
 

 

 

 
 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C.  20549 

 
   
 

FORM 8-K 
 

 

CURRENT REPORT 
 

PURSUANT TO SECTION 13 OR 15(d) 
OF THE SECURITIES EXCHANGE ACT OF 1934 

 
 

Date of Report (Date of earliest event reported):  February 11, 2010 (February 5, 2010) 

 

 

GENESIS ENERGY, L.P. 
(Exact name of registrant as specified in its charter) 

 

 
  

Delaware 1-12295 76-0513049 
(State or other jurisdiction of 
incorporation or organization) 

(Commission File Number) (I.R.S. Employer 
Identification No.) 

 

 
  

919 Milam, Suite 2100, Houston, Texas 77002 
(Address of principal executive offices) (Zip Code) 

 

 
(713) 860-2500 

(Registrant's telephone number, including area code) 

 

 

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of 

the registrant under any of the following provisions: 

 

___  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

 

___  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240-14a-12) 

 

___  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240-14d-

2(b)) 

 

___  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240-13e-4(c)) 

 

 

 
 



 

 2 

Item 1.01.  Entry into a Material Definitive Agreement 

  

Registration Rights Agreement 

On February 5, 2010, affiliates of Quintana Capital Group II, L.P., an energy-focused private equity firm 

(“Quintana”), members of the Davison family, and members of the senior executive management team of Genesis 

Energy, L.P. (“Genesis”) purchased all of the Class A membership interests in its general partner, Genesis Energy, 

LLC from Denbury Resources Inc. (“Denbury”).  In connection with this transaction, which is referred to herein as 

the “GP Transaction,” Genesis entered into a Registration Rights Agreement, dated February 5, 2010 (the 

“Registration Rights Agreement”), with Denbury and two of its affiliates, Denbury Gathering & Marketing, Inc. 

(“DGM”) and Denbury Onshore, L.L.C (collectively with Denbury, the “Denbury Parties”).  The Registration 

Rights Agreement provides registration rights with respect to all of the common units owned by the Denbury 

Parties.   Pursuant to the Registration Rights Agreement, Genesis has agreed to file a shelf registration statement on 

Form S-3 within 90 days after the date thereof, and to use its commercially reasonable best efforts to cause such 

registration statement to be declared effective no later than 150 days after the date thereof.  Additionally, the 

Denbury Parties have certain rights to demand registrations of their units, in the form of an underwritten offering, as 

well as piggyback registration rights. 

The description above is qualified in its entirety by the Registration Rights Agreement, which is filed as Exhibit 

4.1 to this Current Report on Form 8-K. 

Second Amendment to First Amended and Restated Credit Agreement 

In connection with the GP Transaction, Genesis entered into the Second Amendment to First Amended and 

Restated Credit Agreement, dated February 5, 2010 (the “Credit Agreement Amendment”), by and among Genesis, 

Genesis Crude Oil, L.P., and a syndicate of lenders. 

 

The Credit Agreement Amendment amended, among other things, the definition of “Change in Control” to 

permit the GP Transaction and the ownership structure described in item 5.01 below. 

The description above is qualified in its entirety by the Second Amendment to First Amended and Restated 

Credit Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K. 

 

Item 5.01.  Changes in Control of Registrant 

 

On February 5, 2010, affiliates of Quintana, along with members of the Davison family and members of the 

senior executive management team of Genesis, EIV Capital Fund LP, a Delaware limited partnership (“EIV”), and 

other investors (collectively, the “New Owner Group”), acquired control of our general partner.  Prior to Quintana’s 

investment, Denbury controlled our general partner and owned 10.2% of the outstanding common units of Genesis.  

The New Owner Group acquired the Class A  membership interest in our general partner for consideration of $100 

million, net of a deduction of $13.1 million for settlement of obligations of Denbury to members of our senior 

executive management team.  The net cash purchase price of $86.9 million was obtained from the New Owner 

Group.     

In connection with the GP Transaction, Quintana, members of the Davison family and EIV also acquired the 

right to appoint directors to the board of directors of our general partner as more fully described in item 5.02 below.  

The Amended and Restated Limited Liability Company Agreement of our general partner contains a number of 

restrictions and other provisions regarding the transfer of general partner units, including a right of first refusal with 

respect to Series A units held by management following the Merger (defined below), a drag along right in favor of 

Quintana requiring other members to consent to a sale of all or substantially all of our general partner’s assets and 

similar business combinations, and tag along rights in favor of other holders of Series A units in certain instances. 

 

Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain 

Officers; Compensatory Arrangements of Certain Officers  
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Pursuant to our general partner’s Amended and Restated Limited Liability Company Agreement, Quintana has 

the right to designate and appoint six members 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 directors of 

our general partner as follows: 

 Robert C. “Bo” Sturdivant serves as Chairman of the Board of Directors of our general partner.  Mr. 

Sturdivant currently serves as Vice President – Finance of Quintana, and has served in various roles 

with Quintana since 1974. 

 Corbin J. Robertson III has served as Managing Director, Coal and Downstream for Quintana since 

2006, and is a principal in that organization.  Prior 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 2002 to 2007. Prior 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 and Touche 

LLP. 

 William K. Robertson has served as a Managing Director for Quintana since 2005, and is a principal in 

that organization.   

 Donald L. Evans has served as a President of The Don Evans Group since 2005 and served as the 34th 

Secretary of the U.S. Department of Commerce from 2001 to 2005.  Since 2007, Mr. Evans has also 

served as the non-executive chairman of the board of directors of Energy Future Holdings Corp. 

The 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 the Series A units of our 

general partner that they hold as of the effective date of the Amended and Restated Limited Liability Company 

Agreement (the “Effective Date”).  If members of the Davison family hold less than 75% but more than 50% of the 

Series A units of our general partner that they held on the Effective Date, they have the 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 E Davison, Jr. to continue to serve as directors of our general 

partner.  They waived their right to appoint a third director until a position on the board of directors is available.  

EIV, which has the right to designate one director under the Amended and Restated Limited Liability Company 

Agreement of our general partner as long as it holds at least 75% of the Series A units of our general partner that its 

hold as of the Effective Date, also waived its right to appoint a director until a position on the board of directors is 

available. Grant E. Sims, Chief Executive Officer, will continue as a director of our general partner.  

Effective February 5, 2010, in conjunction with the GP Transaction and the appointment of new directors 

described above, Mark C. Allen, Ronald T. Evans, and Phil Rykhoek resigned as directors of our general partner. 

In connection with the GP Transaction, the employment of Joseph A. Blount, Jr., President and Chief Operating 

Officer of our general partner, was terminated effective February 10, 2010.  In connection with such termination, 

Mr. Blount will receive a severance package consisting of payment of his base salary for a period of 36 months, and 

health and welfare benefits for a period of 18 months. 

In connection with the GP Transaction and the Merger, all of the Class B membership interests in our general 

partner held by the top three existing senior executive officers of Genesis (Grant E. Sims, Chief Executive Officer,  

Mr. Blount, and Robert V. Deere, Chief Financial Officer) were either (i) converted into Series A units of our 

general partner or (ii) or redeemed by our general partner in accordance with certain Class B Agreements (as defined 

below) and/or our general partner’s existing limited liability company agreement; the deferred compensation plan to 

which certain executive officers were parties and the deferred compensation grants under such plan were terminated 

and the obligations thereunder were fulfilled; certain employment agreements were amended; and new equity 

interests in our general partner were granted to the senior executive management team of Genesis. 

Our general partner was required to redeem the individual Class B membership interests under our general 

partner’s existing limited liability company agreement as a result of the change of control effected by the GP 

Transaction.  Pursuant to Class B Agreements among each of the top three senior executive officers of Genesis and 
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Denbury, DGM and our general partner, the parties agreed to amend our general partner’s existing limited liability 

company agreement to provide for the conversion of the Class B membership interest into Series A units in the GP 

Transaction and subsequent merger of the Quintana acquisition vehicle into our general partner (the “Merger”), 

rather than for the redemption of the Class B membership interests upon a change of control, and/or to confirm the 

amount such executive would receive upon redemption.  Pursuant to a Class B Agreement dated February 5, 2010 

among Mr. Sims, Denbury, DGM and our general partner and an agreement with the Quintana acquisition vehicle 

used to acquire our general partner, a portion of Mr. Sims’ individual Class B membership interests in our general 

partner were converted into Series A units in our general partner following the Merger and his remaining Class B 

membership interests were redeemed for $221,868 in cash.  Mr. Deere also entered into a Class B Agreement dated 

February 5, 2010 with Denbury, DGM and our general partner and an agreement with the Quintana acquisition 

vehicle used to acquire our general partner pursuant to which a portion of his individual Class B membership 

interests were converted into Series A units in our general partner following the Merger and his remaining Class B 

membership interests were redeemed for $431,684 in cash.  Such agreements are referred to herein as the “Class B 

Agreements.” 

In connection with the closing of the GP Transaction and the Merger and pursuant to restricted unit agreements 

entered into with our general partner, Mr. Sims, along with other members of the senior executive management team 

of Genesis, including Mr. Deere and Karen N. Pape, Senior Vice President and Controller, received an aggregate of 

767 Series B-1 units in our general partner that vest as follows:  (i) 25% vest on the first anniversary of the issuance, 

(ii) 33 1/3% of the remaining unvested units vest on the second anniversary of the issuance, (iii) 50% of the 

remaining unvested units vest on the third anniversary of the issuance and (iv) 100% of the remaining unvested units 

vest on the fourth anniversary of the issuance.  Under the terms of the restricted unit agreements, in the event of 

certain public offerings, a change of control or similar transaction, the executive’s unvested units will become fully 

vested. In the event of death or disability, the executive’s employment date will be deemed extended through to the 

next anniversary date for vesting purposes.  If the executive is terminated for “cause” or he or she leaves without 

“good reason” (as such terms are defined in the restricted unit agreements), he or she will forfeit all of his or her 

units, whether vested or unvested.  If the executive is terminated without “cause,” by death or disability, or by the 

executive for “good reason,” then he or she will forfeit all unvested units and our general partner will have the right 

to repurchase or redeem any vested units.  Subject to the rights of the holders of Series A units to receive 

distributions up to certain threshold amounts, holders of Series B-1 units, upon vesting, have the right to receive 

quarterly distributions and certain tax distributions in accordance with the Amended and Restated Limited Liability 

Company Agreement of our general partner.  Messrs. Sims and Deere and Ms. Pape received 367, 67 and 33 Series 

B-1 units in our general partner, respectively.       

Messrs. Sims and Deere each also entered into a waiver agreement (collectively, the “Waiver Agreements”), 

which amended the terms of their respective employment agreements waiving certain change of control and 

severance payment rights and agreed to a form of employment agreement and related release that our general partner 

may require each to execute in the future.  

The description above is qualified in its entirety by the Amended and Restated Limited Liability Company 

Agreement, Class B Agreements, Waiver Agreements and restricted unit agreements, which are filed as Exhibits 3.1 

and 10.2 through 10.9 to this Current Report on Form 8-K. 

 

Item 8.01.  Other Events 

 

In connection with the GP Transaction and the Merger, effective February 5, 2010, the limited liability 

company agreement of our general partner was amended and restated. 

The description above is qualified in its entirety by the Amended and Restated Limited Liability Company 

Agreement, which is filed as Exhibit 3.1 to this Current Report on Form 8-K. 

 

Item 9.01.  Financial Statements and Exhibits 

 

(d)  Exhibits 

The following materials are filed as exhibits to this Current Report on Form 8-K. 
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Exhibits. 

 

3.1 Amended and Restated Limited Liability Company Agreement of Genesis Energy, LLC dated 

February 5, 2010. 

4.1 Registration Rights Agreement, dated as of February 5, 2010, among Genesis Energy, L.P., 

Denbury Resources Inc., Denbury Gathering & Marketing, Inc., and Denbury Onshore, L.L.C. 

10.1 Second Amendment to First Amended and Restated Credit Agreement, dated as of February 5, 

2010, among Genesis Crude Oil, L.P., Genesis Energy, L.P., the lenders party thereto, Fortis 

Capital Corp. and Deutsche Bank Securities Inc. 

10.2 Class B Agreement (Sims), dated February 5, 2010. 

10.3 Class B Agreement (Blount), dated February 5, 2010. 

10.4 Class B Agreement (Deere), dated February 5, 2010. 

10.5 Waiver Agreement (Sims), dated February 5, 2010. 

10.6 Waiver Agreement (Deere), dated February 5, 2010. 

10.7 Restricted Unit Agreement (Sims), dated February 5, 2010. 

10.8 Restricted Unit Agreement (Deere), dated February 5, 2010. 

10.9 Restricted Unit Agreement (Pape), dated February 5, 2010. 



 

 

SIGNATURES 

 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report 

to be signed on its behalf by the undersigned hereunto duly authorized. 

 

  

  GENESIS ENERGY, L.P. 

(a Delaware limited partnership) 

 By: GENESIS ENERGY, LLC, as its sole  

general partner 

Date:  February 11, 2010 By:   /s/  ROBERT V. DEERE  

     Robert V. Deere 

Chief Financial Officer 
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AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

GENESIS ENERGY, LLC 

a Delaware limited liability company 

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY 

AGREEMENT OF GENESIS ENERGY, LLC, a Delaware limited liability company, dated as of 

February 5, 2010 (the “Effective Date”), is adopted, executed and agreed to, for good and 

valuable consideration, by the Members (as defined below). 

RECITALS 

WHEREAS, Genesis Energy, LLC was formed as a Delaware limited liability company 

under the Act upon the conversion of Genesis Energy, Inc., a Delaware corporation, into a 

Delaware limited liability company (the “Conversion”), effective on December 29, 2008. In 

connection with the Conversion, the Company and Denbury Gathering & Marketing, Inc. 

(“DGM”) entered into that certain Limited Liability Company Agreement of the Company, 

effective as of December 29, 2008; 

WHEREAS, on February ___, 2010, the Limited Liability Company Agreement of the 

Company was amended (as amended, the “Original LLC Agreement”); 

WHEREAS, pursuant to that certain Purchase Agreement by and among Denbury 

Resources, Inc., DG&M, and Q Genesis Acquisition, LLC, a Delaware limited liability company 

(“QGA”), QGA, purchased all of the outstanding Class A Ownership Interests of the Company, 

QGA was admitted as a member of the Company and DG&M ceased to be a member of the 

Company (the “Acquisition”); 

WHEREAS, in connection with the Acquisition, certain of the Class B Ownership 

Interests of the Company were redeemed by the Company for cash; 

WHEREAS, pursuant to that certain Agreement and Plan of Merger dated as of the date 

hereof, between QGA and the Company, QGA was merged with and into the Company, with the 

separate existence of QGA ceasing, and the Company continued as the surviving entity under the 

laws of the State of Delaware (the “Surviving Entity”) (the “Merger”); 

WHEREAS, pursuant to the Merger, (i) all Class A Units of QGA outstanding 

immediately prior to the Merger were converted into Series A Units of the Surviving Entity, (ii) 

all Class B Ownership Interests of the Company outstanding immediately prior to the Merger 

were converted into Series A Units of the Surviving Entity, (iii) all Class A Ownership Interests 

of the Company outstanding immediately prior to the Merger were cancelled for no 

consideration, and (iv) the members of QGA became members of the Company; 

WHEREAS, the parties to this Agreement now wish to execute this Agreement, thereby 

amending and restating the Original LLC Agreement in its entirety. 
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NOW, THEREFORE, for good and valuable consideration, the parties to this 

Agreement hereby amend and restate the Original LLC Agreement as follows: 

ARTICLE 1 

DEFINITIONS AND CONSTRUCTION 

1.1 Definitions.  Capitalized terms used in this Agreement (including the Exhibits and 

Schedules hereto) but not defined in the body hereof are defined in Exhibit A. 

1.2 Construction.  Unless the context requires otherwise:  (a) pronouns in the 

masculine, feminine and neuter genders shall be construed to include any other gender, and 

words in the singular form shall be construed to include the plural and vice versa; (b) the term 

“including” shall be construed to be expansive rather than limiting in nature and to mean 

“including, without limitation;” (c) references to Articles and Sections refer to Articles and 

Sections of this Agreement; (d) the words “this Agreement,” “herein,” “hereof,” “hereby,” 

“hereunder” and words of similar import refer to this Agreement as a whole, including the 

Exhibits and Schedules attached hereto, and not to any particular subdivision unless expressly so 

limited; and (e) references to Exhibits and Schedules are to the items identified separately in 

writing by the parties hereto as the described Exhibits or Schedules attached to this Agreement, 

each of which is hereby incorporated herein and made a part hereof for all purposes as if set forth 

in full herein. 

ARTICLE 2 

ORGANIZATION 

2.1 Formation and Continuation of the Company.  The Company is a limited 

liability company organized under the Act.  The Company became a limited liability company 

upon the Conversion which was effective on December 29, 2008.  Effective upon the execution 

of this Agreement, the Original LLC Agreement shall be amended and restated by this 

Agreement, and the rights, duties and liabilities of the Members shall be provided in this 

Agreement.  The Members hereby agree to continue the Company as a limited liability company 

under this Agreement and pursuant to the Act without dissolution.   

2.2 Name.  The name of the Company is “GENESIS ENERGY, LLC” and all 

Company business must be conducted in that name or such other name or names that comply 

with Law and as the Board may select. 

2.3 Registered Office; Registered Agent; Principal Office; Other Offices.  The 

Company’s registered agent is Corporation Trust Company, or such other Person or Persons as 

the Board may designate in the manner provided by Law.  The office of the registered agent is at 

Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware, 

19501, or such other office (which need not be a place of business of the Company) as the Board 

may designate in the manner provided by Law.  The principal office of the Company shall be 

919 Milam, Suite 2100, Houston, Texas or at such other place or places as the Board may 

designate.  The Company may have such other offices as the Board may designate. 
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2.4 Purposes.  The Company’s purposes are (i) if the Company holds any of the 

Common Units of Genesis to act as a limited partner of Genesis, (ii) for so long as it is the 

general partner of Genesis, to act as a general partner or managing member, as the case may be, 

of Genesis and, if applicable, Genesis Crude Oil, L.P., and any other partnership or limited 

liability company of which Genesis or Genesis Crude Oil, L.P. is, directly or indirectly, a partner 

or member, and (iii) to undertake activities that are ancillary to the above (including being a 

limited partner or member in Genesis or any such other partnership or limited liability company), 

and in connection therewith to engage in any lawful act, activity and/or business for which 

limited liability companies may be organized under the Act. 

2.5 Term.  The Company was formed as a result of the Conversion.  Pursuant to the 

Act, the Company commenced its existence on September 4, 1996, which is the date that Genesis 

Energy, LLC, the Company’s original predecessor entity, commenced its existence.  The 

Company shall have perpetual existence, unless and until it is dissolved and terminated in 

accordance with Article 13. 

2.6 No State Law Partnership.  The Members intend that the Company not be a 

partnership (including a limited partnership) or joint venture, and that no Member be a partner or 

joint venturer of any other Member, for any purposes other than federal and state tax purposes, 

and this Agreement may not be construed to suggest otherwise. 

2.7 Title to Company Assets.  Title to the Company’s assets, whether real, personal or 

mixed and whether tangible or intangible, shall be deemed to be owned by the Company as an 

entity.  Title to any or all of the Company assets may be held in the name of the Company or one 

or more of its Affiliates or one or more nominees, as the Board may determine.  All Company 

assets shall be recorded as the property of the Company in its books and records, irrespective of 

the name in which record title to such Company assets is held. 

ARTICLE 3 

MEMBERSHIP INTERESTS; UNITS; MEMBERS 

3.1 Membership Interests.   

(a) The Membership Interests shall initially be divided into two series of units 

referred to as “Series A Units” and “Series B Units.”  The Company is authorized to issue up to 

an unlimited number of  Series A Units and 1,000 Series B Units. 

(b) The Company may issue, from time to time, an aggregate of up to an 

unlimited number of Series A Units.   

(c) The Company may issue an aggregate of up to 1,000 Series B Units 

pursuant to Restricted Unit Agreements.  The Series B Units may be vested (the “Vested Series B 

Units”) or unvested (the “Unvested Series B Units”).  Unvested Series B Units shall vest or 

remain unvested in the manner and subject to the conditions set forth in the applicable Restricted 

Unit Agreement.  The Company shall not issue Series B Units to any Person who has not 

executed and delivered to the Company the applicable Restricted Unit Agreement; the terms and 

conditions of each Restricted Unit Agreement may be determined by the Board in its sole 
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discretion and upon an individual basis.  The Company may also, in its sole discretion, require 

any Person to execute and deliver a non-competition and confidentiality agreement or an 

employment agreement, each substantially in the form approved by the Board.   

(d) The Series B Units and each series thereof are intended to constitute solely 

a “profits interest”  (as such term is defined in Revenue Procedure 93-27, 1993-2 C.B. 343, and 

clarified by Revenue Procedure 2001-43, 2001-2 C.B. 191) in the Company, and the Company 

and the holders of Series B Units shall file all federal income tax returns consistent with such 

characterization. 

(e) Of the aggregate authorized number of Series B Units, 767 Series B Units 

are hereby designated as “Series B-1 Units.”  The Company may from time to time designate 

and issue additional series of Series B Units (up to the number of authorized Series B Units), 

each of which shall be designated by a sequential number (Series B-2, Series B-3, etc.).  The 

Board shall designate a “Threshold Value” applicable to each such additional series of Series B 

Units to the extent necessary to cause such Series B Units to constitute “profits interests” as 

provided in Section 3.1(d) above, but not less than zero.  The Series B-1 Units have a Threshold 

Value of zero.  The “Threshold Value” for each additional series of Series B Units shall equal the 

amount that would, in the reasonable determination of the Board, be distributed with respect to 

each outstanding series of Series B Units if, immediately prior to the issuance of such additional 

series, the assets of the Company were sold for their Fair Market Value and the proceeds (net of 

any liabilities of the Company) were distributed pursuant to Section 6.1(c).  Authorized but 

unissued Series B Units are referred to as “Unallotted Series B Units.” 

(f) Units shall constitute “securities” governed by Article 8 of the applicable 

version of the Uniform Commercial Code, as amended from time to time after the date hereof. 

(g) Units that have been redeemed by or forfeited to the Company may be 

reissued subject to the requisite approvals and other terms and conditions of this Agreement. 

3.2 Issuance of Series A Units.  Upon the effectiveness of the Merger, (i) each Class 

A Unit of QGA was converted into one Series A Unit, and (ii) each Class B Ownership Interest 

in the Company was converted into Series A Units on the basis of one Series A Unit for each 

dollar of Redemption Amount associated with such Class B Ownership Interest, and upon such 

conversion each of the Members listed on Schedule I was issued the number of Series A Units 

opposite such Member’s name on Schedule I. 

3.3 Issuance of Series B Units.  On the date hereof, in each case in accordance with a 

Restricted Unit Agreement, the Company is issuing to each Person listed on Schedule II the 

number of Series B-1 Units set forth opposite such Person’s name on Schedule II. 

3.4 Members.  Each of the Persons listed on Schedule I or II is hereby admitted to the 

Company as a Member (each, an “Initial Member”).  The Officers shall amend and revise 

Schedule I or II from time to time to properly reflect any changes to the information set forth 

therein, including to reflect the admission or withdrawal of Members.  Any amendment or 

revision to Schedule I or II or to the Company’s records to reflect information regarding 

Members shall not be deemed to be an amendment to this Agreement.  The rights and obligations 
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of the Members shall be as provided in the Act, except as may be expressly provided in this 

Agreement. 

3.5 No Other Persons Deemed Members.  Unless admitted to the Company as a 

Member as provided in this Agreement, no Person shall be, or shall be considered, a Member.  

The Company may elect to deal only with Persons so admitted as Members (including their duly 

authorized representatives).  Any distribution by the Company to the Person shown on the 

Company’s records as a Member or to its legal representatives shall relieve the Company of all 

liability to any other Person who may have an interest in such distribution by reason of any 

Disposition by the Member or for any other reason. 

3.6 No Resignation.  A Member may not take any action to Resign as a Member 

voluntarily, and a Member may not be removed involuntarily, prior to the dissolution and 

winding up of the Company, other than as a result of a permitted Disposition of all of such 

Member’s Units in accordance with Article 7 and each of the transferees of such Units being 

admitted as a Substituted Member.  If a Member Resigns in violation of this Agreement, (a) such 

Members shall be liable to the Company and its Affiliates for all monetary damages suffered by 

them as a result of such Resignation and (b) such Member shall not have any rights under 

Section 18-604 of the Act. 

3.7 Admission of Additional Members and Substituted Members and Creation of 

Additional Units. 

(a) Authority.  Subject to the limitations set forth in this Article 3 and in 

Article 7 and subject to Section 8.5, the Company may admit Additional Members and 

Substituted Members to the Company, issue additional Units or create and issue such additional 

classes or series of Units or Membership Interests (or securities convertible into or exercisable or 

exchangeable for a Unit or other Membership Interest), having such designations, preferences 

and relative, participating or other special rights, powers and duties as the Board shall determine, 

including:  (i) the right of any such class or series of Units or Membership Interests to share in 

the Company’s distributions; (ii) the allocation to any such class or series of Units or 

Membership Interests of Profits (and all items included in the computation thereof) or Losses 

(and all items included in the computation thereof); (iii) the rights of any such class or series of 

Units or Membership Interests upon dissolution or liquidation of the Company; and (iv) the right 

of any such class or series of Units or Membership Interests to vote on matters relating to the 

Company and this Agreement.  Upon the issuance pursuant to and in accordance with this Article 

3 of any class or series of Units or Membership Interests, the Board may, subject to Section 14.5, 

amend any provision of this Agreement, and authorize any Person to execute, acknowledge, 

deliver, file and record, if required, such documents, to the extent necessary or desirable to 

reflect the admission of any additional Member to the Company or the authorization and 

issuance of such class or series of Units or Membership Interests (or securities convertible into or 

exercisable or exchangeable for a Unit or other Membership Interest), and the related rights and 

preferences thereof. 

(b) Conditions.  No Additional Member or Substituted Member shall be 

admitted to the Company unless and until the applicable conditions of this Section 3.7, Article 7 
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and Section 8.5 are satisfied.  Without limiting the generality of the foregoing, no Disposition or 

issuance of Units otherwise permitted or required by this Agreement shall be effective, no 

Member shall have the right to substitute a transferee as a Member in its place with respect to 

any Units acquired by such transferee in any Disposition and no purchaser of newly issued Units 

from the Company shall be deemed to be a Member, in each case unless and until (i) any such 

transferee or purchaser who is not already a party to this Agreement (and such transferee’s or 

such purchaser’s spouse, if applicable) shall execute and deliver to the Company an Addendum 

Agreement in the form attached as Exhibit D (an “Addendum Agreement”) and such other 

documents or instruments as may be required in the Company’s reasonable judgment to effect 

the admission, and (ii) the admission of such Person has been approved by the Board; provided, 

however, that the Board shall be deemed to have approved the admission of any Permitted 

Transferee as, and the Permitted Transferee shall automatically become, a Substituted Member if 

the Permitted Transferee has entered into an Addendum Agreement and acquired its Units or 

Membership Interests in compliance with the provisions of Article 7. 

(c) Rights and Obligations of Additional Members and Substituted Members.  

A transferee of Units or Membership Interests who has been admitted as a Substituted Member 

or a purchaser of newly issued Units or Membership Interests from the Company who has been 

admitted as an Additional Member in accordance with this Section 3.7 shall have all the rights 

and powers and be subject to all the restrictions and liabilities under this Agreement relating to a 

Member holding Units of the same class or series.  Unless admitted as a Substituted Member or 

an Additional Member, no such transferee (whether by a voluntary transfer, by operation of law 

or otherwise) or purchaser shall have the rights of a Member under this Agreement. 

(d) Date of Admission as Additional or Substituted Member.  Admission of an 

Additional Member or Substituted Member shall become effective on the date such Person’s 

name is recorded on the books and records of the Company.  Upon the admission of an 

Additional Member or Substituted Member, (i) the Company shall amend Schedule I or Schedule 

II, as applicable, to reflect the name and address of, and number and class or series of Units held 

by, such Additional Member or Substituted Member and to eliminate or adjust, if necessary, the 

name, address and interest of the predecessor of such Substituted Member (such revisions to be 

presented to the Board no later than at the next regular meeting of the Board) and (ii) to the 

extent of the Disposition to such Substituted Member, the Disposing Member shall be relieved of 

its obligations under this Agreement.  Any Member who shall Dispose of all of such Member’s 

Units or Membership Interests in one or more Dispositions permitted pursuant to this Section 3.7 

and Article 7 (where each transferee was admitted as a Substituted Member) shall cease to be a 

Member as of the last date on which all transferees are admitted as Substituted Members, 

provided, that, notwithstanding anything to the contrary herein, such Member shall not be 

relieved of any liabilities incurred by such Member pursuant to the terms and conditions of this 

Agreement prior to the time such Member Disposes of any Units or Membership Interests or 

ceases to be a Member hereunder. 

3.8 No Liability of Members.  Except as otherwise provided under the Act, the debts, 

liabilities, contracts and other obligations of the Company (whether arising in contract, tort or 

otherwise) shall be solely the debts, liabilities, contracts and other obligations of the Company, 

and no Member shall be liable personally (a) for any debts, liabilities, contracts or any other 
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obligations of the Company, except to the extent and under the circumstances set forth in the 

Act, or (b) for any debts, liabilities, contracts or other obligations of any other Member.  Except 

as otherwise provided in the Act, this Agreement or in any separate written instrument signed by 

the applicable Member, no Member shall be obligated personally for any debt, obligation or 

liability of the Company or of any other Member solely by reason of being a Member.  No 

Member shall have any responsibility to restore any negative balance in its Capital Account or to 

contribute to or in respect of the liabilities or obligations of the Company or to return 

distributions made by the Company, expect as expressly provided herein or required by the Act.  

The agreement set forth in the immediately preceding sentence shall be deemed to be a 

compromise with the consent of all of the Members for purposes of Section   18-502(b) of the 

Act.  However, if any court of competent jurisdiction orders, holds or determines that, 

notwithstanding the provisions of this Agreement, any Member is obligated to restore any such 

negative balance, make any such contribution or make any such return, such obligation shall be 

the obligation of such Member and not of any other Person. 

3.9 Spouses of Members.  Spouses of the Members who are natural persons do not 

become Members as a result of such marital relationship.  Each spouse of a Member (including 

the Initial Members) shall be required to execute a Spousal Agreement in the form of Exhibit C 

to evidence his or her agreement and consent to be bound by the terms and conditions of this 

Agreement as to his or her interest, whether as community property or otherwise, if any, in the 

Units owned by such Member. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of Members.  Each Member severally, but not 

jointly, represents and warrants as of the Effective Date to the Company and the other Members 

that: 

(a) Authority.  Each such Member that is a corporation or a limited liability 

company or a partnership is an entity duly formed, validly existing and in good standing under 

the laws of the jurisdiction of its formation and the execution, delivery and performance by such 

Member of this Agreement have been duly authorized by all necessary corporate, limited liability 

company or partnership action, as applicable.  Each such Member that is an individual is an 

individual with full legal capacity under the laws of his jurisdiction of domicile and has the 

capacity to execute, deliver, and perform this Agreement, and this Agreement has been duly 

executed and delivered by such Member. 

(b) Binding Obligations.  This Agreement and the other Transaction 

Documents to which such Member is a party have been duly and validly executed and delivered 

by such Member and constitute the binding obligations of such Member, enforceable against 

such Member in accordance with their respective terms, subject to Creditors’ Rights. 

(c) No Conflict.  The execution, delivery and performance by such Member of 

this Agreement and the other Transaction Documents to which it is a party will not, with or 

without the giving of notice or the lapse of time, or both, (i) violate any provision of Law to 
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which such Member is subject, (ii) violate any order, judgment or decree applicable to such 

Member, or (iii) conflict with, or result in a breach or default under, any term or condition of its 

certificate of incorporation or by-laws, certificate of limited partnership or partnership 

agreement, certificate of formation or limited liability company agreement, as applicable, or, 

except where such conflict, breach or default would not reasonably be expected to, individually 

or in the aggregate, have an adverse effect on such Member’s ability to satisfy its obligations 

hereunder, any agreement or other instrument to which such Member is a party. 

(d) Purchase Entirely For Own Account.  The Units to be acquired by such 

Member will be acquired for investment for such Member’s own account, not as a nominee or 

agent, and not with a view to the resale or distribution of any part thereof; such Member has no 

present intention of selling, granting any participation in, or otherwise distributing the same; and 

such Member does not have any contract, undertaking, agreement or arrangement with any 

Person to sell, transfer or grant participations to such Person or to any third Person, with respect 

to any of the Units. 

(e) No Registration.  Such Member understands that the Units, at the time of 

issuance, will not be registered under the Securities Act on the ground that the issuance of Units 

hereunder is exempt from registration under the Securities Act pursuant to Section 4(2) thereof 

and Rule 506 promulgated thereunder. 

(f) Investment Experience.  Such Member confirms that it or he has such 

knowledge and experience in financial and business matters that such Member is capable of 

evaluating the merits and risks of an investment in Units and of making an informed investment 

decision and understands that (i) this investment is suitable only for an investor which is able to 

bear the economic consequences of losing its entire investment, (ii) the acquisition of Units 

hereunder is a speculative investment which involves a high degree of risk of loss of the entire 

investment, and (iii) there are substantial restrictions on the transferability of, and there will be 

no public market for, the Units, and accordingly, it may not be possible for such Member to 

liquidate such Member’s investment in case of emergency. 

(g) Accredited Investor.  Such Member is an Accredited Investor. 

(h) Restricted Securities.  Such Member understands that the Units may not be 

sold, transferred or otherwise disposed of without registration under the Securities Act or an 

exemption therefrom, and that in the absence of either an effective registration statement 

covering such Units or an available exemption from registration under the Securities Act, the 

Units must be held indefinitely.  In particular, such Member is aware that the Units may not be 

sold pursuant to Rule 144 promulgated under the Securities Act unless all of the conditions of 

that Rule are met.  Among the conditions for use of Rule 144 may be availability of current 

information to the public about the Company.  Such information is not now available and the 

Company has no present plans to make such information available. 

(i) Non-Reliance.  No promise, agreement, statement or representation that is 

not expressly set forth in this Agreement or in any other agreement by and among any of the 

Company, the Members or their respective Affiliates has been made to such Member by any 
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other Member or any other Member’s Affiliates, counsel, agent, or any other interested Person 

with respect to the terms set forth in this Agreement, and such Member is not relying upon any 

such promise, agreement, statement, or representation of any other Member or any other 

Member’s Affiliates, counsel, agent, or any other interested Person.  Such Member is relying 

upon its own judgment and due diligence and has been represented by legal counsel in this 

matter. 

ARTICLE 5 

CAPITAL CONTRIBUTIONS 

5.1 Capital Contributions; Initial Contributions.  The Initial Members (or their 

respective transferor) have heretofore made contributions or are deemed to have made 

contributions to the capital of QGC as set forth on Schedule I and upon the effectiveness of the 

Merger shall be treated as having contributed such amounts to the Company.  All Capital 

Contributions shall be made in cash except as otherwise approved by the Board.  No Member 

shall be obligated to make any Capital Contributions except as provided in this Article 5. 

5.2 Additional Contributions.  Subject to the terms and conditions hereof, each Series 

A Member agrees to make, upon the issuance of a capital call from time to time by the Board (a 

“Capital Call”), additional cash Capital Contributions to the Company for the purposes of the 

Company (i) making additional capital contributions to Genesis pursuant to Section 5.2 or 

Article XII of the Genesis Agreement or (ii) maintaining its Percentage Interest (as defined in the 

Genesis Agreement) in Genesis of the General Partner.  Each Capital Call shall be apportioned 

ratably among the Series A Members based on the number of Series A Units held by each Series 

A Member.  Each Capital Call shall be made pursuant to a call notice executed by the President 

and/or Chief Executive Officer and so long as such Officer has been appointed, either the Chief 

Financial Officer or another Officer authorized by the Board to execute a call notice (each, a 

“Call Notice”) and approved by the Board.  Each Call Notice shall specify (i) in reasonable 

detail the purpose of such Capital Call, and (ii) the amount of the Capital Contribution to be 

made by each Series A Member pursuant to such Capital Call (which amount shall equal such 

Series A Member’s pro rata portion of the Capital Call based on the number of Series A Units 

held by such Series A Member); provided, that the Series A Members shall be entitled to allocate 

among each other the Capital Contributions required by each Capital Call, and shall provide 

notice to the Company of any such Capital Contribution that the Series A Members intend to so 

reallocate, which notice shall be irrevocable and shall be deemed to amend such Call Notice for 

all purposes hereunder to require Capital Contributions by the Series A Members of such 

reallocated amounts).  Subject to Section 8.5, the Board shall have the authority to withdraw any 

Call Notice at any time prior to the time that funding is required thereunder.  Each Series A 

Member shall make the Capital Contribution required by it pursuant to a Call Notice (subject to 

reallocation of such Capital Contribution by the Series A Members as contemplated by this 

Section 5.2) within ten (10) days after delivered of the Call Notice. 

5.3 Defaulting Members.  Notwithstanding any other provision of this Agreement, if 

any Series A Member fails to make a Capital Contribution as prescribed in Section 5.2 and does 

not cure such failure within three (3) business days after written notice from the Company of 

such failure (a “Defaulting Member”), one or more of the following actions will be taken at the 
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direction of the Board: (1) offer the non-Defaulting Members the right to purchase the Defaulting 

Member’s Series A Units at the lesser of (A) fifty percent (50%) of the Defaulting Member’s 

cost basis in such Series A Units and (B) fifty percent (50%) of the fair market value of such 

Units; (2) specially allocate future distributions due the Defaulting Member to the non-

Defaulting Members until an amount has been distributed that is equal to four hundred percent 

(400%) of the amount of the defaulted Capital Contribution; (3) pursue any remedy that may 

exist under applicable Law; and (4) take any other action agreed to by the Board.  Any amounts 

that would be distributed to the Defaulting Member but for this Section 5.3 shall be distributed to 

the non-Defaulting Members.  Whenever the vote, consent or decision of the Members is 

required or permitted pursuant to this Agreement, no Defaulting Member shall be entitled to 

participate in such vote, to offer or withhold its consent, or to make such decision, and such vote, 

consent or decision shall be made as if such Defaulting Member were not a Member.  Any such 

vote, consent or decision shall be binding on such Defaulting Member. 

5.4 Return of Contributions.  A Member is not entitled to the return of any part of its 

Capital Contributions or to be paid interest in respect of either its Capital Account or its Capital 

Contributions.  An unrepaid Capital Contribution is not a liability of the Company or of any 

Member.  A Member is not required to contribute or to lend any cash or property to the 

Company to enable the Company to return any Member’s Capital Contributions. 

5.5 Capital Account.  A Capital Account shall be established and maintained for each 

Member in accordance with the provisions of Treasury Regulation Section 1.704-1(b).  Each 

Member’s Capital Account (a) shall be increased by (i) the amount of money contributed by such 

Member to the Company, (ii) the Book Value of property contributed (or deemed to have been 

contributed) by such Member to the Company (net of liabilities secured by the contributed 

property that the Company is considered to assume or take subject to under Code Section 752) 

and (iii) allocations to such Member of Profits and any other items of income or gain allocated to 

such Member, and (b) shall be decreased by (i) the amount of money distributed to such Member 

by the Company, (ii) the Book Value of property distributed to such Member by the Company 

(net of liabilities secured by the distributed property that such Member is considered to assume 

or take subject to under Code Section 752), and (iii) allocations to such Member of Losses and 

any other items of loss or deduction allocated to such Member.  The Capital Accounts shall also 

be increased or decreased to reflect a revaluation of Company property pursuant to paragraph (b) 

of the definition of Book Value.  On the transfer of all or part of a Member’s Units, the Capital 

Account of the transferor that is attributable to the transferred Units shall carry over to the 

transferee Member in accordance with the provisions of Treasury Regulation Section 1.704-

1(b)(2)(iv)(l).  A Member that has more than one class of Units shall have a single Capital 

Account that reflects all such Units; provided, however, that the Capital Accounts shall be 

maintained in such manner as will facilitate a determination of the portion of each Capital 

Account attributable to each series of Units.  The Capital Account balances of each Member as 

of the Effective Date are agreed to be the amounts equal to each Member’s respective initial 

Capital Contributions as reflected on Schedule I.  

5.6 Advances by Members.  If the Company does not have sufficient cash to pay its 

obligations, then with the approval of the Board, any or all of the Members may (but will have 

no obligation to) advance all or part of the needed funds to or on behalf of the Company, which 
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advances (a) will constitute a loan from such Member to the Company, (b) will bear 

commercially reasonable interest and be subject to such other commercially reasonable terms 

and conditions as agreed between such Member and the Company and (c) will not be deemed to 

be a Capital Contribution by such Member to the Company. 

ARTICLE 6 

DISTRIBUTIONS AND ALLOCATIONS 

6.1 Distributions. 

(a) Each distribution made by the Company, regardless of the source or 

character of the assets to be distributed, shall be made in accordance with this Article 6 and 

applicable Law. 

(b) Prior to making distributions pursuant to Section 6.1(c), on each Tax 

Distribution Date, the Company shall, subject to the availability of funds, distribute to each 

Member in cash an amount equal to such Member’s Assumed Tax Liability, if any.  “Tax 

Distribution Date” means any date that is five business days prior to the date on which estimated 

U.S. federal income tax payments are required to be made by calendar year individual taxpayers 

and each due date for the U.S. federal income tax return of an individual calendar year taxpayer 

(without regard to extensions).  “Assumed Tax Liability” of any Member means an amount equal 

to (a) the cumulative amount of federal income taxes (including any applicable estimated taxes) 

that would be due from such Member from the Effective Date to the Tax Distribution Date, 

assuming such Member to be an individual subject to tax at the highest marginal tax rate for an 

individual (the “Tax Rate”) and such Member earned solely the items of income, gain, 

deduction, loss, and/or credit allocated to such Member pursuant to Section 6.3 and after taking 

proper account of loss carryforwards available to individual taxpayers resulting from losses 

allocated to the Members by the Company, reduced by (b) all previous distributions made 

pursuant to Section 6.1.  Notwithstanding the foregoing, in the event distributions are retained 

pursuant to Section 6.1(d), the holders of Series A Units shall be distributed, pro rata based on  

their ownership of Series A Units, as a tax distribution on any Tax Distribution Date, an amount 

equal to the product of (i) the amount retained pursuant to Section 6.1(d) during the period 

covered by the Tax Distribution Date and (ii) the Tax Rate.  Distributions made pursuant to this 

Section 6.1(b) shall reduce distributions required to be made pursuant to Section 6.1(c).  If on a 

Tax Distribution Date there are not sufficient funds on hand to distribute to each Member the full 

amount of such Member’s Assumed Tax Liability, distributions pursuant to this Section 6.1(b) 

shall be made to the Members to the extent of the available funds in proportion to each 

Member’s Assumed Tax Liability, and the Company shall make future distributions as soon as 

funds become available to pay the remaining portion of such Member’s Assumed Tax Liability.  

Notwithstanding the foregoing and for the avoidance of doubt, the Members agree that the 

Company shall not be required to make distributions to a Member pursuant to this Section 6.1(b) 

to the extent that such Member realizes income in connection with the issuance of Series B Units 

to such Member, the allocation of income to a holder of Series B Units pursuant to Section 

6.2(b)(i) unless the distribution is withheld pursuant to Section 6.1(i), the forfeiture of Series B 

Units by such Member in accordance with the applicable Restricted Unit Agreement or the 
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repurchase of Series B Units from such Member in accordance with the applicable Restricted 

Unit Agreement. 

(c) An amount equal to 100% of Available Cash with respect to each fiscal 

quarter of the Company shall be distributed simultaneously to the Members in accordance with 

this Section 6.1(c) within sixty (60) days after the end of each such quarter.  Each distribution 

made by the Company to the Members, regardless of the source or character of the assets to be 

distributed, shall be made in the following order of priority: 

(i) First, subject to Section 6.1(d), to the holders of the Series A Units 

(and among such holders pro rata based on their ownership of Series A Units) until the 

holders of Series A Units have received cumulative distributions pursuant to this Section 

6.1(c)(i) for the current and all prior periods equal to the product of (A) 3.0 multiplied by 

(B) the Aggregate Series A Capital Contributions (the “First Threshold”); provided, 

however, that if and when the holders of Series A Units were to receive cumulative 

distributions pursuant to this Section 6.1(c)(i) equal to the First Threshold, an amount 

equal to the product of (A) 0.05 multiplied by (B) the difference between (x) the First 

Threshold less (y) the Aggregate Series A Capital Contributions, shall be distributed to 

the holders of Series B Units (and among such holders pro rata based on their ownership 

of Series B Units) in lieu of distributing such amount to the holders Series A Units 

pursuant to this Section 6.2(c)(i); 

(ii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Section 6.2(c)(i) was distributed to the holders 

of the Series A Units) for the current and all prior periods equal to the product of (A) 3.25 

multiplied by (B) the Aggregate Series A Capital Contributions (the “Second 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Second 

Threshold, an amount equal to the difference between (A) the product of (x) 0.0583 

multiplied by (y) the difference between (i) the Second Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distributions pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(ii); 

(iii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i) and 6.2(c)(ii) was distributed 

to the holders of the Series A Units) for the current and all prior periods equal to the 

product of (A) 3.50 multiplied by (B) the Aggregate Series A Capital Contributions (the 
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“Third Threshold”); provided, however, that if and when the holders of Series A Units 

were to receive cumulative distributions pursuant to this Section 6.1(c) equal to the Third 

Threshold, an amount equal to the difference between (A) the product of (x) 0.0667 

multiplied by (y) the difference between (i) the Third Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distributions pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(iii); 

(iv) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(iii) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 3.75 multiplied by (B) the Aggregate Series A Capital Contributions (the “Fourth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Fourth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.0750 

multiplied by (y) the difference between (i) the Fourth Threshold less (ii) Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(iv); 

(v) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(iv) was distributed to the 

holders of the Series A Units) for the current and all prior periods per Series A Unit 

outstanding equal to the product of (A) 4.0 multiplied by (B) the Aggregate Series A 

Capital Contributions (the “Fifth Threshold”); provided, however, that if and when the 

holders of Series A Units were to receive cumulative distributions pursuant to this Section 

6.1(c) equal to the Fifth Threshold, an amount equal to the difference between (A) the 

product of (x) 0.0833 multiplied by (y) the difference between (i) the Fifth Threshold less 

(ii) the Aggregate Series A Capital Contributions, less (B) the sum of all distribution 

pursuant to this Section 6.1(c) received by the holders of Series B Units for the current 

and prior periods, shall be distributed to the holders of Series B Units (and among such 

holders pro rata based on their ownership of Series B Units) in lieu of distributing such 

amount to the holders of the Series A Units pursuant to this Section 6.2(c)(v); 

(vi) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 14 

HOU:2975304.13  

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(v) was distributed to the 

holders of the Series A Units) for the current and all prior periods per Series A Unit 

outstanding equal to the product of (A) 4.25 multiplied by (B) the Aggregate Series A 

Capital Contributions (the “Sixth Threshold”); provided, however, that if and when the 

holders of Series A Units were to receive cumulative distributions pursuant to this Section 

6.1(c) equal to the Sixth Threshold, an amount equal to the difference between (A) the 

product of (x) 0.0917 multiplied by (y) the difference between (i) the Sixth Threshold less 

(ii) the Aggregate Series A Capital Contributions, less (B) the sum of all distribution 

pursuant to this Section 6.1(c) received by the holders of Series B Units for the current 

and prior periods, shall be distributed to the holders of Series B Units (and among such 

holders pro rata based on their ownership of Series B Units) in lieu of distributing such 

amount to the holders of the Series A Units pursuant to this Section 6.2(c)(vi); 

(vii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(vi) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 4.50 multiplied by (B) the Aggregate Series A Capital Contributions (the “Seventh 

Threshold”; provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Seventh 

Threshold, an amount equal to the difference between (A) the product of  (x) 0.10 

multiplied by (y) the difference between (i) the Seventh Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(vii); 

(viii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(vii) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 4.75 multiplied by (B) the Aggregate Series A Capital Contributions (the “Eighth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Eighth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.1083 

multiplied by (y) the difference between (i) the Eighth Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 
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based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(viii); 

(ix) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(viii) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 5.0 multiplied by (B) the Aggregate Series A Capital Contributions (the “Ninth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Ninth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.1167 

multiplied by (y) the difference between (i) the Ninth Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(ix); 

(x) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(ix) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 5.25 multiplied by (B) the Aggregate Series A Capital Contributions (the “Tenth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Tenth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.1250 

multiplied by (y) the difference between (i) the Tenth Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(x); 

(xi) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(x) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 5.50 multiplied by (B) the Aggregate Series A Capital Contributions (the “Eleventh 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Eleventh 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 16 

HOU:2975304.13  

Threshold, an amount equal to the difference between (A) the product of (x) 0.1333 

multiplied by (y) the difference between (i) the Eleventh Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(xi);  

(xii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(xi) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 5.75 multiplied by (B) the Aggregate Series A Capital Contributions (the “Twelfth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Twelfth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.1417 

multiplied by (y) the difference between (i) the Twelfth Threshold less (ii) the Aggregate 

Series A Capital Contributions, less (B) the sum of all distribution pursuant to this 

Section 6.1(c) received by the holders of Series B Units for the current and prior periods, 

shall be distributed to the holders of Series B Units (and among such holders pro rata 

based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(xii); 

(xiii) Next, subject to Section 6.1(d), 100% to the holders of the Series A 

Units (and among such holders pro rata based on their ownership of Series A Units) until 

the holders of Series A Units have received cumulative distributions pursuant to this 

Section 6.1(c) (assuming, for this purpose, that the sum of all distributions received by 

the holders of Series B Units pursuant to Sections 6.2(c)(i)-(xii) was distributed to the 

holders of the Series A Units) for the current and all prior periods equal to the product of 

(A) 6.0 multiplied by (B) the Aggregate Series A Capital Contributions (the “Thirteenth 

Threshold”); provided, however, that if and when the holders of Series A Units were to 

receive cumulative distributions pursuant to this Section 6.1(c) equal to the Thirteenth 

Threshold, an amount equal to the difference between (A) the product of (x) 0.15 

multiplied by (y) the difference between (i) the Thirteenth Threshold less (ii) the 

Aggregate Series A Capital Contributions less (B) the sum of all distribution pursuant to 

this Section 6.1(c) received by the holders of Series B Units for the current and prior 

periods, shall be distributed to the holders of Series B Units (and among such holders pro 

rata based on their ownership of Series B Units) in lieu of distributing such amount to the 

holders of the Series A Units pursuant to this Section 6.2(c)(xiii); 

(xiv) Thereafter, 85% to the holders of the Series A Units (and among 

such holders pro rata based on their ownership of Series A Units) and 15% to the holders 

of the Series B Units (and among such holders pro rata based on their ownership of Series 

B Units). 
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(d) Notwithstanding the foregoing provisions of Section 6.1, after the holders 

of Series A Units have received aggregate distributions pursuant to each of  Sections 6.1(c)(i)- 

(xiv) equal to the amounts set forth on Exhibit E, the Company shall retain all subsequent 

amounts distributable to the holders of Series A Units pursuant to each such Section, and such 

retained amounts shall be distributed to the holders of Series B Units if and when the holders of 

Series B Units are entitled to a distribution pursuant to such Section.  If a distribution is to be 

made pursuant to Section 13.2 and the holders of Series B Units would not be entitled to a 

distribution pursuant to the applicable Section under which amounts are then being retained by 

the Company pursuant to this Section 6.1(d), such retained amounts shall be distributed to the 

holders of Series A Units pursuant to Section 13.2. 

(e) For purposes of clarity, and by way of example only, attached hereto as 

Exhibit E is a sample calculation of distribution payments based on a hypothetical distribution 

scenario with the assumptions specified in such Exhibit. 

(f) For purposes of Sections 6.1(c)(ii)-(xiv), if one or more series of Series B 

Units are issued with a Threshold Value greater than zero, each such series of Series B Units 

shall be treated as not outstanding (and such series will not be entitled to receive distributions) 

until distributions (other than tax distributions pursuant to Section 6.1(b)) have been made 

following the issuance of such series of Series B Units to the holders of the previously issued 

series of Series B Units (on a per Unit basis) equal to the Threshold Value of such previously 

issued series of Series B Units.   

(g) If any Series B Units are redeemed or otherwise purchased by the 

Company or converted into Converted Series A Units as provided in Section 7.7, prior to making 

any distributions pursuant to Sections 6.1(c)(i)-(xiv), distributions shall be made solely to the 

holders of outstanding Series A Units (other than holders of Converted Series A Units with 

respect to such Converted Series A Units), pro rata based upon the number of such Series A Units 

held (other than Converted Series A Units), until the aggregate amount paid to the holders of 

Series A Units (other than Converted Series A Units with respect to such Converted Series A 

Units) pursuant to Sections 6.1(c)(i)-(xiv) and this Section 6.1(g) during the current and all prior 

periods equals the aggregate amount the holders of Series A Units (other than holders of 

Converted Series A Units with respect to such Converted Series A Units) would have been 

entitled to receive pursuant to Sections 6.1(c)(i)-(xiv) had the sum of (A) all amounts distributed 

to the Unitholders pursuant to Sections 6.1(c)(i)-(xiv) and this Section 6.1(g), (B) all amounts 

paid to holders of Series B Units with respect to any redemption or purchase of such Units by the 

Company, and (C) the fair market value of the Converted Series A Units issued upon the 

conversion provided in Section 7.7, as determined as the date of such redemption, purchase been 

distributed to the Unitholders pursuant to Sections 6.1(c)(i)-(xiv). 

(h) All distributions of Available Cash to Members for a fiscal quarter 

pursuant to Section 6.1(c) shall be made to the Members shown on the records of the Company 

to be entitled thereto as of the last day of such quarter, unless the transferor and transferee of any 

Membership Interest otherwise agree in writing to a different distribution and such distribution is 

consented to in writing by the Board.  All other distributions made under this Section 6.1 shall be 

made to the holders of record of the applicable Units on the record date established by the Board 
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or, in the absence of any such record date, to the holders of the applicable Units on the date of 

the distribution. 

(i) Except for distributions pursuant to Section 6.1(b), the Company may 

distribute securities in-kind in accordance with this Section 6.1(i).  Except in the case of the 

dissolution and winding-up of the Company, securities distributed in-kind shall be traded on a 

recognized national securities exchange in the United States or the Nasdaq Global Market and be 

immediately available for sale (without regard to volume limitations) pursuant to a registration 

statement or otherwise.  The fair market value of securities distributed in-kind shall be the 

average of the closing values of such securities over the twenty (20) trading days immediately 

preceding such distribution made in accordance with this Section 6.1(i). 

(j) The Company is authorized to withhold from distributions, or with respect 

to allocations, to the holders of Units and to pay over to any federal, state, local or foreign 

government any amounts required to be so withheld pursuant to the Code or any provisions of 

any applicable Law.  For all purposes under this Agreement, any amount so withheld shall be 

treated as actually distributed to the holder with respect to which such amount was withheld. 

(k) Notwithstanding the foregoing provisions of Section 6.1(c), all amounts 

otherwise distributable pursuant to this Agreement (other than Section 6.1(b)) with respect to 

each Unvested Series B Unit shall be retained by the Company (collectively, the “Withheld 

Amounts”).  Prior to making any distribution pursuant to Section 6.1(c) or Section 13.2(c), the 

Company will distribute (i) the Withheld Amounts with respect to each Series B Unit that has 

become a Vested Series B Unit to the holder of such Unit, and (ii) the Withheld Amounts with 

respect to each Series B Unit that has been forfeited or cancelled to the holders of outstanding 

Series B Units pro rata based on their ownership of Series B Units taking into account the 

Threshold Values of such Series B Units in a manner consistent with the provisions of 

Section 6.1(f). 

(l) The Board may authorize the Company to reserve up to five percent (5%) 

of the distributions received by the Company from the Partnership for payment to members of 

management or other key employees of Genesis or any of its Subsidiaries designated by the 

Board after consultation with senior management of the Company.  Such amounts shall be paid 

at least once per twelve month period as determined by the Board to such designated members of 

management or key employees who remain employed by the Company or any of its Subsidiaries 

as of the date of payment. 

6.2 Allocations of Profits and Losses. 

(a) General Profit and Loss Allocations.  Except as provided in Section 6.2(b), 

for each taxable year of the Company, Profits and Losses (and all items included in the 

computations thereof) shall be allocated 100% to the holders of Series A Units pro rata based on 

their ownership of Series A Units. 
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(b) Other Profit and Loss Allocations. 

(i) If cash or property is distributed to any holder of Series B Units 

with respect to its Series B Units for a taxable year (other than cash or property with 

respect to which the Series B Unitholder receiving the distribution has been allocated 

items of gross income or gain pursuant to Section 6.2(b)(ii)), then each holder of Series B 

Units receiving such cash or property distribution shall be allocated items of gross 

income and gain (proportionate to the amount of such items recognized by the Company 

for such taxable year or any succeeding taxable year) in an amount equal to the 

distribution. 

(ii) If cash or property is retained by the Company with respect to any 

Unvested Series B Units pursuant to Section 6.1(k) for a taxable year, then each holder of 

Unvested Series B Units shall be allocated items of gross income and gain (proportionate 

to the amount of such items recognized by the Company for such taxable year or any 

succeeding taxable year) in an amount equal to the amount retained with respect to such 

Unvested Series B Units. 

(iii) In the event Withheld Amounts with respect to a Series B Unit that 

has been forfeited or cancelled are distributed pursuant to the second clause of Section 

6.1(k), the holder of such forfeited or cancelled Series B Unit shall be allocated items of 

loss or deduction in an amount equal to the amount distributed to holders of outstanding 

Series B Units with respect to such forfeited or cancelled Series B Unit. 

(iv) The Losses allocated pursuant to Section 6.2(a) shall not exceed 

the maximum amount of Losses that can be so allocated without causing any holder of a 

Unit to have a negative Adjusted Capital Account balance at the end of any taxable 

period.  In the event that some but not all of the Members would have negative Adjusted 

Capital Account balances as a consequence of an allocation of Losses pursuant to Section 

6.2(a), the limitation set forth in this Section 6.2(b) shall be applied on a Member by 

Member basis so as to allocate the maximum permissible Losses to each Member under 

Treasury Regulation Section 1.704-1(b)(2)(ii)(d).  All Losses in excess of the limitation 

set forth in this Section 6.2(b) shall be allocated to the Member that bears the Economic 

Risk of Loss for such Losses, as determined by the Board. 

(c) Special Allocations.  Notwithstanding any other provisions of this Section 

6.2, the following special allocations shall be made for each taxable period: 

(i) Notwithstanding any other provision of this Section 6.2, if there is 

a net decrease in Minimum Gain during any taxable period, each Member shall be 

allocated items of Company income and gain for such period (and, if necessary, 

subsequent periods) in the manner and amounts provided in Treasury Regulation Sections 

1.704-2(f)(6), (g)(2) and (j)(2)(i).  For purposes of this Section 6.2(c), each Member’s 

Capital Account shall be determined and the allocation of income or gain required 

hereunder shall be effected, prior to the application of any other allocations pursuant to 

this Section 6.2 with respect to such taxable period.  This Section 6.2(c)(i) is intended to 
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comply with the Membership minimum gain chargeback requirement in Treasury 

Regulation Section 1.704-2(f) and shall be interpreted consistently therewith. 

(ii) Notwithstanding the other provisions of this Section 6.2 (other than 

Section 6.2(c)(i) above), if there is a net decrease in Member Nonrecourse Debt 

Minimum Gain during any taxable period, any Member with a share of Member 

Nonrecourse Debt Minimum Gain at the beginning of such taxable period shall be 

allocated items of Company income and gain for such period (and, if necessary, 

subsequent periods) in the manner and amounts provided in Treasury Regulation Section 

1.704-2(i)(4) and (j)(2)(ii).  For purposes of this Section 6.2(c) each Member’s Adjusted 

Capital Account balance shall be determined, and the allocation of income and gain 

required hereunder shall be effected, prior to the application of any other allocations 

pursuant to this Section 6.2, other than Section 6.2(c)(i) above, with respect to such 

taxable period.  This Section 6.2(c)(ii) is intended to comply with the Member 

nonrecourse debt minimum gain chargeback requirement in Treasury Regulation Section 

1.704-2(i)(4) and shall be interpreted consistently therewith. 

(iii) Except as provided in Sections 6.2(c)(i) and 6.2(c)(ii) above, in the 

event any Member unexpectedly receives any adjustments, allocations or distributions 

described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of 

Company income and gain shall be specially allocated to such Member in an amount and 

manner sufficient to eliminate, to the extent required by such Treasury Regulation, the 

deficit balance, if any, in its Adjusted Capital Account created by such adjustments, 

allocations or distributions as quickly as possible unless such deficit balance is otherwise 

eliminated pursuant to Sections 6.2(c)(i) and 6.2(c)(ii). 

(iv) In the event any Member has a deficit balance in its Adjusted 

Capital Account at the end of any taxable period, such Member shall be specially 

allocated items of Company gross income and gain in the amount of such excess as 

quickly as possible; provided, however, that an allocation pursuant to this Section 

6.2(c)(iv) shall be made only if and to the extent that such Member would have a deficit 

balance in its Adjusted Capital Account after all other allocations provided in this Section 

6.2(c) have been tentatively made as if this Section 6.2(c)(iv) were not in this Agreement. 

(v) Nonrecourse Deductions for any taxable period shall be allocated 

to the holders of Series A Units pro rata based on their ownership of Series A Units.  

(vi) Member Nonrecourse Deductions for any taxable period shall be 

allocated 100% to the Member that bears the Economic Risk of Loss with respect to the 

Member Nonrecourse Debt to which such Member Nonrecourse Deductions are 

attributable in accordance with Treasury Regulation Section 1.704-2(i).  If more than one 

Member bears the Economic Risk of Loss with respect to a Member Nonrecourse Debt, 

Member Nonrecourse Deductions attributable thereto shall be allocated between or 

among such Members in accordance with the ratios in which they share such Economic 

Risk of Loss. 
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(vii) If any holder of Series B Units forfeits all or a portion of such 

Units, such holder shall be allocated items of loss and deduction in the year of such 

forfeiture in an amount equal to the portion of such holder’s Capital Account attributable 

to such forfeited Units. 

(viii) To the extent an adjustment to the adjusted tax basis of any 

Company asset pursuant to Sections 734(b) or 743(b) of the Code is required, pursuant to 

Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in 

determining Capital Accounts, the amount of such adjustment to the Capital Accounts 

shall be treated as an item of gain (if the adjustment increases the basis of the asset) or 

loss (if the adjustment decreases such basis), and such item of gain or loss shall be 

specially allocated to the Members in a manner consistent with the manner in which their 

Capital Accounts are required to be adjusted pursuant to such provisions. 

(d) Curative Allocation.  The allocations set forth in Section 6.2(c) (other than 

Section 6.2(c)(vii)) (the “Regulatory Allocations”) are intended to comply with certain 

requirements of the Treasury Regulations. It is the intent of the Members that, to the extent 

possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations or 

with special allocations of other items of Company income, gain, loss or deduction pursuant to 

this Section 6.2(d). Therefore, notwithstanding any other provision of this Article 6 (other than 

the Regulatory Allocations), but subject to the Code and the Treasury Regulations, the Board 

shall make such offsetting special allocations of Company income, gain, loss or deduction in 

whatever manner it determines appropriate so that, after such offsetting allocations are made, 

each Member’s Capital Account balance is, to the extent possible, equal to the Capital Account 

balance such Member would have had if the Regulatory Allocations were not part of the 

Agreement. In exercising its discretion under this Section 6.2(d), the Board shall take into 

account future Regulatory Allocations that, although not yet made, are likely to offset other 

Regulatory Allocations previously made. 

(e) Notwithstanding any other provisions of this Section 6.2 (other than the 

Regulatory Allocations), in the year in which a Liquidation Event occurs and all subsequent 

years (and for any prior years with respect to which the due date (without regard to extensions) 

for the filing of the Company’s federal income tax return has not passed as of the date of the 

Liquidation Event), all items of income, gain, loss and deduction of the Company, including 

gross items, shall be allocated among the Members in a manner reasonably determined by the 

Board as shall cause to the nearest extent possible the Capital Account of each Member to equal 

the amount to be distributed to such Member pursuant to Section 13.2(c). 

6.3 Income Tax Allocations. 

(a) Except as provided in this Section 6.3, each item of income, gain, loss and 

deduction of the Company for federal income tax purposes shall be allocated among the 

Members in the same manner as such items are allocated for book purposes under Section 6.2. 

(b) The Members recognize that there may be a difference between the Book 

Value of a Company asset and the asset’s adjusted tax basis at the time of the property’s 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 22 

HOU:2975304.13  

contribution or revaluation pursuant to this Agreement.  In such a case, all items of tax 

depreciation, cost recovery, amortization and gain or loss with respect to such asset shall be 

allocated among the Members to take into account the disparities between the Book Values and 

the adjusted tax basis with respect to such properties in accordance with the provisions of 

Sections 704(b) and 704(c) of the Code and the Treasury Regulations under those sections; 

provided, however, that any tax items not required to be allocated under Sections 704(b) or 

704(c) of the Code shall be allocated in the same manner as such gain or loss would be allocated 

for book purposes under Section 6.2.  The Board shall make any elections or other decisions 

relating to such allocations. 

(c) All items of income, gain, loss, deduction and credit allocated to the 

Members in accordance with the provisions hereof and basis allocations recognized by the 

Company for federal income tax purposes shall be determined without regard to any election 

under Section 754 of the Code which may be made by the Company; provided, however, such 

allocations, once made, shall be adjusted as necessary or appropriate to take into account the 

adjustments permitted by Sections 734 and 743 of the Code. 

(d) If any deductions for depreciation, cost recovery or depletion are 

recaptured as ordinary income upon the sale or other disposition of Company properties, the 

ordinary income character of the gain from such sale or disposition shall be allocated among the 

Members in the same ratio as the deductions giving rise to such ordinary income character were 

allocated. 

6.4 Other Allocation Rules.  All items of income, gain, loss, deduction and credit 

allocable to Units that may have been transferred shall be allocated between the transferor and 

the transferee based on the portion of the calendar year during which each was recognized as the 

owner of such Units, without regard to the results of Company operations during any particular 

portion of that calendar year and without regard to whether cash distributions were made to the 

transferor or the transferee during that calendar year; provided, however, that this allocation must 

be made in accordance with a method permissible under Section 706 of the Code and the 

Treasury Regulations thereunder.  If any Units are Disposed of or redeemed in compliance with 

the provisions of this Agreement, all distributions with respect to which the record date is before 

the date of such Disposition or redemption shall be made to the Disposing Member, and all 

distributions with respect to which the record date is after the date of such Disposition, in the 

case of a Disposition other than a redemption, shall be made to the transferee.   

ARTICLE 7 

DISPOSITION OF UNITS; PREEMPTIVE RIGHTS; IPO CONVERSION 

7.1 Restrictions On Dispositions. 

(a) Disposition of Units otherwise permitted or required by this Agreement 

may only be made in compliance with federal and state securities laws, including the Securities 

Act and the rules and regulations thereunder, and the Act. 

(b) For so long as the Company is a partnership for U.S. federal income tax 

purposes, in no event may any Disposition of any Units by any Member be made if such 
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Disposition is effectuated through an “established securities market” or a “secondary market (or 

the substantial equivalent thereof)” within the meaning of Section 7704 of the Code or if such 

Disposition would otherwise result in the Company being treated as a “publicly traded 

partnership,” as such term is defined in Section 7704(b) of the Code and the regulations 

promulgated thereunder. 

(c) For as long as the Company is a partnership for U.S. federal income tax 

purposes, the Company shall monitor Dispositions of Units in the Company to determine (i) if 

such Units are being traded on an “established securities market” or a “secondary market (or the 

substantial equivalent thereof)” within the meaning of Section 7704 of the Code, and (ii) whether 

additional Dispositions of Units would result in the Company being unable to qualify for at least 

one of the “safe harbors” set forth in Treasury Regulations Section 1.7704-1 (or such other 

guidance subsequently published by the Internal Revenue Service setting forth safe harbors 

under which Units will not be treated as “readily tradable on a secondary market (or the 

substantial equivalent thereof)” within the meaning of Section 7704 of the Code) (the “Trading 

Safe Harbors”).  The Officers shall take all steps as instructed by the Board to prevent any 

trading of Units or any recognition by the Company of Dispositions made on such markets and, 

except as otherwise provided herein, to ensure that at least one of the Trading Safe Harbors is 

met. 

(d) Dispositions of Units may only be made in strict compliance with all 

applicable terms of this Agreement and any applicable Restricted Unit Agreements, and any 

purported Disposition of Units that does not so comply with all applicable provisions of this 

Agreement and any applicable Restricted Unit Agreements shall be null and void and of no force 

or effect, and the Company shall not recognize or be bound by any such purported Disposition 

and shall not effect any such purported Disposition on the transfer books of the Company or 

Capital Accounts of the Members.  The Members agree that the restrictions contained in this 

Article 7 are fair and reasonable and in the best interests of the Company and the Members. 

(e) Any Disposition of Units shall be subject to execution by the transferee 

(and, if the transferee is a natural person, the transferee’s spouse) of an Addendum Agreement 

and payment of all reasonable expenses incurred by the Company in connection with such 

Disposition, including any necessary amendments to this Agreement to reflect such Disposition 

and payment by the transferee of all unpaid Capital Contribution obligations of its transferor 

attributable to the transferred Membership Interests.  Transferees of a Membership Interest who 

do not become Substituted Members shall have only the rights of an assignee of a Membership 

Interest and, therefore, no right to participate in the management of the business and affairs of 

the Company.  An assignee shall have only the right to receive allocations and distributions 

attributable to the Membership Interests acquired by such assignee, which Membership Interests 

shall be subject to the same restrictions on transfer as contained in this Agreement.  An assignee 

shall have the same obligations to the Company and the Members as a Member holding the same 

Membership Interest would have, including any obligation to make Capital Contributions. 
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7.2 Restrictions on Series A Units and Series B Units. 

(a) Without the consent of the Board, no Disposition of Management Series A 

Units may be made except (i) to a Permitted Transferee in accordance with Section 7.3, (ii) in 

accordance with Section 7.4, (iii) in connection with an IPO Merger or (iv) in connection with a 

Drag-Along Transaction pursuant to Section 7.5. 

(b) No Disposition of Series B Units may be made except (i)  in connection 

with an IPO Merger, (ii) in connection with a Drag-Along Transaction pursuant to Section 7.5 or 

(iii) in accordance with the redemption or repurchase provisions of the applicable Restricted Unit 

Agreement. 

(c) Without the consent of the Board, no Disposition of Series A Units (other 

than Management Series A Units, the Disposition of which is subject to Section 7.2(a)) may be 

made except (i) to a Permitted Transferee in accordance with Section 7.3, (ii) in connection with 

an IPO Merger, (iii) in connection with a Drag-Along Transaction pursuant to Section 7.5 or (iv) 

in connection with a Tag-Along Transaction pursuant to Section 7.6. 

(d) Notwithstanding anything contained herein, no Disposition of 

Management Series A Units may be made to any Person that is a Potential Competitor of, or an 

adverse party to, the Company, as reasonably determined by the Board. 

7.3 Permitted Dispositions. 

(a) Any holder of Series A Units may Dispose of such Units to a Permitted 

Transferee of such holder; provided, however, that (i) such Permitted Transferee shall not be 

entitled to make any further Dispositions in reliance upon this Section 7.3(a), except for a 

Disposition of such acquired Series A Units back to such original holder or a Permitted 

Transferee of such original holder, and (ii) such Permitted Transferee must assume all of the 

obligations of the original holder of such Series A Units and agree to comply with the provisions 

of this Agreement. 

(b) Notwithstanding the provisions of this Section 7.3, a Member may not 

make a Disposition of Units to a Permitted Transferee if the purpose of such Disposition is the 

avoidance of or is otherwise undertaken in contemplation of avoiding the restrictions on 

Dispositions in this Agreement (it being understood that the purpose of this Section 7.3(b) is to 

prohibit the Disposition of Units to a Permitted Transferee followed by a change in the 

relationship between the transferor and the Permitted Transferee (or a change of control of such 

transferor or Permitted Transferee) after the Disposition with the result and effect that the 

transferor has indirectly made a Disposition of Units by using a Permitted Transferee, which 

Disposition would not have been directly permitted under this Section 7.3 had such change in 

such relationship occurred prior to such Disposition). 

(c) A holder of Management Series A Units may pledge their Series A Units 

security for a loan to such Management Member; provided, it shall be a condition precedent to a 

any pledge of Management Series A Units that the terms and conditions therefor shall have been 

approved by the Board.  In the event any pledge of Management Series A Units is approved by 
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the Board, any transferee following foreclosure shall receive an economic interest in such Units 

only and will not be entitled to vote such Units or otherwise influence the Company’s course of 

action or conduct of business.  

(d) Each direct or indirect holder of Management Series A Units or Series B 

Units that is an entity agrees that no shares of its common stock or other equity interests may be 

Disposed of to any Person other than a Permitted Transferee in accordance with the terms and 

provisions of this Agreement. 

7.4 Right of First Refusal. 

(a) If any holder of any Management Series A Units (each, an “Offeror”) 

proposes to Dispose of all or any portion of such Offeror’s Management Series A Units in a bona 

fide Disposition to one or more Third Parties (other than to a Permitted Transferee) pursuant to a 

bona fide, non-collusive offer from such Third Party or Parties (a “Third Party Offer”) and such 

Offeror is permitted to effect such proposed Disposition pursuant to Sections 7.1 and 7.2, then 

such Offeror shall first deliver written notice of such Third Party Offer (the “Notice of Right of 

First Refusal”) to the Company no less than 45 days prior to the date of the proposed 

Disposition.  The date that the Notice of Right of First Refusal is received by the Company shall 

constitute the “First Refusal Notice Date.”  Within five days after receipt of the Notice of Right 

of First Refusal by the Company, the Company shall send a copy of the Notice of Right of First 

Refusal along with a letter indicating the First Refusal Notice Date to each of the Investors (each, 

an “Offeree”).  The Notice of Right of First Refusal shall set forth the name of the Third Party 

(including, if such information is not publicly available, information about the identity of the 

Third Party), the number of Management Series A Units proposed by the Offeror to be Disposed 

of (the “Offered Units”), the price per Unit for the Offered Units (the “Offer Price”), all details 

of the payment terms and all other terms and conditions of the proposed Disposition.  A Third 

Party Offer may not contain provisions related to any property of the Offeror other than the 

Management Series A Units held by such Offeror, and the Offer Price shall be expressed only in 

terms of cash (in U.S. dollars).  Any proposed Disposition of Management Series A Units not 

satisfying the terms of this Section 7.4 may not be made unless otherwise expressly permitted 

pursuant to the provisions of this Article 7.  Notwithstanding the foregoing, this Section 7.4 shall 

not be applicable to, and the Offerors may make a Disposition without complying with the 

provisions of this Section 7.4 in connection with, a Disposition to a Permitted Transferee; 

provided the Permitted Transferee shall not be authorized to further dispose of any Units except 

upon compliance with this Section 7.4. 

(b) Each Offeree shall have the right to purchase up to that number of the 

Offered Units equal to the product of (i) the number of Offered Units and (ii) a fraction (the 

“Proportionate Share”), the numerator of which shall be the number of Series A Units of such 

Offeree and the denominator of which shall be all of the Series A Units held by all Offerees.  

Within 30 days after the First Refusal Notice Date, each Offeree may deliver a written 

irrevocable notice to the Offeror, the President of the Company and each other Offeree of its 

election to purchase such Offered Units (each Offeree who so elects to purchase, a “Purchasing 

Investor”).  To the extent any such Purchasing Investor does not elect to purchase its full 

Proportionate Share of such Offered Units or fails to deliver a notice within the applicable 
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period, each Purchasing Investor that has elected to purchase its full Proportionate Share shall be 

entitled, by delivering written notice to the Offeror and the President of the Company within five 

days following the end of such 30 day period (such fifth day, the “Offer Expiration Date”), to 

purchase up to all of the remaining Offered Units.  If there is an oversubscription, the 

oversubscribed amount shall be allocated among the Purchasing Investors fully exercising their 

rights to purchase such remaining Offered Units pro rata based on the number of Series A Units 

owned by each fully-electing Purchasing Investor.  The delivery of a notice of election under this 

Section 7.4 shall constitute an irrevocable commitment to purchase such Offered Units.  If the 

Purchasing Investors shall have elected to purchase all but not less than all of the Offered Units, 

the Company shall thereafter set a reasonable place and time for the closing of the purchase and 

sale of the Offered Units, which shall be not less than 45 days nor more than 90 days after the 

First Refusal Notice Date (subject to extension to the extent necessary to pursue any required 

regulatory approvals, including to allow for the expiration or termination of all waiting periods 

under the HSR Act) and, at that time, the Purchasing Investors shall pay to the Offeror the Offer 

Price, paid by wiring same day funds upon the instructions of the Offeror against delivery to 

such Purchasing Investors of the Offered Units, as applicable. 

(c) The purchase price and terms and conditions for the purchase of the 

Offered Units by the Purchasing Investor pursuant to this Section 7.4 shall be the price and terms 

and conditions set forth in the applicable Third Party Offer as described or attached to the Notice 

of Right of First Refusal; provided, that the Offeror shall at a minimum make customary 

representations and warranties concerning (i) such Offeror’s valid ownership of the Offered 

Units, free and clear of all liens, claims and encumbrances (excluding those arising under 

applicable securities laws), (ii) such Offeror’s authority, power and right to enter into and 

consummate the sale of the Offered Units, (iii) the absence of any violation, default or 

acceleration of any agreement to which such Offeror is subject or by which its assets are bound 

as a result of the agreement to sell and the sale of the Offered Units, (iv) the absence of, or 

compliance with, any governmental or Third Party consents, approvals, filings or notifications 

required to be obtained or made by such Offeror in connection with the sale of the Offered Units 

and (v) compliance by such Offeror with applicable laws.  The Offeror also agrees to execute and 

deliver such instruments and documents and take such actions, including obtaining all applicable 

approvals and consents and making all applicable notifications and filings, as the Purchasing 

Investors may reasonably request in order to more effectively implement the purchase and sale of 

the Offered Units hereunder. 

(d) Notwithstanding the foregoing, if the Offerees shall not have elected to 

purchase all of the Offered Units on or prior to the Offer Expiration Date, such Offerees shall not 

have the right to purchase any of the Offered Units and all but not less than all of the Offered 

Units may be sold by the Offeror at any time within ninety (90) days after the Offer Expiration 

Date (subject to extension to the extent necessary to pursue any required regulatory approvals, 

including to allow for the expiration or termination of all waiting periods under the HSR Act), 

subject to compliance with the provisions of Sections 7.1 and 7.6 hereof.  Any such sale shall not 

be at less than the price or upon terms and conditions more favorable, individually or in the 

aggregate, to the purchaser than those specified in the applicable Third Party Offer as described 

or attached to the Notice of Right of First Refusal.  If any such Offered Units are not so 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 27 

HOU:2975304.13  

transferred within such 90 day period, the Offeror may not sell any of the Offered Units without 

again complying in full with the provisions of Section 7.4. 

(e) Notwithstanding anything to the contrary in this Agreement, at any time 

after the six-month anniversary of the First Refusal Notice Date with respect to a proposed 

Disposition, the Board shall be entitled to waive, on behalf of each Member, each former 

Member and each of their respective Affiliates, successors and assigns and the members, 

partners, stockholders, directors, managers, officers, liquidators and employees of each of the 

foregoing (collectively, the “ROFR Persons”) any and all claims such ROFR Persons have, had 

or may have or had with respect to any non-compliance or violation of this Section 7.4 by any 

Person with respect to such proposed Disposition (whether or not any Units were Disposed of 

pursuant to this Section 7.4), other than any such claim that has been made in writing and 

delivered to the Company prior to the expiration of such six-month anniversary. 

7.5 Drag-Along Rights. 

(a) If the Quintana Entity approves a Sale of the Business to unaffiliated Third 

Party or Third Parties, all Series A Members entitled to consent thereto shall consent to and raise 

no objections against the Sale of the Business (such a transaction, a “Drag-Along Transaction”). 

If the Drag-Along Transaction is structured as (i) a merger, conversion, Unit exchange or 

consolidation of the Company, or a sale of all or substantially all of the assets of the Company, 

each Series A Member entitled to vote thereon shall vote in favor of the Drag-Along Transaction 

and shall waive any appraisal rights or similar rights in connection with such merger, conversion, 

Unit exchange, consolidation or asset sale, or (ii) a sale of all the Series A Units, each Series A 

Member shall agree to sell all of his or its Series A Units on the terms and conditions of such 

Drag-Along Transaction; provided, however, that the Drag-Along Transaction may only be 

structured as a sale of all the Series A Units if the Quintana Entity holds a majority of the Series 

A Units outstanding immediately prior to such Drag-Along Transaction, or (iii) a sale of a 

majority of the Series A Units, each Series A Member shall agree to sell on the terms and 

conditions of such Drag-Along Transaction a portion of his or its Series A Units equal to the Pro 

Rata Portion of the Units to be Disposed of in such Drag-Along Transaction other than the Series 

A Units to be Disposed of by the Quintana Entity.  The Series A Members shall promptly take all 

necessary and desirable actions requested by the Quintana Entity in connection with the 

consummation of the Drag-Along Transaction, including the execution of such agreements and 

such instruments and other actions reasonably necessary to (A) provide customary 

representations, warranties, indemnities, and escrow/holdback arrangements relating to such 

Drag-Along Transaction (subject to Sections 7.5(c)(iv) and 7.5(c)(v) below), in each case to the 

extent that each other Member is similarly obligated, and (B) effectuate the allocation and 

distribution of the aggregate consideration upon the Drag-Along Transaction as set forth in 

Section 7.5(c) below.  Without limiting the foregoing, each holder of Series A Units and Series B 

Units entitled to proceeds from such Drag-Along Transaction shall be obligated to join on a 

several basis, in proportion of the proceeds received, in any indemnification or other obligations 

that the Quintana Entity agrees to provide or undertake in connection with such Sale of the 

Business (other than any such obligations that relate specifically to a particular Member, such as 

indemnification with respect to representations and warranties given by a Member regarding 

such Member’s title to and ownership of Series A Units).  The Series A Members shall be 
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permitted to sell their Series A Units pursuant to any Drag-Along Transaction without complying 

with any other provisions of this Article 7.  A Series A Member’s “Pro Rata Portion” shall be 

based upon such Series A Member’s proportionate ownership of all Series A Units owned by the 

Series A Members other than the Quintana Entity. 

(b) The obligations of the Series A Members pursuant to this Section 7.5 are 

subject to the satisfaction of the following conditions: 

(i) upon the consummation of the Drag-Along Transaction, each 

Series A Member shall receive such consideration from such Drag-Along Transaction as 

contemplated by Section 7.5(e); 

(ii) subject to Section 7.5(c), if any holder of a Series A Units is given 

an option as to the form and amount of consideration to be received, all Series A 

Members shall be given the same option; 

(iii) the Company shall bear the reasonable, documented costs incurred 

in connection with any Drag-Along Transaction (costs incurred by or on behalf of any 

Member for its sole benefit will not be considered costs of the transaction hereunder) 

unless otherwise agreed by the Company and the acquiror, in which case no Member 

shall be obligated to make any out-of-pocket expenditure prior to the consummation of 

the Drag-Along Transaction (excluding modest expenditures for postage, copies and the 

like) and no Member shall be obligated to pay any portion (or, if paid, shall be entitled to 

be reimbursed by the Company for that portion paid) that is more than its pro rata share 

(based upon the amount of consideration received) of reasonable expenses incurred in 

connection with a consummated Drag-Along Transaction; 

(iv) no Series A Member shall be required to provide any 

representations, warranties or indemnities (other than pursuant to an escrow or holdback 

of consideration proportionate to the amount receivable under this Section 7.5) in 

connection with the Drag-Along Transaction, other than customary (including with 

respect to qualifications) representations, warranties and indemnities concerning (A) each 

Series A Member’s valid ownership of the Series A Units, free and clear of all liens, 

claims and encumbrances (excluding those arising under this Agreement and applicable 

securities laws), (B) each Series A Member’s authority, power and right to enter into and 

consummate such Drag-Along Transaction without violating any other agreement to 

which such Member is a party or its assets are bound, and (C) each Series A Member’s 

execution and delivery of, and performance of its obligations under, the underlying 

transaction agreements are (will be) in compliance with applicable Laws; 

(v) no Series A Member shall be obligated in respect of any indemnity 

obligations in such Drag-Along Transaction for an aggregate amount in excess of the 

total consideration payable to such Series A Member in such Drag-Along Transaction; 

and 

(vi) if some or all of the consideration received in connection with the 

Drag-Along Transaction is other than cash, then such consideration shall be deemed to 
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have a dollar value equal to the fair market value of such consideration as determined by 

the Board in its reasonable judgment. 

(c) Notwithstanding anything to the contrary in this Section 7.5, if the 

consideration proposed to be paid to the Members in a Drag-Along Transaction includes 

securities with respect to which no registration statement covering the issuance of such securities 

has been declared effective under the Securities Act, then each of the Members that is not then an 

Accredited Investor (without regard to Rule 501(a)(4)) may be required (notwithstanding Section 

7.5(c)(ii)), at the request and election of the Members that are pursuing a Drag-Along 

Transaction, to (i) appoint a purchaser representative (as such term is defined in Rule 501 under 

the Securities Act) reasonably acceptable to such Members or (ii) accept cash in lieu of any 

securities such Member would otherwise receive in an amount equal to the fair market value of 

such securities as determined in the manner set forth in Section 7.5(c)(v). 

(d) The Quintana Entity shall have the right in connection with any such 

transaction (or in connection with the investigation or consideration of any such potential 

transaction) to require the Company to cooperate fully with potential acquirors in such 

prospective Drag-Along Transaction by taking all customary and other actions reasonably 

requested by the Quintana Entity or such potential acquirors, including making the Company’s 

properties, books and records, and other assets reasonably available for inspection by such 

potential acquirors, establishing a data room including materials customarily made available to 

potential acquirors in connection with such processes and making its employees reasonably 

available for interviews and other diligence activities, in each case subject to reasonable and 

customary confidentiality provisions.  In addition, the Quintana Entity shall be entitled to take all 

steps reasonably necessary to carry out an auction of the Company, including selecting an 

investment bank, providing confidential information (pursuant to confidentiality agreements), 

selecting the winning bidder and negotiating the requisite documentation.  The Company and 

each Member shall provide assistance with respect to these actions as reasonably requested by 

the Quintana Entity. 

(e) In connection with the occurrence of each Drag-Along Transaction, the 

aggregate proceeds from such Drag-Along Transaction (other than the proceeds of a Prior Drag-

Along Transferee) shall be allocated and then paid as set forth in this Section 7.5(e).  First, and 

subject to the remaining provisions of this Section 7.5(e), the aggregate proceeds from such 

Drag-Along Transaction (other than the proceeds of a Prior Drag-Along Transferee) shall be 

allocated to the Series A Members and Series B Members as though such proceeds had been 

distributed by the Company pursuant to the rights and preferences set forth in Section 6.1 as in 

effect immediately prior to the consummation of such Drag-Along Transaction (and, for this 

purpose only, any Prior Drag-Along Transferees shall be disregarded and there shall be assumed 

that no such Prior Drag-Along Transferee exists).  Then, the aggregate proceeds that would be 

allocated to the Series A Members based on the immediately preceding sentence shall be further 

allocated to the Series A Members selling Series A Units in such Drag-Along Transaction, based 

on their pro rata participation in such Drag-Along Transaction based on Series A Units Disposed 

of.  If a Member receives consideration from such Drag-Along Transaction in a manner other 

than as contemplated by this Section 7.5(e), then such Member shall take such action as is 

necessary so that such consideration shall be immediately reallocated among and distributed to 
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the Members in accordance with this Section 7.5(e).  After application of this Section 7.5(e) such 

that Series A Members as of the date hereof no longer own any Series A Units that have not been 

subject to the calculation set forth in this Section 7.5(e), all Series B Units shall automatically 

terminate and no longer be in force or effect. 

7.6 Tag-Along Rights. 

(a) If any holder of Series A Units (each, a “Tag Offeror”) desires to Dispose 

of all or any portion of its Series A Units in a bona fide Disposition to one or more Third Parties 

(each, a “Tag Transferee,” and the transaction, a “Tag-Along Transaction”) pursuant to an offer 

from such Tag Transferee(s) (a “Third Party Tag Offer”) and such Tag Offeror is permitted to 

effect such proposed Disposition pursuant to Sections 7.1 and 7.2, then such Tag Offeror(s) shall 

offer to include in such proposed Disposition a number of Series A Units held by each other 

holder of Series A Units (each, a “Tag Offeree”) in each case in accordance with the terms of this 

Section 7.6.  A Third Party Tag Offer may not contain provisions related to any property of the 

Tag Offeror other than Series A Units held by such Offeror, and the offer price set forth in such 

Third Party Tag Offer shall be expressed only in terms of cash (in U.S. dollars).  Any proposed 

Disposition of Series A Units not satisfying the terms of this Section 7.6 may not be made unless 

otherwise expressly permitted pursuant to the provisions of this Article 7.  Notwithstanding the 

foregoing, this Section 7.6 shall not be applicable to, and the Tag Offerors may Dispose of Series 

A Units without complying with, any of the provisions of this Section 7.6 in connection with, 

any Disposition of Series A Units (i) to Permitted Transferees, (ii) made pursuant to a Drag-

Along Transaction or (iii) made pursuant to Section 7.7.  Further for the avoidance of doubt, a 

proposed Disposition by the Tag Offeror described above may constitute a Disposition covered 

by Section 7.4 and the waiver or failure of a Tag Offeree to exercise its rights under Section 7.4, 

if applicable, shall not preclude such Tag Offeree from exercising its rights under this Section 

7.6. 

(b) The Tag Offeror(s) shall cause the Third Party Tag Offer to be reduced to 

writing (which writing shall include an offer to purchase or otherwise acquire Series A Units 

from the Tag Offerees as required by this Section 7.6 and a time and place designated for the 

closing of such purchase, which time shall not be less than twenty (20) days after delivery of 

such notice and no more than sixty (60) days after such delivery date) and shall send written 

notice of such Third Party Tag Offer (the “Inclusion Notice”) to each of the Tag Offerees. 

(c) Each Tag Offeree shall have the right (an “Inclusion Right”), exercisable 

by delivery of notice to the Tag Offerors at any time prior to the later of (i) 10 days after the 

Offer Expiration Date under Section 7.4 or after the date that any purchase rights under Section 

7.4 are waived if Section 7.4 is applicable or (ii) 10 days after receipt of the Inclusion Notice to 

sell pursuant to such Third Party Tag Offer and upon the terms and conditions set forth in the 

Inclusion Notice, that number of Series A Units requested to be included by such Tag Offeree; 

provided, however, that if the proposed Tag Transferee is unwilling to purchase all of the Series 

A Units requested to be included by all exercising Tag Offerees and Series A Units held by the 

Tag Offerors desiring to Dispose of Series A Units pursuant to this Section 7.6, then each Tag 

Offeree shall have the right to sell pursuant to such Third Party Tag Offer, at the offer price and 

upon the terms and conditions set forth in the Third Party Tag Offer, a number of such Tag 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 31 

HOU:2975304.13  

Offeree’s Series A Units as provided in the next succeeding sentence.  If any Tag Offeree has 

exercised its Inclusion Rights and the proposed Tag Transferee is unwilling to purchase all of the 

Series A Units proposed to be transferred by the Tag Offeror(s) and all exercising Tag Offerees 

(determined in accordance with the first sentence of this Section 7.6(c)) then the Tag Offeror(s) 

and each exercising Tag Offeree shall reduce, on a pro rata basis, based on their respective 

Proportionate Percentages, the amount of such Units that each otherwise would have sold so as 

to permit the Tag Offeror(s) and each exercising Tag Offeree to sell the number of Units 

(determined in accordance with such reduced Proportionate Percentages) that the proposed Tag 

Transferee is willing to purchase. 

(d) The Tag Offerees and the Tag Offeror(s) shall sell to the proposed 

transferee all, or at the option of the proposed transferee, any part of the Series A Units proposed 

to be transferred by them, at not less than the price and upon terms and conditions, if any, not 

more favorable, individually and in the aggregate, to the proposed transferee than those in the 

Inclusion Notice at the time and place provided for the closing in the Inclusion Notice, or at such 

other time and place as the Tag Offerees, such Tag Offeror(s), and the proposed transferee shall 

agree. 

(e) Notwithstanding anything to the contrary in this Section 7.6, if the 

consideration proposed to be paid to the Tag Offeror(s) and the exercising Tag Offerees includes 

securities with respect to which no registration statement covering the issuance of such securities 

has been declared effective under the Securities Act, then each Tag Offeror and exercising Tag 

Offeree that is not then an Accredited Investor may be required, at the request and election of the 

Tag Offeror(s) that are Accredited Investors, to appoint a purchaser representative (as such term 

is defined in Rule 501 under the Securities Act). 

(f) The Tag Offeror(s) shall have the right in connection with any proposed 

transaction pursuant to this Section 7.6 (or in connection with the investigation or consideration 

of any such potential transaction) to require the Company to cooperate fully with potential 

acquirors in such prospective transaction by taking all customary and other actions reasonably 

requested by such Tag Offeror(s) or such potential acquirors, including making the Company’s 

properties, books and records, and other assets reasonably available for inspection by such 

potential acquirors, establishing a data room including materials customarily made available to 

potential acquirors in connection with such processes and making its employees reasonably 

available for interviews and other diligence activities, in each case subject to reasonable and 

customary confidentiality provisions.  The Company and each holder of Units shall provide 

assistance with respect to these actions as reasonably requested. 

(g) Notwithstanding anything to the contrary in this Agreement, at any time 

after the six-month anniversary of the date of the Inclusion Notice with respect to each proposed 

sale pursuant to this Section 7.6, the Company shall be entitled to waive, on behalf of each Tag 

Offeree, each former Tag Offeree and each of their respective Affiliates, successors and assigns 

and the members, partners, stockholders, directors, managers, officers, liquidators and employees 

of each of the foregoing (collectively, the “Eligible Tag Offerees”) any and all claims such  

Eligible Tag Offerees have, had or may have or had with respect to any non-compliance or 

violation of this Section 7.6 by any Person with respect to such sale (whether or not any Units 
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were Disposed of pursuant to this Section 7.6), other than any such claim that has been made in 

writing and delivered to the Company prior to the expiration of such six-month anniversary. 

7.7 Conversion of Series B Units. 

(a) Any and all Vested Series B Units and Unvested Series B Units 

outstanding as of the seventh anniversary of the Effective Date shall be converted automatically 

into Series A Units as provided in this Section 7.7.  Each Unvested Series B Unit outstanding 

immediately prior to such conversion shall vest simultaneously with such conversion.  Each such 

Series B Unit shall be converted into the number of Series A Units whose fair market value equal 

the fair market value of such Series B Unit.  In each case, “fair market value” shall equal the 

amount that would, in the reasonable determination of the Board, be distributed with respect to 

each such Series B Unit to be converted and each Series A Unit if the assets of the Company 

were sold for their Fair Market Value as of the seventh anniversary of the Effective Date and 

there was a hypothetical complete liquidation of the Company and the proceeds were distributed, 

after payment or other satisfaction of all liabilities and other obligations of the Company, by the 

Company pursuant to the rights and preferences set forth in Section 6.1(c), all as of the seventh 

anniversary of the Effective Date.  Each such Series A Unit issued upon the conversion is 

referred to herein as a “Converted Series A Unit”). 

(b) Each conversion of Series B Units shall be deemed to have been effected 

as of the close of business on the seventh anniversary of the Effective Date.  At the time any such 

conversion has been effected, the rights of the holder of the Series B Units converted as a holder 

of Series B Units (including the right to receive distributions with respect to such Series B Units) 

shall cease and the Person or Persons in whose name or names Series A Units are to be issued 

upon such conversion shall be deemed to have become the holder or holders of record of the 

Converted Series A Units upon such conversion.  Upon such conversion the Officers shall amend 

and revise Schedule I and II to properly reflect the conversion of such outstanding Series B Units 

to Series A Units.  Such amendments shall not be deemed to be an amendment to this Agreement. 

7.8 Conversion to IPO Corporation. 

(a) In connection with any proposed Qualified Public Offering approved in 

accordance with this Agreement, the Company may, in one or a series of transactions, merge 

with or convert into a corporation that is an Affiliate of the Company, or a subsidiary thereof, 

pursuant to an agreement and plan of merger or conversion that provides for the exchange of 

Units for common stock of such corporation (in any such case, the “IPO Corporation”), in 

accordance with applicable provisions of the Act for the express purpose of effecting a Qualified 

Public Offering (an “IPO Merger”). In connection therewith, each Unit outstanding immediately 

prior to the IPO Merger shall be converted into or exchanged for shares of common stock of the 

IPO Corporation in a manner that gives effect to the provisions of Section 6.1(c) such that each 

Member will receive shares of common stock having a value equal to the same proportion of the 

aggregate Pre-IPO Value that such holder would have received if all of the Company’s cash and 

other property had been distributed by the Company in complete liquidation pursuant to the 

rights and preferences set forth in Section 6.1 as in effect immediately prior to such distribution 

assuming the value of the IPO Corporation immediately prior to such liquidation distribution was 
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equal to the Pre-IPO Value and that all Unvested Series B Units were Vested Series B Units; 

provided, however, that the shares of common stock issued with respect to Unvested Series B 

Units shall remain subject to vesting in accordance with, and to the extent provided in, the 

applicable Restricted Unit Agreement; provided further, however, that if the foregoing provisions 

would result in the holders of Series B Units receiving either no shares or only a nominal number 

of shares of the IPO Corporation in the IPO Merger, then the Board, acting in good faith, shall 

grant to each of such holders of Series B Units options to purchase shares of common stock of 

the IPO Corporation that are at the time of such grant reasonably equivalent in value in the 

aggregate to the Series B Units held by such holders and thereupon such Series B Units shall be 

automatically canceled.  In connection with the IPO Merger, the IPO Corporation and the 

Members shall enter into or adopt such agreements and documents as shall be necessary and 

appropriate to preserve the substance of the agreements of the Members provided in this 

Agreement.  If, in connection with any proposed Qualified Public Offering approved in 

accordance with this Agreement, the Board determines that it is advisable to have all of the Units 

contributed by the Members to an IPO Corporation in exchange for stock therein (with the 

number of shares to be received by each Member being determined in the same manner as 

described above for an IPO Merger), each Member agrees to participate in such an exchange.   

(b) Notwithstanding anything to the contrary in this Agreement, at any time 

after the approval of a Qualified Public Offering in accordance with this Agreement, the Board 

shall be entitled to approve the IPO Merger without the consent or approval of any other Person 

(including any Member).  If the Company elects to exercise its rights under this Section 7.8, each 

of the Members shall (i) take such actions as may be reasonably necessary or required in 

connection with consummating the IPO Merger and (ii) use commercially reasonable efforts to 

(x) cooperate with the other Members so that the IPO Merger is undertaken in a tax-efficient 

manner and (y) if any Investor or its limited partners or investors has a structure involving 

ownership of all or a portion of its interests in the Company, directly or indirectly, through one or 

more single purpose entities (a “Blocker Corporation”), at the request of any such Investor, 

merge its Blocker Corporation into the IPO Corporation in a tax-free reorganization, utilize such 

Blocker Corporation as the IPO Corporation or otherwise structure the transaction so that the 

Blocker Corporation is not subject to a level of corporate tax on the Qualified Public Offering or 

subsequent dividend payments or sales of stock, so long as, with respect to each of clauses (x) 

and (y), the foregoing could not reasonably be expected to result in any costs or liabilities that 

are not indemnified or reimbursed by the stockholders or Affiliates of the Blocker Corporation or 

other adverse effects (other than de minimis adverse effects) to the Company or any of the 

Members (other than to (A) the Blocker Corporation in the event that the Blocker Corporation is 

neither merged nor otherwise combined with the Company or the IPO Corporation nor utilized as 

the IPO Corporation and (B) the Investor or its Affiliates which directly or indirectly holds its 

interest in the Company through such Blocker Corporation). 

(c) Each Member shall sell any fractional shares of the IPO Corporation 

owned by such party (after taking into account all shares of the IPO Corporation held by such 

party) to the IPO Corporation, upon the request of the Company in connection with or in 

anticipation of the consummation of a Qualified Public Offering, for cash consideration equal to 

the fair value of such fractional shares, as determined by the Board. 
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(d) The issuance of shares of common stock of the IPO Corporation to each 

Member shall be conditioned on such Member’s execution and delivery of a Registration Rights 

Agreement in a form reasonably satisfactory to the Investors. 

(e) Notwithstanding anything to the contrary in this Section 7.8, if no 

registration statement covering the issuance of the common stock of the IPO Corporation to the 

Members in the IPO Merger has been declared effective under the Securities Act, then each of 

the Members that is not then an Accredited Investor (without regard to Rule 501(a)(4)) may be 

required, at the request and election of the Company, to (i) appoint a purchaser representative (as 

such term is defined in Rule 501 under the Securities Act) reasonably acceptable to the Company 

or (ii) agree to accept cash in lieu of any common stock of the IPO Corporation such Member 

would otherwise receive in an amount equal to the fair value of such common stock, as 

determined by the Board in its reasonable judgment. 

(f) If so requested by any member of the Investor Group, the certificate of 

incorporation of the IPO Corporation shall include a provision substantially the same as Section 

8.6(b) hereof. 

7.9 Grant of Preemptive Rights. 

Except for any Excluded Unit Issuance, prior to the Company issuing any Units or 

options or other rights to acquire Units, whether through exchange, conversion or otherwise 

(collectively, the “New Units”) to a proposed purchaser (the “Proposed Purchaser”), each 

Eligible Purchaser shall have the right to purchase the number of New Units as provided below 

in Section 7.10. 

7.10 Preemptive Right Procedures. 

(a) The Company shall give each Eligible Purchaser at least fifteen (15) days’ 

prior written notice (the “First Notice”) of any proposed issuance of New Units, which notice 

shall set forth in reasonable detail the proposed terms and conditions thereof and shall offer to 

each Eligible Purchaser the opportunity to purchase its Pro Rata Share (which Pro Rata Share 

shall be calculated as of the date of such notice) of the New Units at the same price, on the same 

terms and conditions and at the same time as the New Units are proposed to be issued by the 

Company.  If any Eligible Purchaser wishes to exercise its preemptive rights, it must do so by 

delivering an irrevocable written notice to the Company within fifteen (15) days after delivery by 

the Company of the First Notice (the “Election Period”), which notice shall state the dollar 

amount of New Units such Eligible Purchaser (each a “Requesting Purchaser”) would like to 

purchase up to a maximum amount equal to such Eligible Purchaser’s Pro Rata Share of the total 

offering amount plus the additional dollar amount of New Units such Requesting Purchaser 

would like to purchase in excess of its Pro Rata Share (the “Over-Allotment Amount”), if any, if 

other Eligible Purchasers do not elect to purchase their full Pro Rata Share of the New Units.  

The rights of each Requesting Purchaser to purchase a dollar amount of New Units in excess of 

each such Requesting Purchaser’s Pro Rata Share of the New Units shall be based on the relative 

Pro Rata Share of the New Units of those Requesting Purchasers desiring Over-Allotment 

Amounts and not based on the Requesting Purchasers’ relative Over-Allotment Amounts. 
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(b) If not all of the New Units are subscribed for by the Eligible Purchasers, 

the Company shall have the right, but shall not be required, to issue and sell the unsubscribed 

portion of the New Units to the Proposed Purchaser at any time during the ninety (90) days 

following the termination of the Election Period pursuant to the terms and conditions set forth in 

the First Notice.  The Board may, in its reasonable discretion, impose such other reasonable and 

customary terms and procedures such as setting a closing date, rounding the number of Units 

covered by this Section 7.10 to the nearest whole Unit and requiring customary closing deliveries 

in connection with any preemptive rights offering.  In the event any Eligible Purchaser refuses to 

purchase offered Units for which it subscribed pursuant to the exercise of preemptive rights 

granted thereto under Section 7.9 and this Section 7.10, in addition to any other rights the 

Company may be permitted to enforce at law or in equity, such Eligible Purchaser and any 

Permitted Transferee of such Eligible Purchaser shall not be considered an Eligible Purchaser for 

any future rights granted under Section 7.9 and this Section 7.10 unless the Board expressly 

designates such Person as an Eligible Purchaser (which the Board, in its sole discretion, may do 

on an offer-by-offer basis or not at all). 

(c) Notwithstanding anything to the contrary in this Agreement, at any time 

after the six-month anniversary of the First Notice with respect to each proposed issuance of 

New Units pursuant to this Section 7.10, the Company shall be entitled to waive, on behalf of 

each Eligible Purchaser, each former Eligible Purchaser and each of their respective Affiliates, 

successors and assigns and the members, partners, stockholders, directors, managers, officers, 

liquidators and employees of each of the foregoing (collectively, the “Eligible Purchaser 

Persons”) any and all claims such Eligible Purchaser Persons have, had or may have or had with 

respect to any non-compliance or violation of this Section 7.10 by any Person with respect to 

such proposed issuance of New Units (whether or not any Units were issued or sold pursuant to 

this Section 7.10), other than any such claim that has been made in writing and delivered to the 

Company prior to the expiration of such six-month anniversary. 

7.11 Specific Performance.  Each Member acknowledges that it shall be impossible to 

measure in money the damage to the Company or the Members, if any of them or any transferee 

or any legal representative of any party hereto fails to comply with any of the restrictions or 

obligations imposed by this Article 7, that every such restriction and obligation is material, and 

that in the event of any such failure, the Company or the Members shall not have an adequate 

remedy at law or in damages.  Therefore, each Member consents to the issuance of an injunction 

or the enforcement of other equitable remedies against him or it at the suit of an aggrieved party 

without the posting of any bond or other security, to compel specific performance of all of the 

terms of this Article 7 and to prevent any Disposition of Units in contravention of any terms of 

this Article 7, and waives any defenses thereto, including the defenses of: (i) failure of 

consideration; (ii) breach of any other provision of this Agreement; and (iii) availability of relief 

in damages. 

7.12 Termination Following Qualified Public Offering.  Notwithstanding anything to 

the contrary in this Article 7, the provisions of this Article 7 shall terminate and be of no further 

force or effect upon the consummation of a Qualified Public Offering. 
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ARTICLE 8 

MANAGEMENT 

8.1 Management Under Direction of the Board.   

(a) General Scope.  The business and affairs of the Company shall be 

managed and controlled by a board of managers (the “Board,” and each member of the Board, a 

“Director”), and, subject to the terms and conditions of this Agreement, the Board shall have full 

and complete discretion to manage and control the business and affairs of the Company, to make 

all decisions affecting the business and affairs of the Company and to take all such actions as it 

deems necessary or appropriate to accomplish the purposes of the Company as set forth herein.  

Notwithstanding the foregoing, no Director in his or her individual capacity shall have the 

authority to manage the Company or approve matters relating to, or otherwise to bind the 

Company, such powers being reserved to all of the Directors acting pursuant to Section 8.2(e) 

through the Board and to such agents of the Company as designated by the Board.  Neither the 

Directors nor the officers of the Company have authority to take any action in contravention of 

the Genesis Agreement. 

(b) Specific Powers; Delegation. 

(i) The Directors are authorized on the Company’s behalf, and in all 

cases subject to the restrictions imposed on the Company as the general partner of 

Genesis by the Genesis Agreement, to make all decisions as to the acquisition, financing, 

maintenance, holding and disposition of the Company’s  assets (the “Company 

Property”), and in connection therewith are authorized on the Company’s behalf, and 

subject to the terms of this Agreement, to make all decisions as to (A) the development, 

sale, lease or other disposition of the Company Property; (B) the purchase or other 

acquisition of other assets of all kinds; (C) the management of all or any part of the 

Company Property and the  business of the Company; (D) the borrowing of money and 

the granting of security interests in the Company Property (including loans from 

Members); (E) the prepayment, refinancing or extension of any security interest affecting 

the Company Property; (F) the compromise or release of any of the Company’s claims or 

debts; (G) the employment of persons, firms or corporations for the operation and 

management of the Company’s business; and (H) determination of the amount of 

Available Cash and the amount and timing of Distributions to Members. 

(ii) The Directors are authorized on the Company’s behalf in its 

capacity as the general partner of Genesis, to make all decisions regarding the conduct, 

direction and management of all activities of Genesis, and regarding the exercise of all 

management powers over the business and affairs of Genesis, in accordance with the 

terms of the Genesis Agreement.  In this regard, the Directors are authorized on the 

Company’s behalf, in its capacity as general partner of Genesis, and subject to any 

restrictions contained in the Genesis Agreement, to make all decisions regarding exercise 

of the powers now or hereafter granted a general partner of a limited partnership under 

applicable Law or that are granted to the general partner of Genesis under the various 

provision of the Genesis Agreement, and to make all decisions related to the exercise of 
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full power and authority to do all things, on such terms as the Directors in their sole 

discretion deem necessary or appropriate, to conduct the business of Genesis, including 

decisions related to (A) exercise of all powers set forth in Section 2.5 of the Genesis 

Agreement, (B) effectuating the purposes set forth in Section 2.4 of the Genesis 

Agreement and (C) the matters specifically listed in Section 7.2 of the Genesis 

Agreement. 

(iii) The Directors may delegate to the officers of the Company the 

authority to conduct the day to day business and operations of the Company and Genesis, 

including the authority, on behalf of the Company acting both in its own capacity and in 

the capacity of the general partner of Genesis, to execute and deliver (A) all contracts, 

conveyances, assignments, leases, subleases, franchise agreements, licensing agreements, 

management contracts and maintenance contracts covering or affecting the Company 

Property and the assets of Genesis (“Genesis Property”); (B) all checks, drafts and other 

orders for the payment of the Company’s funds and Genesis’ funds; (C) all promissory 

notes, mortgages, deeds of trust, security agreements and other similar documents; (D) all 

articles, certificates and reports pertaining to the Company’s or Genesis’ organization, 

qualification and dissolution; (E) all tax returns and reports; (F) all documents necessary 

to acquire Company Property and Genesis Property; and (G) all other instruments of any 

kind or character relating to the conduct of the Company’s or Genesis’ day to day 

business and operations. 

8.2 Board of Directors. 

(a) Composition; Initial Directors.  The Board shall consist of eleven (11) 

Directors, designated as follows: 

(i) six (6) designees of the Quintana Entity (each, a “Quintana 

Designee”), two (2) of whom must be Independent Directors;  

(ii) subject to Section 8.2(b)(i), three (3) designees of the Davison 

Group (each, a “Davison Designee”), one of whom must be an Independent Director; 

(iii) subject to Section 8.2(b)(ii), one (1) designee of the EIV Entity 

(the “EIV Designee”), who must be an Independent Director; and 

(iv) subject to Section 8.2(e), the Chief Executive Officer of the 

Company. 

At least four (4) of the Directors will be Independent Directors.  The Quintana Entity shall be 

entitled to assign its right to designate Directors to any Person in connection with the Disposition by 

the Quintana Entity of any Series A Units held by the Quintana Entity to such Person.  Each 

Director shall serve in such capacity until his successor has been elected and qualified or until such 

person’s death, resignation or removal.  The initial Board shall consist of the persons listed on 

Schedule III.  The members of the Board shall be “Managers” within the meaning of the Act. 

(b) Reduction in Designees.   
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(i) The Davison Group shall have the right to (A) designate three 

Directors pursuant to Section 8.2(a)(ii) above only so long as the Davison Group holds in 

the aggregate at least 75% of the Series A Units held by the Davison Group as of the 

Effective Date, (B) if the Davison Group’s holdings fall below the 75% threshold, the 

Davison Group shall continue to have the right to designate two Directors only so long as 

the Davison Group holds in the aggregate at least 50% of the Series A Units held by the 

Davison Group as of the Effective Date, and (C) if the Davison Group’s holdings fall 

below the 50% threshold, the Davison Group shall continue to have the right to designate 

one Director only so long as the Davison Group holds in the aggregate at least 25% of the 

Series A Units held by the Davison Group as of the Effective Date; provided, however, 

that the number of Directors the Davison Group has a right to designate hereunder will 

not be less than the number of Directors the Davison Group or any of its affiliates has a 

right to Designate under the Davison Unitholder Rights Agreement.  Any Directors 

designated by the Davison Group or any of its affiliates pursuant to the Davison 

Unitholder Rights Agreement shall count toward the number of Directors the Davison 

Group has the right to designate pursuant to Section 8.2(a)(ii).  In the event the right of 

the Davison Group to designate Directors is reduced, the Davison Group shall 

immediately remove a Davison Designee and the Quintana Entity shall have the right to 

designate the number of Directors the Davison Group is no longer entitled to designate. 

(ii) The EIV Entity shall have the right to designate one Director 

pursuant to Section 8.2(a)(iii) above only so long as the EIV Entity holds in the aggregate 

at least 75% of the Series A Units held by the EIV Entity as of the Effective Date.  In the 

event the EIV Entity no longer has the right to designate one Director, the removal of the 

EIV Designee shall be deemed to occur simultaneously with the EIV Entity losing such 

right and the Quintana Entity shall have right to designate such Director. 

(c) Chairman of the Board.  The Quintana Entity, acting in its sole discretion, 

will have the authority to appoint the Chairman of the Board of Directors, which will be a 

position held as a Director, and will not be deemed an officer of the Company.  The Chairman of 

the Board will preside at all meetings of the Members or of the Directors at which he may be 

present, and will have such other duties, powers and authority as may be prescribed by this 

Agreement, or by resolutions adopted by the Directors and which he accepts. 

(d) Time Devoted to Business.  The Directors shall devote only the amount of 

time to the Company’s activities as is reasonably necessary to discharge the Directors’ 

responsibilities. 

(e) Removal.  Subject to the disqualification of a Director to serve in 

accordance with Section 8.2(a) above, any Director designated by a Member may be removed 

with or without cause only by vote or consent of the Member entitled to designate such Director.  

Any Director not designated by a Member may be removed with or without cause by a vote or 

consent of at least a majority of the Directors.  The removal from the Board (with or without 

cause) of any director designated under Section 8.2(a)(iv) above shall be deemed to occur 

simultaneously with the cessation of his or her employment as Chief Executive Officer. 
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(f) Resignations.  A Director may resign at any time.  Such resignation shall 

be in writing and shall take effect at the time specified therein or, if no time is specified, at the 

time of its receipt by the Company.  The acceptance of a resignation shall not be necessary to 

make it effective unless expressly so provided in the resignation. 

(g) Vacancies.  In the event that a vacancy is created on the Board by the 

death, disability, retirement, resignation or removal of any Director, such vacancy shall be filled 

only by consent of the Member entitled to designate such Director.  A Member or group of 

Members entitled to designate a Director may do so at any time by written notice to the 

Company.  Any vacancy created by the increase in the authorized number of Directors on the 

Board shall be filled by the Quintana Entity. 

(h) Quorum; Required Vote for Board Action.  Unless otherwise required or 

permitted by this Agreement, six (6) Directors, either present (in person or by teleconference) or 

represented by proxy, shall constitute a quorum for the transaction of business at a meeting of the 

Board, and actions by the Board shall require the vote or consent of at least six (6) Directors.  

Each Director shall have one vote; provided, that the Director or Directors (other than 

Independent Directors) designated by a particular Member shall be entitled to cast in the 

aggregate a number of votes at a meeting equal to the number of Directors (other than 

Independent Directors) such Member is entitled to designate if (i) any of the Directors (other 

than Independent Directors) designated by such Member is not present at such meeting (and such 

absent Director shall be deemed to have given a proxy to vote at such meeting to the other 

Director or Directors (other than Independent Directors) designated by such Member) or (ii) if 

there are any vacancies (other than vacancies to be filled by Independent Directors) on the Board 

which such Member is entitled to fill with its designees (for example, if the Quintana Entity is 

entitled to designate four (4) non-Independent Directors and have designated only three (3) non-

Independent Directors, then those three (3) non-Independent Directors or either of them may cast 

a total of four (4) votes on matters presented to the Board).  A Director entitled to cast multiple 

votes in accordance with the foregoing shall, for quorum purposes, count as a number of 

Directors equal to such number of votes. 

(i) Place of Meetings; Order of Business.  The Board may hold its meetings 

and may have an office and keep the books of the Company, except as otherwise provided by 

Law, in such place or places, within or without the State of Delaware, as the Board may from 

time to time determine by resolution.  At all meetings of the Board, business shall be transacted 

in such order as shall from time to time be determined by the by resolution of the Board. 

(j) Regular Meetings.  The Board shall hold regular meetings of the Board at 

least four (4) times each calendar year, at such times and places as shall be designated from time 

to time by resolution of the Board.  Notice of such regular meetings shall not be required. 

(k) Special Meetings.  Special meetings of the Board may be called by the 

Chairman of the Board, the Chief Executive Officer or any two (2) Directors, on at least forty-

eight (48) hours personal, written, telegraphic, cable, wireless or electronic notice to each 

Director, which notice must include appropriate dial-in information to permit each Director to 

participate in such meeting by means of telephone conference.  Such notice need not state the 
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purpose or purposes of, or business to be transacted at, such meeting, except as may otherwise be 

required by Law. 

(l) Compensation.  The Directors not employed by the Company may receive 

compensation for serving on the Board as approved by the Board.  All of the Directors shall be 

entitled to reimbursement for reasonable out-of-pocket expenses in attending meetings of the 

Board. 

(m) Action Without a Meeting.  Any action required or permitted to be taken at 

any meeting of the Board may be taken without a meeting if a consent in writing, setting forth 

the action so taken, shall be signed by Directors having not less than the minimum number of 

votes that would be necessary to authorize or take such action at a meeting at which all Directors 

entitled to vote thereon were present and voted.  The Board shall deliver a copy of the written 

consent to all of the Directors prior to such action being taken.  Prompt notice of the taking of the 

action without a meeting by less than a unanimous written consent shall be given by the 

Company to those Directors who have not consented in writing, and the writing or writings shall 

be filed with the minutes of proceedings of the Board. 

(n) Telephonic Conference Meeting.  Subject to the requirement for notice of 

meetings, members of the Board shall have a right to participate in any meeting by means of a 

conference telephone or similar communications equipment by means of which all persons 

participating in the meeting can hear each other, and participation in such a meeting shall 

constitute presence in person at such meeting, except where a person participates in the meeting 

for the express purpose of objecting to the transaction of any business on the ground that the 

meeting is not lawfully called or convened. 

(o) Waiver of Notice Through Attendance.  Attendance of a Director at any 

meeting of the Board (including by telephone) shall constitute a waiver of notice of such 

meeting, except where such Director attends the meeting for the express purpose of objecting to 

the transaction of any business on the ground that the meeting is not lawfully called or convened 

and notifies the other Directors at such meeting of such purpose. 

(p) Reliance on Books, Reports and Records.  Each Director shall, in the 

performance of his or her duties, be fully protected in relying in good faith upon the books of 

account, opinions reports or statements made to the Company by any of its Officers or by an 

independent certified public accountant or by an appraiser selected with reasonable care by the 

Board or any other Person pertaining to matters the Directors reasonably believe to be within the 

Person’s expertise or competence, or in relying in good faith upon other records of the Company. 

(q) Committees of Directors; Delegation of Authority to Individual Director.  

The Directors may designate one or more committees, each of which shall be comprised of one 

or more Directors, and may designate one or more of the Directors as alternate members of any 

committee.  Except for matters that cannot be delegated to such a committee according to this 

Agreement, any such committee, to the extent provided in the resolution establishing it, shall 

have and may exercise all of the authority that may be exercised by the Directors.  Regular and 

special meetings of such committee shall be held in the manner designated by the Directors or, if 
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not so designated, by such committee.  The Directors may dissolve any committee at any time.  

In addition, the Directors may delegate to one or more Directors such authority and duties, and 

assign to them such titles, as the Directors may deem advisable.  Any such delegation may be 

revoked at any time by the Directors.  A majority of the members of a committee will constitute a 

quorum at a meeting of the committee.  No action may be taken absent a quorum.  At any 

meeting of a committee the act of a majority of the members who are present at such meeting at 

which a quorum is present will be the act of the committee.  

(r) Audit Committee.  The Directors will designate an Audit Committee 

composed entirely of three or more Independent Directors.  The Audit Committee shall perform 

such functions as may be appropriate, including meeting for the purpose of deciding on whether 

or not to grant a Special Approval pursuant to the terms of the Genesis Agreement, at the request 

of any Member. 

8.3 Officers. 

(a) Generally. 

(i) The Company may have such officers (the “Officers”) as the 

Board in its discretion may appoint including a Chief Executive Officer, a President, one 

or more Vice Presidents, a Secretary, a Treasurer, one or more Assistant Secretaries, and 

on or more Assistant Treasurers.  The Directors may, if they desire, elect or appoint 

additional officers as may be deemed necessary, and may further identify or describe the 

rights and duties of any one or more of the officers of the Company.  The Board shall not 

be responsible for any misconduct or negligence on the part of any such Officer 

appointed in good faith.  Any such Officers may, subject to the general direction of the 

Board, have responsibility for the management of the normal and customary day-to-day 

operations of the Company, and act as “agents” of the Company in carrying out such 

activities.  Any Officer may resign at any time.  Such resignation shall be in writing and 

shall take effect at the time specified therein or, if no time is specified, at the time of its 

receipt by the Board.  The acceptance of a resignation shall not be necessary to make it 

effective unless expressly so provided in the resignation. 

(ii) The Officers need not be Members, Directors or residents of the 

State of Delaware.  Any two or more offices may be held by the same person.  An officer 

shall be deemed qualified when he enters upon the duties of the office to which he has 

been elected or appointed and furnishes any bond required by the Directors; but the 

Directors also may require his written acceptance and promise faithfully to discharge the 

duties of such office. 

(iii) Subject to the rights and obligations contained in any employment 

or similar agreement between the Company and an Officer, each Officer shall hold his 

office at the pleasure of the Directors or for such other period as the Directors may 

specify by agreement or otherwise at the time of his election or appointment, or until his 

death, resignation, replacement or removal by the Directors, whichever first occurs. 
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(iv) The Directors from time to time also may appoint such other 

agents for the Company as they shall deem necessary or advisable, each of whom shall 

serve at the pleasure of the Directors or for such period as the Directors may specify, and 

shall exercise such powers, have such titles and perform such duties as shall be 

determined from time to time by the Directors or by an officer empowered by the 

Directors to make such determinations. 

(b) Removal.  The Board may remove any Officer or agent or member of a 

committee, and any employee, with or without cause at any time; provided, however, that such 

removal shall be without prejudice to the contractual rights, if any, of the Officer so removed.  

Election or appointment of an Officer shall not of itself create contract rights. 

(c) Compensation.  The Officers shall receive compensation for their services 

as approved by the Directors.  To the extent the officers shall incur out-of-pocket costs and 

expenses in the course of their service hereunder, including the portion of their overhead 

reasonably allocable to Company activities, the officers shall be reimbursed for such costs and 

expenses by the Company. 

(d) Delegation of Authority to Hire, Discharge and Designate Duties.  The 

Directors from time to time may delegate to the Chief Executive Officer or other officer or 

executive employee of the Company, authority to hire, discharge, and fix and modify the duties, 

salary or other compensation of, employees of the Company under their jurisdiction, and the 

Directors may delegate to such officer or executive employee similar authority with respect to 

obtaining and retaining for the Company the services of attorneys, accountants, and other 

experts. 

(e) Chief Executive Officer.  In the absence of the Chairman of the Board, the 

Chief Executive Officer shall preside at all meetings of the Members or of the Directors at which 

he may be present.  The Chief Executive Officer shall have such other duties, powers, and 

authority as may be prescribed in this Agreement or by resolutions adopted by the Directors.  The 

Directors may delegate such other authority and assign such additional duties to the Chief 

Executive Officer, other than those conferred by law exclusively upon the President, as they may 

from time to time determine, and, to the extent permissible by law, the Directors may confer on 

the Chief Executive Officer all of the powers otherwise conferred upon the President of the 

Company under Section 8.3(f) of this Agreement, or they may, from time to time, divide the 

responsibilities, duties, and authority for the general control and management of the Company’s 

business and affairs between the Chief Executive Officer and the President. 

(f) President.  Subject to any resolutions adopted by the Directors regarding 

the duties, powers and authority of the President, the President shall have such general executive 

powers and duties of supervision and management as usually are vested in the office of the 

president of a corporation, and he shall carry into effect all directions and resolutions of the 

Directors.  The President, in the absence of the Chairman of the Directors and the Chief 

Executive Officer, shall preside at all meetings of the Members or of the Directors. 

The President may execute all bonds, notes, debentures, mortgages, and 
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other contracts requiring a seal, under the seal of the Company, may cause the seal to be 

affixed thereto, and may execute all other instruments for and in the name of the 

Company. 

Unless the Directors otherwise provide, the President, or any person 

designated in writing by him, may (i) attend meetings of shareholders, partners or 

members of other companies to represent this Company thereat and to vote or take action 

with respect to interests of any such company owned by this Company in such manner as 

he or his designee may determine, and (ii) execute and deliver waivers of notice and 

proxies for and in the name of this Company with respect to interests of any such 

company owned by this Company. 

He shall, unless the Directors otherwise provide, be an ex officio member 

of all standing committees. 

He shall have such other or further duties and authority as may be 

prescribed elsewhere in this Agreement or from time to time or by resolutions adopted by 

the Directors. 

(g) Vice Presidents.  In the absence, disability, or inability or refusal to act of 

the President, any Vice President may perform the duties and exercise the powers of the 

President, until the Directors otherwise provide.  Vice Presidents shall perform such other duties 

and have such other power and authority as shall from time to time be prescribed by resolutions 

adopted by the Directors. 

(h) The Secretary and Assistant Secretaries.  The Secretary shall attend all 

sessions of the Directors and all meetings of the Members, shall prepare minutes of all 

proceedings at such meetings, and shall preserve them in a minute book of the Company.  He 

shall perform similar duties for the executive and other standing committees when requested by 

the Directors or any such committee.  He shall see that all books, records, lists, and information, 

or duplicates, required to be maintained at the registered or other office of the Company in 

Delaware, or elsewhere, are so maintained.  He shall perform such other duties and have such 

other responsibility and authority as may be prescribed elsewhere in this Agreement or shall from 

time to time be prescribed by resolutions adopted by the Directors or by the Chief Executive 

Officer or President of the Company, under whose direct supervision he shall be. 

Any Assistant Secretary, in the absence, disability, or inability or refusal to act of 

the Secretary, may perform the duties and exercise the powers of the Secretary until the Directors 

otherwise provide.  Assistant Secretaries shall perform such other duties and have such other 

authority as the Directors may from time to time prescribe. 

(i) The Treasurer and Assistant Treasurers.  The Treasurer shall have 

responsibility for the safekeeping of the funds and securities of the Company, shall keep or cause 

to be kept full and accurate accounts of receipts and disbursements in books belonging to the 

Company, and shall keep, or cause to be kept, all other books of account and accounting records 

of the Company.  He shall deposit or cause to be deposited all moneys and other valuable effects 

in the name and to the credit of the Company in such depositories as may be designated by the 
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Directors or by any officer of the Company to whom such authority has been granted by the 

Directors.  He shall disburse, or permit to be disbursed, the funds of the Company as may be 

ordered, or authorized generally, by the Directors, and shall render to the Chief Executive Officer 

and President of the Company and the Directors, whenever they may require it, an account of all 

his transactions as Treasurer and of those under his jurisdiction, and of the financial condition of 

the Company.  He shall perform such other duties and shall have such other responsibility and 

authority as may be prescribed elsewhere in this Agreement or from time to time by resolutions 

adopted by the Directors.   

He shall, unless otherwise provided by the Directors, be the chief financial 

and accounting officer of the Company. 

If required by the Directors, he shall give the Company a bond in a sum 

and with one or more sureties satisfactory to the Directors for the faithful performance of 

the duties of his office and for the restoration to the Company, in the case of his death, 

resignation, retirement, or removal from office, of all books, papers, vouchers, money, 

and other property of whatever kind in his possession or under his control which belong 

to the Company. 

Any Assistant Treasurer, in the absence, disability, or inability or refusal 

to act of the Treasurer, may perform the duties and exercise the powers of the Treasurer 

until the Directors otherwise provide.  Assistant Treasurers shall perform such other 

duties and have such other authority as the Directors may from time to time prescribe. 

(j) Duties of Officers May be Delegated.  If any Officer be absent or unable 

to act, or for any other reason that the Directors may deem sufficient, the Directors may delegate, 

for the time being, some or all of the functions, duties, powers, and responsibilities of any officer 

to any other officer, or to any other agent or employee of the Company or other responsible 

person, provided a majority of all the Directors concurs. 

8.4 Members.  The Members in their capacity as such shall not have any power or 

authority to manage the business or affairs of the Company or to bind the Company or enter into 

agreements on behalf of the Company.  To the fullest extent permitted by Law and 

notwithstanding any provision of this Agreement or any Transaction Document, no Member 

shall have any duty, fiduciary or otherwise, to the Company or any other Member in connection 

with the business and affairs of the Company or any consent or approval given or withheld 

pursuant to this Agreement or any Transaction Document.  Except as otherwise expressly 

provided in this Agreement, Members shall have no voting rights or rights of approval, veto or 

consent or similar rights over any actions of the Company.  Any matter requiring the consent or 

approval of any of the Members pursuant to this Agreement shall be taken without a meeting, 

without prior notice and without a vote, by a consent in writing, setting forth such consent or 

approval, and signed by the holders of not less than the number of outstanding Units necessary to 

consent to or approve such action.  Prompt notice of such consent or approval shall be given by 

the Company to those Members who have not joined in such consent or approval. 
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8.5 Decisions Requiring Board Approval. 

(a) Notwithstanding anything in this Agreement to the contrary, the following 

actions by the Company or any of its Subsidiaries shall require approval by the Board in 

accordance with Section 8.2(h), and the Quintana Entity, in its capacity as a Member: 

(i) any distribution to the holders of Units or any redemption, 

acquisition or repurchase of any Units or other Membership Interests (including any 

securities convertible into or exercisable or exchangeable for a Unit or other Membership 

Interest); 

(ii) the election or removal of Officers; 

(iii) entering into or amending any employment or severance agreement 

with any Officer or employee of the Company, and all compensation programs (including 

base salaries, bonuses and allocation of amounts reserved by the Company pursuant to 

Section 6.1(j)) for officers and key employees; 

(iv) the creation, authorization or issuance of any Units (including the 

establishment of Threshold Values for Series B Units) or other Membership Interests 

(including any equity-based compensation program, or any securities convertible into or 

exercisable or exchangeable for a Unit or other Membership Interest), or the admission of 

a Member; 

(v) the adoption of the Annual Budget, any modification to the Annual 

Budget, or the taking of any action that is or would be reasonably likely to be in variance 

therefrom (including any change in the actual proposed expenditure or revised 

expenditure projections of the Annual Budget of more than $1,000,000 individually or in 

the aggregate); 

(vi) entering into or amending any joint venture, partnership or material 

operating alliance; 

(vii) entering into or amending a note, credit agreement, credit facility, 

letter of credit or other instrument of indebtedness in an aggregate amount of $1,000,000 

or more in any transaction or series of related transactions (unless previously included in 

an Annual Budget that has been approved by the Board); otherwise incurring 

indebtedness or agreeing to furnish a guarantee or other credit support in an amount in 

excess of $1,000,000 in any transaction or series of related transactions; or the purchase, 

redemption, cancellation, prepayment or other complete or partial discharge in advance of 

a scheduled payment or mandatory redemption date of any such obligation in any 

transaction or series of related transactions; 

(viii) the purchase, sale, lease, transfer or other acquisition or disposition 

of assets (including the disposition of equity securities) in any transaction or series of 

related transactions for consideration (including assumed indebtedness) in excess of 
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$1,000,000 (unless previously included in an Annual Budget that has been approved by 

the Board); 

(ix) any real estate lease or purchase; 

(x) any agreement outside of the ordinary course of business; 

(xi) any commencement or settlement of any litigation, investigation or 

proceeding; 

(xii) except as specified in the Annual Budget, entering into any 

agreement or series of related agreements (A) involving expenditures in excess of 

$1,000,000, or (B) which contain material restrictions on the operation of the business of 

the Company and its Subsidiaries or their Affiliates; 

(xiii) any sale of all or substantially all of the assets of the Company and 

its Subsidiaries taken as a whole; 

(xiv) any consolidation, merger or other business combination or any 

conversion to another type or form of business entity; 

(xv) any Liquidation Event; 

(xvi) the registration of any securities under the Securities Act or any 

public offering of securities (including any Qualified Public Offering); 

(xvii) the adoption of a plan or proposal for a complete or partial 

liquidation, reorganization or recapitalization or commencement of any case, proceeding 

or action seeking relief under any laws relating to bankruptcy, insolvency, 

conservatorship or relief of debtors, or applying for or consenting to the appointment of a 

receiver, trustee, custodian, conservator or similar official, or filing an answer admitting 

the material allegations of a petition filed against the Company or any of its Subsidiaries 

in any such proceeding, or making a general assignment for the benefit of creditors, or 

admitting in writing its inability or failing generally to pay its debts as they become due; 

(xviii) making, modifying or withdrawing any Capital Call; 

(xix) any transaction with any Officers (other than in their capacity as 

such), Directors or Affiliates of the Company; 

(xx) the adoption of any voluntary change in the tax classification for 

federal income tax purposes of the Company or any of its Subsidiaries; 

(xxi) selection of the Company’s independent public accountants;  

(xxii) any change in the principal line of business of the Company and its 

Subsidiaries taken as a whole or in the Company’s purpose as set forth in Section 2.4; 
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(xxiii) approval of any other item specifically required elsewhere in this 

Agreement to be approved by the Board;  

(xxiv) any acquisition of another business or entity or assets for which the 

consideration consists, all or in part, of Units or options or other rights to acquire Units;  

(xxv) make or acquire any investments in (including the purchase or 

other acquisition of equity securities), or purchase or otherwise acquire all or 

substantially all of the assets of, or make any loans to, any Person; and 

(xxvi) entering into any agreement or otherwise committing to do any of 

the foregoing. 

8.6 Acknowledgement Regarding Outside Businesses and Opportunities. 

(a) Notwithstanding anything in this Agreement or any other Transaction 

Document to the contrary, each of the Company and the Members acknowledges and agrees that 

the Investors and their respective Affiliates (i) have made, prior to the date hereof, and are 

expected to make, on and after the date hereof, investments (by way of capital contributions, 

loans or otherwise), and (ii) have engaged, prior to the date hereof, and are expected to engage, 

on and after the date hereof, in other transactions with and with respect to, in each case, Persons 

engaged in businesses that directly or indirectly compete with the business of the Company and 

its Subsidiaries as conducted from time to time.  The Company and the Members agree that any 

involvement, engagement or participation of such Investors and their respective Affiliates 

(including any Investor Designee) in such investments, transactions and businesses, even if 

competitive with the Company, shall not be deemed wrongful or improper or to violate any duty 

express or implied under applicable Law. 

(b) The Company and each Member hereby renounces any interest or 

expectancy in any business opportunity, transaction or other matter in which any member of the 

Investor Group participates or desires or seeks to participate and that involves any aspect of the 

energy business or any other industry or business (each, a “Business Opportunity”) other than a 

Business Opportunity that (i) is related to the business of the Company and is presented to an 

Investor Designee solely in such individual’s capacity as a Director and with respect to which no 

member of the Investor Group (other than an Investor Designee solely in such individual’s 

capacity as a Director) independently receives notice or otherwise identifies such Business 

Opportunity or (ii) is identified by the Investor Designee solely through the disclosure of 

information by or on behalf of the Company to such Investor Designee (solely in such 

individual’s capacity as a Director) and with respect to which no other member of the Investor 

Group independently receives notice or otherwise identifies, unless with respect to each of 

clauses (i) and (ii), the Investor Designee reasonably believes the Company does not have the 

financial or organizational resources to pursue such Business Opportunity (each Business 

Opportunity other than those referred to in clauses (i) or (ii), subject to satisfying the 

qualifications above relating thereto, are referred to as a “Renounced Business Opportunity”).  

No member of the Investor Group, including any Investor Designee, shall have any obligation to 

communicate or offer any Renounced Business Opportunity to the Company, and any member of 
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the Investor Group may pursue for itself or direct, sell, assign or transfer to a Person other than 

the Company any Renounced Business Opportunity. 

(c) Each of the Company and the Members hereby agrees that any claims 

against, actions, rights to sue, other remedies or other recourse to or against the Investors, any 

Covered Person or any of their respective Affiliates for or in connection with any such 

investment activity or other transaction activity or other matters described in Section 8.6(a) or 

(b), or activities related to any of the foregoing, whether arising in common law or equity or 

created by rule of law, statute, constitution, contract (including this Agreement or any other 

Transaction Document) or otherwise, are expressly released and waived by the Company and 

each Member, in each case to the fullest extent permitted by Law. 

(d) Notwithstanding anything in this Agreement or any other Transaction 

Document to the contrary, each of the Company and the Members acknowledges and agrees that 

the Investors and their respective Affiliates (including the Investor Designees) have obtained, 

prior to the date hereof, and are expected to obtain, on and after the date hereof, confidential 

information from other entities in connection with the activities and transactions described in 

Section 8.6(a) or otherwise.  Each of the Company and the Members hereby agrees that (i) none 

of the Investors or any of their respective Affiliates (including the Investor Designees) has any 

obligation to use in connection with the business, operations, management or other activities of 

the Company or to furnish to the Company or any Member any such confidential information, 

and (ii) that any claims against, actions, rights to sue, other remedies or other recourse to or 

against the Investors, any Covered Person or any of their respective Affiliates (including the 

Investor Designees) for or in connection with any such failure to use or to furnish such 

confidential information, whether arising in common law or equity or created by rule of law, 

statute, constitution, contract (including this Agreement or any other Transaction Document) or 

otherwise, are expressly released and waived by the Company and each Member, to the fullest 

extent permitted by Law. 

(e) The parties to this Agreement acknowledge that the Quintana Entity is 

affiliated with several funds controlled, directly or indirectly, by Quintana Capital Group GP, 

Ltd., a Cayman Islands exempted company (“QCG”) and that QCG or an affiliate thereof, 

directly or indirectly manages other funds and may form additional funds in the future (such 

other funds, and such other funds’ respective parallel, alternative and related investment funds 

are collectively referred to as the “Related Funds”).  The Quintana Entity and the Related Funds 

have or may have certain common investors and similar or overlapping investment objectives.  

Moreover, certain individuals who perform services on behalf of QCG or the Quintana Entity 

(including those who make investment decisions on behalf thereof), its general partner or its 

management company also perform or may perform services on behalf of one or more of the 

Related Funds (each such individual is referred to herein as a “Fund Participant”).  Neither any 

Related Funds nor any Fund Participant to which Confidential Information is not disclosed shall 

be restricted by the terms of this agreement.  Given the related nature of the Quintana Entity, the 

Related Funds and the Fund Participants, the parties recognize that the Related Funds and Fund 

Participants may be aware of the relationship or the transaction contemplated hereby, but no 

breach of this agreement will arise by reason of such knowledge.  The Quintana Entity and the 

Related Funds currently have and will likely acquire in the future investments in numerous 
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energy-related companies (collectively, the “Portfolio Companies”).  As such, the Company 

understands that the Portfolio Companies, or any of them, may have lines of business similar to 

or in competition with those of the Company, may have some of the same customers, suppliers, 

vendors, contractors and service providers as the Company and may have operating, financial 

and other attributes similar to those of the Company.  Nevertheless, no breach of this Agreement 

shall exist merely because of these competing businesses, common third-party relationships or 

similar business attributes.  In addition, if Confidential Information is actually disclosed to a 

Fund Participant, but such Fund Participant does not actually disclose such information to any 

Portfolio Company for which such Fund Participant serves as a director, manager or officer, or 

any other director, manager, officer or employee of such Portfolio, neither such Portfolio 

Company nor any of its directors, managers, officers or employees shall be considered a 

Restricted Person under this Agreement and therefore shall not be restricted by the terms hereof. 

8.7 No Fiduciary Duties.   

(a) TO THE FULLEST EXTENT PERMITTED BY LAW, AND 

NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT, THERE SHALL NOT BE 

ANY DUTY, FIDUCIARY OR OTHERWISE, OWED BETWEEN THE MEMBERS (OR BY A 

MEMBER TO THE COMPANY), OR BY ANY OF THE DIRECTORS (OTHER THAN 

INDEPENDENT DIRECTORS) TO THE MEMBERS OR TO THE COMPANY THAT MAY 

BE IMPOSED BY LAW UPON A DIRECTOR OR MEMBER BY VIRTUE OF SUCH 

PERSON’S STATUS AS A “MANAGER” OR “MEMBER” (AS SUCH TERMS ARE USED IN 

THE ACT) OF A DELAWARE LIMITED LIABILITY COMPANY.  NOTWITHSTANDING 

ANYTHING IN THIS AGREEMENT TO THE CONTRARY, EACH OF THE MEMBERS 

ACKNOWLEDGES AND AGREES THAT EACH MEMBER, IN ITS CAPACITY AS A 

MEMBER, AND EACH DIRECTOR (OTHER THAN INDEPENDENT DIRECTORS) MAY 

DECIDE OR DETERMINE ANY MATTER SUBJECT TO THE APPROVAL OF SUCH 

MEMBER OR ANY SUCH DIRECTOR PURSUANT TO ANY PROVISION OF THIS 

AGREEMENT IN THE SOLE AND ABSOLUTE DISCRETION OF SUCH MEMBER OR 

ANY SUCH DIRECTOR, AND IN MAKING SUCH DECISION OR DETERMINATION 

SUCH MEMBER OR ANY SUCH DIRECTOR SHALL HAVE NO DUTY, FIDUCIARY OR 

OTHERWISE, TO ANY OTHER MEMBER OR TO THE COMPANY, IT BEING THE 

INTENT OF ALL MEMBERS THAT SUCH MEMBER, IN ITS CAPACITY AS A MEMBER, 

AND EACH DIRECTOR (OTHER THAN INDEPENDENT DIRECTORS) HAVE THE RIGHT 

TO MAKE SUCH DETERMINATION SOLELY ON THE BASIS OF ITS OWN INTERESTS 

OR THE INTERESTS OF THE MEMBER(S) THAT DESIGNATED SUCH DIRECTOR.  

EACH OF THE COMPANY AND THE MEMBERS HEREBY AGREES THAT ANY CLAIMS 

AGAINST, ACTIONS, RIGHTS TO SUE, OTHER REMEDIES OR OTHER RECOURSE TO 

OR AGAINST THE MEMBERS OR ANY OF THEIR RESPECTIVE AFFILIATES, AND 

EACH DIRECTOR, FOR OR IN CONNECTION WITH ANY SUCH DECISION OR 

DETERMINATION, IN EACH CASE WHETHER ARISING IN COMMON LAW OR 

EQUITY OR CREATED BY RULE OF LAW, STATUTE, CONSTITUTION, CONTRACT 

(INCLUDING THIS AGREEMENT) OR OTHERWISE, ARE IN EACH CASE EXPRESSLY 

RELEASED AND WAIVED BY THE COMPANY AND EACH MEMBER, TO THE FULLEST 

EXTENT PERMITTED BY LAW, AS A CONDITION OF, AND AS PART OF THE 

CONSIDERATION FOR, THE EXECUTION OF THIS AGREEMENT AND ANY RELATED 
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AGREEMENT, AND THE INCURRING BY THE MEMBERS OF THE OBLIGATIONS 

PROVIDED IN SUCH AGREEMENTS.  NOTHING HEREIN SHALL BE DEEMED TO 

ALTER THE CONTRACTUAL OBLIGATIONS OF A MEMBER TO ANOTHER MEMBER 

OR TO THE COMPANY PURSUANT TO THIS AGREEMENT.  THE PROVISIONS OF THIS 

AGREEMENT, TO THE EXTENT THAT THEY RESTRICT OR ELIMINATE THE DUTIES 

OR LIABILITIES OF A PARTICULAR PERSON OTHERWISE EXISTING AT LAW OR IN 

EQUITY, ARE AGREED BY THE MEMBERS TO REPLACE SUCH DUTIES AND 

LIABILITIES EXISTING AT LAW OR IN EQUITY OF SUCH PERSON.  NOTHING IN THIS 

SECTION 8.7 SHALL CREATE ANY DUTY OR LIABILITY THAT DOES NOT EXIST AT 

LAW OR IN EQUITY. 

8.8 Amendment, Modification or Repeal.  Any amendment, modification or repeal of 

the second sentence of Section 8.4 or Section 8.6 or Section 8.7 or any provision thereof shall be 

prospective only and shall not in any way affect the limitations on the liability under such 

provisions as in effect immediately prior to such amendment, modification or repeal with respect 

to claims arising from or relating to matters occurring, in whole or in part, prior to such 

amendment, modification or repeal, regardless of when such claims may arise or be asserted. 

ARTICLE 9 

PRE-EFFECTIVE TIME LIMITATION OF LIABILITY AND INDEMNIFICATION 

9.1 Exculpation.  Directors and officers of the Company shall not be liable to the 

Company or its Members for monetary damages for an act or omission in the Director’s capacity 

as a Director or the officer’s capacity as an officer, as the case may be, relating to any action or 

omission occurring prior to the Effective Time except that this Section does not eliminate or 

limit the liability of a Director or officer to the extent the Director or officer is found liable for (i) 

an act or omission occurring prior to the Effective Time not in good faith that involves 

intentional misconduct or a knowing violation of the law; (ii) a transaction occurring prior to the 

Effective Time from which the Director or officer received an improper benefit, whether or not 

the benefit resulted from an action taken within the scope of the respective Director’s or officer’s 

office; or (iii) an act or omission occurring prior to the Effective Time for which the liability of a 

Director or officer is expressly provided by an applicable statute.  Any repeal or amendment of 

this Section 9.1 by the Members shall be prospective only and shall not adversely affect any 

limitation on the liability of a Director or officer under this Article 9 existing at the time of such 

repeal or amendment.  In addition to the circumstances in which a Director or officer is not liable 

as set forth in the preceding sentences, a Director or officer shall not be liable for any act or 

omission occurring prior to the Effective Time to the fullest extent permitted by any provision of 

the statutes of Delaware hereafter enacted that further limits the liability of a manager or officer 

of a limited liability company. 

9.2 Right to Indemnification.  Subject to the limitations and conditions as provided 

in this Article 9, each Person who was or is made a party or is threatened to be made a party to or 

is involved in any threatened, pending, or completed action, suit or proceeding relating to any 

action or alleged action or failure to act or alleged failure to act occurring prior to the Effective 

Time, whether civil, criminal, administrative, arbitrative or investigative (hereinafter a “Pre-

Effective Time Proceeding”), or any appeal in such a Pre-Effective Time Proceeding or any 
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inquiry or investigation that could lead to such a Pre-Effective Time Proceeding, by reason of the 

fact that such Person, or another Person of whom such Person is the legal representative, is or 

was a Member and/or Director of the Company or while a Member and/or Director of the 

Company is or was serving at the request of the Company prior to the Effective Time as a 

member, manager, director, officer, partner, venturer, proprietor, trustee, employee, agent, or 

similar functionary of another foreign or domestic limited liability company, corporation, 

partnership, joint venture, sole proprietorship, trust, employee benefit plan, or other enterprise, 

shall be indemnified by the Company to the fullest extent permitted by the Act, as the same 

exists or may hereafter be amended (but, in the case of any such amendment, only to the extent 

that such amendment permits the Company to provide broader indemnification rights than the 

Act permitted the Company to provide prior to such amendment) against losses, damages, 

claims, demands, judgments, penalties (including excise and similar taxes and punitive 

damages), fines, amounts paid in settlement and reasonable expenses (including attorneys’ fees) 

actually incurred by such Person in connection with such Pre-Effective Time Proceeding 

(collectively “Pre-Effective Time Indemnified Damages”), and indemnification under this 

Article 9 shall continue as to a Person who has ceased to serve in the capacity which initially 

entitled such Person to indemnity hereunder. The rights granted pursuant to this Article 9 shall be 

deemed contract rights, and no amendment, modification or repeal of this Article 9 shall have the 

effect of limiting or denying any such rights with respect to actions taken or Pre-Effective Time 

Proceedings arising prior to any such amendment, modification, or repeal. It is expressly 

acknowledged that the indemnification provided in this Article 9 could involve indemnification 

for negligence or under theories of strict liability. 

9.3 Limitations.  No Member, Director or other Person (“Pre-Effective Time Covered 

Person”) shall be entitled to be indemnified in respect of any Pre-Effective Time Indemnified 

Damages incurred by such Pre-Effective Time Covered Person by reason of (i) an act or 

omission of such Pre-Effective Time Covered Person that involves intentional misconduct or a 

knowing violation of the law, (ii) a transaction from which the Pre-Effective Time Covered 

Person received an improper benefit, whether or not the benefit resulted from an action taken 

within the scope of such Pre-Effective Time Covered Person’s office, or (iii) an act or omission 

for which the liability of such Pre-Effective Time Covered Person is expressly provided by an 

applicable statute.  Any indemnity under this Article 9 by the Company shall be provided out of 

and to the extent of Company assets only, and no Member shall have personal liability on 

account thereof. 

9.4 Advance Payment.  The right to indemnification conferred in this Article 9 shall 

include the right to be paid or reimbursed by the Company the reasonable expenses incurred by a 

Person of the type entitled to be indemnified under this Article 9 who was, is or is threatened to 

be made a named defendant or respondent in a Pre-Effective Time Proceeding in advance of the 

final disposition of the Pre-Effective Time Proceeding and without any determination as to the 

Person’s ultimate entitlement to indemnification; provided, however, that the payment of such 

expenses incurred by any such Person in advance of the final disposition of a Pre-Effective Time 

Proceeding, shall be made only upon delivery to the Company of a written affirmation by such 

Person of its good faith belief that it has met the standard of conduct necessary for 

indemnification under this Article 9 and a written undertaking, by or on behalf of such Person, to 
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repay all amounts so advanced if it shall ultimately be determined that such indemnified Person 

is not entitled to be indemnified under this Article 9 or otherwise. 

9.5 Pre-Effective Time Indemnification of Officers, Employees and Agents.  The 

Company shall indemnify and advance expenses to an Officer of the Company for any matters 

relating to any action or alleged action or failure to act or alleged faliure to act occurring prior to 

the Effective Time or a Pre-Effective Time Proceeding to the extent required to do so by the Act 

or other applicable Law, or any employment agreement with such Officer. The Company, by 

adoption of a resolution by the Board, may indemnify and advance expenses to such an Officer, 

employee or agent of the Company to the same extent and subject to the same conditions under 

which it may indemnify and advance expenses to Members and/or Directors under this Article 9 

or to such other extent as the Board of Directors deem advisable; and, the Company may 

indemnify and advance expenses to Persons who are not or were not Members and/or Directors, 

Officers, employees, or agents of the Company but who are or were serving at the request of the 

Company prior to the Effective Time as a member, manager, director, officer, partner, venturer, 

proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic limited 

liability company, corporation, partnership, joint venture, sole proprietorship, trust, employee 

benefit plan, or other enterprise against any liability asserted against such Person and incurred by 

such Person in such a capacity or arising out of its status as such a Person to the same extent that 

the Company may indemnify and advance expenses to Members and/or Directors under this 

Article 9. 

9.6 Appearance as a Witness.  Notwithstanding any other provision of this Article 9, 

the Company may pay or reimburse expenses incurred by a Member, Director or other Person 

indemnified pursuant to this Article 9 in connection with its appearance as a witness or other 

participation in a Pre-Effective Time Proceeding at a time when it is not a named defendant or 

respondent in the Pre-Effective Time Proceeding. 

9.7 Nonexclusivity of Rights.  The right to indemnification and the advancement and 

payment of expenses conferred in this Article 9 shall not be exclusive of any other right which a 

Member or Director, or other Person indemnified pursuant to this Article 9 may have or hereafter 

acquire under any Law, provision of this Article 9 or this Agreement, agreement, vote of 

Members, or otherwise. 

9.8 Insurance.  The Company may maintain insurance to protect itself and any Pre-

Effective Time Covered Person against any liability asserted against such Person and incurred by 

such Person or on such Person’s behalf whether or not the Company would have the power to 

indemnify such Person against such liability under the provisions of this Article 9. 

9.9 Member Notification.  To the extent required by Law, any indemnification of or 

advance of expenses to a Member in accordance with this Article 9 shall be reported in writing to 

the other Members with or before the notice or waiver of notice of the next Members’ meeting or 

with or before the next submission to Members of a consent to action without a meeting and, in 

any case, within the 12 month period immediately following the date of the indemnification or 

advance. 
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9.10 Savings Clause.  If this Article 9 or any portion hereof shall be invalidated on any 

ground by any court of competent jurisdiction, then the Company shall nevertheless indemnify 

and hold harmless each Member, Director, or any other Person indemnified pursuant to this 

Article 9 as to Pre-Effective Time Indemnified Damages, to the fullest extent permitted by any 

applicable portion of this Article 9 that shall not have been invalidated and to the fullest extent 

permitted by Law. 

ARTICLE 10 

POST-EFFECTIVE TIME LIMITATION OF LIABILITY AND INDEMNIFICATION 

10.1 Limitation of Liability and Indemnification of the Covered Persons. 

(a) Notwithstanding any other terms of this Agreement or any Transaction 

Document, whether express or implied, or any obligation or duty at Law or in equity, and, to the 

fullest extent permitted by Law, none of the Covered Persons shall be liable to the Company or 

to any Member for losses sustained or liabilities incurred as a result of any act or omission in 

connection with the Company’s business (in relation to the Company, any transaction, any 

investment or any business decision or action, including for breach of contract or breach of 

duties) taken or omitted by a Covered Person on or after the Effective Time, unless there has 

been a final and non-appealable judgment entered by a court of competent jurisdiction 

determining that, in respect of such act or omission, and taking into account the 

acknowledgments and agreements set forth in this Agreement (including Section 8.6 and 

Section 8.7), such Covered Person acted in bad faith, engaged in fraud or willful misconduct or, 

in the case of a criminal matter, acted with knowledge that such Covered Person’s conduct was 

unlawful. 

(b) Any Covered Person acting for, on behalf of or in relation to, the 

Company in respect of any transaction, any investment or any business decision or action or 

otherwise on or after the Effective Time shall be entitled to rely on the provisions of the 

Transaction Documents and on the advice of counsel, accountants and other professionals that is 

provided to the Company or such Covered Person, and such Covered Person shall not be liable to 

the Company or to any Member for such Covered Person’s reliance on any Transaction 

Document or such advice, provided, that there has not been a final and non-appealable judgment 

entered by a court of competent jurisdiction determining that, in respect of such reliance, and 

taking into account the acknowledgments and agreements set forth in this Agreement (including 

Section 8.6 and Section 8.7), such Covered Person acted in bad faith, engaged in fraud or willful 

misconduct or, in the case of a criminal matter, acted with knowledge that such Covered Person’s 

conduct was unlawful.  The provisions of any Transaction Document, to the extent that they 

restrict or eliminate the duties and liabilities of a Covered Person otherwise existing at Law or in 

equity, are agreed by the Members to replace, to the fullest extent permitted by applicable Law, 

such duties and liabilities existing at Law or in equity of such Covered Person.  This Section 

10.1(b) does not create any duty or liability of a Covered Person that does not otherwise exist at 

Law or in equity.  Notwithstanding any provisions of Law or in equity to the contrary, whenever 

a Covered Person (other than a Independent Director) is permitted or required to make a decision 

on or after the Effective Time in its “sole discretion” or “discretion” or under a grant of similar 

authority or latitude, such Covered Person shall be entitled to consider only such interests 
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(including its own interests) and factors as it desires, and shall have no duty or obligation to give 

any consideration to any interest of or factors affecting the Company, the Members or any other 

person to the fullest extent permitted by applicable Law.  Each Member agrees that each 

Quintana Designee serves as a Director in order to represent the interests of the Quintana-Related 

Entities and that each Quintana Designee shall be entitled to consider only the interests of the 

Quintana-Related Entities in such Person’s capacity and actions as a Director and shall not owe 

any duty, fiduciary or otherwise, at Law or in Equity to the Company, any Member other than the 

QEP Entity or to any creditor of the Company (whether or not the Company is insolvent or near 

insolvency). 

(c) Each Covered Person (regardless of such person’s capacity and regardless 

of whether another Covered Person is entitled to indemnification) shall be indemnified and held 

harmless by the Company (but only to the extent of the Company’s assets), to the fullest extent 

permitted under applicable Law, from and against any and all loss, liability and expense 

(including taxes; penalties; judgments; fines; amounts paid or to be paid in settlement; costs of 

investigation and preparations; and fees, expenses and disbursements of attorneys, whether or not 

the dispute or proceeding involves the Company or any Manager or Member) reasonably 

incurred or suffered by any such Covered Person on or after the Effective Time in connection 

with the activities of the Company on or after the Effective Time, provided, that such Covered 

Person shall not be so indemnified and held harmless if there has been a final and non-appealable 

judgment entered by a court of competent jurisdiction determining that, in respect of the matter 

for which such Covered Person is seeking indemnification or seeking to be held harmless 

hereunder, and taking into account the acknowledgments and agreements set forth in this 

Agreement (including Section 8.6 and Section 8.7), such Covered Person acted in bad faith, 

engaged in fraud or willful misconduct or, in the case of a criminal matter, acted with knowledge 

that such Covered Person’s conduct was unlawful.  A Covered Person shall not be denied 

indemnification in whole or in part under this Section 10.1 because such Covered Person had an 

interest in the transaction with respect to which the indemnification applies if the transaction was 

otherwise permitted by the terms of this Agreement. 

(d) Each Covered Person may rely, and shall incur no liability in acting or 

refraining from acting, upon any resolution, certificate, statement, instrument, opinion, report, 

notice, request, consent, order, bond, debenture, paper, document, signature or writing reasonably 

believed by it to be genuine, and may rely on a certificate signed by an officer, agent or 

representative of any Person in order to ascertain any fact with respect to such person or within 

such Person’s knowledge, in each case unless there has been a final and non-appealable 

judgment entered by a court of competent jurisdiction determining that, in respect of such 

reliance, action or inaction, such Covered Person acted in bad faith, engaged in fraud or willful 

misconduct or, in the case of a criminal matter, acted with knowledge that such Covered Person’s 

conduct was unlawful. 

(e) NOTWITHSTANDING ANYTHING IN ANY TRANSACTION 

DOCUMENT TO THE CONTRARY, TO THE FULLEST EXTENT PERMITTED BY LAW, 

NEITHER THE COMPANY NOR ANY COVERED PERSON SHALL BE LIABLE TO THE 

COMPANY, TO ANY MEMBER OR TO ANY OTHER PERSON MAKING CLAIMS ON 

BEHALF OF THE FOREGOING FOR CONSEQUENTIAL, EXEMPLARY, PUNITIVE, 
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INCIDENTAL, INDIRECT OR SPECIAL DAMAGES, INCLUDING DAMAGES FOR LOSS 

OF PROFITS, LOSS OF USE OR REVENUE OR LOSSES BY REASON OF COST OF 

CAPITAL, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER 

TRANSACTION DOCUMENT, THE BUSINESS OF THE COMPANY, THE GRANTING OR 

WITHHOLDING OF ANY APPROVAL REQUIRED HEREUNDER OR THE 

TRANSACTIONS CONTEMPLATED HEREBY, REGARDLESS OF WHETHER BASED ON 

CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, VIOLATION OF 

ANY APPLICABLE DECEPTIVE TRADE PRACTICES ACT OR SIMILAR LAW OR ANY 

OTHER LEGAL OR EQUITABLE DUTY OR PRINCIPLE, AND THE COMPANY AND 

EACH COVERED PERSON RELEASE EACH OF THE OTHER SUCH PERSONS FROM 

LIABILITY FOR ANY SUCH DAMAGES. 

(f) The obligations of the Company to the Covered Persons provided in the 

Transaction Documents or arising under Law are solely the obligations of the Company, and no 

personal liability whatsoever shall attach to, or be incurred by, any Member or other Covered 

Person for such obligations, to the fullest extent permitted by Law.  The obligations of each 

Investor which is a Member provided in the Transaction Documents or arising under Law are 

solely the obligations of such Investor, and no personal liability whatsoever shall attach to, or be 

incurred by, any other Covered Person for such obligations, to the fullest extent permitted by 

Law.  Where the foregoing provides that no personal liability shall attach to or be incurred by a 

Covered Person, any claims against or recourse to such Covered Person for or in connection with 

such liability, whether arising in common law or equity or created by rule of law, statute, 

constitution, contract or otherwise, are expressly released and waived under the Transaction 

Documents, to the fullest extent permitted by Law, as a condition of, and as part of the 

consideration for, the execution of the Transaction Documents and any related agreement, and 

the incurring by the Company or such Member of the obligations provided in such agreements. 

(g) Unless otherwise expressly provided in this Agreement, whenever a 

conflict of interest exists or arises between a Covered Person or any of its Affiliates, on the one 

hand, and the Company or another Member, on the other, any resolution or course of action by 

such Covered Person or its Affiliates in respect of such conflict of interest shall be permitted and 

deemed approved by all Members, and shall not constitute a breach of this Agreement, of any 

other Transaction Document or of any duty stated or implied by law or equity, if the resolution or 

course of action in respect of such conflict of interest is (i) approved by the disinterested holders 

of a majority of the Series A Units then outstanding, (ii)) determined by such Covered Person in 

accordance with the provisions of Section 10.1(b) above to be on terms no less favorable to the 

Company than those generally being provided to or available from unrelated third parties or (iii)

 determined by such Covered Person in accordance with the provisions of Section 10.1(b) above 

to be fair and reasonable to the Company, taking into account the totality of the relationships 

among the parties involved (including other transactions that may be particularly favorable or 

advantageous to the Company).  If the resolution or course of action taken with respect to a 

conflict of interest is determined by the Board to satisfy either of the standards set forth in 

clauses (ii) or (iii) above, then it shall be presumed that, in making such decision, the Board 

acted in good faith, and in any proceeding brought by any Member or by or on behalf of such 

Member or any other Member or the Company challenging such approval, the Person bringing or 

prosecuting such proceeding shall have the burden of overcoming such presumption. 
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(h) Nothing in this Section 10.1 shall be deemed to limit or waive any rights 

that any Person has for breach of contract under the terms of the Transaction Documents; 

provided, however, that each Member acknowledges that it is not relying upon any other 

Member or any of such other Member’s Affiliates, or any of such other Member’s or such other 

Member’s Affiliates’ respective stockholders, partners, members, directors, officers or 

employees, in making its investment or decision to invest in the Company or in monitoring such 

investment. 

(i) The Members hereby acknowledge that certain of the Covered Persons 

may have certain rights to indemnification, advancement of expenses and/or insurance provided 

by the Quintana Entity and/or certain of its Affiliates.  The Members hereby agree that (i) the 

Company is the indemnitor of first resort (i.e., its obligations to any Covered Person are primary 

and any obligation of the Quintana Entity and its Affiliates to advance expenses or to provide 

indemnification for the same expenses or liabilities incurred by a particular Covered Person are 

secondary), (ii) the Company shall be required to advance the full amount of expenses incurred 

by a Covered Person and shall be liable for the full amount of all expenses, judgments, penalties, 

fines and amounts paid in settlement to the extent legally permitted and as required by the terms 

of this Agreement or the Certificate of Formation (or any other applicable agreement between the 

Company and a Covered Person), without regard to any rights a Covered Person may have 

against the Quintana Entity and its Affiliates, and (iii) the Company irrevocably waives, 

relinquishes and releases the Quintana Entity and its Affiliates from any and all claims against 

the Quintana Entity and its Affiliates for contribution, subrogation or any other recovery of any 

kind in respect of claims against the Company under Section 10.01.  The Members further agree 

that no advancement or payment by the Quintana Entity and its Affiliates on behalf of a Covered 

Person with respect to any claim for which such Covered Person has sought indemnification 

from the Company shall affect the foregoing and the Quintana Entity and its Affiliates shall have 

a right of contribution and/or be subrogated to the extent of such advancement or payment to all 

of the rights of recovery of such Indemnitee against the Company.  The Quintana Entity and its 

Affiliates are express third party beneficiaries of the terms of this Section 10.01(i). 

10.2 Indemnification of the Management Covered Persons. 

(a) The Company shall indemnify, to the full extent permitted by applicable 

Law, any Management Covered Person who was or is a party or is threatened to be made a party 

to any threatened, pending or completed action, suit or proceeding relating to an action or alleged 

action or failure to act or alleged failure to act occurring on or after the Effective Time, whether 

civil, criminal, administrative or investigative (each, a “Post-Effective Time Proceeding”) by 

reason of the fact that (x) such person is or was serving or has agreed to serve as a Manager or 

Officer of the Company on or after the Effective Time or (y) such person, while serving as a 

Manager or Officer of the Company, is or was serving or has agreed to serve at the request of the 

Company on or after the Effective Time as a director, officer, employee, manager or agent of 

another company, partnership, limited liability company, joint venture, trust or other enterprise or 

(z) such person is or was serving or has agreed to serve at the request of the Company on or after 

the Effective Time as a director, officer or manager of another company, partnership, limited 

liability company, joint venture, trust or other enterprise, or by reason of any action alleged to 

have been taken or omitted by such person in such capacity on or after the Effective Time, and 
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who satisfies the applicable standard of conduct set forth for the indemnification of an officer or 

director of a Delaware corporation under Section 145(a) or (b), as applicable, of the DGCL: 

(i) in a Post-Effective Time Proceeding other than a Post-Effective 

Time Proceeding by or in the right of the Company, against expenses (including 

attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably 

incurred by such Person or on such Person’s behalf in connection with such Post-

Effective Time Proceeding and any appeal therefrom, or  

(ii) in a Post Effective Time Proceeding by or in the right of the 

Company to procure a judgment in its favor, against expenses (including attorneys’ fees) 

actually and reasonably incurred by such Person or on such Person’s behalf in connection 

with the defense or settlement of such Post-Effective Time Proceeding and any appeal 

therefrom. 

(b) Section 10.2(a) does not require the Company to indemnify a Management 

Covered Person in respect of a Post-Effective Time Proceeding (or part thereof) instituted by 

such Person on his or her own behalf, unless such Post-Effective Time Proceeding (or part 

thereof) has been authorized by the Board or the indemnification requested is pursuant to the last 

sentence of Section 10.3. 

10.3 Advance of Expenses.  The Company shall advance all expenses (including 

reasonable attorneys’ fees) incurred by a Covered Person or a Management Covered Person in 

defending any Post-Effective Time Proceeding prior to the final disposition of such Post-

Effective Time Proceeding upon written request of such Person and delivery of an undertaking 

(which may be unsecured) by such Person to repay such amount if it shall ultimately be 

determined that such Person is not entitled to be indemnified by the Company; provided, 

however, that the Company shall not be obligated to advance expenses under this Section 10.3 to 

any Management Covered Person if the Board determines that such Management Covered 

Person has not satisfied the applicable standard of conduct set forth for the indemnification of an 

officer or director of a Delaware corporation under Section 145(a) or (b), as applicable, of the 

DGCL, as such may be amended from time to time.  The Company may authorize any counsel 

for the Company to represent (subject to applicable conflict of interest considerations) such 

Covered Person or Management Covered Person in any Post-Effective Time Proceeding, 

whether or not the Company is a party to such Post-Effective Time Proceeding. 

10.4 Procedure for Indemnification.  Any indemnification or advance of expenses 

under this Article 10 shall be made only against a written request therefor submitted by or on 

behalf of the person seeking such indemnification or advance.  All expenses (including 

reasonable attorneys’ fees) incurred by such person in connection with successfully establishing 

such person’s right to indemnification or advance of expenses under this Article 10, in whole or 

in part, shall also be indemnified by the Company. 

10.5 Contract Right; Non-Exclusivity; Survival. 

(a) The rights to indemnification and advance of expenses provided by this 

Article 10 shall be deemed to be separate contract rights between the Company and each 
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Covered Person and Management Covered Person who serves in any such capacity at any time 

while these provisions are in effect, and no repeal or modification of any of these provisions shall 

adversely affect any right or obligation of such Covered Person or Management Covered Person 

existing at the time of such repeal or modification with respect to any state of facts then or 

previously existing or any proceeding previously or thereafter brought or threatened based in 

whole or in part upon any such state of facts. 

(b) The rights to indemnification and advance of expenses provided by this 

Article 10 shall not be deemed exclusive of any other indemnification or advance of expenses to 

which a Covered Person or Management Covered Person seeking indemnification or advance of 

expenses may be entitled. 

(c) The rights to indemnification and advance of expenses provided by this 

Article 10 to any Covered Person or Management Covered Person shall inure to the benefit of 

the heirs, executors and administrators of such person.   

10.6 Insurance.  The Company may maintain insurance to protect itself and any 

Covered Person against any liability asserted against such Person and incurred by such Person or 

on such Person’s behalf whether or not the Company would have the power to indemnify such 

Person against such liability under the provisions of Section 10.1.  The Company may purchase 

and maintain insurance on behalf of any Management Covered Person, or any Management 

Covered Person who is or was serving at the request of the Company as a director or officer of 

another company, partnership, joint venture, trust or other enterprise against any liability asserted 

against such Person and incurred by such Person or on such Person’s behalf in any such capacity, 

or arising out of such Person’s status as such, whether or not the Company would have the power 

to indemnify such Person against such liability under the provisions of Section 10.2(a). 

10.7 Interpretation; Severability.  References to the Company in this Article 10 shall 

be deemed to be references to the Company and its Subsidiaries.  If this Article 10 or any portion 

hereof shall be invalidated on any ground by any court of competent jurisdiction, then the 

Company shall nevertheless indemnify each Covered Person or Management Covered Person of 

the Company as to costs, charges and expenses (including attorneys’ fees), judgments, fines and 

amounts paid in settlement with respect to any action, suit or proceeding, whether civil, criminal, 

administrative or investigative, including an action by or in the right of the Company, to the 

fullest extent permitted by any applicable portion of this Article 10 that shall not have been 

invalidated. 

ARTICLE 11 

CERTAIN AGREEMENTS OF THE COMPANY AND MEMBERS 

11.1 Financial Reports and Access to Information. 

(a) Each holder of Series A Units holding at least twenty-five percent (25%) 

of its Series A Units Threshold shall receive the following information from the Company: 

(i) Within thirty (30) days after the end of each month, an unaudited 

balance sheet as of the end of such month and, if prepared, an unaudited related income 
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statement and statement of cash flows for such month prepared in accordance with GAAP 

(with the exception of normal year end adjustments and absence of footnotes), 

consistently applied; 

(ii) Within forty-five (45) days after the end of each fiscal quarter, an 

unaudited balance sheet as of the end of such quarter and, if prepared, an unaudited 

related income statement and statement of cash flows for such quarter prepared in 

accordance with GAAP (with the exception of normal year end adjustments and absence 

of footnotes), consistently applied; 

(iii) Within ninety (90) days after the end of each fiscal year (or such 

longer period of time not in excess of one hundred eighty (180) days after the end of the 

fiscal year as is approved by the Board), an audited balance sheet as of the end of such 

fiscal year and, if prepared, the related income statement and statement of cash flows for 

such fiscal year prepared in accordance with GAAP, consistently applied and a signed 

audit letter from the Company’s auditors; 

(iv) Promptly after the occurrence of any material event, notice of such 

event together with a summary describing the nature of the event and its impact on the 

Company; and 

(v) Such other information as the Members entitled to receive 

information pursuant to this Section 11.1 or their advisors may reasonably request. 

(b) The Company shall permit each Member entitled to receive information 

pursuant to Section 11.1(a) or their respective representatives, at the sole risk of such Persons, to 

visit and inspect any of the properties of the Company and its Subsidiaries, including its books of 

account and other records (and make copies of and take extracts from such books and records), 

and to discuss all aspects of its business, affairs, finances and accounts with the Company’s and 

its Subsidiaries’ officers and its independent public accountants, all at such reasonable times 

during the Company’s and such Subsidiaries’ usual business hours and as often as any such 

person may reasonably request, and to consult with and advise management of the Company and 

its Subsidiaries, upon reasonable notice at reasonable times from time to time, on all matters 

relating to the operation of the Company and its Subsidiaries. 

(c) Notwithstanding anything to the contrary in this Section 11.1, the 

Company shall have no obligation to provide the information contemplated by Section 11.1(a) or 

to make available the properties, books of account and other records, officers or independent 

public accountants of the Company and its Subsidiaries as contemplated by Section 11.1(b), in 

each case to any holder of Units to the extent doing so would reasonably be expected to result in 

the disclosure to such Unitholder of sensitive business information, competitive information or 

other confidential information, the disclosure of which to such holder is determined by the Board 

in good faith to be inappropriate in such circumstances. 

11.2 Annual Budget.  The Officers of the Company shall present to the Board, at least 

sixty (60) days before the beginning of each fiscal year of the Company, a reasonably detailed 

consolidated annual budget, including a consolidated annual capital expenditure forecast.  Such 
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budget shall be subject to approval in accordance with Section 8.5.  The budget for any fiscal 

year, as so approved, is referred to as the “Annual Budget.” 

11.3 Maintenance of Books.  The Company shall keep or cause to be kept at the 

principal office of the Company or at such other location approved by the Board of Directors 

complete and accurate books and records of the Company, supporting documentation of the 

transactions with respect to the conduct of the Company’s business and minutes of the 

proceedings of the Board of Directors and any other books and records that are required to be 

maintained by applicable Law. 

11.4 Accounts.  The Company shall establish one or more separate bank and 

investment accounts and arrangements for the Company, which shall be maintained in the 

Company’s name with financial institutions and firms that the Board may determine.  The 

Company may not commingle the Company’s funds with the funds of any Member or any 

Affiliate of a Member. 

11.5 Information. 

(a) Each Member shall be entitled to obtain all information relating to the 

Company to which a member of a limited liability company is entitled to have access pursuant to 

the Act; and to the extent a Member is so entitled to such information, such Member shall be 

subject to the provisions of Section 11.5(b).  The Members agree, however, that the Board may 

determine, due to contractual obligations, business concerns, or other considerations, that certain 

information regarding the business, affairs, properties, and financial condition of the Company, 

and the assets and business of the Company, should be kept confidential and not provided to 

some or all of the Members, and that it is not reasonable for those Members (or representatives 

thereof) to examine or copy that information. 

(b) Each Member agrees that all Confidential Information shall be kept 

confidential by such Member and shall not be disclosed by such Member in any manner 

whatsoever; provided, however, that (i) any of such Confidential Information may be disclosed to 

such Member’s Affiliates and to partners; members; stockholders; prospective partners, 

members, and stockholders; managers; directors; officers; employees; and authorized 

representatives (including attorneys, accountants, consultants, bankers and financial advisors) of 

such Member and of such Member’s Affiliates (collectively, for purposes of this Section 11.5(b), 

“Representatives”), each of which Representatives shall be made aware that such information is 

confidential and the terms of this Section 11.5(b), and any potential purchasers of Units and their 

Representatives, each of whom shall be bound by the provisions of this Section 11.5(b) or 

substantially similar terms; (ii) any disclosure of Confidential Information may be made to the 

extent to which the Company consents in writing; (iii) any disclosure may be made of the terms 

of a Member’s investment in the Company pursuant to this Agreement and the performance of 

that investment to the extent in compliance with applicable Law (whether in the Member’s 

fundraising materials or otherwise); (iv) Confidential Information may be disclosed by a Member 

or Representative to the extent reasonably necessary in connection with such Member’s 

enforcement of its rights under this Agreement; and (v) Confidential Information may be 

disclosed by any Member or Representative to the extent that the Member or Representative has 
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received advice from its counsel that it is reasonably likely to be legally compelled to do so; 

provided, that, prior to making such disclosure, the Member or Representative, as the case may 

be, uses reasonable efforts to preserve the confidentiality of the Confidential Information, 

including consulting with the Company regarding such disclosure and, if reasonably requested 

by the Company, assisting the Company, at the Company’s expense, in seeking a protective order 

to prevent the requested disclosure, and provided, further, that the Member or Representative, as 

the case may be, discloses only that portion of the Confidential Information as is, based on the 

advice of its counsel, legally required. 

(c) Each Member shall reimburse the Company, upon request at the direction 

of the Board, for all reasonable out-of-pocket costs and expenses incurred by the Company in 

connection with the Member’s inspection and copying of the Company’s books and records.  No 

Member shall be required to reimburse the Company for any time spent by regular employees of 

the Company in connection with such inspection and copying. 

ARTICLE 12 

TAXES 

12.1 Tax Returns.  The Company shall prepare and timely file all U.S. federal, state 

and local and foreign tax returns required to be filed by the Company.  Unless otherwise agreed 

by the Board, any income tax return of the Company shall be prepared by an independent public 

accounting firm of recognized standing selected by the Board.  Each Member shall furnish to the 

Company all pertinent information in its possession relating to the Company’s operations that is 

necessary to enable the Company’s tax returns to be timely prepared and filed.  The Company 

shall deliver to each Member as soon as practicable after the end of the applicable fiscal year, a 

Schedule K-1 together with such additional information as may be required by the Members in 

order to file their individual returns reflecting the Company’s operations.  The Company shall 

bear the costs of the preparation and filing of its tax returns. 

12.2 Tax Partnership.  It is the intention of the Members that the Company be 

classified as a partnership for U.S. federal income tax purposes.  Neither the Company nor any 

Member shall make an election for the Partnership to be excluded from the application of the 

provisions of subchapter K of chapter 1 of subtitle A of the Code or any similar provisions of 

applicable state law or to be classified as other than a partnership pursuant to Treasury 

Regulation Section 301.7701-3. 

12.3 Tax Elections.  The Company shall make the following elections on the 

appropriate forms or tax returns: 

(a) to adopt the calendar year as the Company’s fiscal year, if permitted under 

the Code; 

(b) to adopt the accrual method of accounting and to keep the Company’s 

books and records on the U.S. federal income tax method; 

(c) to elect to deduct or amortize the organizational expenses of the Company 

as permitted by Code Section 709(b); and 
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(d) any other election the Board may deem appropriate and in the best 

interests of the Members. 

12.4 Tax Matters Member. 

(a) The tax matters partner of the Company pursuant to Code Section 

6231(a)(7) shall be a Member designated from time to time by the Board subject to replacement 

by the Board.  Any Member who is designated as the tax matters partner is referred to herein as 

the “Tax Matters Member”.  The initial Tax Matters Member will be the Quintana Entity.  The 

Tax Matters Member shall take such action as may be necessary to cause to the extent possible 

each other Member to become a notice partner within the meaning of Code Section 6231(a)(8).  

The Tax Matters Member shall inform each other Member of all significant matters that may 

come to its attention in its capacity as Tax Matters Member by giving notice thereof on or before 

the fifth day after becoming aware thereof and, within that time, shall forward to each other 

Member copies of all significant written communications it may receive in that capacity. 

(b) The Tax Matters Member shall take no action without the authorization of 

the Board, other than such action as may be required by Law.  Any cost or expense incurred by 

the Tax Matters Member in connection with its duties, including the preparation for or pursuance 

of administrative or judicial proceedings, shall be paid by the Company. 

(c) The Tax Matters Member shall not enter into any extension of the period 

of limitations for making assessments on behalf of the Members without first obtaining the 

consent of the Board.  The Tax Matters Member shall not bind any Member to a settlement 

agreement without obtaining the consent of such Member.  Any Member that enters into a 

settlement agreement with respect to any Company item (within the meaning of Code Section 

6231(a)(3)) shall notify the other Members of such settlement agreement and its terms within 

ninety (90) days from the date of the settlement. 

(d) No Member shall file a request pursuant to Code Section 6227 for an 

administrative adjustment of Company items for any taxable year without first notifying the 

other Members.  If the Board consents to the requested adjustment, the Tax Matters Member 

shall file the request for the administrative adjustment on behalf of the Members.  If such consent 

is not obtained within thirty (30) days from such notice, or within the period required to timely 

file the request for administrative adjustment, if shorter, any Member, including the Tax Matters 

Member, may file a request for administrative adjustment on its own behalf.  Any Member 

intending to file a petition under Code Sections 6226 or 6228 or other Code Section with respect 

to any item involving the Company shall notify the other Members of such intention and the 

nature of the contemplated proceeding.  In the case where the Tax Matters Member is the 

Member intending to file such petition on behalf of the Company, such notice shall be given 

within a reasonable period of time to allow the other Members to participate in the choosing of 

the forum in which such petition will be filed. 

(e) If any Member intends to file a notice of inconsistent treatment under 

Code Section 6222(b), such Member shall give reasonable notice under the circumstances to the 
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other Members of such intent and the manner in which the Member’s intended treatment of an 

item is (or may be) inconsistent with the treatment of that item by the other Members. 

12.5 Section 83(b) Election.  Each Member who acquires Series B Units 

acknowledges and agrees to make an election under Code Section 83(b) within thirty (30) days 

after the date of the acquisition and to consult with such Member’s tax advisor to determine the 

tax consequences of such acquisition and of filing an election under Code Section 83(b).  Each 

such Member acknowledges that it is the sole responsibility of such Member, and not the 

Company, to file the election under Code Section 83(b) even if such Member requests the 

Company or its Representatives to assist in making such filing. 

12.6 Section 83 Safe Harbor Election.  By executing this Agreement, each Member 

authorizes and directs the Company to elect to have the “Safe Harbor” described in the proposed 

Revenue Procedure set forth in Internal Revenue Service Notice 2005-43 (the “IRS Notice”), 

including any similar safe harbor in any finalized Revenue Procedure, Revenue Ruling or 

Treasury Regulation, apply to any interest in the Company transferred to a service provider by 

the Company on or after the effective date of such final pronouncement in connection with 

services provided to the Company.  For purposes of making such Safe Harbor election, the Tax 

Matters Partner is hereby designated as the “partner who has responsibility for Federal income 

tax reporting” by the Company and, accordingly, execution of such Safe Harbor election by the 

Tax Matters Partner constitutes execution of a “Safe Harbor Election” in accordance with the 

IRS Notice or any similar provision of any final pronouncement.  The Company and each 

Member hereby agree to comply with all requirements of any such Safe Harbor, including any 

requirement that a Member prepare and file all Federal income tax returns reporting the income 

tax effects of each Interest issued by the Company in connection with services in a manner 

consistent with the requirements of the IRS Notice or other final pronouncement. A Member’s 

obligations to comply with the requirements of this Section shall survive such Member’s ceasing 

to be a member of the Company and the termination, dissolution, liquidation and winding up of 

the Company. 

ARTICLE 13 

DISSOLUTION, WINDING-UP AND TERMINATION 

13.1 Dissolution. 

(a) Subject to Section 13.1(b), the Company shall be liquidated and its affairs 

shall be wound up on the first to occur of the following events (each a “Liquidation Event”) and 

no other event shall cause the Company’s dissolution: 

(i) the consent of the Board in accordance with Article 8; 

(ii) at any time when there are no Members; and 

(iii) entry of a decree of judicial dissolution of the Company under 

Section 18-802 of the Act. 
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(b) If the Liquidation Event described in Section 13.1(a)(ii) shall occur, the 

Company shall not be dissolved, and the business of the Company shall be continued, if the 

requirements of Section 18-801 of the Act for the avoidance of dissolution are satisfied (a 

“Continuation Election”). 

(c) Except as otherwise provided in this Section 13.1, to the maximum extent 

permitted by the Act, the death, retirement, Resignation, Expulsion, Bankruptcy or dissolution of 

a Member or the commencement or consummation of separation proceedings shall not constitute 

a Liquidation Event and, notwithstanding the occurrence of any such event or circumstance, the 

business of the Company shall be continued without dissolution. 

13.2 Winding-Up and Termination.  On the occurrence of a Liquidation Event, unless 

a Continuation Election is made, the Board may select one or more Persons to act as liquidator or 

may itself act as liquidator.  The liquidator shall proceed diligently to wind up the affairs of the 

Company and make final distributions as provided herein and in the Act.  The costs of winding 

up shall be borne as a Company expense, including reasonable compensation to the liquidator if 

approved by the Board.  Until final distribution, the liquidator shall continue to operate the 

Company properties with all of the power and authority of the Board.  The steps to be 

accomplished by the liquidator are as follows: 

(a) as promptly as possible after dissolution and again after final winding up, 

the liquidator shall cause a proper accounting to be made by a recognized firm of certified public 

accountants of the Company’s assets, liabilities and operations; 

(b) the liquidator shall pay, satisfy or discharge from Company funds all of the 

debts, liabilities and obligations of the Company (including all expenses incurred in winding up) 

or otherwise make adequate provision for payment and discharge thereof (including the 

establishment of a cash escrow fund for contingent liabilities in such amount and for such term 

as the liquidator may reasonably determine); and 

(c) all remaining assets of the Company shall be distributed to the Members 

as follows: 

(i) the liquidator may sell any or all Company property, including to 

Members, and any resulting gain or loss from each sale shall be computed and allocated 

to the Capital Accounts of the Members in accordance with the provisions of Article 6; 

(ii) with respect to all Company property that has not been sold, the 

fair market value of that property shall be determined and the Capital Accounts of the 

Members shall be adjusted to reflect the manner in which the unrealized income, gain, 

loss and deduction inherent in property that has not been reflected in the Capital Accounts 

previously would be allocated among the Members if there were a taxable disposition of 

that property for the fair market value of that property on the date of distribution; and 

(iii) Company property shall be distributed among the Members in 

accordance with Section 6.1, and those distributions shall be made by the end of the 
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taxable year of the Company during which the liquidation of the Company occurs (or, if 

later, ninety (90) days after the date of the liquidation). 

All distributions in kind to the Members shall be made subject to the liability of each distributee for 

costs, expenses and liabilities theretofore incurred or for which the Company has committed prior to 

the date of termination and those costs, expenses and liabilities shall be allocated to the distributee 

pursuant to this Section 13.2.  The distribution of cash or property to the Members in accordance 

with the provisions of this Section 13.2 constitutes a complete return to such Member of its Capital 

Contributions and a complete distribution to the Members of its Membership Interests (including 

Units) and all the Company’s property and constitutes a compromise to which all Members have 

consented within the meaning of Section 18-502(b) of the Act.  To the extent that a Member returns 

funds to the Company, it has no claim against any other Member for those funds. 

13.3 Deficit Capital Accounts.  No Member shall be required to pay to the Company, 

to any other Member or to any third party any deficit balance which may exist from time to time 

in the Member’s Capital Account. 

13.4 Certificate of Cancellation.  On completion of the distribution of Company assets 

as provided herein, the Board (or such other Person or Persons as the Act may require or permit) 

shall file a Certificate of Cancellation with the Secretary of State of Delaware, and take such 

other actions as may be necessary to terminate the existence of the Company.  Upon the 

effectiveness of the Certificate of Cancellation, the existence of the Company shall cease, except 

as may be otherwise provided by the Act or other applicable Law. 

ARTICLE 14 

GENERAL PROVISIONS 

14.1 Offset.  Whenever the Company is to pay any sum to any Member, any amounts 

that such Member, in its capacity as a Member, owes the Company, whether pursuant to this 

Agreement or another Transaction Document, may be deducted from that sum before payment. 

14.2 Notices. 

(a) Except as expressly set forth to the contrary in this Agreement, all notices, 

requests or consents provided for or required to be given hereunder shall be in writing and shall 

be deemed to be duly given if personally delivered, telecopied and confirmed, or mailed by 

certified mail, return receipt requested, or nationally recognized overnight delivery service with 

proof of receipt maintained, at the following addresses (or any other address that any such party 

may designate by written notice to the other parties): 

(i) if to the Company, at the address of its principal executive offices; 

and 

(ii) if to an Initial Member, to the address given for the Member on 

Schedule I hereto; and 
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(iii) if to an additional Member or a holder of Membership Interests or 

Units that has not been admitted as a Member, to the address given for such Member or 

holder in an Addendum Agreement. 

Any such notice shall, if delivered personally, be deemed received upon delivery; shall, if delivered 

by telecopy, be deemed received on the first business day following confirmation; shall, if delivered 

by certified mail, be deemed received upon the earlier of actual receipt thereof or five (5) business 

days after the date of deposit in the United States mail, as the case may be; and shall, if delivered by 

nationally recognized overnight delivery service, be deemed received the first (1
st
) business day 

after the date of deposit with the delivery service. 

(b) Whenever any notice is required to be given by Law, the Certificate or this 

Agreement, a written waiver thereof, signed by the Person entitled to notice, whether before or 

after the time stated therein, shall be deemed equivalent to the giving of such notice. 

14.3 Entire Agreement; Supersedure.  This Agreement (including the Exhibits and 

Schedules) constitutes the entire agreement of the Members relating to the Company and 

supersedes all prior contracts or agreements with respect to the Company, whether oral or 

written. 

14.4 Effect of Waiver or Consent.  A waiver or consent, express or implied, to or of 

any breach or default by any Person in the performance by that Person of its obligations with 

respect to the Company is not a consent or waiver to or of any other breach or default in the 

performance by that Person of the same or any other obligations of that Person with respect to 

the Company.  Failure on the part of a Person to complain of any act of any Person or to declare 

any Person in default with respect to the Company, irrespective of how long that failure 

continues, does not constitute a waiver by that Person of its rights with respect to that default 

until the applicable statute-of-limitations period has run. 

14.5 Amendment or Restatement; Power of Attorney.   

(a) In addition to any approvals which may be required under Section 8.5, 

neither this Agreement (including any Exhibit or Schedule hereto) nor the Certificate may be 

amended, modified, supplemented or restated, nor may any provisions of this Agreement or the 

Certificate be waived, without the approval of the Members holding a majority of the 

outstanding Series A Units; provided, however, that (i) any such amendment, modification, 

supplement, restatement or waiver that by its explicit terms would alter or change the rights, 

obligations, powers or preferences specific to any series of Units in a disproportionate and 

adverse manner compared to the rights, obligations, powers and preferences specific to other 

series of Units shall require the prior written consent of Members holding a majority of the series 

of Units so disproportionately and adversely affected, (ii) any such amendment, modification, 

supplement, restatement or waiver that by its explicit terms would alter or change the rights, 

obligations, powers or preferences of any Member in its capacity as a holder of a specific series 

of Units in a disproportionate and adverse manner compared to other Members in their capacities 

as holders of the same series of Units shall require the prior written consent of such Member so 

disproportionately and adversely affected, and (iii) any such amendment, modification, 
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supplement, restatement or waiver that would by its explicit terms increase the Additional 

Commitment of any Member or require a Capital Contribution to the Company by any Member 

that has not made an Additional Commitment to the Company shall require the prior written 

consent of such Member.  The execution of an Addendum Agreement in connection with an 

issuance or transfer of Units made in accordance with the terms of this Agreement and changes 

to Schedule I or Schedule II hereof to reflect such transfers or issuances shall not be considered 

amendments to this Agreement and shall not require approval hereunder.  Notwithstanding 

anything to the contrary in this Section 14.5, if (i) the provisions of Proposed Treasury 

Regulation Section 1.83-3 and related sections and the proposed Revenue Procedure described in 

IRS Notice 2005-43, as proposed by the Internal Revenue Service on May 24, 2005, or 

provisions similar thereto, or (ii) the amendments to Treasury Regulations §§ 1.704-1 and 1.704-

3 proposed on January 22, 2003 (and corrected on March 28, 2003) are adopted as final (or 

temporary) rules (the “New Rules”), the Directors are authorized to make such amendments to 

this Agreement (including provision for any safe harbor election authorized by the New Rules) as 

the Directors may determine to be necessary or advisable to comply with or reflect the New 

Rules; provided, that such amendments do not materially alter the economic rights of the 

Members under this Agreement other than the timing of distributions pursuant to Section 6.1(b).  

Except as required by Law, no amendment, modification, supplement, discharge or waiver of or 

under this Agreement shall require the consent of any person not a party to this Agreement. 

(b) Each Member irrevocably makes, constitutes and appoints each Director 

of the Company designated by the Quintana Entity, acting individually or collectively, as its true 

and lawful agent and attorney-in-fact, with full power of substitution and full power and 

authority in its name, place and stead, to make, execute, sign, acknowledge, swear to, record and 

file:  (i) any amendment or waiver of any provision of this Agreement that has been approved in 

accordance with this Agreement; and (ii) all other instruments or papers not inconsistent with the 

terms of this Agreement which may be necessary or advisable in the determination of the Board 

to evidence an amendment or waiver of this Agreement or to effect or carry out another provision 

of this Agreement or which may be required by law to be filed on behalf of the Company. With 

respect to each Member, the foregoing power of attorney:  (i) is coupled with an interest, shall be 

irrevocable and shall survive the incapacity or bankruptcy of such Member; and (ii) shall survive 

the Disposition by such Member of all or any portion of the Series A Units or Series B Units, as 

applicable, held by such Member. 

14.6 Binding Effect.  Subject to the restrictions on Dispositions set forth in this 

Agreement, this Agreement shall be binding upon and shall inure to the benefit of the Company 

and each Member and their respective heirs, permitted successors, permitted assigns, permitted 

distributees and legal representatives; and by their signatures hereto, the Company and each 

Member intends to and does hereby become bound.  Nothing expressed or mentioned in this 

Agreement is intended or shall be construed to give any Person other than the parties hereto and 

their respective permitted successors and assigns any legal or equitable right, remedy or claim 

under, in or in respect of this Agreement or any provision herein contained.  The rights under this 

Agreement may be assigned by a Member to a transferee of all or a portion of such Member’s 

Units transferred in accordance with this Agreement (and shall be assigned to the extent this 

Agreement requires such assignment), but only to the extent of such Units so transferred; it being 

understood that the assignment of any rights under this Agreement shall not constitute admission 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

PAGE 68 

HOU:2975304.13  

to the Company as a Member unless and until such transferee is duly admitted as a Member in 

accordance with this Agreement. 

14.7 Governing Law; Severability; Limitation of Liability. 

(a) THIS AGREEMENT IS GOVERNED BY AND SHALL BE 

CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE, 

WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH STATE. 

(b) The parties hereto hereby irrevocably submit to the exclusive jurisdiction 

of the courts of the State of Texas and the federal courts of the United States of America located 

in Houston, Texas, and appropriate appellate courts therefrom, over any dispute arising out of or 

relating to this Agreement or any of the transactions contemplated hereby (except as otherwise 

expressly provided in any Employment Agreement or Non-Competition and Confidentiality 

Agreement), and each party hereby irrevocably agrees that all claims in respect of such dispute 

or proceeding may be heard and determined in such courts.  The parties hereby irrevocably 

waive, to the fullest extent permitted by applicable Law, any objection which they may now or 

hereafter have to the laying of venue of any dispute arising out of or relating to this Agreement or 

any of the transactions contemplated hereby brought in such court or any defense of inconvenient 

forum for the maintenance of such dispute.  Each of the parties hereto agrees that a judgment in 

any such dispute may be enforced in other jurisdictions by suit on the judgment or in any other 

manner provided by Law.  This consent to jurisdiction is being given solely for purposes of this 

Agreement and is not intended to, and shall not, confer consent to jurisdiction with respect to any 

other dispute in which a party to this Agreement may become involved.  Each of the parties 

hereto hereby consents to process being served by any party to this Agreement in any suit, action 

or proceeding of the nature specified in this subsection (b) by the mailing of a copy thereof in the 

manner specified by the provisions of Section 14.2.  EACH OF THE PARTIES HERETO 

HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS 

AGREEMENT. 

(c) In the event of a direct conflict between the provisions of this Agreement 

and (i) any provision of the Certificate or (ii) any mandatory, non-waivable provision of the Act, 

such provision of the Certificate or the Act shall control.  If any provision of the Act provides 

that it may be varied or superseded in the agreement of a limited liability company (or otherwise 

by agreement of the members or managers of a limited liability company), such provision shall 

be deemed superseded and waived in its entirety if this Agreement contains a provision 

addressing the same issue or subject matter. 

(d) If any provision of this Agreement is held to be illegal, invalid or 

unenforceable under present or future Laws effective during the term of this Agreement, such 

provision shall be fully severable; this Agreement shall be construed and enforced as if such 

illegal, invalid or unenforceable provision had never comprised a part of this Agreement; and the 

remaining provisions of this Agreement shall remain in full force and effect and shall not be 

affected by the illegal, invalid or unenforceable provision or by its severance from this 

Agreement.  Furthermore, in lieu of each such illegal, invalid or unenforceable provision, there 
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shall be added automatically as a part of this Agreement a provision as similar in terms to such 

illegal, invalid or unenforceable provision as may be possible and be legal, valid and 

enforceable. 

14.8 Further Assurances.  In connection with this Agreement and the transactions 

contemplated hereby, the Company and each Member shall execute and deliver all such future 

instruments and take such other and further action as may be reasonably necessary or appropriate 

to carry out the provisions of this Agreement and the intention of the parties as expressed herein. 

14.9 Counterparts.  This Agreement may be executed in any number of counterparts 

(including facsimile counterparts), all of which together shall constitute a single instrument. 

14.10 Fees and Expenses.  The Company shall pay the reasonable documented legal 

fees and expenses of counsel to, and the reasonable documented out-of-pocket expenses incurred 

by, each of the Investors in connection with this Agreement and the transactions contemplated 

herein. 

14.11 Termination of Employment Arrangements.  Each holder of Series B Units 

acknowledges and agrees that this Agreement, and the legal relationships created hereby, will not 

prevent the termination of any employment agreement or similar arrangement between such 

holder of Series B Units and the Company or any of its Affiliates.  Each holder of Series B Units 

agrees that the termination by the Company or any of its Affiliates of any employment, 

consulting or independent contractor relationship with such holder of Series B Units for any 

reason at any time will not be construed for any purpose to violate any duty or obligation of any 

other Member or Director under this Agreement. 

IN WITNESS WHEREOF, the Members have executed this Agreement as of the date 

first set forth above. 
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Q GEI HOLDINGS, LLC 

 

 

By:  /s/ Corbin J. Robertson III   

Name: Corbin J. Robertson III 

Title:   President 
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EIV CAPITAL FUND LP 

 

By: EIV Fund Advisors LP, 

 its General Partner 

 

By: EIV Capital GP LLC, 

 its General Partner 

 

 

By: /s/ Patricia B. Melcher   

Name: Patricia B. Melcher   

Title: Manager 
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Sharilyn Smith Gasaway 

 

 

 

 

 

 



SIGNATURE PAGE 

TO THE 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

OF 

GENESIS ENERGY, LLC 

 

 

SERIES B MEMBERS: 

 

 

HOU:2975304.13  

 

 

 

/s/ Grant E. Sims  

Grant E. Sims 

 

 

 

/s/ Robert V. Deere  

Robert V. Deere 
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Karen Pape 

 

 

 

/s/ Stephen M. Smith  

Stephen M. Smith 

 

 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

EXHIBIT A-1 

HOU:2975304.13  

EXHIBIT A 

DEFINED TERMS 

“Accredited Investor” has the meaning ascribed to such term in the regulations 

promulgated under the Securities Act. 

“Act” means the Delaware Limited Liability Company Act and any successor statute, as 

amended from time to time. 

“Addendum Agreement” is defined in Section 3.7(b). 

“Additional Member” means any Person who acquires newly issued Units from the 

Company and is admitted to the Company as a Member pursuant to the provisions of Section 3.7. 

“Adjusted Capital Account” means the Capital Account maintained for each Unitholder, 

(a) increased by any amounts that such Unitholder is obligated to restore or is treated as 

obligated to restore under Treasury Regulation Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 

1.704-2(i)(5) and (b) decreased by any amounts described in Treasury Regulation Sections 

1.704-1(b)(2)(ii)(d)(4), (5) and (6) with respect to such Unitholder.  The Adjusted Capital 

Accounts shall be maintained in a manner that facilitates the determination of that portion of 

each Adjusted Capital Account attributable to each series of Units. 

“Affiliate” means, when used with respect to a specified Person, any Person which (a) 

directly or indirectly Controls, is Controlled by or is Under Common Control with such specified 

Person, (b) is an officer, director, general partner, trustee or manager of such specified Person, or 

of a Person described in clause (a), or (c) is a Relative of such specified Person or of an 

individual described in clauses (a) or (b). 

“Aggregate Series A Capital Contributions” means the aggregate amount of all Capital 

Contributions made by the Series A Members (including their predecessors in interest). 

“Agreement” means the Amended and Restated Limited Liability Company Agreement 

of the Company, as amended and restated from time to time. 

“Annual Budget” is defined in Section 11.2. 

“Assumed Tax Liability” is defined in Section 6.1(b). 

“Available Cash” means, with respect to any fiscal quarter, (a) all cash and cash 

equivalents of the Company at the end of such quarter, less (b) the amount of any cash reserves 

that are necessary or appropriate in the reasonable discretion of the Board to (i) provide for the 

proper conduct of the business of the Company subsequent to such quarter, (ii) comply with 

applicable law or any agreement or obligation, including reserves for: (1) payments of principal, 

interest, charges and fees pertaining to the Company’s indebtedness; (2) expenditures incurred 

incident to the usual conduct of the Company’s business; and (3) amounts reserved to meet the 
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reasonable needs of the Company’s business, less (c) any amounts reserved pursuant to Section 

6.1(l). 

“Bankruptcy” or “Bankrupt” means with respect to any Person, that (a) such Person (i) 

makes a general assignment for the benefit of creditors; (ii) files a voluntary bankruptcy petition; 

(iii) becomes the subject of an order for relief or is declared insolvent in any federal or state 

bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for such Person a 

reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief 

under any Law; (v) files an answer or other pleading admitting or failing to contest the material 

allegations of a petition filed against such Person in a proceeding of the type described in 

subclauses (i) through (iv) of this clause (a); or (vi) seeks, consents to or acquiesces in the 

appointment of a trustee, receiver or liquidator of such Person or of all or any substantial part of 

such Person’s properties; or (b) against such Person, a proceeding seeking reorganization, 

arrangement, composition, readjustment, liquidation, dissolution or similar relief under any Law 

has been commenced and one hundred twenty (120) days have expired without dismissal thereof 

or with respect to which, without such Person’s consent or acquiescence, a trustee, receiver or 

liquidator of such Person or of all or any substantial part of such Person’s properties has been 

appointed and ninety (90) days have expired without the appointment’s having been vacated or 

stayed, or ninety (90) days have expired after the date of expiration of a stay, if the appointment 

has not previously been vacated. 

“Board” is defined in Section 8.1. 

“Book Value” means, with respect to any property, such property’s adjusted basis for 

federal income tax purposes, except as follows: 

(a) The initial Book Value of any property contributed by a Member to the 

Company shall be the fair market value of such property as reasonably determined by the Board; 

(b) The Book Values of all properties shall be adjusted to equal their 

respective fair market values as determined by the Board in connection with (i) the acquisition of 

an interest in the Company by any new or existing Member in exchange for more than a de 

minimis capital contribution to the Company (other than acquisitions of Series A Units pursuant 

to Capital Calls), (ii) the issuance of a new series of Series B Units, (iii) the conversion of Series 

B Units to Series A Units pursuant to Section 7.7 hereof, (iv) the distribution by the Company to 

a Member of more than a de minimis amount of property as consideration for an interest in the 

Company, or (v) the liquidation of the Company within the meaning of Treasury Regulation 

Section 1.704-1(b)(2)(ii)(g)(1) (other than pursuant to Section 708(b)(1)(B) of the Code); 

(c) The Book Value of property distributed to a Member shall be the fair 

market value of such property as determined by the Board; and 

(d) The Book Value of all property shall be increased (or decreased) to reflect 

any adjustments to the adjusted basis of such property pursuant to Code Section 734(b) or Code 

Section 743(b), but only to the extent that such adjustments are taken into account in determining 

Capital Accounts pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m) and clause (f) of 

the definition of Profits and Losses; provided, however, Book Value shall not be adjusted 
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pursuant to this clause (d) to the extent the Board determines that an adjustment pursuant to 

clause (b) hereof is necessary or appropriate in connection with the transaction that would 

otherwise result in an adjustment pursuant to this clause (d). 

If the Book Value of property has been determined or adjusted pursuant to clauses (b) or 

(d) hereof, such Book Value shall thereafter be adjusted by the Depreciation taken into account 

with respect to such property for purposes of computing Profits and Losses and other items 

allocated pursuant to Article 6. 

“Business Opportunity” is defined in Section 8.6(b). 

“Capital Account” means the account to be maintained by the Company for each Member  

pursuant to Section 5.5. 

“Capital Contribution” means with respect to any Member, the amount of money and the 

initial Book Value of any property (other than money) contributed to the Company by such 

Member.  Any reference in this Agreement to the Capital Contribution of a Member shall include 

a Capital Contribution of his predecessors in interest. 

“Capital Stock” means any and all shares, interests, participations or other equivalents 

(however designated) of capital stock of a corporation, any and all ownership interests in a 

limited liability company, partnership or other Person (other than a corporation), and any and all 

warrants, options or other rights to purchase or acquire any of the foregoing. 

“Certificate” means the Certificate of Formation of the Company, as amended from time 

to time. 

“Code” means the United States Internal Revenue Code of 1986, as amended from time 

to time.  All references herein to sections of the Code shall include any corresponding provision 

or provisions of succeeding Law. 

“Company” means Genesis Energy, LLC, a Delaware limited liability company. 

“Confidential Information” means all confidential and proprietary information 

(irrespective of the form of communication) obtained by or on behalf of a Member from the 

Company or its representatives, other than information which (a) was or becomes generally 

available to the public other than as a result of a breach of this Agreement by such Member, (b) 

was or becomes available to such Member on a nonconfidential basis prior to disclosure to the 

Member by the Company or its representatives, (c) was or becomes available to the Member 

from a source other than the Company and its representatives, provided, that such source is not 

known by such Member to be bound by a confidentiality agreement with the Company, or (d) is 

independently developed by such Member without the use of any such information received 

under this Agreement. 

“Continuation Election” is defined in Section 13.1(b). 
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“Continuing Directors” means, as of any date of determination, any member of the Board 

who: (i) was a member of the Board on the date of the consummation of a Qualified Public 

Offering; or (ii) was nominated for election or elected to the Board with the approval of a 

majority of the Continuing Directors who were members of the Board at the time of such 

nomination or election. 

“Control,” including the correlative terms “Controlling,” “Controlled by” and “Under 

Common Control with” means possession, directly or indirectly (through one or more 

intermediaries), of the power to direct or cause the direction of management or policies (whether 

through ownership of securities or any partnership or other ownership interest, by contract or 

otherwise) of a Person. 

“Creditors’ Rights” means applicable bankruptcy, insolvency or other similar laws 

relating to or affecting the enforcement of creditors’ rights generally and to general principles of 

equity. 

“Davison Group” means James E. Davison, James E. Davison, Jr., Todd A. Davison, 

Steven K. Davison, and each of their transferees, successors and assigns, in each case only if 

such Person is a Member.  

“Davison Group Unitholder Rights Agreement” means that certain Unitholder Rights 

Agreement dated as of July 25, 2007 by and between Davison Petroleum Products, L.L.C., a 

Louisiana limited liability company, Davison Transport, Inc., a Louisiana corporation, Transport 

Company, an Arkansas corporation, Davison Terminal Service, Inc., a Louisiana corporation and 

Sunshine Oil and Storage, Inc., a Louisiana corporation, Genesis, the Company, and Denbury 

Gathering & Marketing, Inc., a Delaware corporation. 

“Defaulting Member” is defined in Section 5.3. 

“Depreciation” means, for each taxable year, an amount equal to the depreciation, 

amortization or other cost recovery deduction allowable for Federal income tax purposes with 

respect to property for such taxable year, except that (a) with respect to any property the Book 

Value of which differs from its adjusted tax basis for Federal income tax purposes and which 

difference is being eliminated by use of the remedial allocation method pursuant to Treasury 

Regulation Section 1.704-3(d), Depreciation for such taxable year shall be the amount of book 

basis recovered for such taxable year under the rules prescribed by Treasury Regulation Section 

1.704-3(d)(2), and (b) with respect to any other property the Book Value of which differs from 

its adjusted tax basis at the beginning of such taxable year, Depreciation shall be an amount 

which bears the same ratio to such beginning Book Value as the Federal income tax depreciation, 

amortization or other cost recovery deduction for such taxable year bears to such beginning 

adjusted tax basis; provided, that if the adjusted tax basis of any property at the beginning of 

such taxable year is zero, Depreciation with respect to such property shall be determined with 

reference to such beginning value using any reasonable method selected by the Board. 

“Disposition,” including the correlative terms “Dispose” or “Disposed,” means any direct 

or indirect transfer, assignment, sale, gift, inter vivos transfer, pledge, hypothecation, mortgage, 

or other encumbrance, or any other disposition (whether voluntary or involuntary or by operation 
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of law) of Units (or any interest (pecuniary or otherwise) therein or right thereto), including 

derivative or similar transactions or arrangements whereby a portion or all of the economic 

interest in, or risk of loss or opportunity for gain with respect to, Units is transferred or shifted to 

another Person. 

“Economic Risk of Loss” has the meaning assigned to that term in Treasury Regulation 

Section 1.752-2(a). 

“Effective Date” is defined in the preamble. 

“EIV Entity” means EIV Capital Fund LP, a Delaware limited partnership and its 

transferees, successors and assigns, in each case only if such Person is a Member. 

“Election Period” is defined in Section 7.10(a). 

“Eligible Purchaser” means any Member holding Series A Units that certifies to the 

Company’s reasonable satisfaction that such holder is an Accredited Investor or, if not, that 

appoints a purchaser representative (as such term is defined in Rule 501 under the Securities 

Act). 

“Eligible Purchaser Persons” is defined in Section 7.10(c). 

“Eligible Tag Offerees” is defined in Section 7.9(f). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Excluded Unit Issuances” means issuances of (a) additional Series A Units to a Series A 

Member pursuant to funding by such Member of a Capital Contribution pursuant to Section 5.2, 

(b) Series B Units, (c) options to purchase Units or other awards of Units pursuant to incentive 

equity plans approved by the Board, (d) Units issued to any Person that is not a Member or an 

Affiliate thereof as consideration in any acquisition, merger or similar business combination 

approved in accordance with this Agreement (e) Units issued in connection with any split, 

distribution or recapitalization of the Company, (f) any Capital Stock issued by the Company 

pursuant to a registration statement filed under the Securities Act and approved in accordance 

with this Agreement (g) Capital Stock issued in connection with the IPO Merger pursuant to this 

Agreement, and (h) Series A Units issued pursuant to the conversion of Series B Units pursuant 

to Section 7.7. 

“Fair Market Value” means the value of any specified interest or property, which shall 

not in any event be less than zero, that would be obtained in an arm’s length transaction for cash 

between an informed and willing buyer and an informed and willing seller, neither of whom is 

under any compulsion to purchase or sell, respectively, and without regard to the particular 

circumstances of the buyer or seller. 

“First Notice” is defined in Section 7.10(a). 

“Fund Participant” is defined in Section 8.6(e). 
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“GAAP” means U.S. generally accepted accounting principles. 

“Genesis” means Genesis Energy, L.P., a Delaware limited partnership and any successor 

thereto. 

“Genesis Agreement” means the Fourth Amended and Restated Agreement of Limited 

Partnership of Genesis dated June 9, 2005, as amended or restated. 

“HSR Act” is defined in Section 5.3(d). 

“Investor Designee” means any officer, director, partner, employee or other agent of an 

Investor who serves as a Director, including each of the Quintana Designees. 

“Independent Director” means a non-employee Director who is independent of the 

Members and the management and operating executives of the Company, free from any 

relationship that would interfere with the exercise of his or her independent judgment, and who is 

“independent” under the rules or listing standards established by the American Stock Exchange 

(or any other national securities exchange upon which the Company’s or Genesis’ equity or 

common units, respectively, are traded). 

“Initial Member” is defined in Section 3.4. 

“Investor Group” means the Investors, each of their respective Affiliates (other than the 

Company and its Subsidiaries), any Investor Designee, and any portfolio company in which the 

Investor or any of their Affiliates has an equity investment (other than the Company and its 

Subsidiaries). 

“Investors” means the Quintana-Related Entities, the Davison Group, the EIV Entity and 

each of their respective Affiliates (other than the Company and its Subsidiaries) and any Person 

who becomes a holder of Series A Units after the Effective Date and is designated an Investor by 

the Board, but excluding in each case any holder of Management Series A Units. 

“IPO Corporation” is defined in Section 7.8(a). 

“IPO Merger” is defined in Section 7.8(a). 

“Law” means any applicable constitutional provision, statute, act, code (including the 

Code), law, regulation, rule, ordinance, order, decree, ruling, proclamation, resolution, judgment, 

decision, declaration, or interpretative or advisory opinion or letter of a domestic, foreign or 

international governmental authority or any political subdivision thereof and shall include, for 

the avoidance of doubt, the Act. 

“Liquidation Event” is defined in Section 13.1(a). 

“Management Member” means each Member holding who is a current or former Officer 

or employee of the Company or a Subsidiary of the Company. 
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“Management Series A Units” means Series A Units held by (i) any current or former 

Officer of the Company or (ii) any current or former employee of the Company or a Subsidiary 

of the Company. 

“Director” is defined in Section 8.1. 

“Member” means any Person (but not any Affiliate or entity in which such Person has an 

equity interest) executing this Agreement as of the date of this Agreement as a member or 

hereafter admitted to the Company as a member as provided in this Agreement, but such term 

does not include any Person who has ceased to be a member in the Company as of the date 

hereof. 

“Member Nonrecourse Debt” has the meaning assigned to the term “partner nonrecourse 

debt” in Treasury Regulation Section 1.704-2(b)(4). 

“Member Nonrecourse Debt Minimum Gain” has the meaning assigned to the term 

“partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-2(i)(2). 

“Member Nonrecourse Deductions” has the meaning assigned to the term “partner 

nonrecourse deductions” in Treasury Regulation Section 1.704-2(i)(1). 

“Membership Interest” means the interest of a Member in the Company, including rights 

to distributions (liquidating or otherwise), allocations, notices and information, and all other 

rights, benefits and privileges enjoyed by that Member (under the Act, the Certificate, this 

Agreement or otherwise) in its capacity as a Member; and all obligations, duties and liabilities 

imposed on that Member (under the Act, the Certificate, this Agreement, or otherwise) in its 

capacity as a Member. 

“Minimum Gain” has the meaning assigned to that term in Treasury Regulation Section 

1.704 2(d). 

“New Units” is defined in Section 7.9. 

“Nonrecourse Deductions” has the meaning assigned that term in Treasury Regulation 

Section 1.704-2(b). 

“Nonrecourse Liability” has the meaning assigned that term in Treasury Regulation 

Section 1.752-1(a)(2). 

“Notice of Right of First Refusal” is defined in Section 7.4(a). 

“Officer” means any Person designated as an officer of the Company as provided in 

Section 8.3, but such term does not include any Person who has ceased to be an officer of the 

Company. 

“Over-Allotment Amount” is defined in Section 7.10(a). 
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“Permitted Transferee” with respect to any Member shall mean (i) the spouse of such 

Member, (ii) any trust, or family partnership or family limited liability company, the sole 

beneficiary of which is such Member or a Relative of such Member, (iii) an Affiliate of such 

Member, (iv) in the case of a Quintana-Related Entity, any other Quintana-Related Entity, and 

(v) in the context of a distribution by such Member to its direct or indirect equity owners, the 

partners, members or stockholders of such Member, or the partners, members or stockholders of 

such partners, members or stockholders. 

“Person” means any natural person, corporation, limited partnership, general partnership, 

limited liability company, joint stock company, joint venture, association, company, estate, trust, 

bank trust company, land trust, business trust, or other organization, whether or not a legal entity, 

custodian, trustee-executor, administrator, nominee or entity in a representative capacity and any 

government or agency or political subdivision thereof. 

“Portfolio Companies” is defined in Section 8.6(e). 

“Potential Competitor” means any Person whose business is or relates to the upstream, 

midstream or downstream oil & gas industry or the natural resource industry. 

“Pre-IPO Value” means the product of (a) the quotient obtained by dividing (i) the 

proceeds to the IPO Corporation from a Qualified Public Offering (less the reasonably estimated 

expenses of such Qualified Public Offering required to be paid by the IPO Corporation) by (ii) a 

fraction (expressed as a percentage), the numerator of which is the number of shares of common 

stock to be sold to the public in the Qualified Public Offering and the denominator of which is 

the total number of shares of common stock of the IPO Corporation that will be outstanding 

immediately after the Qualified Public Offering and (b) the difference between 100% and the 

fraction described in clause (a)(ii) of this definition expressed as a percentage. 

“Prior Drag-Along Transferee” means a transferee of Series A Units in a Disposition 

pursuant to a Drag-Along Transaction, provided that the proceeds of such Disposition were 

subject to the calculation and allocation proceeds set forth in Section 7.5(e). 

“Profits” or “Losses” means, for each taxable year, an amount equal to the Company’s 

taxable income or loss for such taxable year, determined in accordance with Code Section 703(a) 

(for this purpose, all items of income, gain, loss, or deduction required to be stated separately 

pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with the 

following adjustments (without duplication): 

(a) Any income of the Company that is exempt from federal income tax and 

not otherwise taken into account in computing Profits and Losses pursuant to this definition of 

“Profits” and “Losses” shall be added to such taxable income or loss; 

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) 

or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section 

1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits or Losses pursuant 

to this definition of “Profits” and “Losses” shall be subtracted from such taxable income or loss; 
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(c) In the event the Book Value of any asset is adjusted pursuant to clause (b) 

or clause (c) of the definition of Book Value, the amount of such adjustment shall be treated as 

an item of gain (if the adjustment increases the Book Value of the asset) or an item of loss (if the 

adjustment decreases the Book Value of the asset) from the disposition of such asset and shall be 

taken into account for purposes of computing Profits or Losses; 

(d) Gain or loss resulting from any disposition of property with respect to 

which gain or loss is recognized for federal income tax purposes shall be computed by reference 

to the Book Value of the property disposed of, notwithstanding that the adjusted tax basis of such 

property differs from its Book Value; 

(e) In lieu of the depreciation, amortization, and other cost recovery 

deductions taken into account in computing such taxable income or loss, there shall be taken into 

account Depreciation for such taxable year; 

(f) To the extent an adjustment to the adjusted tax basis of any asset pursuant 

to Code Section 734(b) is required, pursuant to Treasury Regulation Section 1.704-

1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Account balances as a result of 

a distribution other than in liquidation of a Member’s interest in the Company, the amount of 

such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the 

asset) or an item of loss (if the adjustment decreases such basis) from the disposition of such 

asset and shall be taken into account for purposes of computing Profits or Losses; and 

(g) Any items that are allocated pursuant to Section 6.2(c)-(e) shall be 

determined by applying rules analogous to those set forth in clauses (a) through (f) hereof but 

shall not be taken into account in computing Profits and Losses. 

“Proportionate Percentage” means, with respect to any Tag Offeree, a fraction (expressed 

as a percentage), the numerator of which equals the number of issued and outstanding Series A 

Units held of record by such Tag Offeree and the denominator of which equals the number of 

issued and outstanding Series A Units held of record by all Tag Offerees. 

“Proposed Purchaser” is defined in Section 7.8. 

“Pro Rata Share” means, with respect to any Eligible Purchaser, a fraction (expressed as a 

percentage), the numerator of which equals the number of Series A Units held of record by such 

Eligible Purchaser and the denominator of which equals the total number of outstanding Series A 

Units held by all Eligible Purchasers. 

“QCG” is defined in Section 8.6(e). 

“Qualified Public Offering” means any firm commitment underwritten initial public 

offering by the IPO Corporation of common stock or by the Company of common units 

representing limited liability company interests pursuant to an effective registration statement 

under the Securities Act (a) for which aggregate cash proceeds to be received by the IPO 

Corporation or the Company from such offering (without deducting underwriting discounts, 

expenses and commissions) are at least $250 million, and (b) pursuant to which such shares of 
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common stock or common units are authorized and approved for listing on a national securities 

exchange or authorized to be quoted on an inter-dealer quotation system of a registered national 

securities association. 

“Quintana Designee” is defined in Section 8.2(a). 

“Quintana Entity” means Q GEI Holdings, LLC, and it transferees, successors and 

assigns, in each case only if such Person is a Member.  

“Quintana-Related Entity” means the Quintana Entity, Quintana Energy Partners I, L.P., 

Quintana Energy Partners II, L.P., QEP Management Co., L.P., QEP Management Co. GP, LLC, 

and any entity directly or indirectly Affiliated with such entities, including subsidiaries of such 

entities directly or indirectly controlled by the QCG, or such entities; investment vehicles to 

which investment management services are provided by any of them. 

“Refinance” is defined in Section 8.8. 

“Regulatory Allocations” is defined in Section 6.2(d). 

“Related Funds” is defined in Section 8.6(e). 

“Relative” means, with respect to any individual, (a) such individual’s spouse, (b) any 

direct descendant, parent, grandparent, great grandparent or sibling (in each case whether by 

blood or adoption), and (c) the spouse of an individual described in clause (b). 

“Renounced Business Opportunity” is defined in Section 8.6(b). 

“Representatives” is defined in Section 10.5(b). 

“Requesting Purchaser” is defined in Section 7.9(a). 

“Resign, Resigning or Resignation” means the resignation, withdrawal or retirement of a 

Member from the Company as a Member. 

“Restricted Person” means, with respect to a Member or an Affiliate of such Member, 

any Representative of such Member or Affiliate who has received Confidential Information, 

provided, however, that (a) any such Representative who has not received Confidential 

Information shall not be deemed to be a Restricted Person; (b) no such Representative shall be 

deemed to be a Restricted Person solely because he or she possesses knowledge of the fact that 

Confidential Information has been provided to any other Representative of such Member or 

Affiliate; and (c) any such Representative who has received Confidential Information shall only 

be deemed a Restricted Person for the purposes of such Confidential Information actually 

received (and not, for the avoidance of doubt, with respect to Confidential Information received 

by other Representatives). 
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“Restricted Unit Agreement” means the Restricted Unit Agreement to be entered into 

between the Company and each recipient of Series B Units, whether issued on or after the 

Effective Date in a form approved by the Board. 

“Sale of the Business” means (a) any consolidation, conversion, merger or other business 

combination involving the Company in which all of the Units are exchanged for or converted 

into cash, securities of a corporation or other business organization or other property (other than 

the IPO Merger), (b) a Disposition of all or substantially all of the assets of the Company to be 

followed promptly by a liquidation of the Company or a distribution to the Members of all or 

substantially all of the net proceeds of such Disposition after payment or other satisfaction of 

liabilities and other obligations of the Company, (c) the sale of a majority of the outstanding 

Series A Units; (d) a Disposition of all or substantially all of the equity interests of Genesis 

Energy.   

“Securities Act” means the Securities Act of 1933, as amended, and any successor statute 

thereto and the rules and regulations of the Securities and Exchange Commission promulgated 

thereunder. 

“Series A Units” is defined in Section 3.1(a). 

“Series A Units Threshold” means with respect to each Member holding Series A Units, 

the highest number of Series A Units owned by such Member at any time on or prior to the 

applicable date of determination. 

“Series B Units” is defined in Section 3.1(a). 

“Subsidiary” means (a) any corporation, partnership, limited liability company or other 

entity a majority of the Capital Stock of which having ordinary voting power to elect a majority 

of the board of directors or other Persons performing similar functions is at the time owned, 

directly or indirectly, with power to vote, by the Company or any direct or indirect Subsidiary of 

the Company, (b) a partnership in which the Company or any direct or indirect Subsidiary is a 

general partner or (c) a limited liability company in which the Company or any director or 

indirect Subsidiary is a managing member or manager. 

“Substituted Member” means any Person who acquires Units from a Member and is 

admitted to the Company as a Member pursuant to the provisions of Section 7.6. 

“Tag-Offeree” is defined in Section 7.6(a). 

“Tax Distribution Date” is defined in Section 6.1(b). 

“Tax Matters Member” has the meaning assigned to the term “tax matters partner” in 

Code Section 6231(a)(7) and the meaning set forth in Section 11.4(a). 

“Third Party” with respect to any Member means any Person, including any other 

Member, that is not a Permitted Transferee with respect to such first Member or the original 

holder of the related interest. 
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“Threshold Value” is defined in Section 3.1(e). 

“Trading Safe Harbors” is defined in Section 7.1(c). 

“Transaction Documents” means this Agreement and each agreement attached as an 

Exhibit (including any exhibit to any Exhibit). 

“Transferors” is defined in Section 7.6(a). 

“Treasury Regulations” means the regulations promulgated by the United States 

Department of the Treasury pursuant to and in respect of provisions of the Code. 

“Unallotted Series B Units” is defined in Section 3.1(e). 

“Units” means the Series A Units and Series B Units collectively, and any “Unit” shall 

refer to any one of the foregoing. 

“Unvested Series B Units” is defined in Section 3.1(c). 

“Vested Series B Units” is defined in Section 3.1(c). 

“Withheld Amount” is defined in Section 6.1(i). 
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EXHIBIT B 

CERTIFICATE OF FORMATION 

See Attached 
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EXHIBIT C 

SPOUSAL AGREEMENT 

The spouse of the Member executing the foregoing Amended and Restated Limited 

Liability Company Agreement of Genesis Energy, LLC (or the counterpart signature page 

above) is aware of, understands and consents to the provisions of the foregoing Agreement and 

its binding effect upon any community property interest or marital settlement awards he or she 

may now or hereafter own or receive, and agrees that the termination of his or her marital 

relationship with such Member for any reason shall not have the effect of removing any Units 

subject to the foregoing Agreement from the coverage thereof and that his or her awareness, 

understanding, consent and agreement is evidenced by his or her signature below. 

  

[Spouse’s Name] 
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EXHIBIT D 

ADDENDUM AGREEMENT 

This Addendum Agreement is made this ___ day of ______________, _____, by and 

between ______________________ (the “Transferee”) and GENESIS ENERGY, LLC, a 

Delaware limited liability company (the “Company”), pursuant to the terms of the Amended and 

Restated Limited Liability Company Agreement of the Company dated as of [______________], 

2009, including all exhibits and schedules thereto (the “Agreement”).  Capitalized terms used but 

not otherwise defined herein shall have the meanings ascribed to them in the Agreement. 

WITNESSETH: 

WHEREAS, the Company and the Members entered into the Agreement to impose 

certain restrictions and obligations upon themselves, and to provide certain rights, with respect to 

the Company and its Units; and 

WHEREAS, the Company and the Members have required in the Agreement that all 

Persons to whom Units of the Company are transferred and all other Persons acquiring Units 

must enter into an Addendum Agreement binding the Transferee and the Transferee’s spouse to 

the Agreement to the same extent as if they were original parties thereto and imposing the same 

restrictions and obligations on the Transferee, the Transferee’s spouse and the Units to be 

acquired by the Transferee as are imposed upon the Members under the Agreement; 

NOW, THEREFORE, in consideration of the mutual promises of the parties and as a 

condition of the purchase or receipt by the Transferee of the Units, the Transferee acknowledges 

and agrees as follows: 

1. The Transferee has received and read the Agreement and acknowledges that the 

Transferee is acquiring Units subject to the terms and conditions of the Agreement. 

2. The Transferee agrees that the Units acquired or to be acquired by the Transferee 

are bound by and subject to all of the terms and conditions of the Agreement, and hereby joins 

in, and agrees to be bound by, and shall have the benefit of, all of the terms and conditions of the 

Agreement to the same extent as if the Transferee were an original party to the Agreement; 

provided, however, that the Transferee’s joinder in the Agreement shall not constitute admission 

of the Transferee or the Transferee’s spouse as a Member unless and until the Transferee is duly 

admitted in accordance with the terms of the Agreement.  This Addendum Agreement shall be 

attached to and become a part of the Agreement. 

3. Any notice required as permitted by the Agreement shall be given to Transferee at 

the address listed beneath the Transferee’s signature below. 

4. The Transferee is acquiring Series A Units. 

5. The spouse of the Transferee is aware of, understands and consents to the 

provisions of the Agreement and its binding effect upon any community property interest or 
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marital settlement awards he or she may now or hereafter own or receive, and agrees that the 

termination of his or her marital relationship with such Member for any reason shall not have the 

effect of removing any Units subject to the Agreement from the coverage thereof and that his or 

her awareness, understanding, consent and agreement is evidenced by his or her signature below. 

 

 ___________________________________  

Transferee 

 

Address: 

 ___________________________________  

 ___________________________________  

 

 _____________________________________  

Transferee’s Spouse 

 

 

AGREED TO on behalf of the Members of the Company pursuant to Section 7.9 of the 

Agreement. 

GENESIS ENERGY, LLC 

By:  

Name:  

Its:  
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EXHIBIT E 

SAMPLE DISTRIBUTION SCENARIO 

The calculation of distribution payments provided below is based on a hypothetical 

distribution scenario: 
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SCHEDULE I 

SERIES A UNITHOLDERS 

 

Members 

 

Initial Series A 

Units 

 

Initial Series A 

Contribution 

 

Q GEI Holdings, LLC 56,766,790.79 $56,766,790.79 

EIV Capital Fund LP 10,047,219.61 $10,047,219.61 

James Ellis Davison 6,028,331.77 $6,028,331.77 

Todd Allen Davison 6,028,331.77 $6,028,331.77 

James Ellis Davison, Jr. 6,028,331.77 $6,028,331.77 

Steven Kent Davison 6,028,331.77 $6,028,331.77 

Grant E. Sims 6,530,692.75 $6,530,692.75 

Robert V. Deere 2,009,443.92 $2,009,443.92 

Sharilyn Smith Gasaway 1,004,721.96 $1,004,721.96 

   

Total 100,472,196.10 $100,472,196.10 

 



 

GENESIS ENERGY, LLC 

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 

SCHEDULE II 

HOU:2975304.13  

SCHEDULE II 

SERIES B UNITHOLDERS 

 

Name Series B-1 Units 

Grant Sims 

Steven Nathanson 

Stephen Smith 

Robert V. Deere 

Karen Pape 

367 

200 

100 

67 

33 

TOTAL 767 
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SCHEDULE III 

INITIAL DIRECTORS 

Quintana Designees: 

 

Donald L. Evans 

Corbin J. Robertson III 

William K. Robertson 

Robert C. Sturdivant 

  

Davison Designees: 

 

James E. Davison 

James E. Davison, Jr. 

Sharilyn Smith Gasaway * 

 

EIV Designee: 

 

Carl Thomason * 

 

Chief Executive Officer: 

 

Grant E. Sims 

 

 

 

* The EIV Entity and the Davison Group have waived their rights under this Agreement affording 

them the ability to appoint one Independent Director each on the Effective Date until such time a 

position on the Board becomes available.  The EIV Entity and the Davison Group have agreed that 

the EIV Designee and the Davison Designee noted above shall not appointed to the Board on the 

Effective Date, but will, if eligible, become Independent Directors at such time as a position on the 

Board is available. 
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REGISTRATION RIGHTS AGREEMENT 

 

This Registration Rights Agreement (this “Agreement”) dated as of February 5, 2010, 

(the “Closing Date”) is by and among Genesis Energy, L.P., a Delaware limited partnership (the 

“Partnership”), Denbury Resources Inc., a Delaware corporation (“Parent”), Denbury Gathering 

& Marketing, Inc., a Delaware corporation (“DGM,” and together with Parent, the “Selling 

Parties”), and Denbury Onshore, LLC, a Delaware limited liability company which is a 

subsidiary of Parent and an Affiliate of DGM (“Onshore,” and together with DGM, the 

“Unitholders,” and each being a “Unitholder”). 

INTRODUCTION 

A. Q Genesis Acquisition, LLC (“Buyer”), and the Selling Parties, are parties to that 

certain Purchase Agreement dated as of December 17, 2009, as amended by that certain First 

Amendment to Purchase Agreement dated as of February 5, 2010 (the “Purchase Agreement”), 

whereby the Selling Parties have agreed to sell to the Buyer the Class A Ownership Interests in 

Genesis Energy, LLC, a Delaware limited liability company and the General Partner of the 

Partnership (the “Class A Interests”), as described in the Purchase Agreement. 

B. In consideration of the sale of the Class A Interests, the Buyer will pay a specified 

amount of cash consideration. 

C. The Unitholders will retain an aggregate of 4,028,096 common units representing 

limited partner interests in the Partnership (the “Units”) following closing of the transaction 

contemplated by the Purchase Agreement.  

C. The ability of the Unitholders to freely trade such Units may be limited by 

applicable securities Laws and this Agreement. 

D. In order to improve the transferability and liquidity of such Units, the Partnership 

is willing to provide certain shelf registration rights with respect thereto, subject to the terms and 

conditions of this Agreement. 

NOW, THEREFORE, for and in consideration of the premises, covenants and 

agreements contained in this Agreement and other good and valuable consideration, the receipt 

and sufficiency of which are hereby confirmed, the parties hereto agree as follows: 

AGREEMENT 

1. Definitions. In addition to the terms defined elsewhere herein, the following terms 

shall have the meanings set forth below: 

“Act” means the Securities Act of 1933, as amended, or any successor federal statute, and 

the rules and regulations thereunder of the Commission or any successor Governmental 

Authority, all as shall be in effect at the time of determination. 
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“Action” means any action, appeal, petition, plea, charge, complaint, claim, suit, demand, 

litigation, arbitration, mediation, hearing, inquiry, investigation or similar event, occurrence, or 

proceeding. 

“Affiliate” means a Person that directly or indirectly through one or more intermediaries, 

controls, or is controlled by, or is under common control with, the Person specified.  For 

purposes of this definition, the term “control” (including its derivatives) means the ability to 

direct the management or policies of such Person by ownership of voting interest, contract or 

otherwise and shall be construed as such term is used in the rules promulgated under the Act. 

“Agreement” has the meaning assigned to it in the preamble. 

“Best Efforts” means best efforts in accordance with reasonable commercial practice and 

without the incurrence of unreasonable expense. 

“Buyer” has the meaning assigned to it in the Introduction. 

“Class A Interests” has the meaning assigned to it in the Introduction. 

“Closing Date” has the meaning assigned to it in the preamble. 

“Commission” means the Securities and Exchange Commission. 

“Demand Registration” has the meaning assigned to it in Section 3(a). 

“Effectiveness Target Date” has the meaning assigned to it in Section 2(b). 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any and 

successor federal statute, and the rules and regulations thereunder of the Commission or any 

successor Governmental Authority, all as shall be in effect at the time of determination. 

“Free Writing Prospectus” means a free writing prospectus, as defined in Rule 405 under 

the Act. 

“General Partner” has the meaning assigned to it in the Preamble. 

“Governmental Authority” means any legislature, agency, bureau, branch, department, 

division, commission, court, tribunal, magistrate, justice, multi-national organization, quasi-

governmental body, or other similar recognized organization or body of any federal, state, 

county, municipal, local, or foreign government or other similar recognized organization or body 

exercising similar powers or authority. 

“Holdback Period” has the meaning assigned to it in Section 7(a)(ii). 

“Holder” means, to the extent it is a holder of Registrable Securities, a Unitholder and 

each permitted successor and assign thereof. 

“Issuer Free Writing Prospectus” means an issuer free writing prospectus, as defined in 

Rule 433 under the Act. 

“Law” means any law (statutory, common, or otherwise), constitution, treaty, convention, 

ordinance, equitable principle, code, rule, regulation, executive order, or other similar authority 

enacted, adopted, promulgated, or applied by any Governmental Authority, each as amended and 

now and hereinafter in effect. 

“Onshore” has the meaning assigned to it in the preamble. 
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“Partnership” has the meaning assigned to it in the preamble. 

“Permitted Free Writing Prospectus” is defined in Section 6(c). 

“Permitted Transfer” means a Transfer by a Holder to one of its Affiliates that remains 

an Affiliate of such Holder. 

“Person” means an individual or entity, including any partnership, corporation, 

association, joint stock company, trust, joint venture, limited liability company, unincorporated 

organization or Governmental Authority (or any department, agency or political subdivision 

thereof).   

“Purchase Agreement” has the meaning assigned to it in the Introduction. 

“Registrable Security” means each Unit, as of the date hereof, and at all times subsequent 

hereto, including upon the transfer thereof by the original Holder or any subsequent Holder, and 

each unit or other security issued in respect of any Registrable Security because of or in 

connection with any dividend, distribution, split or purchase in any rights offering or in 

connection with any exchange for or replacement of such Registrable Security or any 

combination of units, recapitalization, merger or consolidation, or any other equity securities 

issued pursuant to any other pro rata distribution with respect to the Registrable Securities, until 

the earliest to occur of: 

(i) the date on which it has been sold pursuant to a registration statement or sold 

pursuant to Rule 144; or 

(ii) the date on which it is sold to the Partnership or its subsidiaries. 

“Registration” means any registration pursuant to this Agreement, including pursuant to 

the Shelf Registration Statement, a Demand Registration or a piggyback registration. 

“Registration Expenses” has the meaning assigned to it in Section 6(f). 

“Registration Statement” means any registration statement the Partnership files with the 

Commission that is covered by this Agreement. 

“Shelf Registration Statement” means a “shelf” Registration Statement on a form 

provided for in this Agreement filed by the Partnership covering the resale of Registrable 

Securities. 

“Transfer” has the meaning assigned to it in Section 7. 

“Units” has the meaning assigned to it in the Introduction. 

“Unitholders” has the meaning assigned to it in the Preamble. 

“Withdrawn Demand Registration” shall have the meaning assigned to it in Section 3(b). 

“Withdrawn Request” shall have the meaning assigned to it in Section 3(b). 

2. Mandatory Shelf Registration.   

(a) Mandatory Shelf Registration. Within 90 days after the Closing Date, the 

Partnership shall file with the Commission a Shelf Registration Statement providing for the 

resale of all of the Registrable Securities.  The Shelf Registration Statement shall be on Form S-3 



 4 

pursuant to Rule 415 under the Act if the Registrable Securities, the underlying transactions and 

the Partnership satisfy the eligibility requirements therefor.  Otherwise, the Shelf Registration 

Statement shall be on a form and pursuant to such rules as the Partnership reasonably deems 

appropriate. 

(b) Effectiveness. Subject to the provisions of this Section 2, the Partnership 

shall use its Best Efforts to cause the Shelf Registration Statement to be declared effective by no 

later than 150 days after the Closing Date (the “Effectiveness Target Date”) and shall use its 

Best Efforts to keep such Shelf Registration Statement continuously effective, supplemented and 

amended to the extent necessary to ensure that it is available for resale of the Registrable 

Securities by the Holders and that it conforms in all material respects with the requirements of 

the Act, in each case during the entire period beginning on the date such Shelf Registration 

Statement shall first be declared effective under the Act and ending on the earlier to occur of (i) 

the first date on which there are no Registrable Securities and (ii) December 31, 2014. 

3. Demand Registration. 

(a) Request for Non-Shelf Registration.  Subject to the limitations contained 

in this Agreement (including Section 6), at any time during any period on or after the 

Effectiveness Target Date during which the Partnership has not satisfied its obligations under 

Section 2, the Holder(s) of at least a majority in aggregate number of Registrable Securities then 

outstanding may make a written request to the Partnership for Registration under the Act 

pursuant to this Section 3 of all or part of its or their Registrable Securities (a “Demand 

Registration”).  Such request will specify the aggregate number of Registrable Securities 

proposed to be sold and will also specify the intended method of disposition thereof.  Within 10 

days after receipt of such request, the Partnership will give written notice of such Registration 

request to all other Holders and include in such Registration all Registrable Securities with 

respect to which the Partnership has received written requests for inclusion therein within 10 

days after the receipt by the applicable Holder of the Partnership’s notice.  The Partnership shall 

use its Best Efforts to cause the Registration Statement filed in connection with the Demand 

Registration to be declared effective by no later than 90 days after receipt of notice of the 

Demand Registration and shall use its Best Efforts to keep such Registration Statement effective, 

supplemented and amended to the extent necessary to ensure that it is available for resale by the 

Holders of the Registrable Securities included therein until completion of the offering 

contemplated thereby and that it conforms in all material respects with the requirements of the 

Act. 

(b) Effective Demand Registration.  A Registration will not count as a 

Demand Registration until it has become effective.  Any noneffective Registration shall not 

constitute a Demand Registration unless each Holder (whether or not included in such 

Registration) consents to such noneffective Registration counting as a Demand Registration, in 

which case the Partnership shall pay the Registration Expenses.  A request for Demand 

Registration may be withdrawn prior to the filing of the Demand Registration request (a 

“Withdrawn Request”) by the Holders participating in such demand and a Demand Registration 

Statement may be withdrawn up to the time of effectiveness or, if applicable, pricing, by the 

Holders participating in such Registration (a “Withdrawn Demand Registration”), and such 

withdrawal shall be treated as a Demand Registration which shall have been effected pursuant to 
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this Section 3(b), unless the applicable Holders reimburse the Partnership for its reasonable out-

of-pocket Registration Expenses relating to the preparation and filing of such Demand 

Registration Statement (to the extent actually incurred); provided, however, that if a Withdrawn 

Request or Withdrawn Demand Registration is made (A) because of a material adverse change in 

the business, financial condition or prospects of the Partnership, or (B) because the sole or lead 

managing underwriter advises that the amount of Registrable Securities to be sold in such 

offering be reduced pursuant to this Agreement by more than twenty percent (20%) of the 

Registrable Securities to be included in such Registration Statement, or (C) because of the 

postponement of such registration pursuant to Section 6(d), then such withdrawal shall not be 

treated as a Demand Registration effected pursuant to this Section (and shall not be counted as a 

Demand Registration pursuant to Section 3(a)), and the Partnership shall pay all Registration 

Expenses in connection therewith. Any Holder requesting inclusion in a Demand Registration 

may, at any time up to the time of effectiveness or, if applicable, pricing of the Demand 

Registration Statement revoke such request by delivering written notice to the Partnership 

revoking such requested inclusion.  For the avoidance of doubt, a piggy back Registration shall 

not count as a Demand Registration. 

4. Piggy-Back Registration.  Subject to the limitations contained in this Agreement 

(including Section 6) and the last sentence of this paragraph, if the Partnership proposes to file a 

registration statement under the Act with respect to an offering by it for its own account of any 

class of security (other than a registration statement on Form S-4 or S-8 or successor forms 

thereto or filed in connection with an exchange offer or an offering of securities solely to the 

Partnership’s existing unitholders), then the Partnership shall in each case give written notice of 

such proposed filing to the Holders at least 20 days before the anticipated filing date, and such 

notice shall offer such Holders the opportunity to register such number of Registrable Securities 

as each such Holder may request.  Upon the written request of any Holder of Registrable 

Securities made within 5 days of receipt of such notice, the Partnership shall use its Best Efforts 

to cause the managing underwriter or underwriters of a proposed underwritten offering to permit 

the Holders requested to be included in the Registration of such offering to include such 

securities in such offering on the same terms and conditions as any similar securities of the 

Partnership included therein.  Notwithstanding the foregoing, if in the managing underwriter’s or 

underwriters’ opinion, the total amount or kind of securities which the Holders, the Partnership 

and any other Persons intend to include in such offering is sufficiently large to materially and 

adversely affect the success or offering price of such offering, then the amount or kind of 

securities to be offered for the accounts of Holders shall be reduced pro rata to the extent 

necessary to reduce the total amount of securities to be included in such offering to the amount 

recommended by such managing underwriter; provided, however, that if securities are being 

offered for the account of other Persons as well as the Partnership, such reduction shall not 

represent a greater fraction of the number of securities intended to be offered by Holders than the 

fraction of similar reductions imposed on such other Persons other than the Partnership over the 

amount of securities they intended to offer.  

5. Underwritten Offerings.  

(a) If the Holders of a majority in aggregate number of Registrable Securities 

so elect during a time which there are Registrable Securities, an offering of such Registrable 

Securities pursuant to any Demand Registration or any particular offering or take-down under 
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the Shelf Registration Statement shall be in the form of an underwritten offering.  If any 

Registration pursuant to the Shelf Registration Statement or any Demand Registration is in the 

form of an underwritten offering, such Registration shall be in the form of a firm commitment 

undertaking, and the Partnership will select and obtain the investment banker or investment 

bankers and manager or managers that will administer the offering; provided, however, that such 

investment bankers and managers must be reasonably satisfactory to the Holders of a majority in 

aggregate number of Registrable Securities to be registered.  No Holder may participate in any 

underwritten Registration hereunder unless such Holder (a) agrees to sell its securities on the 

basis provided in any underwriting arrangements approved by the Persons entitled hereunder to 

approve such arrangements (i.e. a majority in aggregate number of the Holders participating in 

any such Registration pursuant to the Shelf Registration Statement or any Demand Registration 

or the applicable Persons pursuant to a piggy-back Registration) and (b) completes and executes 

all questionnaires, powers of attorney, indemnities, underwriting agreements and other 

documents reasonably required under the terms of such underwriting arrangements.  If the 

managing underwriter or underwriters of such offering advise the Partnership and the Holders in 

writing that in their opinion the aggregate number of Registrable Securities requested to be 

included in such offering is sufficiently large to materially and adversely affect the success or 

offering price of such offering, the Partnership will include in such Registration only the 

aggregate number of such Registrable Securities which in the opinion of such managing 

underwriter or underwriters can be sold without any such material adverse effect, and such 

securities shall be allocated pro rata among the Holders on the basis of the number of Registrable 

Securities requested to be included in such Registration by their Holders. 

(b) Notwithstanding anything contained in this Agreement to the contrary, the 

Partnership shall not be required to conduct an underwritten offering pursuant to this Agreement 

(i) with respect to any offering that would result in net proceeds of less than $20 million to the 

participating Holders, (ii) more than two times during any calendar year or (iii) more than three 

times in the aggregate. 

In the event of such an underwritten offering conducted as contemplated in 

Section 5(a), the Partnership shall enter into a standard underwriting agreement with the 

underwriters and shall: 

A. upon request, furnish to the Holders and each underwriter, if any, 

in such substance and scope as they may reasonably request and as are 

customarily made by the Partnership to underwriters in primary underwritten 

offerings, upon the date of closing of any sale of Registrable Securities in an 

Underwritten Offering: 

(x) an officer’s certificate, dated the date of such closing, 

confirming, as of the date thereof, such matters as such 

parties may reasonably request; 

(y) opinions, each dated the date of such closing, of counsel 

(inside and outside) to the Partnership covering such 

matters as are customarily covered in legal opinions to 
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underwriters in connection with primary underwritten 

offerings of securities by the Partnership; and 

(z) customary comfort letters, dated the date of such closing, 

from the Partnership’s independent accountants (and from 

any other accountants whose report is contained or 

incorporated by reference in the Shelf Registration 

Statement), in the customary form and covering matters of 

the type customarily covered in comfort letters to 

underwriters in connection with primary underwritten 

offerings of securities; provided, that if the Partnership has 

used its Best Efforts to obtain such letters, the Partnership 

shall not be responsible if the accountants do not agree to 

deliver same;  

B. set forth in full in the underwriting agreement, if any, 

indemnification provisions and procedures which provide rights no less protective 

than those set forth in Section 10 hereof with respect to all parties indemnified; 

and 

C. deliver such other documents and certificates as may be reasonably 

requested by such parties to evidence compliance with clause (A) above and with 

any customary conditions contained in the underwriting agreement or other 

agreement entered into by the Holders pursuant to this clause (i). 

6. Registration Procedures.  

(a) In connection with any Registration Statement, the Partnership will use its 

Best Efforts to effect the Registration of such Registrable Securities upon the terms and 

conditions hereof to permit the sale of such Registrable Securities by Holders thereof in 

accordance with the intended method of disposition thereof as quickly as practical (subject to the 

terms of this Agreement), and in connection with any such request, the Partnership will as 

expeditiously as practical: 

(i) Subject to any notice by the Partnership in accordance with this 

Section 6(a)(i) of the existence of any fact or event of the kind described in Section 

6(a)(iii)D, upon the occurrence of any event that would cause any Registration Statement 

or the related prospectus or prospectus supplement (A) to contain a material misstatement 

or omission or (B) not be effective and usable for resale of Registrable Securities, the 

Partnership shall file promptly an appropriate amendment or supplement to or a 

document to be incorporated by reference into such Registration Statement or a report 

filed with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange 

Act, in the case of clause (A), correcting any such misstatement or omission, and, in the 

case of either clause (A) or (B), use its Best Efforts to cause any such amendment to be 

declared effective and such Registration Statement and the related prospectus or 

prospectus supplement to become usable for their intended purposes as soon as 

practicable thereafter.   
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(ii) Prepare and file with the Commission such amendments and post-

effective amendments to any Registration Statement as may be necessary to keep such 

Registration Statement effective as provided in this Agreement; cause the related 

prospectus to be supplemented by any required prospectus supplement, and as so 

supplemented to be filed pursuant to Rule 424 under the Act, and to comply fully with 

the applicable provisions of Rules 424 and 430A under the Act in a timely manner; and 

comply with the provisions of the Act with respect to the disposition of all securities 

covered by such Registration Statement during the applicable period in accordance with 

the intended method or methods of distribution by the sellers thereof set forth in such 

Registration Statement or supplement to the prospectus. 

(iii) Advise the underwriter(s), if any, and, in the case of (A), (B) and 

(C) below, the applicable Holders promptly and, if requested by such Persons, to confirm 

such advice in writing: 

A. when the prospectus or any prospectus supplement or post-

effective amendment has been filed, and, with respect to such Shelf Registration 

Statement or any post-effective amendment thereto, when the same has become 

effective; 

B. of any request by the Commission for amendments to any 

Registration Statement or amendments or supplements to the prospectus or for 

additional information relating thereto; 

C. of the issuance by the Commission of any stop order suspending 

the effectiveness of any Registration Statement under the Act or of the suspension 

by any state securities commission of the qualification of the Registrable 

Securities for offering or sale in any jurisdiction, or the initiation of any 

proceeding for any of the preceding purposes; or 

D. of the existence (but not the nature) of any fact or the happening of 

any event, during the effective period, that makes any statement of a material fact 

made in any Registration Statement, the related prospectus, any amendment or 

supplement thereto, or any document incorporated by reference therein untrue, or 

that requires the making of any additions to or changes in any Registration 

Statement, the related prospectus or any amendment or supplement thereto in 

order to make the statements therein not misleading. 

If at any time the Commission shall issue any stop order suspending the 

effectiveness of any Registration Statement, or any state securities commission or other 

regulatory authority shall issue an order suspending the qualification or exemption from 

qualification of the Registrable Securities under state securities or Blue Sky Laws, the 

Partnership shall use its Best Efforts to obtain the withdrawal or lifting of such order at the 

earliest possible time. 

(iv) Furnish to counsel for the Holders and each of the underwriter(s), 

if any, before filing with the Commission, a copy of any Registration Statement and 
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copies of any prospectus included therein or any amendments or supplements to either of 

any Registration Statement or prospectus (other than documents incorporated by 

reference after the initial filing of any Registration Statement), which documents will be 

subject to the review of such counsel and underwriter(s), if any, for a period of no less 

than three business days, and the Partnership will not file a Registration Statement 

relating to any Demand Registration or the Shelf Registration Statement or any 

prospectus or any amendment or supplement to any such Registration Statement 

prospectus (other than documents incorporated by reference) to which such counsel or the 

underwriter(s), if any, shall reasonably object within three business days after the receipt 

thereof. 

(v) Make available pursuant to a confidentiality and non-use 

agreement at reasonable times for inspection by one or more representatives of the 

Holders any underwriter, if any, participating in any distribution pursuant to any 

Registration Statement, and any attorney or accountant retained by the Holders or any of 

the underwriter(s), all financial and other records, pertinent corporate documents and 

properties of the Partnership as shall be reasonably necessary to enable them to exercise 

any applicable due diligence responsibilities and to supply all information reasonably 

requested by any such representative or representatives of the Holders, underwriter, 

attorney or accountant in connection with such Registration Statement after the filing 

thereof and before its effectiveness; provided, however, that the Holders shall be 

responsible for ensuring that any such information shall be kept confidential and not used 

for any purpose other than as contemplated hereby. 

(vi) If requested by the Holders or the underwriter(s), if any, in 

connection with any Registration pursuant to the Shelf Registration Statement or any 

Demand Registration incorporate in the relevant Registration Statement or prospectus, 

pursuant to a prospectus supplement or post-effective amendment if necessary, such non-

confidential information as the Holders and underwriter(s), if any, may reasonably 

request to have included therein, including: (1) information relating to the “Plan of 

Distribution” of the Registrable Securities, (2) information with respect to the number of 

Registrable Securities being sold, (3) the purchase price being paid therefor and (4) any 

other terms of the offering of the Registrable Securities to be sold in such offering; and 

make all required filings of such prospectus supplement or post-effective amendment as 

soon as reasonably practicable after the Partnership is notified of the matters to be 

incorporated in such prospectus supplement or post-effective amendment. 

(vii) Furnish to the Holders and each of the underwriter(s), if any, 

without charge, at least one copy of any Registration Statement, as first filed with the 

Commission, and of each amendment thereto (and any documents incorporated by 

reference therein or exhibits thereto (or exhibits incorporated in such exhibits by 

reference) as such Person may request in writing). 

(viii) Deliver to the Holders and each of the underwriter(s), if any, 

without charge, as many copies of the prospectus (including each preliminary prospectus) 

and any amendment or supplement thereto as such Persons reasonably may request. 
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(ix) Before any public offering of Registrable Securities, cooperate 

with the Holders, the underwriter(s), if any, and their respective counsel in connection 

with the Registration and qualification of the Registrable Securities under the securities 

or Blue Sky Laws of such jurisdictions as the Holders or underwriter(s), if any, may 

reasonably request and do any and all other acts or things necessary or reasonably 

advisable to enable the disposition in such jurisdictions of the Registrable Securities 

covered by the Shelf Registration Statement; provided, however, that the Partnership 

shall not be required (A) to register or qualify as a foreign limited partnership or a dealer 

of securities where it is not now so qualified or to take any action that would subject it to 

the service of process in any jurisdiction where it is not now so subject or (B) to subject 

itself to taxation in any such jurisdiction if it is not now so subject. 

(x) Cooperate with the Holders and the underwriter(s), if any, to 

facilitate the timely preparation and delivery of certificates representing Registrable 

Securities to be sold and not bearing any restrictive legends (unless required by 

applicable securities Laws); and enable such Registrable Securities to be in such 

denominations and registered in such names as the Holders or the underwriter(s), if any, 

may reasonably request within a reasonable time before any sale of Registrable Securities 

made by such underwriter(s). 

(xi) Use its Best Efforts to cause the Registrable Securities covered by 

any Registration Statement to be registered with or approved by such other U.S. 

governmental agencies or authorities as may be necessary to enable the seller or sellers 

thereof or the underwriter(s), if any, to consummate the disposition of such Registrable 

Securities, subject to the proviso in clause (j) above. 

(xii) If any fact or event contemplated by Section 6(a)(iii)(D) hereof 

shall exist or have occurred, use its Best Efforts to prepare a supplement or post-effective 

amendment to any applicable Registration Statement or related prospectus or any 

document incorporated therein by reference or file any other required document so that, 

as thereafter delivered to the purchasers of Registrable Securities, the prospectus will not 

contain an untrue statement of a material fact or omit to state any material fact required to 

be stated therein or necessary to make the statements therein not misleading. 

(xiii) Provide CUSIP numbers for all Registrable Securities not later 

than the effective date of any applicable Shelf Registration Statement and provide the 

transfer agent with certificates for the Registrable Securities that are in a form eligible for 

transfer in accordance with applicable requirements. 

(xiv) Cooperate and assist in any filings required to be made with the 

NASD and in the performance of any due diligence investigation by any underwriter that 

is required to be retained in accordance with the rules and regulations of the NASD. 

(xv) Otherwise use its Best Efforts to comply with all applicable rules 

and regulations of the Commission and all reporting requirements under the rules and 

regulations of the Act and the Exchange Act. 



 11 

(b) The Holders agree that, upon receipt of any notice from the Partnership of 

the existence of any fact of the kind described in Section 6(a)(iii)D hereof, the Holders will, and 

will use its Best Efforts to cause any underwriter(s) in an underwritten offering to, forthwith 

discontinue disposition of Registrable Securities pursuant to such Registration Statement until: 

(i) the Holders have received copies of the supplemented or amended 

prospectus contemplated by Section 6(a)(viii) hereof; or 

(ii) the Holders are advised in writing by the Partnership that the use of 

the prospectus may be resumed. 

If so directed by the Partnership, the Holders will deliver to the Partnership (at the 

Partnership’s expense) all copies, other than permanent file copies then in the Holders’ 

possession, of the prospectus covering such Registrable Securities that was current at the time of 

receipt of such notice of suspension.  

(c) Each Holder shall furnish to the Partnership in writing, as soon as 

practicable after the Closing Date, the information specified in Items 507 and 508 of Regulation 

S-K under the Act and any other information reasonably requested by the Partnership for 

inclusion in any Registration Statement pursuant to the Act and covered by this Agreement.  

Notwithstanding Sections 2(a) or 3(a), the Partnership shall not be required to file any such 

Registration Statement or include any Holder in any Registration Statement until such Holder 

has complied with the immediately preceding sentence.  In addition, each Holder shall promptly 

furnish to the Partnership (i) any additional information required to be disclosed in such 

Registration Statement in order to make the information previously furnished to the Partnership 

by the Holders not materially misleading and (ii) any additional information as may be 

reasonably requested by the Partnership for inclusion in any new prospectus or prospectus 

supplement or post-effective amendment.  Each Holder executing this Agreement represents that 

it has not prepared or had prepared on its behalf or used or referred to, and agrees that it will not 

prepare or have prepared on its behalf or use or refer to, any Free Writing Prospectus, and has 

not distributed and will not distribute any written materials in connection with the offer or sale of 

the Registrable Securities without the prior express written consent of the Partnership and, in 

connection with any underwritten offering, the underwriters. Any such Free Writing Prospectus 

consented to by the Partnership and the underwriters, as the case may be, is hereinafter referred 

to as a “Permitted Free Writing Prospectus.” The Partnership represents and agrees that it has 

treated and will treat, as the case may be, each Permitted Free Writing Prospectus as an Issuer 

Free Writing Prospectus, including in respect of timely filing with the Commission, legending 

and record keeping.  The Partnership will use its commercially reasonable efforts to furnish a 

copy of any proposed Permitted Free Writing Prospectus to Holders participating in a 

Registration (but excluding any piggy-back Registration) not later than two (2) business days 

prior to such filing.  

(d) Periods Where no Registration is Required.  Notwithstanding anything to 

the contrary in this Agreement, the Partnership will not be required to file, amend or supplement 

any Registration Statement or to register (and the Holders will not be permitted to Transfer 

pursuant to any Registration Statement) any Registrable Securities pursuant to this Agreement:  

(i) during a reasonable period of time, not to exceed 90 days, following the distribution of other 
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securities pursuant to a registered underwritten public offering if such offering was commenced 

prior to the time the Partnership receives the request contemplated by this Agreement or (ii) 

during a reasonable period of time, not to exceed 60 consecutive days or 120 days in any 

calendar year, after which the Partnership has determined that an event has occurred and is 

continuing and a Registration of Registrable Securities pursuant to this Agreement would in the 

Partnership’s reasonable judgment, contain an untrue statement of a material fact or omit to state 

a material fact required to be stated therein or necessary to make the statements therein not 

misleading or the Partnership reasonably determines that the disclosure of such event at such 

time would or could reasonably be expected to either (A) have a material adverse effect on the 

business or prospects of the Partnership and its subsidiaries, taken as a whole, or (B) adversely 

affect a financing, acquisition or material transaction (existing or planned).  Each Holder, by its 

acceptance of a Registrable Security, agrees to hold in confidence any communication by the 

Partnership relating to an event described in Section 6(d).   

(e) No other Person, including the Partnership (but excluding another Holder), 

shall be permitted to offer securities under the Shelf Registration Statement or any such Demand 

Registration unless (i) Holders of a majority of the Registrable Securities requesting to 

participate in such Registration shall consent in writing or (ii) the Partnership has an obligation 

to include such securities in such Registration. 

(f) The Partnership shall be responsible for all Registration expenses incident 

to the Partnership’s performance of or compliance with this Agreement, including all registration 

and filing fees, fees and expenses of compliance with securities or Blue Sky Laws (including 

fees and disbursements of the Partnership’s counsel in connection with blue sky qualifications of 

the Registrable Securities), rating agency fees, printing expenses, messenger and delivery 

expenses, internal expenses (including all salaries and expenses of its officers and employees 

performing legal or accounting duties), the fees and expenses incurred in connection with the 

listing of the securities to be registered on each securities exchange on which similar securities 

issued by the Partnership are then listed, if any, and fees and disbursements of counsel for the 

Partnership and its independent certified public accountants (including the expenses of any 

special audit or “comfort” letters required by or incident to such performance), securities acts 

liability insurance (if the Partnership elects to obtain such insurance), the fees and expenses of 

any special experts retained by the Partnership in connection with such Registration, fees and 

expenses of other persons retained by the Partnership, reasonable fees and expenses (except for 

travel expenses) of one (1) counsel (who shall be reasonably acceptable to the Partnership) for 

the Holders incurred in connection with each Registration hereunder, except for (i) any 

underwriting fees, discounts or commissions or transfer taxes attributable to the sale of 

Registrable Securities and (ii) out of pocket expenses of the Holders (or the agents who manage 

their accounts), other than those reasonable fees of one (1) counsel for the Holders specifically 

referred to in this Section 6(f), (all such included expenses being herein called “Registration 

Expenses”).    
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7. Holdback Agreement.   

(a) Restrictions on Sale by Holders of Registrable Securities.   

(i) Each Holder agrees not to, and to cause its Affiliates not to, 

Transfer any legal or beneficial interest in any Units, Registrable Securities or any other 

Partnership interests issued in respect thereof in violation of the Act or any other 

applicable securities Law.  For purposes of this Agreement, the term “Transfer” means 

any action by a Holder or its Affiliates to lend, offer, pledge, sell, contract to sell, sell any 

option or contract to purchase, purchase any option or contract to sell, grant any option, 

right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any 

legal or beneficial interest in any Units, Registrable Securities or any other Partnership 

interests issued in respect thereof. 

(ii) To the extent not inconsistent with applicable Law, each Holder of 

Registrable Securities whose securities are included in a Registration Statement agrees 

not (and to cause its Affiliates not) (x) to effect any Transfer or distribution of any 

securities of the Partnership, or any securities convertible into or exchangeable or 

exercisable for such securities, or (y) enter into any swap or other arrangement that 

transfers to another, in whole or in part, any of the economic consequences of ownership 

of securities of the Partnership, including a sale pursuant to Rule 144 under the Act, 

during the 7 days prior to, and during the 90 day period beginning on, the closing of any 

registered offering of Partnership securities (the “Holdback Period”), if and to the extent 

requested by the Partnership in the case of a non-underwritten public offering or if and to 

the extent requested by the managing underwriter or underwriters in the case of an 

underwritten public offering; provided, however, that if the Partnership, its general 

partner or the ultimate parent of its general partner or any subsidiary of such ultimate 

parent or any officer or director of any such party is or becomes subject to a shorter lock-

up period or receives more advantageous terms relating to the lock-up period under any 

lock-up agreement (including as a result of any discretionary waiver or termination of the 

restrictions of any or all of such agreements by the Partnership or the underwriters), then 

the Holdback Period shall be such shorter period and also on such more advantageous 

terms.  The provisions of this Section 7 shall not apply to the Transfer of any securities to 

an underwriter pursuant to an underwritten offering.  Any such lock-up agreements 

signed by the Holders shall contain reasonable and customary exceptions, including the 

right of a Holder to make transfers to certain Affiliates.   

(b) Restrictions on Sale by the Partnership and Others.  The Partnership 

agrees not to effect any public sale or distribution of any securities similar to those being 

registered, or any securities convertible into or exchangeable or exercisable for such securities 

(other than any such sale or distribution of such securities in connection with any merger, 

conversion or consolidation by the Partnership or any subsidiary thereof or the acquisition by the 

Partnership or a subsidiary thereof of the capital stock or other equity or all or substantially all of 

the assets or any other person or entity or in connection with an employee stock option or benefit 

plan), during the 7 days prior to, and during the 90 day period beginning on, the closing date of 

any underwritten offering in which the Holders of Registrable Securities are participating 
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pursuant to a Registration Statement (except as part of such Registration), if and to the extent 

requested by the managing underwriter or underwriters thereof. 

8. Stop Transfer Instructions and Legends.  The Partnership may adopt any 

procedures and take any steps it deems reasonably necessary to prevent any Transfers of Units, 

Registrable Securities or other securities issued by the Partnership in respect of any such 

securities by Holders in violation of Sections 6-7, including issuing stop transfer orders to its 

transfer agent.  In addition, each Holder acknowledges and agrees that each certificate 

representing any Unit, Registrable Security or other security issued by the Partnership in respect 

of any such security shall bear the following restrictive legend:  

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT 

BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.  THE 

SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY 

NOT BE SOLD, PLEDGED, HYPOTHECATED, ASSIGNED OR 

OTHERWISE TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE 

REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE 

SECURITIES ACT OF 1933 (AS AMENDED, OR APPLICABLE STATE 

SECURITIES LAWS OR ANY RULE OR REGULATION PROMULGATED 

THEREUNDER) OR AN OPINION OF COUNSEL SATISFACTORY TO THE 

PARTNERSHIP’S COUNSEL THAT REGISTRATION IS NOT REQUIRED 

UNDER SAID ACT OR THE SUBMISSION TO THE PARTNERSHIP’S 

COUNSEL OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO 

THE PARTNERSHIP TO THE EFFECT THAT ANY SUCH TRANSFER 

SHALL NOT BE IN VIOLATION OF SAID ACT OF 1933.  

 THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT 

TO RESTRICTIONS ON TRANSFER AND CERTAIN OTHER CONDITIONS, 

AS SPECIFIED IN THE REGISTRATION RIGHTS AGREEMENT OF EVEN 

DATE HEREWITH AMONG GENESIS ENERGY, L.P., THE UNITHOLDER 

LISTED ON THIS CERTIFICATE, AND OTHERS.” 

9. Rule 144.  The Partnership covenants that it will file the reports required to be 

filed by it under the Act and the Exchange Act and the rules and regulations adopted by the 

Commission thereunder; and it will take such further action as any Holder of Registrable 

Securities may reasonably request, all to the extent required from time to time to enable such 

Holder to sell Registrable Securities without registration under the Act within the limitation of 

the exemptions provided by (a) Rule 144 under the Act, as such Rule may be amended from time 

to time, or (b) any similar rule or regulation hereafter adopted by the Commission.  Upon the 

request of any Holder of Registrable Securities, the Partnership will deliver to such Holder a 

written statement as to whether it has complied with such requirements. 

10. Indemnification; Contribution. 

(a) Indemnification by the Partnership.  The Partnership agrees to 

RELEASE, DEFEND, INDEMNIFY, PROTECT AND HOLD HARMLESS, to the full 

extent permitted by law, each Holder of Registrable Securities, its officers, directors and agents 
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and each person or entity who controls such Holder (within the meaning of the Act) against all 

losses, claims, damages, liabilities and expenses caused by any untrue or alleged untrue 

statement of material fact contained in any Registration Statement (or an amendment thereto), 

prospectus or preliminary prospectus (or an amendment or supplement thereto), or Issuer Free 

Writing Prospectus (or amendment or supplement thereto) or any omission or alleged omission 

to state therein a material fact required to be stated therein or necessary to make the statements 

therein (in case of a prospectus or preliminary prospectus, in the light of the circumstances under 

which they were made) not misleading, except insofar as the same are caused by or contained in 

any information with respect to such Holder furnished in writing to the Partnership by such 

Holder expressly for use therein.  The Partnership will also indemnify any underwriters of the 

Registrable Securities, their officers and directors and each person or entity who controls such 

underwriters (within the meaning of the Act) to the same extent as provided above with respect 

to the indemnification of the Holders of Registrable Securities. 

(b) Indemnification by Holders.  In connection with any Registration 

Statement in which a Holder of Registrable Securities is participating, each such Holder will 

furnish to the Partnership in writing such information with respect to such Holder as is required 

to be included therein for use in connection with any such Registration Statement (or an 

amendment thereto), prospectus or preliminary prospectus (or an amendment thereto), or Issuer 

Free Writing Prospectus (or amendment or supplement thereto) and agrees to RELEASE, 

DEFEND, INDEMNIFY, PROTECT AND HOLD HARMLESS, to the extent permitted by 

law, the Partnership, and its directors and officers, and affiliates of any of them (within the 

meaning of the Act) against any losses, claims, damages, liabilities and expenses resulting from 

any untrue or alleged untrue statement of a material fact or any omission or alleged omission of a 

material fact required to be stated in Registration Statement (or an amendment thereto), 

prospectus or preliminary prospectus (or an amendment or supplement thereto), or Issuer Free 

Writing Prospectus (or amendment or supplement thereto) or any amendment thereof or 

supplement thereto or necessary to make the statements therein (in the case of a prospectus or 

preliminary prospectus, in the light of the circumstances under which they were made) not 

misleading, to the extent, but only to the extent, that such untrue statement or omission is 

contained in any information with respect to such Holder so furnished in writing by such Holder 

expressly for use therein, provided, however, that the aggregate amount which any such Holder 

shall be required to pay pursuant to this Section 10(b) and Section 10(c) shall in no case be 

greater than the amount of the net proceeds received by such person upon the sale of the 

Registrable Securities pursuant to the Registration Statement giving rise to such claim. 

(c) Conduct of Indemnification Proceedings.  Any person or entity entitled to 

indemnification hereunder agrees to give prompt written notice to the indemnifying party after 

the receipt by such person or entity of any written notice of the commencement of any action, 

suit, proceeding or investigation or threat thereof made in writing for which such person or entity 

will claim indemnification or contribution pursuant to this Agreement (but the failure to so notify 

the indemnifying party shall not relieve such indemnifying party from any liability hereunder to 

the extent that it is not materially prejudiced as a result thereof and in any event shall not relieve 

it from liability which it may have otherwise than on account of this Section 10) and, unless in 

the reasonable judgment of such indemnified party a conflict of interest may exist between such 

indemnified party and the indemnifying party with respect to such claim, permit the 

indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to 
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such indemnified party.  Whether or not such defense is assumed by the indemnifying party, the 

indemnifying party will not be subject to any liability for any settlement made without its 

consent (but such consent will not be unreasonably withheld).  No indemnifying party will 

consent to entry of any judgment or enter into any settlement which does not include as an 

unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a 

release from all liability in respect of such claim or litigation.  If the indemnifying party is not 

entitled to, or elects not to, assume the defense of a claim, it will not be obligated to pay the fees 

and expenses of more than one (1) counsel with respect to such claim, unless in the reasonable 

judgment of any indemnified party a conflict of interest may exist between such indemnified 

party and any other of such indemnified parties with respect to such claim, in which event the 

indemnifying party shall be obligated to pay the fees and expenses of such additional counsel or 

counsels. 

(d) Contribution.  If for any reason the indemnity provided for in this 

Section 10 is unavailable to, or is insufficient to hold harmless, an indemnified party, then the 

indemnifying party shall contribute to the amount paid or payable by the indemnified party as a 

result of such losses, claims, damages, liabilities or expenses (i) in such proportion as is 

appropriate to reflect the relative benefits received by the indemnifying party on the one hand 

and the indemnified party on the other or (ii) if the allocation provided by clause (i) above is not 

permitted by applicable law, or provides a lesser sum to the indemnified party than the amount 

hereinafter calculated, in such proportion as is appropriate to reflect not only the relative benefits 

received by the indemnifying party on the one hand and the indemnified party on the other but 

also the relative fault of the indemnifying party and the indemnified party as well as any other 

relevant equitable considerations.  The relative fault of such indemnifying party and indemnified 

parties shall be determined by reference to, among other things, whether any action in question, 

including any untrue or alleged untrue statement of a material fact or omission or alleged 

omission to state a material fact, has been made by, or relates to information supplied by, such 

indemnifying party or indemnified parties; and the parties’ relative intent, knowledge, access to 

information and opportunity to correct or prevent such action, statement or omission.  The 

amount paid or payable by a party as a result of the losses, claims, damages, abilities and 

expenses referred to above shall be deemed to include, subject to the limitations set forth in this 

Section 10(d), any legal or other fees or expenses reasonably incurred by such party in 

connection with any investigation or proceeding to the extent such party would have been 

indemnified for such fees or expenses if the indemnification provided for in this Section 10 was 

available to such party in accordance with its terms. 

The parties hereto agree that it would not be just and equitable if contribution 

pursuant to this Section 10(d) were determined by pro rata allocation or by any other method of 

allocation which does not take account of the equitable considerations referred to in the 

immediately preceding paragraph.  No person or entity guilty of fraudulent misrepresentation 

(within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person 

or entity who was not guilty of such fraudulent misrepresentation. 

If indemnification is available under this Section 10, the indemnifying parties 

shall indemnify each indemnified party to the full extent provided in Section 10(a) and Section 

10(b) without regard to the relative fault of said indemnifying party or indemnified party or any 

other equitable consideration provided for in this Section 10(d).  Notwithstanding anything in 
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this Section 10(d) to the contrary, no indemnifying party (other than the Company) shall be 

required pursuant to this Section 10(d) to contribute any amount in excess of the net proceeds 

received by such indemnifying party for the sale of Registrable Securities in the offering to 

which the losses, claims, damages or liabilities of the indemnified parties relate, less the amount 

of any indemnification payment made by such indemnifying party pursuant to Sections 10(b) and 

10(c). 

11. Representations and Warranties.   

(a) The Partnership herby represents and warrants to the Holders as follows: 

(i) The Partnership is an entity duly created, formed or organized, 

validly existing, and in good standing under the Laws of the jurisdiction of its creation, 

formation, or organization.  There is no pending or, to the Partnership’s knowledge, 

threatened action (or basis therefor) for the dissolution, liquidation, insolvency, or 

rehabilitation of the Partnership. 

(ii) The Partnership has the power and authority to execute and deliver 

this Agreement and to perform and consummate the transactions contemplated herein.  

The Partnership has taken all actions necessary to authorize the execution and delivery of 

this Agreement, the performance of its obligations hereunder, and the consummation of 

the transactions contemplated herein.  This Agreement has been duly authorized, 

executed, and delivered by, and is enforceable against, the Partnership 

(iii) The execution and the delivery of this Agreement by the 

Partnership and the performance and consummation of the transactions contemplated 

herein by the Partnership will not (i) breach any provision of its organizational 

documents, (ii) breach any Law to which the Partnership is subject, (iii) breach any 

contract or order to which the Partnership is a party or by which the Partnership is bound 

or to which any of the Partnership’s assets is subject, or (iv) require any approval, 

consent, ratification, permission, waiver or authorization not already obtained, except in 

the case of clauses (ii), (iii) and (iv) as would not have a material adverse affect on the 

ability of the Partnership to perform its obligations hereunder and consummate the 

transactions contemplated herein. 

(b) Each Unitholder hereby represents and warrants, jointly and severally, to 

the Partnership as follows: 

(i) Each Unitholder is duly organized, validly existing, and in good 

standing under the Laws of the jurisdiction of its creation, formation, or organization.  

There is no pending or, to such Unitholder’s knowledge, threatened action (or basis 

therefor) for the dissolution, liquidation, insolvency, or rehabilitation of such Unitholder. 

(ii) Each Unitholder has the power and authority to execute and deliver 

this Agreement and to perform and consummate the transactions contemplated herein.  

Each Unitholder has taken all actions necessary to authorize the execution and delivery of 

this Agreement, the performance of its obligations hereunder, and the consummation of 
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the transactions contemplated herein.  This Agreement has been duly authorized, 

executed, and delivered by, and is enforceable against, each Unitholder. 

(iii) The execution and the delivery of this Agreement by each 

Unitholder and the performance and consummation of the transactions contemplated 

herein by such Unitholder will not (i) breach any provision of its organizational 

documents, (ii) breach any Law to which such Unitholder is subject, (iii) breach any 

contract or order to which such Unitholder is a party or by which such Unitholder is 

bound or to which any of such Unitholder’s assets is subject, or (iv) require any approval, 

consent, ratification, permission, waiver or authorization not already obtained, except in 

the case of clauses (ii), (iii) and (iv) as would not have a material adverse affect on the 

ability of the Unitholder to perform its obligations hereunder and consummate the 

transactions contemplated herein. 

(iv) Each Unitholder is a “sophisticated investor” as such term is 

contemplated by applicable securities Laws (including the related jurisprudence); 

(v) It understands and agrees that (A) the Units and the Registrable 

Securities may not be sold, pledged, hypothecated or otherwise transferred unless they 

are registered under the Act and applicable state securities Laws or an exemption from 

such registration is available and (B) the Units and Registrable Securities will bear the 

legend specified in Section 8; 

(vi) It has adequate means of providing for its current needs and 

possible contingencies, is able to bear the economic risks of this investment and has a 

sufficient net worth to sustain a loss of its entire investment in the Partnership if such loss 

should occur; 

(vii) It has such knowledge and experience in financial and business 

matters as to be capable of evaluating the merits and risks of an investment in the 

Partnership; and 

(viii) It has made its own inquiry and investigation into and based 

thereon has formed an independent judgment concerning the Partnership and the 

Registrable Securities, and has been furnished with or given adequate access to such 

information about the Partnership and the Registrable Securities as it has requested. 

12. Assignment of Registration Rights.  The rights of the Holders under this 

Agreement with respect to any Registrable Securities may be assigned to any Person who 

acquires all or a portion of such Registrable Securities.  Any assignment of Registration rights 

pursuant to this Section 12 shall be effective upon receipt by the Partnership of (i) written notice 

from the assignor (A) stating the name and address of any assignee, (B) describing the manner in 

which the assignee acquired the Registrable Securities from the assignor and (C) identifying the 

Registrable Securities with respect to which the rights under this Agreement are being assigned, 

(ii) a certificate signed by the assignee assuming all obligations of the assignor under this 

Agreement and agreeing to be party to this Agreement and (iii) any other certificate or document 

that the Partnership might reasonably require.  
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13. Miscellaneous. 

(a) Entire Agreement.  This agreement constitutes the entire agreement 

between the parties and supersedes any prior understandings, agreement or representations by or 

between the parties (other than those contained in any confidentiality agreement between the 

parties, dated as of the date hereof), written or oral, to the extent they have related in any way to 

the subject matter hereof. 

(b) Parties Bound by Agreement.  This Agreement shall be binding upon and 

inure to the benefit of the Parties named herein and, subject to Section 12, their respective 

successors and permitted assigns. 

(c) Counterparts.  This Agreement may be executed in counterparts, each of 

which shall be deemed an original but which together shall constitute one and the same 

instrument. 

(d) Governing Law.   

(i) THIS AGREEMENT SHALL BE GOVERNED BY AND 

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS 

WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW 

PROVISION OR RULE (WHETHER OF THE STATE OF TEXAS OR ANY OTHER 

JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF 

ANY JURISDICTION OTHER THAN THE STATE OF TEXAS. 

(ii) EACH PARTY HERETO HEREBY IRREVOCABLY AND 

UNCONDITIONALLY CONSENTS TO SUBMIT TO THE JURISDICTION OF THE 

COMPETENT COURTS OF THE STATE OF TEXAS AND OF THE UNITED 

STATES OF AMERICA, IN EACH CASE LOCATED IN HOUSTON, TEXAS (THE 

“COURTS”) FOR ANY LITIGATION ARISING OUT OF OR RELATING TO THIS 

AGREEMENT (AND AGREES NOT TO COMMENCE ANY LITIGATION 

RELATING THERETO EXCEPT IN THE COURTS), WAIVES ANY OBJECTION TO 

THE LAYING OF VENUE OF ANY SUCH LITIGATION IN THE COURTS AND 

AGREES NOT TO PLEAD OR CLAIM IN ANY COURT THAT SUCH LITIGATION 

BROUGHT THEREIN HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.  

(iii) EACH PARTY HERETO HEREBY IRREVOCABLY 

CONSENTS TO THE SERVICE OF PROCESS OF ANY OF THE 

AFOREMENTIONED COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING 

BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED 

MAIL, POSTAGE PREPAID, TO SUCH PARTY AT THE ADDRESS OF SUCH 

PARTY SET FORTH IN OR DESIGNATED PURSUANT TO PARAGRAPH 13 OR 

BY ANY OTHER MEANS PERMITTED BY THE LAWS OF THE STATE OF 

TEXAS. 

(iv) EACH PARTY HERETO ACKNOWLEDGES AND AGREES 

THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS 

LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND 
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THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND 

UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A 

TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR 

INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE 

TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. 

(e) No Inconsistent Agreements.  The Partnership will not hereafter enter into 

any agreement with respect to its securities which is inconsistent with the rights granted to the 

Holders of Registrable Securities in this Agreement. 

(f) Remedies.  The Partnership acknowledges and agrees that each Holder of 

Registrable Securities would be damaged irreparably if any provision of this Agreement is not 

performed in accordance with its specific terms or is otherwise breached.  Accordingly, the 

Partnership agrees that the Holders of Registrable Securities will be entitled to seek an injunction 

or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically 

this Agreement and its terms and provisions in any action instituted in any court of the United 

States or any state thereof having jurisdiction over the parties and the matter, in addition to any 

other remedy to which they may be entitled, at law or in equity. 

(g) Amendments and Waivers.  No amendment of any provision of this 

Agreement shall be valid unless the same shall be in writing and signed by the Partnership and 

each Holder of Registrable Securities or on behalf of each Holder of Registrable Securities by 

their representative.  No waiver by any party hereto of any default, misrepresentation or breach 

of warranty or covenant hereunder, whether intentional or not, shall be deemed to extend to any 

prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or 

affect in any way any rights arising by virtue of any prior or subsequent such occurrence. 

(h) Further Assurances.  Subject to the terms and conditions set forth in this 

Agreement, each of the parties hereto agrees to use all reasonable efforts to take, or to cause to 

be taken, all actions, and to do, or to cause to be done, all things necessary, proper or advisable 

under applicable laws and regulations to consummate and make effective the transactions 

contemplated by this Agreement.  If, at any time after the execution of this Agreement, any 

further action is necessary or desirable to carry out its purposes, the proper officers or directors 

of the Parties hereto shall take or cause to be taken all such necessary action. 

(i) Severability.  Any term or provision of this Agreement that is invalid or 

unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of 

the remaining terms and provisions hereof or the validity or enforceability of the offending term 

or provision in any other situation or in any other jurisdiction. 

(j) No Third Party Beneficiaries.  Except for the indemnification provisions, 

this Agreement shall not confer any rights or remedies upon any Person other than the parties 

and their respective successors and permitted assigns. 

(k) Termination.  This Agreement shall terminate on the earlier to occur of 

(i) the first date on which there are no Registrable Securities and (ii) December 31, 2014; 

provided, however, that the parties’ obligations under this Agreement that are intended to survive 
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termination (such as indemnification obligations set forth in Section 10 and the Partnership’s 

obligations to pay certain expenses as set forth herein) shall continue in full force and effect 

following termination.   

(l) Notices.  All notices, requests, demands, claims and other communications 

hereunder shall be in writing. Any notice, request, demand, claim or other communication 

hereunder shall be deemed duly given two (2) business days after it is sent by registered or 

certified mail, return receipt requested, postage prepaid and addressed to the intended recipient 

as set forth below:  

(i) if to the Partnership: 

Genesis Energy, L.P. 

Attn: Chief Executive Officer 

500 Dallas, Suite 2500 

Houston, TX  77002 

Telephone: (713) 860-2500 

Fax:  (713) 860-2636 

if to the Buyer: 

Q Genesis Acquisition, LLC 

c/o Steve Putman or Corbin J. Robertson III 

601 Jefferson St., Suite 3600 

Houston, Texas  77002 

Fax:  (713) 751-7532 

(with a copy, which shall not constitute notice, to:) 

Andrews Kurth LLP 

Attn: G. Michael O’Leary 

4200 Chase Tower 

600 Travis Street 

Houston, Texas 77002 

Telephone: (713) 220-4360 

Fax:  (713) 220-7130 

if to the Unitholders: 

Denbury Resources, Inc. 

Attn: Chief Executive Officer 

5100 Tennyson Pkwy, Suite 1200 

Plano, TX  75024 

Telephone: (972) 673-2000 

Fax:  (972) 673-2150 
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(with a copy, which shall not constitute notice, to:) 

Baker & Hostetler LLP 

Attn: Donald W. Brodsky 

1000 Louisiana, Suite 2000 

Houston, Texas 77002 

Telephone: (713) 751-1600 

Fax:  (713) 751-1717 

(ii) if to a permitted successor Holder of Registrable Securities at the 

most current address, and with a copy to be sent to each additional address, given by such 

Holder to the Partnership, in writing. 

(iii) Any party hereto may send any notice, request, demand, claim or 

other communication hereunder to the intended recipient at the addresses set forth above 

using any other means (including personal delivery, expedited courier, messenger 

service, telecopy, ordinary mail or electronic mail), but no such notice, request, demand, 

claim or other communication shall be deemed to have been duly given unless and until it 

actually is received by the intended recipient.  Any party may change the address to 

which notices, requests, demands, claims and other communications hereunder are to be 

delivered by giving the other party notice in the manner herein set forth. 

(m) Construction.  The parties hereto have participated jointly in the 

negotiation and drafting of this Agreement.  In the event an ambiguity or question of intent or 

interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto 

and no presumption or burden of proof shall arise favoring or disfavoring any party hereto by 

virtue of the authorship of any of the provisions of this Agreement.  Any reference to any 

federal, state, local or foreign statute or Law shall be deemed also to refer to all rules and 

regulations promulgated thereunder, unless the context requires otherwise.  The word 

“including” shall mean “including, without limitation.”  All personal pronouns used in this 

Agreement, whether used in the masculine, feminine or neuter gender, shall include all other 

genders; the singular shall include the plural, and vice versa.  All references herein to Exhibits, 

Schedules, Articles, Sections or subdivisions thereof shall refer to the corresponding Exhibits, 

Schedules, Article, Section or subdivision thereof of this Agreement unless specific reference is 

made to such exhibits, articles, sections or subdivisions of another document or instrument.  The 

terms “herein,” “hereby,” “hereunder,” “hereof,” “hereinafter,” and other equivalent words refer 

to this Agreement in its entirety and not solely to the particular portion of the Agreement in 

which such word is used.  The words “shall” and “will” are used interchangeably throughout this 

Agreement and shall accordingly be given the same means, regardless of which word is used.  

References to a party hereto shall include its permitted successors and assigns.  Each certificate 

delivered pursuant to this Agreement shall be deemed a part hereof, and any representation, 

warranty or covenant herein referenced or affirmed in such certificate shall be treated as a 

representation, warranty or covenant given in the correlated Section hereof on the date of such 

certificate.  Additionally, any representation, warranty or covenant made in any such certificate 

shall be deemed to be made herein.  Except as otherwise expressly provided herein, all terms of 

an accounting or financial nature shall be construed in accordance with GAAP, as in effect from 

time to time. 
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(n) Non-Recourse to General Partner.  Neither the Partnership’s general 

partner nor any other owner of equity interests in the Partnership shall be liable for the 

obligations of the Partnership under this Agreement or any of the transaction documents, 

including, in each case, by reason of any payment obligation imposed by governing state 

partnership statutes. 

[remainder of this page intentionally left blank] 



 Registration Rights Agreement Signature Page  

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date 

first set forth in the preamble of this Agreement. 

PARTNERSHIP: 

GENESIS ENERGY, L.P. 

By: Genesis Energy, LLC., its sole general partner 

By:  /s/ Grant E. Sims  

Name: Grant E. Sims 

Title: Chief Executive Officer 
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INC. 

By:  /s/ Mark C. Allen  

Name: Mark C. Allen 

Title:  Senior Vice President and Chief Financial 

Officer  

DENBURY ONSHORE, LLC 

By:  /s/ Mark C. Allen  

Name: Mark C. Allen 

Title:  Senior Vice President and Chief Financial 

Officer 
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SECOND AMENDMENT TO FIRST AMENDED AND RESTATED CREDIT 

AGREEMENT 

THIS SECOND AMENDMENT TO FIRST AMENDED AND RESTATED 

CREDIT AGREEMENT (this “Second Amendment”) dated as of February 5, 2010, is by and 

among GENESIS CRUDE OIL, L.P., a Delaware limited partnership (the “Borrower”), 

GENESIS ENERGY, L.P., a Delaware limited partnership (the “Parent”), FORTIS 

CAPITAL CORP., as administrative agent (in such capacity, together with its successors in 

such capacity, the “Administrative Agent”) for the lenders party to the Credit Agreement 

referred to below (collectively, the “Lenders”), and the undersigned Lenders. 

R E C I T A L S 

A. The Borrower, the Parent, the Lenders, the Administrative Agent and the other 

agents referred to therein are parties to that certain First Amended and Restated Credit 

Agreement dated as of May 30, 2008 (the “Original Credit Agreement”), pursuant to which the 

Lenders have made certain Loans and provided certain Commitments (subject to the terms and 

conditions thereof) to the Borrower, as amended by that certain First Amendment to First 

Amended and Restated Credit Agreement dated as of July 18, 2008 (the “First Amendment”, 

and the Original Credit Agreement as amended by the First Amendment, the “Credit 

Agreement”). 

B. The Parent and the Borrower wish, and the Lenders signatory hereto and the 

Administrative Agent are willing, to amend the Credit Agreement as more fully described herein. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 

contained, for good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto agree as follows: 

Section 1. Defined Terms.  Each capitalized term used herein but not otherwise defined 

herein has the meaning given such term in the Credit Agreement.  Unless otherwise indicated, all 

article, schedule, exhibit and section references in this Second Amendment refer to articles and 

sections of the Credit Agreement. 

As used in this Second Amendment, the following term has the meaning specified below: 

“Second Amendment Effective Date” has the meaning assigned to such term in Section 

3 hereof. 

Section 2. Amendments to Credit Agreement. 

2.1 Amendments to Section 1.01 (Defined Terms). 

(a) The definition of “Agreement” is hereby amended and restated in its 

entirety to read as follows: 
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“Agreement” means the Existing Credit Agreement, as amended and 

restated by this First Amended and Restated Credit Agreement, as further 

amended by the First Amendment and the Second Amendment, as the same may 

from time to time be amended, modified, restated, or replaced from time to time, 

and any annexes, exhibits and schedules to any of the foregoing. 

(b) The definition of “Change in Control” is hereby amended and restated in 

its entirety to read as follows: 

“Change in Control” means the occurrence of any of the following 

events:  (i) the Parent and the Restricted Subsidiaries (other than Restricted 

Subsidiaries that are Controlled, or directly or indirectly owned (in whole or in 

part), by the Borrower) shall cease to be the sole legal or beneficial owners 

(within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, as 

amended) of one-hundred percent (100%) of the limited partnership interests of 

the Borrower (including all securities which are convertible into limited partner 

interests), or (ii) the General Partner shall cease to be the sole general partner of 

the Parent, or (iii) the Continuing Directors shall cease to collectively constitute a 

majority of the members of the board of directors of the General Partner, or (iv) 

members of the Permitted Investor Group, collectively, shall cease to Control the 

General Partner, or (v) any Restricted Subsidiary that is a partnership shall cease 

to have as its general partner either the General Partner, the Parent or another 

Restricted Subsidiary.  As used herein, “Continuing Director” means any member 

of the board of directors of the General Partner who (w) is a member of such 

board of directors as of the date hereof or is specified in the Parent’s filings with 

the SEC prior to the date hereof as a Person who is to become a member of such 

board as of the Second Amendment Effective Date, (x) was nominated for 

election or elected to such board of directors with the approval of at least a 

majority of the Continuing Directors who were members of such board at the time 

of such nomination or election; or (y) is a designee of a member of the Permitted 

Investor Group. 

(c) The following definitions are hereby added to Section 1.01 of the Credit 

Agreement where alphabetically appropriate: 

“Family” means (i) an individual, (ii) such individual’s spouse, (iii) any 

other natural person who is related to such individual or such individual’s spouse 

within the second degree of kinship and (iv) any other natural person who has 

been adopted by such individual. 

“Management Group” means (i) members of the executive management 

personnel of the General Partner, (ii) any spouse or descendant of any individual 

named in (i), (iii) any other natural person who is a member of the Family of any 

such individual  referenced in (i)-(ii) above, (iv) any other natural person who has 

been adopted by any such individual referenced in (i)-(iii) above, and (v) any 

Related Person of any such Person referenced in (i)-(iv) above. 
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“Permitted Investor Group” means the Quintana Group, the Robertson 

Group and the Management Group. 

“Q GEI Holdings, LLC” is a Delaware limited liability company 

controlled, directly or indirectly, by Quintana Capital Group II, L.P., its affiliated 

investment funds or their respective Controlled Affiliates. 

“Quintana Acquisition” means the acquisition by Q Genesis Acquisition, 

LLC, a Delaware limited liability company, or its designees of, inter alia, all of 

the Class A membership interests in the General Partner held by Denbury 

Resources Inc., a Delaware corporation, through its subsidiary Denbury Gathering 

& Marketing, Inc. 

“Quintana Group” means Quintana Capital Group GP Ltd., QEP 

Management Co. GP, LLC, Quintana Capital Group II, L.P., its affiliated 

investment funds, Q GEI Holdings, LLC, or any of their respective Controlled 

Affiliates. 

“Related Person” means, with respect to a particular Person: (a) each 

other member of an individual’s Family; (b) any Person that is directly or 

indirectly Controlled by such individual and/or any one or more members of such 

individual’s Family; (c) any Person with respect to which such Person and/or one 

or more members of such Person’s Family and/or all Related Persons thereto, 

collectively, constitute at least a majority of the executors or trustees thereof (or in 

a similar capacity); and (d) any person that is an estate planning vehicle (such as a 

trust) of which such Person and/or one or more members of such Person’s Family 

and/or any Related Persons thereto, collectively, are substantial beneficiaries. 

“Robertson Family” means (i) Corbin J. Robertson, Jr., Corbin J. 

Robertson, III, William K. Robertson and Christine R. Morenz, (ii) any spouse or 

descendant of any individual named in (i), (iii) any other natural person who is a 

member of the Family of any such individual referenced in (i)-(ii) above, and (iv) 

any other natural person who has been adopted by any such individual referenced 

in (i)-(iii) above. 

“Robertson Group” means (i) any member of the Robertson Family, (ii) 

any Related Person of any such member, and (iii) Lillie C. Cullen Estate Trust for 

Corbin J. Robertson, Jr., Hugh R. Cullen Estate Trust for Corbin J. Robertson, Jr., 

1953 Trust for Corbin J. Robertson, Jr., Corby & Brooke Robertson 2006 Family 

Trust, Morenz 2006 Family Trust, The William K. Robertson 2007 Family Trust, 

The Corbin J. Robertson III 2009 Family Trust, The Frances Christine Robertson 

Morenz 2009 Family Trust, and The William K. Robertson 2009 Family Trust.  

For the avoidance of doubt, the Persons named in part (iii) above may be Related 

Person’s of members of the Robertson Family. 
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“Second Amendment” means the Second Amendment to First Amended 

and Restated Credit Agreement, dated as of February 5, 2010, among the 

Borrower, the Parent, the Administrative Agent, the Lenders party thereto, and the 

other agents and parties thereto. 

“Second Amendment Effective Date” has the meaning assigned to such 

term in the Second Amendment. 

Section 3. Conditions Precedent.  This Second Amendment shall not become effective 

until the date (the “Second Amendment Effective Date”) on which each of the following 

conditions is satisfied (or waived in accordance with Section 10.02 of the Credit Agreement): 

(a) The Administrative Agent shall have received from the Lenders required 

by the Credit Agreement, the Parent, and the Borrower, executed counterparts (in such number 

as may be requested by the Administrative Agent) of this Second Amendment. 

(b) The Administrative Agent shall have received a certificate of an 

Authorized Officer of the Parent certifying that the Quintana Acquisition: (i) will be 

consummated concurrently with the effectiveness of this Second Amendment and in all material 

respects in accordance with all applicable Governmental Requirements and (ii) (A) will not 

violate or result in a default under any material indenture, agreement or other instrument binding 

upon the Parent or any Subsidiary or their respective assets, or give rise to a right thereunder to 

require any material payment to be made by the Parent or any Subsidiary, or give rise to a right 

by any Person to purchase any assets of the Parent or any Subsidiary and (B) will not result in 

the creation or imposition of any material Lien on any Property of the Parent or any Subsidiary. 

(c) The Administrative Agent, the Arrangers and the Lenders shall have 

received all fees and other amounts due and payable on or prior to the Second Amendment 

Effective Date (including the amendment fee), including, to the extent invoiced, reimbursement 

or payment of all out of pocket expenses required to be reimbursed or paid by the Borrower 

hereunder. 

(d) No Default or Event of Default shall exist immediately before or after 

giving effect to this Second Amendment, and the representations and warranties of the Borrower 

Parties set forth herein shall be true and correct. 

The Administrative Agent shall notify the Borrower and the Lenders of the Second Amendment 

Effective Date, and such notice shall be conclusive and binding.   

Section 4. Miscellaneous. 

4.1 Confirmation.  The provisions of the Loan Documents, as amended by this 

Second Amendment, shall remain in full force and effect in accordance with their terms 

following the effectiveness of this Second Amendment. 
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4.2 Ratification and Affirmation; Representations and Warranties.  Each Borrower 

Party hereby (a) ratifies and affirms its obligations under, and acknowledges, renews and extends 

its continued liability under, each Loan Document to which it is a party and agrees that each 

Loan Document to which it is a party remains in full force and effect, except as expressly 

amended hereby, notwithstanding the amendments contained herein and (b) represents and 

warrants to the Lenders that:  (i) as of the date hereof, after giving effect to the terms of this 

Second Amendment, all of the representations and warranties contained in each Loan Document 

to which it is a party are true and correct, except to the extent any such representations and 

warranties are expressly limited to an earlier date, in which case, such representations and 

warranties shall continue to be true and correct as of such specified earlier date as supplemented 

or subject to such qualifications as are set forth in the applicable Schedule(s) as of the Effective 

Date and (ii) (A) as of the date hereof, no Default has occurred and is continuing and (B) 

immediately after giving effect to this Second Amendment, no Default will have occurred and be 

continuing. 

4.3 Credit Document.  This Second Amendment and each agreement, instrument, 

certificate or document executed by the Borrower Parties or any of their respective officers in 

connection therewith are “Loan Documents” as defined and described in the Credit Agreement 

and all of the terms and provisions of the Loan Documents relating to other Loan Documents 

shall apply hereto and thereto. 

4.4 Counterparts.  This Second Amendment may be executed by one or more of the 

parties hereto in any number of separate counterparts, and all of such counterparts taken together 

shall be deemed to constitute one and the same instrument.  Delivery of this Second Amendment 

by facsimile or other electronic transmission shall be effective as delivery of a manually 

executed counterpart hereof. 

4.5 NO ORAL AGREEMENT.  THIS SECOND AMENDMENT, THE CREDIT 

AGREEMENT AND THE OTHER LOAN DOCUMENTS EXECUTED IN CONNECTION 

HEREWITH AND THEREWITH REPRESENT THE FINAL AGREEMENT AMONG THE 

PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, 

CONTEMPORANEOUS, OR UNWRITTEN ORAL AGREEMENTS OF THE PARTIES.  

THERE ARE NO SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. 

4.6 GOVERNING LAW.  THIS SECOND AMENDMENT (INCLUDING, BUT 

NOT LIMITED TO, THE VALIDITY AND ENFORCEABILITY HEREOF) SHALL BE 

GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 

STATE OF NEW YORK. 

 

[SIGNATURES BEGIN NEXT PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to be 

duly executed as of the date first written above. 

 

BORROWER: 

 

 

GENESIS CRUDE OIL, L.P. 

 

 

By: GENESIS ENERGY, LLC, its general 

partner 

 

By: /s/ R. V. Deere     

       Name:  R. V. Deere 

       Title:    CFO 

 

 

PARENT: 

 

 

GENESIS ENERGY, L.P. 

 

 

By: GENESIS ENERGY, LLC, its general 

partner 

 

By: /s/ R. V. Deere     

       Name:  R. V. Deere 

       Title:    CFO 

]
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ADMINISTRATIVE AGENT, ARRANGER AND LENDER: 

 

FORTIS CAPITAL CORP. 

 

 

By: /s/ Mei Wan Tong     

      Name:  Mei Wan Tong 

      Title:    Director 

 

By: /s/ Greg Smothers     

      Name:  Greg Smothers 

      Title:    Director 
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ARRANGER: 

 

DEUTSCHE BANK SECURITIES INC. 

 

 

By: /s/ David E. Sisler     

      Name:  David E. Sisler 

      Title:    Director 

 

 

By: /s/ Robert Priske     

      Name:  Robert Priske 

      Title:    Vice President 

 

 

By: /s/ Michael Getz     

      Name:  Michael Getz 

      Title:    Associate 

 

 

LENDER: 

 

DEUTSCHE BANK TRUST COMPANY 

AMERICAS 

 

 

By: /s/ Marcus M. Tarkington    

      Name:  Marcus M. Tarkington 

      Title:    Director 

 

 

By: /s/ Paul O’Leary    

      Name:  Paul O’Leary 

      Title:    Director 
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LENDER: 
 

BANK OF AMERICA, N.A. 

 

 

 

By: /s/ Stephen J. Hoffman    

      Name:  Stephen J. Hoffman 

      Title:    Managing Director 

 



 

 

[Signature Page to Second Amendment to First Amended and Restated Credit Agreement] 
 

LENDER: 

 

U.S. BANK NATIONAL ASSOCIATION 

 

 

 

By: /s/ Heather A. Han     

      Name:  Heather A. Han 

      Title:    Vice President 
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WACHOVIA BANK, NATIONAL 

ASSOCIATION 

 

 

 

By: /s/ Richard Gould     

      Name:  Richard Gould 

      Title:    Senior Vice President 
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BANK OF SCOTLAND plc 

 

 

 

By: /s/ Julia R. Franklin     

      Name:  Julia R. Franklin 

      Title:    Assistant Vice President 
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BMO CAPITAL MARKETS FINANCING, INC. 

 

 

 

By: /s/ Gumaro Tijerina     

      Name:  Gumaro Tijerina 

      Title:    Director 
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COMERICA BANK 

 

 

 

By: /s/ Gregory D. Smith     

      Name:  Gregory D. Smith 

      Title:    Senior Vice President 
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GUARANTY BANK 

 

 

 

By: /s/ Greg Determann     

      Name:  Greg Determann 

      Title:    Senior Vice President 
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ROYAL BANK OF CANADA 

 

 

 

By: /s/ Jason S. York     

      Name:  Jason S. York 

      Title:    Authorized Signatory 
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SUNTRUST BANK 

 

 

 

By: /s/ Carmen J. Malizia     

      Name:  Carmen J. Malizia 

      Title:    Vice President 
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AMEGY BANK NATIONAL ASSOCIATION 

 

 

 

By: /s/ Cameron Jones     

      Name:  Cameron Jones 

      Title:    AVP 
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STERLING BANK 

 

 

By: /s/ Ryan K. Michael     

      Name:  Ryan K. Michael 

      Title:    Vice President 
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UNION BANK OF CALIFORNIA, N.A. 

 

 

 

By: ___________________________________ 

      Name: ___________________________________ 

     Title: ___________________________________ 

 

 

 

 

 

 

 

  
 



CLASS B AGREEMENT 
(Sims) 

 
 

 This Class B Agreement (Sims) (the “Agreement”) made February 5, 2010 by and 
among Denbury Resources Inc. (“Denbury”), Denbury Gathering & Marketing, Inc. (“DGM”), 
Grant E. Sims (the “Subject Member”) and Genesis Energy, LLC (“Genesis GP”) (Denbury, 
DGM, the Subject Member and Genesis GP are collectively referred to herein as the “Parties,” 
and sometimes individually as a “Party”). 
 

RECITALS 
 

1. DGM, as the Class A Member, and Genesis GP entered into that certain Limited 
Liability Company Agreement of Genesis Energy, LLC, effective December 29, 2008, which 
agreement was amended by that certain First Amendment thereto entered into among DGM, 
Genesis GP, the Subject Member, and Joseph A. Blount, Jr. (“Blount”) and Robert V. Deere 
(“Deere,” and together with Blount the “Other Class B Members”) effective December 31, 2008, 
pursuant to which the Subject Member and the Other Class B Members were admitted as the 
Class B Members of Genesis GP (such agreement, as amended, the “GP LLC Agreement”).   

2. Among its other provisions, Section 3.02(e)(2) of the GP LLC Agreement 
provides that “In the event of a Change of Control, [Genesis GP] shall be required to redeem 
each Class B Members’ Individual Class B Interest for the Redemption Amount…and the Class 
B Members shall cease to be Members of [Genesis GP] as of the effective date of the Change 
of Control… .”   

3. Genesis GP adopted the Genesis Energy, LLC Deferred Compensation Plan 
effective as of December 31, 2008 (the “Deferred Compensation Plan”) and pursuant to 
Deferred Compensation Grants (the “Deferred Compensation Grants”) effective December 31, 
2008 between Genesis GP and respectively the Subject Member and Blount, Genesis GP 
granted deferred compensation to each of the Subject Member and Blount (the “Deferred 
Compensation”).   

4. Pursuant to a Guaranty Agreement (herein so called) dated as of December 31, 
2008, Denbury guaranteed to the Subject Member and to his permitted successors and assigns 
the payment by Genesis GP of certain obligations (the “Guaranteed Obligations”).  The 
Guaranteed Obligations included the obligation of Genesis GP to pay any Redemption Amount 
and any Deferred Compensation and certain ancillary obligations.   

5. Denbury and DGM, as the Selling Parties, have entered into that certain 
Purchase Agreement dated December 17, 2009, as the same has been or may be amended 
(the “Purchase Agreement”) with Q Genesis Acquisition, LLC (“Buyer”) setting forth the terms 
and conditions of a transaction (the “Sale Transaction”) pursuant to which DGM has agreed to 
sell to Buyer, and Buyer has agreed to purchase from DGM, the Class A Interests (herein so 
called and in the GP LLC Agreement called the “Class A Ownership Interests”) in Genesis GP, 
on the terms and conditions therein provided.   

6. Buyer and the Subject Member have agreed upon the terms and conditions of 
the merger of Buyer into Genesis GP subsequent to the closing of the Sale Transaction (the 
“Merger”), and that as part of the Merger any remaining equity interest held by the Subject 
Member in Genesis GP will be converted into equity interests in the entity surviving the Merger. 
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7. The Parties enter into this Agreement to confirm the effect of the Sale 
Transaction with respect to the Class A Interests, and the treatment of the Subject Member, his 
Redemption Amount and Deferred Compensation and the guaranty thereof, and the termination 
of the Guaranty Agreement, in connection with the Sale Transaction and the Merger. 

8. Capitalized terms used in this Agreement, and not otherwise defined, will have 
the meaning as provided in the GP LLC Agreement.   

AGREEMENTS 

In consideration of the mutual terms, conditions and other agreements set forth herein, 
the Parties agree as follows: 

1. Transfer of Class A Interests.  Effective simultaneously with the closing of the 
Sale Transaction, the Class A Interests will be transferred to Buyer, Buyer will be admitted as 
the Class A Member of Genesis GP in substitution of DGM with all the rights and powers of the 
Class A Member under, and will be bound by the terms and conditions of, the GP LLC 
Agreement, DGM will cease to be the Class A Member, a Change of Control will have occurred, 
and DGM will cease to have or exercise any right or power as a member of Genesis GP except 
for rights of indemnification as contemplated by the GP LLC Agreement, the Partnership 
Agreement and the Purchase Agreement.   

2. Redemption Amount, Amendment of GP LLC Agreement.   

(a) Notwithstanding the Change of Control effected by the Sale Transaction, 
and notwithstanding the provisions of Section 3.02(e)(2) of the GP LLC Agreement pursuant to 
which in the event of a Change of Control Genesis GP is required to redeem each Class B 
Members’ Individual Class B Interest for the Redemption Amount, and the Class B Members 
cease to be Members of Genesis GP, the Parties desire and intend that no Redemption Amount 
shall be paid to the Subject Member as a result of the Sale Transaction and that following 
closing of the Sale Transaction the Subject Member shall continue to be a Member of Genesis 
GP.   

(b) To give effect to the desire and intent expressed in Section 2(a) above, 
the Parties agree that effective immediately prior to the closing of the Sale Transaction, but 
subject to such closing occurring:  

(i) notwithstanding any provision of Section 3.02(e)(2) thereof to the 
contrary, the GP LLC Agreement is hereby amended to provide that instead of the Subject 
Member’s Individual Class B Interests being redeemed for the Redemption Amount and the 
Subject Member ceasing to be a Member of Genesis GP as a result of the Change of Control 
effected by the Sale Transaction, the Subject Member will not cease to be a Member of Genesis 
GP as of the effective date of such Change of Control and no Redemption Amount shall be paid 
to the Subject Member, but instead effective simultaneously with, and by virtue of, the Merger 
the Class B Ownership Interests of the Subject Member will be converted into equity interests in 
the entity surviving the Merger; and  

(ii) this Section 2(b) will constitute part of the Genesis GP LLC 
Agreement. 
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(c) The Subject Member agrees that effective simultaneously with, and by 
virtue of, the Merger, and for the benefit of the Buyer, he will no longer be a Class B Member of 
Genesis GP; 

(d) The Subject Member agrees that effective simultaneously with, and by 
virtue of, the Merger the Subject Member will receive consideration for the Redemption Amount 
and all other amounts to which he is entitled under the GP LLC Agreement by virtue of the Sale 
Transaction, including consideration received upon the conversion of his Class B Ownership 
Interests into equity interests in the entity surviving the Merger; and  

(e) Effective simultaneously with closing of the Sale Transaction, and without 
further action on his part, the Subject Member hereby releases Genesis GP, Denbury, DGM, 
and the Buyer and their respective Affiliates (as that term is defined in the Purchase 
Agreement), from any and all liability or obligation for payment of the Redemption Amount or 
any other amounts to which he is entitled under the GP LLC Agreement by virtue of the Sale 
Transaction.  The Subject Member expressly agrees that the Buyer and its Affiliates are third 
party beneficiaries of such release. 

(f) The Parties agree that the Subject Member’s Redemption Amount as of 
the closing of the Sale Transaction is $5,714,639.84 , and that such Redemption Amount will be 
used in connection with determining the purchase price to be paid by Buyer to DGM in 
connection with the Sale Transaction.   

3. Deferred Compensation. 

(a) The Administrative Committee (as that term is defined in the Deferred 
Compensation Plan) has adopted resolutions terminating and liquidating the Deferred 
Compensation Plan and the Deferred Compensation Grants effective immediately prior to, and 
conditioned on the occurrence of, the closing of the Sale Transaction.  In connection with such 
termination, DGM will contribute funds to Genesis GP in the amount of $1,007,228.54 with 
respect to the Subject Member, and in the amount of $866,685.03 with respect to Blount, in 
each case being the Maximum Deferred Compensation Amount (as that term is defined in their 
respective Deferred Compensation Grants), and as part of the closing of the Sale Transaction 
Genesis GP will pay such amounts respectively to the Subject Member and Blount (less 
withholding as provided in Section 5 of their respective Deferred Compensation Grants), but be 
deemed to have paid such amounts immediately prior to such closing, in liquidation of their 
rights and interests under the Deferred Compensation Plan and their respective Deferred 
Compensation Grants and in liquidation of Genesis GP’s obligations with respect thereto.  

(b) The Subject Member acknowledges and agrees that: 

(i) Effective immediately prior to, and conditioned on the occurrence 
of, the closing of the Sale Transaction, the Deferred Compensation Plan and his respective 
Deferred Compensation Grant will be terminated; and  

(ii) Upon receipt by him at closing of the Sale Transaction of his 
Maximum Deferred Compensation Amount in the amount shown above (less withholding as 
provided in Section 5 of his Deferred Compensation Grant), he will have received payment in 
full of all amounts to which he is entitled under the Deferred Compensation Plan and his 
Deferred Compensation Grant and in connection therewith, and without further action on his 
part, he hereby releases Genesis GP, Denbury, DGM, and the Buyer and their respective 
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Affiliates, from any and all liability or obligation for payment of any amounts under the Deferred 
Compensation Plan or his Deferred Compensation Grant.  The Subject Member expressly 
agrees that the Buyer and its Affiliates are third party beneficiaries of such release. 

4. Guaranty Agreement, Release.  Effective simultaneously with the closing of the 
Sale Transaction, and without further action on his part: 

(a) the Subject Member hereby agrees that Denbury is released and forever 
discharged from any and all liability or obligation of any nature whatsoever to the Subject 
Member under the Guaranty Agreement, and that the Guaranty Agreement, and any and all 
liabilities and obligations of Denbury thereunder, are released, forever discharged, cancelled, 
terminated, void and of no further force or effect whatsoever.  The Subject Member agrees that 
at the closing of the Sale Transaction he will mark the original executed copy of the Guaranty 
Agreement “Cancelled and Void,” sign and date beneath such marking, and return the same to 
Denbury; and 

(b) the Subject Member hereby agrees that Denbury, DGM, and their 
respective officers, directors, employees, agents and affiliated entities are released and forever 
discharged from any and all liability, obligation, claim, or cause of action of any nature 
whatsoever, to or of the Subject Member arising under, related to or growing out of the Genesis 
GP LLC Agreement or the rights of the Subject Member thereunder. 

5. Subject Member Authority.  The Subject Member acknowledges and agrees that 
he has full power and authority to execute this Agreement and make and perform the 
agreements herein contained without the joinder of any third party.  

6. Miscellaneous. 

(a) This Agreement shall inure to the benefit of, and be binding upon, the 
Parties hereto and their respective successors and permitted assigns; provided, however, that 
no Party shall assign or delegate any of the obligations created under this Agreement without 
the prior written consent of the other Parties.  Except as expressly provided in this Agreement, 
nothing in this Agreement will confer on any person not a Party, or the legal representative of 
any such person, any rights or remedies of any nature or kind whatsoever under or by reason of 
this Agreement. 

(b) All legal, accounting and other fees, costs and expenses of a Party 
incurred in connection with this Agreement and the transactions contemplated hereby shall be 
paid by the Party incurring such fees, costs or expenses. 

(c) All notices and other communications given or made pursuant hereto 
shall be in writing and shall be deemed to have been duly given or made on receipt if delivered 
personally or sent by overnight courier or sent by facsimile (with evidence of confirmation of 
receipt) to the Parties at the following addresses: 
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(i) If to Denbury or DGM, to: 

Denbury Resources Inc. 
5100 Tennyson Parkway, Suite 1200 
Plano, Texas  75024 
Facsimile: 972-673-2051 
Attention: Phil Rykhoek 
 
with a copy to: 
 
Baker Hostetler LLP 
1000 Louisiana, Suite 2000 
Houston, Texas  77002 
Facsimile: (713) 751-1717 
Attention: Donald W. Brodsky 

(ii) If to Genesis GP, to: 

Genesis Energy, LLC  
919 Milam, Suite 2100  
Houston, Texas  77002  
Facsimile: 713-860-2640  
Attention: Ross A. Benavides, its Secretary  

(iii) If to Subject Member, to: 

Grant E. Sims  
11505 Quail Hollow  
Houston, Texas  77024  
Facsimile: (713) 467-5038 
 

or to such other persons or at such other addresses as shall be furnished by any Party by like 
notice to the other Parties.  No change in any of such addresses shall be effective insofar as 
notices under this Section 6(c) are concerned unless such changed address is located in the 
United States of America and notice of such change shall have been given to the other Parties 
as provided in this Section 6(c). 

(d) This Agreement represents the entire agreement and understanding of 
the Parties with reference to the matters set forth herein.  This Agreement supersedes all prior 
negotiations, discussions, correspondence, communications, understandings and agreements 
between the Parties relating to the subject matter hereof or thereof and all prior drafts of such 
documents, all of which are merged into this Agreement.  No prior drafts of this Agreement and 
no words or phrases from any such prior drafts shall be admissible into evidence in any action 
or suit involving this Agreement. 

(e) Any Party to this Agreement may, by written notice to the other Parties:  
(a) extend the time for the performance of any of the obligations or other actions of the other 
Parties; (b) waive compliance with any of the agreements of the other Parties contained in this 
Agreement; or (c) waive performance of any of the obligations of the other Parties created under 
this Agreement.  The waiver by any Party of a breach of any provision of this Agreement shall 
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not operate or be construed as a waiver of any subsequent breach, whether or not similar, 
unless such waiver specifically states that it is to be construed as a continuing waiver.  This 
Agreement may be amended, modified or supplemented only by a written instrument executed 
by all of the Parties. 

(f) This Agreement shall be deemed severable, and the invalidity or 
unenforceability of any term or provision hereof shall not affect the validity or enforceability of 
this Agreement or of any other term or provision hereof.  Furthermore, in lieu of any such invalid 
or unenforceable term or provision, the Parties intend that there shall be added as a part of this 
Agreement a provision as similar in terms to such invalid or unenforceable term or provision as 
may be possible and be valid and enforceable. 

(g) Facsimile transmission of any signed original of this Agreement or 
retransmission of any signed facsimile transmission of this Agreement shall be the same as 
delivery of an original.  At the request of any Party, another Party will confirm facsimile 
transmission by signing and delivering a duplicate original of this Agreement.  This Agreement 
may be executed in two or more counterparts, each of which shall be deemed an original and all 
of which together shall be considered one and the same agreement. 

(h) This Agreement shall be governed by and construed in accordance with 
the internal and substantive laws of the State of Texas and without regard to any conflicts of 
laws concepts that would apply the substantive law of some other jurisdiction.   

(i) To the fullest extent permitted by applicable law, the Parties hereby 
irrevocably submit to the jurisdiction of the courts of the State of Texas and the federal courts of 
the United States of America, located in Harris County, Texas over any dispute arising out of or 
relating to this Agreement or any of the transactions contemplated hereby, and each Party 
irrevocably agrees that all claims in respect of such dispute or proceeding shall be heard and 
determined in such courts.  The Parties hereby irrevocably waive, to the fullest extent permitted 
by applicable law, any objection which they may now or hereafter have to the venue of any 
dispute arising out of or relating to this Agreement or any of the transactions contemplated 
hereby brought in such court or any defense of inconvenient forum for the maintenance of such 
dispute.  Each Party agrees that a judgment in any dispute heard in the venue specified by this 
section may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by applicable law. 

(j) Each of the Parties hereby irrevocably waives, to the fullest extent 
permitted by law, any and all right to trial by jury in any legal proceeding arising out of or relating 
to this Agreement. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
above written. 

 DENBURY RESOURCES INC.  

By:  /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

DENBURY GATHERING & MARKETING, INC. 

By:  /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

 /s/ Grant E. Sims  
Grant E. Sims 

 GENESIS ENERGY, LLC 

By:   /s/ Ross A. Benavides    
Name:  Ross A. Benavides  
Title:  General Counsel 

 

 



CLASS B AGREEMENT 
(Blount) 

 
 

 This Class B Agreement (Blount) (the “Agreement”) made February 5, 2010 by and 
among Denbury Resources Inc. (“Denbury”), Denbury Gathering & Marketing, Inc. (“DGM”), 
Joseph A. Blount, Jr. (the “Subject Member”) and Genesis Energy, LLC (“Genesis GP”) 
(Denbury, DGM, the Subject Member and Genesis GP are collectively referred to herein as the 
“Parties,” and sometimes individually as a “Party”). 
 

RECITALS 
 

1. DGM, as the Class A Member, and Genesis GP entered into that certain Limited 
Liability Company Agreement of Genesis Energy, LLC, effective December 29, 2008, which 
agreement was amended by that certain First Amendment thereto entered into among DGM, 
Genesis GP, the Subject Member, and Grant E. Sims (“Sims”), Robert V. Deere (“Deere,” and 
together with Sims the “Other Class B Members”) effective December 31, 2008, pursuant to 
which the Subject Member and the Other Class B Members were admitted as the Class B 
Members of Genesis GP (such agreement, as amended, the “GP LLC Agreement”).   

2. Among its other provisions, Section 3.02(e)(2) of the GP LLC Agreement 
provides that “In the event of a Change of Control, [Genesis GP] shall be required to redeem 
each Class B Members’ Individual Class B Interest for the Redemption Amount…and the Class 
B Members shall cease to be Members of [Genesis GP] as of the effective date of the Change 
of Control… .”   

3. Genesis GP adopted the Genesis Energy, LLC Deferred Compensation Plan 
effective as of December 31, 2008 (the “Deferred Compensation Plan”) and pursuant to 
Deferred Compensation Grants (the “Deferred Compensation Grants”) effective December 31, 
2008 between Genesis GP and respectively the Subject Member and Sims, Genesis GP 
granted deferred compensation to each of the Subject Member and Sims (the “Deferred 
Compensation”).   

4. Pursuant to a Guaranty Agreement (herein so called) dated as of December 31, 
2008, Denbury guaranteed to the Subject Member and to his respective permitted successors 
and assigns the payment by Genesis GP of certain obligations (the “Guaranteed Obligations”).  
The Guaranteed Obligations included the obligation of Genesis GP to pay any Redemption 
Amount and any Deferred Compensation and certain ancillary obligations.   

5. Denbury and DGM, as the Selling Parties, have entered into that certain 
Purchase Agreement dated December 17, 2009, as the same has been or may be amended 
(the “Purchase Agreement”) with Q Genesis Acquisition, LLC (“Buyer”) setting forth the terms 
and conditions of a transaction (the “Sale Transaction”) pursuant to which DGM has agreed to 
sell to Buyer, and Buyer has agreed to purchase from DGM, the Class A Interests (herein so 
called and in the GP LLC Agreement called the “Class A Ownership Interests”) in Genesis GP, 
on the terms and conditions therein provided.   

6. Buyer and the Other Class B Members have agreed upon the terms and 
conditions of the merger of Buyer into Genesis GP subsequent to the closing of the Sale 
Transaction (the “Merger”), and that as part of the Merger any remaining equity interest held by 
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the Other Class B Members in Genesis GP will be converted into equity interests in the entity 
surviving the Merger.   

7. The Parties enter into this Agreement to confirm the effect of the Sale 
Transaction with respect to the Class A Interests, and the treatment of the Subject Member, his 
Redemption Amount and Deferred Compensation and the guaranty thereof, and the termination 
of the Guaranty Agreement, and the amendment of the GP LLC Agreement, in connection with 
the Sale Transaction. 

8. Capitalized terms used in this Agreement, and not otherwise defined, will have 
the meaning as provided in the GP LLC Agreement.   

AGREEMENTS 

In consideration of the mutual terms, conditions and other agreements set forth herein, 
the Parties agree as follows: 

1. Transfer of Class A Interests.  Effective simultaneously with the closing of the 
Sale Transaction, the Class A Interests will be transferred to Buyer, Buyer will be admitted as 
the Class A Member of Genesis GP in substitution of DGM with all the rights and powers of the 
Class A Member under, and will be bound by the terms and conditions of, the GP LLC 
Agreement, DGM will cease to be the Class A Member, a Change of Control will have occurred, 
and DGM will cease to have or exercise any right or power as a member of Genesis GP except 
for rights of indemnification as contemplated by the GP LLC Agreement, the Partnership 
Agreement and the Purchase Agreement.   

2. Redemption Amount, Amendment of GP LLC Agreement.   

(a) As a result of the Change of Control effected by the Sale Transaction, 
and as provided in Section 3.02(e)(2) of the GP LLC Agreement pursuant to which in the event 
of a Change of Control Genesis GP is required to redeem the Subject Member’s Individual 
Class B Interest for the Redemption Amount, and the Subject Member ceases to be a Member 
of Genesis GP, the Parties agree that effective simultaneously with the closing of the Sale 
Transaction the Subject Member’s Individual Class B Interest will be redeemed for the 
Redemption Amount as provided in Section 3.02(e)(2) of the GP LLC Agreement, which amount 
will be paid to the Subject Member as part of the closing of the Sale Transaction, the Subject 
Member will cease to be a Member of Genesis GP as a result of the Change of Control effected 
by the Sale Transaction, and the Subject Member will no longer have any rights under the GP 
LLC Agreement other than the right to receive the Redemption Amount in the amount stated in 
Section 2(d) below and other than rights, if any, against Genesis GP under Article 7 thereof. 

(b) The Subject Member agrees that upon payment to him of his Redemption 
Amount as part of the closing of the Sale Transaction, the Subject Member will have received 
his Redemption Amount and all other amounts to which he is entitled under the GP LLC 
Agreement; and  

(c) Effective simultaneously with closing of the Sale Transaction, and without 
further action on his part, the Subject Member hereby releases Genesis GP, Denbury, DGM, 
and the Buyer and their respective Affiliates (as that term is defined in the Purchase 
Agreement), from any and all liability or obligation for payment of the Redemption Amount or 
any other amounts to which he is entitled under the GP LLC Agreement.  The Subject Member 
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expressly agrees that the Buyer and its Affiliates are third party beneficiaries of such release.  
The release in this Section 2(c) is conditioned and will be effective upon the Subject Member 
being paid his Redemption Amount in the amount provided in Section 2(d) below.   

(d) The Parties agree that the Subject Member’s Redemption Amount as of 
the closing of the Sale Transaction is $4,917,248.23, and that such Redemption Amount will be 
used in connection with determining the purchase price to be paid by Buyer to DGM in 
connection with the Sale Transaction. 

(e) (i) Notwithstanding the Change of Control effected by the Sale 
Transaction, and notwithstanding the provisions of Section 3.02(e)(2) of the GP LLC Agreement 
pursuant to which in the event of a Change of Control Genesis GP is required to redeem each 
Class B Members’ Individual Class B Interest for the Redemption Amount, and the Class B 
Members cease to be Members of Genesis GP, the Parties desire and intend that no 
Redemption Amount, or only a portion of the Redemption Amount, shall be paid to the Other 
Class B Members as a result of the Sale Transaction and that following closing of the Sale 
Transaction the Other Class B Members shall continue to be Members of Genesis GP.   

  (ii) To give effect to the desire and intent expressed in Section 2(e)(i) 
above, the Parties agree that effective immediately prior to the closing of the Sale Transaction, 
but subject to such closing occurring, notwithstanding any provision of Section 3.02(e)(2) 
thereof to the contrary, the GP LLC Agreement is hereby amended to provide that instead of the 
Other Class B Members’ Individual Class B Interests being redeemed for the Redemption 
Amount and the Other Class B Members ceasing to be Members of Genesis GP as a result of 
the Change of Control effected by the Sale Transaction, the Other Class B Members will not 
cease to be Members of Genesis GP as of the effective date of such Change of Control and no, 
or only a portion of, the Redemption Amount shall be paid to any Other Class B Member, but 
instead effective simultaneously with, and by virtue of, the Merger the Class B Ownership 
Interests of the Other Class B Members that are not redeemed will be converted into equity 
interests in the entity surviving the Merger; and  

  (iii) This Section 2(e) will constitute part of the Genesis GP LLC 
Agreement. 

3. Deferred Compensation. 

(a) The Administrative Committee (as that term is defined in the Deferred 
Compensation Plan) has adopted resolutions terminating and liquidating the Deferred 
Compensation Plan and the Deferred Compensation Grants effective immediately prior to, and 
conditioned on the occurrence of, the closing of the Sale Transaction.  In connection with such 
termination, DGM will contribute funds to Genesis GP in the amount of $1,007,228.54 with 
respect to Sims, and in the amount of $866,685.03 with respect to the Subject Member, in each 
case being the Maximum Deferred Compensation Amount (as that term is defined in their 
respective Deferred Compensation Grants), and as part of the closing of the Sale Transaction 
Genesis GP will pay such amounts respectively to Sims and the Subject Member (less 
withholding as provided in Section 5 of their respective Deferred Compensation Grants), but be 
deemed to have paid such amounts immediately prior to such closing, in liquidation of their 
rights and interests under the Deferred Compensation Plan and their respective Deferred 
Compensation Grants and in liquidation of Genesis GP’s obligations with respect thereto.  

(b) The Subject Member acknowledges and agrees that: 
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(i) Effective immediately prior to, and conditioned on the occurrence 
of, the closing of the Sale Transaction, the Deferred Compensation Plan and his Deferred 
Compensation Grant will be terminated; and  

(ii) Upon receipt by him at closing of the Sale Transaction of his 
Maximum Deferred Compensation Amount in the amount shown above (less withholding as 
provided in Section 5 of his Deferred Compensation Grant), he will have received payment in 
full of all amounts to which he is entitled under the Deferred Compensation Plan and his 
Deferred Compensation Grant and in connection therewith, and without further action on his 
part, he hereby releases Genesis GP, Denbury, DGM, and the Buyer and their respective 
Affiliates, from any and all liability or obligation for payment of any amounts under the Deferred 
Compensation Plan or his Deferred Compensation Grant.  The Subject Member expressly 
agrees that the Buyer and its Affiliates are third party beneficiaries of such release. 

4. Guaranty Agreements, Release.  Effective simultaneously with the closing of the 
Sale Transaction, and without further action on his part: 

(a) the Subject Member hereby agrees that Denbury is released and forever 
discharged from any and all liability or obligation of any nature whatsoever to the Subject 
Member under the Guaranty Agreement, and that the Guaranty Agreement, and any and all 
liabilities and obligations of Denbury thereunder, are released, forever discharged, cancelled, 
terminated, void and of no further force or effect whatsoever.  The Subject Member agrees that 
at the closing of the Sale Transaction he will mark the original executed copy of the Guaranty 
Agreement “Cancelled and Void,” sign and date beneath such marking, and return the same to 
Denbury; and 

(b) the Subject Member hereby agrees that Denbury, DGM, and their 
respective officers, directors, employees, agents and affiliated entities are released and forever 
discharged from any and all liability, obligation, claim, or cause of action of any nature 
whatsoever, to or of the Subject Member arising under, related to or growing out of the Genesis 
GP LLC Agreement or the rights of the Subject Member thereunder. 

5. Subject Member Authority.  The Subject Member acknowledges and agrees that 
he has full power and authority to execute this Agreement and make and perform the 
agreements herein contained without the joinder of any third party.  

6. Miscellaneous. 

(a) This Agreement shall inure to the benefit of, and be binding upon, the 
Parties hereto and their respective successors and permitted assigns; provided, however, that 
no Party shall assign or delegate any of the obligations created under this Agreement without 
the prior written consent of the other Parties.  Except as expressly provided in this Agreement, 
nothing in this Agreement will confer on any person not a Party, or the legal representative of 
any such person, any rights or remedies of any nature or kind whatsoever under or by reason of 
this Agreement. 

(b) All legal, accounting and other fees, costs and expenses of a Party 
incurred in connection with this Agreement and the transactions contemplated hereby shall be 
paid by the Party incurring such fees, costs or expenses. 
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(c) All notices and other communications given or made pursuant hereto 
shall be in writing and shall be deemed to have been duly given or made on receipt if delivered 
personally or sent by overnight courier or sent by facsimile (with evidence of confirmation of 
receipt) to the Parties at the following addresses: 

(i) If to Denbury or DGM, to: 

Denbury Resources Inc. 
5100 Tennyson Parkway, Suite 1200 
Plano, Texas  75024 
Facsimile: 972-673-2051 
Attention: Phil Rykhoek 
 
with a copy to: 
 
Baker Hostetler LLP 
1000 Louisiana, Suite 2000 
Houston, Texas  77002 
Facsimile: (713) 751-1717 
Attention: Donald W. Brodsky 

(ii) If to Genesis GP, to: 

Genesis Energy, LLC  
919 Milam, Suite 2100  
Houston, Texas  77002  
Facsimile: 713-860-2640  
Attention: Ross A. Benavides, its Secretary  

(iii) If to Subject Member, to: 

Joseph A. Blount, Jr.  
6914 Cutten Parkway  
Houston, Texas  77069  
Facsimile:   
 

or to such other persons or at such other addresses as shall be furnished by any Party by like 
notice to the other Parties.  No change in any of such addresses shall be effective insofar as 
notices under this Section 6(c) are concerned unless such changed address is located in the 
United States of America and notice of such change shall have been given to the other Parties 
as provided in this Section 6(c). 

(d) This Agreement represents the entire agreement and understanding of 
the Parties with reference to the matters set forth herein.  This Agreement supersedes all prior 
negotiations, discussions, correspondence, communications, understandings and agreements 
between the Parties relating to the subject matter hereof or thereof and all prior drafts of such 
documents, all of which are merged into this Agreement.  No prior drafts of this Agreement and 
no words or phrases from any such prior drafts shall be admissible into evidence in any action 
or suit involving this Agreement. 
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(e) Any Party to this Agreement may, by written notice to the other Parties:  
(a) extend the time for the performance of any of the obligations or other actions of the other 
Parties; (b) waive compliance with any of the agreements of the other Parties contained in this 
Agreement; or (c) waive performance of any of the obligations of the other Parties created under 
this Agreement.  The waiver by any Party of a breach of any provision of this Agreement shall 
not operate or be construed as a waiver of any subsequent breach, whether or not similar, 
unless such waiver specifically states that it is to be construed as a continuing waiver.  This 
Agreement may be amended, modified or supplemented only by a written instrument executed 
by all of the Parties. 

(f) This Agreement shall be deemed severable, and the invalidity or 
unenforceability of any term or provision hereof shall not affect the validity or enforceability of 
this Agreement or of any other term or provision hereof.  Furthermore, in lieu of any such invalid 
or unenforceable term or provision, the Parties intend that there shall be added as a part of this 
Agreement a provision as similar in terms to such invalid or unenforceable term or provision as 
may be possible and be valid and enforceable. 

(g) Facsimile transmission of any signed original of this Agreement or 
retransmission of any signed facsimile transmission of this Agreement shall be the same as 
delivery of an original.  At the request of any Party, another Party will confirm facsimile 
transmission by signing and delivering a duplicate original of this Agreement.  This Agreement 
may be executed in two or more counterparts, each of which shall be deemed an original and all 
of which together shall be considered one and the same agreement. 

(h) This Agreement shall be governed by and construed in accordance with 
the internal and substantive laws of the State of Texas and without regard to any conflicts of 
laws concepts that would apply the substantive law of some other jurisdiction.   

(i) To the fullest extent permitted by applicable law, the Parties hereby 
irrevocably submit to the jurisdiction of the courts of the State of Texas and the federal courts of 
the United States of America, located in Harris County, Texas over any dispute arising out of or 
relating to this Agreement or any of the transactions contemplated hereby, and each Party 
irrevocably agrees that all claims in respect of such dispute or proceeding shall be heard and 
determined in such courts.  The Parties hereby irrevocably waive, to the fullest extent permitted 
by applicable law, any objection which they may now or hereafter have to the venue of any 
dispute arising out of or relating to this Agreement or any of the transactions contemplated 
hereby brought in such court or any defense of inconvenient forum for the maintenance of such 
dispute.  Each Party agrees that a judgment in any dispute heard in the venue specified by this 
section may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by applicable law. 

(j) Each of the Parties hereby irrevocably waives, to the fullest extent 
permitted by law, any and all right to trial by jury in any legal proceeding arising out of or relating 
to this Agreement. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
above written. 

 DENBURY RESOURCES INC.  

By:  /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

DENBURY GATHERING & MARKETING, INC. 

By:       /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

/s/ Joseph A. Blount, Jr.  
Joseph A. Blount, Jr. 

 GENESIS ENERGY, LLC 

By:   /s/ Ross A. Benavides    
Name:  Ross A. Benavides  
Title:  General Counsel 

 



CLASS B AGREEMENT 
(Deere) 

 
 

 This Class B Agreement (Deere) (the “Agreement”) made February 5, 2010 by and 
among Denbury Resources Inc. (“Denbury”), Denbury Gathering & Marketing, Inc. (“DGM”), 
Robert V. Deere (the “Subject Member”) and Genesis Energy, LLC (“Genesis GP”) (Denbury, 
DGM, the Subject Member and Genesis GP are collectively referred to herein as the “Parties,” 
and sometimes individually as a “Party”). 
 

RECITALS 
 

1. DGM, as the Class A Member, and Genesis GP entered into that certain Limited 
Liability Company Agreement of Genesis Energy, LLC, effective December 29, 2008, which 
agreement was amended by that certain First Amendment thereto entered into among DGM, 
Genesis GP, the Subject Member, and Grant E. Sims (“Sims”) and Joseph A. Blount, Jr. 
(“Blount” and together with Sims the “Other Class B Members”) effective December 31, 2008, 
pursuant to which the Subject Member and the Other Class B Members were admitted as the 
Class B Members of Genesis GP (such agreement, as amended, the “GP LLC Agreement”).   

2. Among its other provisions, Section 3.02(e)(2) of the GP LLC Agreement 
provides that “In the event of a Change of Control, [Genesis GP] shall be required to redeem 
each Class B Members’ Individual Class B Interest for the Redemption Amount…and the Class 
B Members shall cease to be Members of [Genesis GP] as of the effective date of the Change 
of Control… .”   

3. Pursuant to a Guaranty Agreement (herein so called) dated as of December 31, 
2008, Denbury guaranteed to the Subject Member and to his permitted successors and assigns 
the payment by Genesis GP of certain obligations (the “Guaranteed Obligations”).  The 
Guaranteed Obligations included the obligation of Genesis GP to pay any Redemption Amount 
and certain ancillary obligations.   

4. Denbury and DGM, as the Selling Parties, have entered into that certain 
Purchase Agreement dated December 17, 2009, as the same has been or may be amended 
(the “Purchase Agreement”) with Q Genesis Acquisition, LLC (“Buyer”) setting forth the terms 
and conditions of a transaction (the “Sale Transaction”) pursuant to which DGM has agreed to 
sell to Buyer, and Buyer has agreed to purchase from DGM, the Class A Interests (herein so 
called and in the GP LLC Agreement called the “Class A Ownership Interests”) in Genesis GP, 
on the terms and conditions therein provided.   

5. Buyer and the Subject Member have agreed upon the terms and conditions of 
the merger of Buyer into Genesis GP subsequent to the closing of the Sale Transaction (the 
“Merger”), and that as part of the Merger any remaining equity interest held by the Subject 
Member in Genesis GP will be converted into equity interests in the entity surviving the Merger. 

6. The Parties enter into this Agreement to confirm the effect of the Sale 
Transaction with respect to the Class A Interests, and the treatment of the Subject Member, his 
Redemption Amount and the guaranty thereof, and the termination of the Guaranty Agreement, 
in connection with the Sale Transaction and the Merger. 
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7. Capitalized terms used in this Agreement, and not otherwise defined, will have 
the meaning as provided in the GP LLC Agreement.   

AGREEMENTS 

In consideration of the mutual terms, conditions and other agreements set forth herein, 
the Parties agree as follows: 

1. Transfer of Class A Interests.  Effective simultaneously with the closing of the 
Sale Transaction, the Class A Interests will be transferred to Buyer, Buyer will be admitted as 
the Class A Member of Genesis GP in substitution of DGM with all the rights and powers of the 
Class A Member under, and will be bound by the terms and conditions of, the GP LLC 
Agreement, DGM will cease to be the Class A Member, a Change of Control will have occurred, 
and DGM will cease to have or exercise any right or power as a member of Genesis GP except 
for rights of indemnification as contemplated by the GP LLC Agreement, the Partnership 
Agreement and the Purchase Agreement.   

2. Redemption Amount, Amendment of GP LLC Agreement.   

(a) Notwithstanding the Change of Control effected by the Sale Transaction, 
and notwithstanding the provisions of Section 3.02(e)(2) of the GP LLC Agreement pursuant to 
which in the event of a Change of Control Genesis GP is required to redeem each Class B 
Members’ Individual Class B Interest for the Redemption Amount, and the Class B Members 
cease to be Members of Genesis GP, the Parties desire and intend that only a portion of the 
Redemption Amount shall be paid to the Subject Member as a result of the Sale Transaction 
and that following closing of the Sale Transaction the Subject Member shall continue to be a 
Member of Genesis GP.   

(b) To give effect to the desire and intent expressed in Section 2(a) above, 
the Parties agree that effective immediately prior to the closing of the Sale Transaction, but 
subject to such closing occurring:  

(i) notwithstanding any provision of Section 3.02(e)(2) thereof to the 
contrary, the GP LLC Agreement is hereby amended to provide that instead of the Subject 
Member’s Individual Class B Interests being redeemed for the Redemption Amount and the 
Subject Member ceasing to be a Member of Genesis GP as a result of the Change of Control 
effected by the Sale Transaction, the Subject Member will not cease to be a Member of Genesis 
GP as of the effective date of such Change of Control and only a portion of the Redemption 
Amount shall be paid to the Subject Member, but instead effective simultaneously with, and by 
virtue of, the Merger the Class B Ownership Interests of the Subject Member that are not 
redeemed by Genesis GP will be converted into equity interests in the entity surviving the 
Merger; and  

(ii) this Section 2(b) will constitute part of the Genesis GP LLC 
Agreement. 

(c) The Subject Member agrees that effective simultaneously with, and by 
virtue of, the Merger, and for the benefit of the Buyer, he will no longer be a Class B Member of 
Genesis GP; 
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(d) The Subject Member agrees that effective simultaneously with, and by 
virtue of, the payment of a portion of the Redemption Amount and the Merger, the Subject 
Member will receive aggregate consideration for the Redemption Amount and all other amounts 
to which he is entitled under the GP LLC Agreement by virtue of the Sale Transaction, including 
consideration received upon the conversion of his remaining Class B Ownership Interests into 
equity interests in the entity surviving the Merger; and  

(e) Effective simultaneously with closing of the Sale Transaction, and without 
further action on his part, the Subject Member hereby releases Genesis GP, Denbury, DGM, 
and the Buyer and their respective Affiliates (as that term is defined in the Purchase 
Agreement), from any and all liability or obligation for payment of the Redemption Amount or 
any other amounts to which he is entitled under the GP LLC Agreement by virtue of the Sale 
Transaction.  The Subject Member expressly agrees that the Buyer and its Affiliates are third 
party beneficiaries of such release. 

(f) The Parties agree that the Subject Member’s Redemption Amount as of 
the closing of the Sale Transaction is $2,431,683.65, and that such Redemption Amount will be 
used in connection with determining the purchase price to be paid by Buyer to DGM in 
connection with the Sale Transaction.  The Parties also agree that of such $2,431,863.65, 
$431,683.65 will be paid by Genesis GP to the Subject Member upon closing of the Sale 
Transaction and only the portion of the Class B Ownership Interest related to that amount will be 
redeemed by Genesis GP. 

3. Guaranty Agreement, Release.  Effective simultaneously with the closing of the 
Sale Transaction, and without further action on his part: 

(a) the Subject Member hereby agrees that Denbury is released and forever 
discharged from any and all liability or obligation of any nature whatsoever to the Subject 
Member under the Guaranty Agreement, and that the Guaranty Agreement, and any and all 
liabilities and obligations of Denbury thereunder, are released, forever discharged, cancelled, 
terminated, void and of no further force or effect whatsoever.  The Subject Member agrees that 
at the closing of the Sale Transaction he will mark the original executed copy of the Guaranty 
Agreement “Cancelled and Void,” sign and date beneath such marking, and return the same to 
Denbury; and 

(b) the Subject Member hereby agrees that Denbury, DGM, and their 
respective officers, directors, employees, agents and affiliated entities are released and forever 
discharged from any and all liability, obligation, claim, or cause of action of any nature 
whatsoever, to or of the Subject Member arising under, related to or growing out of the Genesis 
GP LLC Agreement or the rights of the Subject Member thereunder. 

4. Subject Member Authority.  The Subject Member acknowledges and agrees that 
he has full power and authority to execute this Agreement and make and perform the 
agreements herein contained without the joinder of any third party.  

5. Miscellaneous. 

(a) This Agreement shall inure to the benefit of, and be binding upon, the 
Parties hereto and their respective successors and permitted assigns; provided, however, that 
no Party shall assign or delegate any of the obligations created under this Agreement without 
the prior written consent of the other Parties.  Except as expressly provided in this Agreement, 
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nothing in this Agreement will confer on any person not a Party, or the legal representative of 
any such person, any rights or remedies of any nature or kind whatsoever under or by reason of 
this Agreement. 

(b) All legal, accounting and other fees, costs and expenses of a Party 
incurred in connection with this Agreement and the transactions contemplated hereby shall be 
paid by the Party incurring such fees, costs or expenses. 

(c) All notices and other communications given or made pursuant hereto 
shall be in writing and shall be deemed to have been duly given or made on receipt if delivered 
personally or sent by overnight courier or sent by facsimile (with evidence of confirmation of 
receipt) to the Parties at the following addresses: 

(i) If to Denbury or DGM, to: 

Denbury Resources Inc. 
5100 Tennyson Parkway, Suite 1200 
Plano, Texas  75024 
Facsimile: 972-673-2051 
Attention: Phil Rykhoek 
 
with a copy to: 
 
Baker Hostetler LLP 
1000 Louisiana, Suite 2000 
Houston, Texas  77002 
Facsimile: (713) 751-1717 
Attention: Donald W. Brodsky 

(ii) If to Genesis GP, to: 

Genesis Energy, LLC  
919 Milam, Suite 2100  
Houston, Texas  77002  
Facsimile: 713-860-2640  
Attention: Ross A. Benavides, its Secretary  

(iii) If to Subject Member, to: 

Robert V. Deere  
126 Sugarberry Circle  
Houston, Texas  77024  
Facsimile: (713) 860-2716 
 

or to such other persons or at such other addresses as shall be furnished by any Party by like 
notice to the other Parties.  No change in any of such addresses shall be effective insofar as 
notices under this Section 6(c) are concerned unless such changed address is located in the 
United States of America and notice of such change shall have been given to the other Parties 
as provided in this Section 6(c). 
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(d) This Agreement represents the entire agreement and understanding of 
the Parties with reference to the matters set forth herein.  This Agreement supersedes all prior 
negotiations, discussions, correspondence, communications, understandings and agreements 
between the Parties relating to the subject matter hereof or thereof and all prior drafts of such 
documents, all of which are merged into this Agreement.  No prior drafts of this Agreement and 
no words or phrases from any such prior drafts shall be admissible into evidence in any action 
or suit involving this Agreement. 

(e) Any Party to this Agreement may, by written notice to the other Parties:  
(a) extend the time for the performance of any of the obligations or other actions of the other 
Parties; (b) waive compliance with any of the agreements of the other Parties contained in this 
Agreement; or (c) waive performance of any of the obligations of the other Parties created under 
this Agreement.  The waiver by any Party of a breach of any provision of this Agreement shall 
not operate or be construed as a waiver of any subsequent breach, whether or not similar, 
unless such waiver specifically states that it is to be construed as a continuing waiver.  This 
Agreement may be amended, modified or supplemented only by a written instrument executed 
by all of the Parties. 

(f) This Agreement shall be deemed severable, and the invalidity or 
unenforceability of any term or provision hereof shall not affect the validity or enforceability of 
this Agreement or of any other term or provision hereof.  Furthermore, in lieu of any such invalid 
or unenforceable term or provision, the Parties intend that there shall be added as a part of this 
Agreement a provision as similar in terms to such invalid or unenforceable term or provision as 
may be possible and be valid and enforceable. 

(g) Facsimile transmission of any signed original of this Agreement or 
retransmission of any signed facsimile transmission of this Agreement shall be the same as 
delivery of an original.  At the request of any Party, another Party will confirm facsimile 
transmission by signing and delivering a duplicate original of this Agreement.  This Agreement 
may be executed in two or more counterparts, each of which shall be deemed an original and all 
of which together shall be considered one and the same agreement. 

(h) This Agreement shall be governed by and construed in accordance with 
the internal and substantive laws of the State of Texas and without regard to any conflicts of 
laws concepts that would apply the substantive law of some other jurisdiction.   

(i) To the fullest extent permitted by applicable law, the Parties hereby 
irrevocably submit to the jurisdiction of the courts of the State of Texas and the federal courts of 
the United States of America, located in Harris County, Texas over any dispute arising out of or 
relating to this Agreement or any of the transactions contemplated hereby, and each Party 
irrevocably agrees that all claims in respect of such dispute or proceeding shall be heard and 
determined in such courts.  The Parties hereby irrevocably waive, to the fullest extent permitted 
by applicable law, any objection which they may now or hereafter have to the venue of any 
dispute arising out of or relating to this Agreement or any of the transactions contemplated 
hereby brought in such court or any defense of inconvenient forum for the maintenance of such 
dispute.  Each Party agrees that a judgment in any dispute heard in the venue specified by this 
section may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by applicable law. 
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(j) Each of the Parties hereby irrevocably waives, to the fullest extent 
permitted by law, any and all right to trial by jury in any legal proceeding arising out of or relating 
to this Agreement. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 
above written. 

 DENBURY RESOURCES INC.  

By:  /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

DENBURY GATHERING & MARKETING, INC. 

By:  /s/  Mark C. Allen  
Name:  Mark C. Allen  
Title:     Senior Vice President and Chief Financial           
     Officer 

 /s/ Robert V. Deere  
Robert V. Deere 

 GENESIS ENERGY, LLC 

By:   /s/ Ross A. Benavides    
Name:  Ross A. Benavides  
Title:  General Counsel 
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WAIVER AGREEMENT 

This WAIVER AGREEMENT (this “Agreement”) is being entered into by and among 

Grant E. Sims (the “Executive”), Genesis Energy, LLC, a Delaware limited liability company 

(“Genesis”), and Q Genesis Acquisition, LLC, a Delaware limited liability company (“Q 

Genesis Acquisition”), in order to further the mutually desired terms and conditions set forth 

herein: 

1. For and in consideration for the Executive’s execution of this Agreement Genesis 

will, upon the merger of Genesis and Q Genesis Acquisition, grant the Executive 

367 Series B-1 Units in Genesis. 

2. In exchange for the consideration recited in Paragraph 1 above, the Executive 

agrees to enter into an Amended and Restated Employment Agreement 

substantially in the form attached hereto as Exhibit A, subject to the Genesis 

compensation committee’s approval and, if needed, the Genesis Board of 

Directors’ approval, of the terms of such Amended and Restated Employment 

Agreement. 

3. The Executive understands and agrees that he is releasing any and all claims and 

rights he may have under his employment agreement with Genesis that was 

effective on or about December 31, 2008 (the “Employment Agreement”), to any 

claims for any “Change of Control” Severance Payment under the Employment 

Agreement, as that term is defined in the Employment Agreement.  The Executive 

further understands and agrees that, regardless of any activity that may constitute 

a Change of Control, as that term is defined in the Employment Agreement, he is 

not entitled to, and will not seek, any “Change of Control” Severance Payment, 

and will not claim that a Change of Control has occurred. 

4. Further, the Executive understands and agrees that if that an Amended and 

Restated Employment Agreement is not entered into, for any reason, after the date 

of this Agreement, that  he is releasing any and all claims and rights he may have 

under the Employment Agreement to any claim for a Severance Payment, of any 

type, of greater than eighteen (18) months.  The Executive further understands 

and agrees that, regardless of any activity that may constitute “Good Reason” or 

termination without “Cause,” as those terms are defined in the Employment 

Agreement, he is not entitled to, and will not seek, any Severance Payment in 

excess of eighteen (18) month. 

5. The Executive agrees to enter into a Release Agreement substantially in the form 

attached hereto as Exhibit B upon his execution of an Amended and Restated 

Employment Agreement. 

6. The Executive is advised to consult with an attorney prior to executing this 

Agreement.  The Executive understands that he has the right to consult an 

attorney of his choice and has consulted with an attorney or has knowingly and 

voluntarily decided not to do so. 

7. Effective upon the closing of the transactions contemplated by this Agreement, 

the Employment Agreement shall be amended, as set forth in Paragraphs 3 and 4 
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above.  Effective upon the closing of the transactions contemplated by this 

Agreement, Paragraphs 3 and 4 shall constitute an amendment to the Employment 

Agreement.  The terms and provisions of the Employment Agreement and all 

other documents and instruments relating and pertaining to the Employment 

Agreement shall continue in full force and effect, as amended hereby. 

 

 

[SIGNATURE PAGE FOLLOWS] 
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 IN WITNESS WHEREOF, the undersigned hereby execute this Agreement, effective as 

of the 5
th

 day of February, 2010. 

 

 

      /s/ Grant E. Sims     

Grant E. Sims 

 

 

GENESIS ENERGY, LLC 

 

 

 

By: /s/ Robert V. Deere    

Name: Robert V. Deere    

Title: Chief Financial Officer   

 

 

 

 Q GENESIS ACQUISITION, LLC 

By: Q GEI HOLDINGS, LLC, 

its Manager 

 

 

By:  /s/ Corbin J. Robertson III  

Name: Corbin J. Robertson III 

Title:   President 
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EXHIBIT A 

 

AMENDED AND RESTATED EMPLOYMENT AGREEMENT 

 

[SEE ATTACHED]
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Exhibit A 

AMENDED AND RESTATED EMPLOYMENT AGREEMENT 

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this 

“Agreement”) is made as of February [__], 2010 (the “Effective Date”), by and between 

GENESIS ENERGY, LLC, a Delaware limited liability company (the “Company”), and 

[____________] (the “Executive”).  Terms used in this Agreement and not otherwise defined 

shall have the meaning given to such terms in the Amended and Restated Limited Liability 

Company Agreement of the Company (the “LLC Agreement”).  This Agreement amends and 

restates the Executive Employment Agreement, dated December 31, 2008, by and between the 

Company and Executive (the “Original Employment Agreement”) in its entirety. 

W I T N E S S E T H: 

WHEREAS, the Company, which is the general partner of Genesis Energy, L.P., a 

Delaware limited partnership (the “Partnership”), desires to employ Executive as its 

[____________], and Executive desires to be employed by the Company in said capacity; 

WHEREAS, the Company desires to employ the Executive on the terms and conditions, 

and for the consideration, hereinafter set forth, and the Executive desires to be employed by the 

Company on such terms and conditions and for such consideration; and 

WHEREAS, the Company and the Executive are parties to the Original Employment 

Agreement, and desire to amend and restate the Original Employment Agreement as set forth 

herein in its entirety. 

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and 

obligations contained herein, including, but not limited to, Confidential Information, as defined 

in Section 6.1 below, and other good and valuable consideration, the Company and the Executive 

agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATIONS 

1.1 Definitions. 

(a) “Affiliate” has the meaning assigned to such term in the LLC Agreement. 

(b) “Board” has the meaning assigned to such term in the LLC Agreement. 

(c) “Cause” shall mean the Executive’s (i) conviction or plea of nolo 

contendere in a court of law of any crime or offense (excluding misdemeanors, minor traffic 

violations and other minor offenses), imposition of unadjudicated probation for any felony (or 

any other crime involving moral turpitude, fraud, embezzlement, material misconduct or 

misappropriation) or the Executive’s indictment or entering into a consent decree relating to any 

violations of U.S. or foreign securities laws, (ii) willful misconduct or gross negligence in 

connection with the business or affairs of any Related Party, (iii) substance abuse, including 
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abuse of alcohol, drugs or other substances or use of illegal narcotics or substances, for which the 

Executive fails to undertake treatment immediately after requested by the Board or to complete 

such treatment and which abuse continues or resumes after such treatment period, or possession 

of illegal narcotics or substances on the premises of any Related Party or while performing the 

Executive’s duties and responsibilities, (iv) misappropriation of funds or other acts of dishonesty 

involving any Related Party, (v) continuing failure or refusal to perform the Executive’s duties or 

to carry out in all material respects the lawful directives of the Board which remains uncorrected 

thirty (30) days after the Executive receives notice of such failure or refusal or (vi) material 

breach of the terms of this Agreement or any other agreement between the Executive and any 

Related Party. 

(d) “Claims” has the meaning assigned to such term in Section 9.5. 

(e) “COBRA” has the meaning assigned to such term in Section 5.1. 

(f) “Code” shall mean the Internal Revenue Code of 1986, as amended. 

(g) “Company” has the meaning assigned to such term in the recitals. 

(h) “Company Business” is defined in Section 8.1(d). 

(i) “Company Parties” has the meaning assigned to such term in Section 9.5. 

(j) “Competing Business” is defined in Section 8.1(a)(ii)(1). 

(k) “Confidential Information” has the meaning assigned to such term in 

Section 6.1. 

(l) “Disability” shall mean either (i) the Executive’s inability to perform, 

even with reasonable accommodation, on a full-time basis the employment duties and 

responsibilities assigned to the Executive hereunder due to accident, physical or mental illness, 

or other circumstance; provided, however, that such inability continues for a period exceeding 

ninety (90) consecutive days during any one hundred and eighty (180) consecutive calendar days 

or one hundred and twenty (120) calendar days in any twelve (12) month period, or (ii) the 

Executive is determined to be totally disabled by the Social Security Administration.  The 

Executive must submit to a reasonable number of examinations, to be paid for by the Company, 

by the physician making the determination regarding disability, and the Executive hereby 

authorizes the disclosure and release to the Company of such determination and all supporting 

medical records.  If the Executive is not legally competent, the Executive’s legal guardian or 

duly authorized attorney-in-fact will act in Executive’s stead, for the purposes of submitting the  

Executive to the examinations, and for the purpose of providing the authorization of disclosure. 

(m) “Effective Date” has the meaning assigned to such term in the recitals. 

(n) “ERISA” has the meaning assigned to such term in Section 5.1. 

(o) “Good Reason” shall mean the occurrence of any one or more of the 

following without the written consent of the Executive: (i) the assignment to the Executive by 
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the Board of employment responsibilities under this Agreement that, when taken as a whole, are 

materially inconsistent with a senior management position with the Company, (ii) the Company 

requiring a change of the location for performance of the employment responsibilities of the 

Executive greater than one hundred (100) miles away from such location as of the Effective Date 

(not including ordinary periodic travel during the regular course of employment) or (iii) the 

Company’s failure to pay the Executive’s base salary or to provide the benefits set forth herein in 

the absence of Cause. 

(p) “Intellectual Property” has the meaning assigned to such term in 

Section 6.1. 

(q) “Involuntary Termination” shall mean any termination of the Executive’s 

employment with the Company which: 

(i) is a termination by the Company pursuant to Section 3.2 for 

any reason other than those encompassed by clauses (a), (b), or (c) of Section 3.2; 

or 

(ii) results from a resignation by the Executive pursuant to 

Section 3.4(a). 

(r) “Law” has the meaning assigned to such term in the LLC Agreement. 

(s) “LLC Agreement” shall mean the Amended and Restated Limited 

Liability Company Agreement of the Company, dated as of February [__], 2010. 

(t) “Membership Interest” has the meaning assigned to such term in the LLC 

Agreement. 

(u) “Original Employment Agreement” shall mean the Executive 

Employment Agreement by and between the Executive and the Company, dated as of December 

31, 2008. 

(v) “Partnership” shall mean Genesis Energy, L.P., a Delaware limited 

partnership.  

(w) “Prohibited Period” is defined in Section 8.1(a)(ii)(2). 

(x) “Related Party” or “Related Parties” shall mean the Partnership, the 

Company and each of their subsidiaries. 

(y) “Restricted Area” shall mean any state in which the Partnership is 

operating at the time of termination of the Executive’s employment with the Company. 

(z) “Restricted Unit Agreement” shall mean the Restricted Unit Agreement 

by and between the Company and the Executive, dated as of February [__], 2010. 
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(aa) “Quintana-Related Entity” has the meaning assigned to such term in the 

LLC Agreement. 

1.2 Interpretations.  In this Agreement, unless a clear contrary intention appears, (a) 

the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this 

Agreement as a whole and not to any particular Article, Section or other subdivision, (b) 

reference to any Article or Section, means such Article or Section hereof, (c) the word 

“including” (and with correlative meaning “include”) means including, without limiting the 

generality of any description preceding such term and (d) where any provision of this Agreement 

refers to action to be taken by either party, or any action which such party is prohibited from 

taking, such provision shall be applicable whether such action is taken directly or indirectly by 

such party. 

ARTICLE II 

EMPLOYMENT AND DUTIES 

2.1 Employment.  Effective as of the Effective Date and continuing for the period of 

time set forth in Section 3.1 of this Agreement, the Executive’s employment by the Company 

shall be subject to the terms and conditions of this Agreement. 

2.2 Position, Duties and Services.  The Executive’s initial title as of the Effective 

Date shall be [____________].  The Executive’s title, duties and powers shall be determined 

from time to time and may be changed by the Board in its sole discretion, so long as any such 

changed duties are not inconsistent with the duties of a member of senior management.  The 

Executive shall perform his duties diligently and to the best of his abilities.  The Executive’s 

employment shall be subject to the supervision and direction of the Board and shall also be 

subject to the policies maintained and established by the Company that are of general 

applicability to the Company’s executive officers, as such policies may be amended from time to 

time. 

2.3 Place of Employment.  The Executive’s initial place of employment shall be in 

[Houston, Texas] OR [Baton Rouge, Louisiana] . 

2.4 Other Interests.  Except as specifically provided below, the Executive agrees, 

during the period of his employment by the Company, to devote the Executive’s full business 

time, energy and best efforts to the business and affairs of any or all of the Related Parties and 

not to engage, directly or indirectly, in any other business or businesses, whether or not similar to 

that of the Related Parties.  The foregoing notwithstanding, the parties recognize and agree that 

the Executive may engage in passive personal investment and charitable activities that in each 

case do not conflict with the business and affairs of the Related Parties or interfere with the 

Executive’s performance of his duties hereunder and manage his personal, financial and legal 

affairs.  

2.5 Duty of Loyalty.  The Executive acknowledges and agrees that the Executive 

owes a fiduciary duty of loyalty to act in the best interests of the Company during the 

Executive’s employment with the Company.  In keeping with such duty, during the Executive’s 

employment with the Company, the Executive shall make full disclosure to the Company of all 
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business opportunities pertaining to any of the Related Parties’ or any of the Quintana-Related 

Entities’ business and shall not appropriate for the Executive’s own benefit business 

opportunities concerning any of the Related Parties’ or any of the Quintana-Related Entities’ 

business. 

2.6 Other Agreements.  The Executive represents and warrants to the Company as of 

the Effective Date that, except as set forth in the LLC Agreement and the Restricted Unit 

Agreement and except as contemplated by Section 5.6 hereof, (a) the Executive has no 

agreement, whether written or oral, providing for the payment of compensation or for the 

provision of benefits to the Executive (including fees, bonuses, carried interests or other similar 

or contingent compensation of any kind) from any Related Party, or otherwise relating to any 

projects, currently under development or otherwise contemplated by any Related Party, (b) the 

Executive has no equity or other ownership interest in the Company or in any other Related 

Party, or any right or option to acquire any equity or other ownership interest in the Company or 

any other Related Party, whether through a convertible or exchangeable security or otherwise 

and (c) neither the Company nor any other Related Party is indebted to, or otherwise owes 

money to, the Executive or any entity affiliated with the Executive, except for salary and benefit 

reimbursement obligations accrued during the current payroll cycle and for reimbursement of 

travel and entertainment expenses incurred in the ordinary course of business consistent with 

Executive’s past practice in the industry. 

ARTICLE III 

TERM AND TERMINATION OF EMPLOYMENT 

3.1 Term.  Unless sooner terminated pursuant to other provisions hereof, the 

Company agrees to employ the Executive for the period beginning on the Effective Date and 

ending on the first anniversary of the Effective Date.  On the first anniversary of the Effective 

Date and on each anniversary thereafter, if the Executive’s employment under this Agreement 

has not terminated pursuant to Section 3.2 or 3.34, then such term of employment shall be 

extended automatically for an additional one (1) year period unless on or before the date that is 

ninety (90) days prior to the first day of any such extension period either party shall give written 

notice to the other that no such automatic extension shall occur. 

3.2 The Company’s Right to Terminate.  Notwithstanding the provisions of Section 

3.1, the Company shall have the right to terminate the Executive’s employment under this 

Agreement at any time for any of the following reasons: 

(a) upon the Executive’s death; 

(b) upon the Executive’s Disability; 

(c) for Cause; or 

(d) for any other reason whatsoever or for no reason at all, in the sole 

discretion of the Board. 

3.3 The Executive’s Right to be Heard.  If the Executive receives notice of 

termination of his employment, he shall have the right to request a hearing before the Board.  
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The Executive must deliver written notice to the Board of his intent to request such a hearing 

within ten (10) days of his receipt of such notice of termination.  Such hearing shall be held as 

promptly as practicable.  The Board shall notify the Executive of its determination to affirm or 

withdraw such notice of termination within thirty (30) days following such hearing. 

3.4 The Executive’s Right to Terminate.  Notwithstanding the provisions of Section 

3.1, the Executive shall have the right to terminate the Executive’s employment under this 

Agreement for any of the following reasons: 

(a) at any time for Good Reason; provided, however, that (i) prior to the 

Executive’s termination for Good Reason, the Executive must give written notice to the 

Company of the specific assignment, change, event or failure that resulted in Good Reason and, 

in respect of circumstances capable of cure, such assignment, change or failure must remain 

uncorrected for thirty (30) days following such written notice, and (ii) in no event will a 

termination of employment by the Executive be considered to be for Good Reason if such 

termination occurs more than sixty (60) days after the date such assignment, change, event or 

failure occurs; or 

(b) at any time for any other reason whatsoever or for no reason, in the sole 

discretion of the Executive. 

3.5 Notice of Termination.  If the Company desires to terminate the Executive’s 

employment hereunder at any time prior to expiration of the term of employment as provided in 

Section 3.1, it shall do so by giving written notice to the Executive that it has elected to terminate 

the Executive’s employment hereunder and stating the effective date and reason for such 

termination; provided, that no such action shall alter or amend any other provisions hereof or 

rights arising hereunder.  If the Executive desires to terminate his employment hereunder at any 

time prior to expiration of the term of employment as provided in Section 3.1, he shall do so by 

giving a thirty (30) day written notice to the Company that he has elected to terminate his 

employment hereunder and stating the effective date and reason for such termination, provided, 

that no such action shall alter or amend any other provisions hereof or rights arising hereunder. 

3.6 Deemed Resignations.  Any termination of the Executive’s employment shall 

constitute an automatic resignation of the Executive: 

(a) as an officer of each Related Party and each Affiliate of a Related Party; 

(b) as a member of the Board (if applicable); 

(c) as a member of the board of directors or similar governing body of any 

other Related Party or any Affiliate of a Related Party; and 

(d) as a member of the board of directors or similar governing body of any 

corporation, limited liability company, or other entity in which any Related Party or any Affiliate 

holds an equity interest and with respect to which board or similar governing body the Executive 

serves as Related Party’s or such Affiliate’s designee or other representative. 
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ARTICLE IV 

COMPENSATION AND BENEFITS 

4.1 Base Salary.  During the period of this Agreement, the Executive shall receive an 

annual base salary of $[____________].  The Executive’s annual base salary shall be reviewed 

by the compensation committee of the Company on an annual basis, and, if recommended by the 

compensation committee and approved in the sole discretion of the Board, such annual base 

salary may be so adjusted, effective as of any date determined by the Board.  The Executive’s 

annual base salary shall be paid in equal installments in accordance with the Company’s standard 

policy regarding payment of compensation to executives but no less frequently than monthly, 

and shall be subject to applicable withholdings and taxes. 

4.2 Bonus.  The Executive shall be eligible to receive an annual bonus, as 

recommended by the compensation committee and approved in the sole discretion of the Board.  

Any bonus payable shall be made in the sole discretion of the Board taking into consideration, 

among other things, the actual performance of the Company for such year compared to the 

budgeted performance.  Bonuses for any year shall be determined by the Board as provided in 

this Section 4.2 and paid to the Executive in accordance with the terms of the award. 

4.3 Employment Taxes and Withholdings.  The Executive acknowledges that, upon 

Executive’s acquisition of a Membership Interest in the Company, for income and employment 

tax purposes, insofar as Executive receives a Base Salary and benefits pursuant to this Article IV, 

he will be treated as a self-employed partner receiving guaranteed payments.  The Company 

shall make a quarterly tax equalization payments to reimburse Executive for any self 

employment taxes incurred by the Executive on the Base Salary paid or provided to the 

Executive by the Company pursuant to this Article IV (but not amounts which Executive 

receives pursuant to the LLC Agreement by virtue of owning a Membership Interest), to the 

extent of the difference in the tax burden imposed on the Executive as a result of his status as a 

member of the Company in comparison to the tax treatment that would be available to the 

Executive if he was characterized as a common law employee for tax purposes.  If the Company 

adopts any additional policies intended to address tax treatment associated with the self-

employment status of members of the Company, the Executive shall be eligible for any such 

benefits on the same basis as all other similarly situated executives of the Company.  To the 

extent the Executive is not required to be treated as a self-employed partner, any amounts 

payable pursuant to this Agreement shall be subject to applicable tax withholding requirements. 

4.4 Key Man Insurance.  The Executive acknowledges that he is considered critical 

to the success of the Related Parties, and agrees that the Company may obtain at the Company’s 

Expense, now or in the future, one or more “key man” life and/or disability or similar insurance 

policies payable to the Company upon the Executive’s death, disability or similar event.  The 

Executive will assist and cooperate with the Company as reasonably requested in obtaining or 

maintaining any such insurance policies. 

4.5 Other Perquisites.  During his employment hereunder, the Executive shall be 

afforded the following benefits as incidences of his employment: 
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(a) Vacation.  Executive shall be entitled to paid vacation during each 

calendar year, consistent with any written policies of the Company then applicable to executive 

officers generally, but in no event fewer than four (4) weeks.  Unused vacation days and holidays 

shall be carried over from year to year, if at all, in accordance with the written policies then in 

effect for executive officers of the Company generally. 

(b) Holidays.  Executive shall further be entitled to paid holidays, personal 

days, and sick days consistent with the written policies then applicable to executive officers of 

the Company generally.  

(c) Business and Entertainment Expenses.  Except as otherwise specified in 

any policies and procedures of the Company with respect to expense reimbursement as applied to 

executive officers generally, the Executive shall be reimbursed by the Company for reasonable 

and appropriate expenses incurred by the Executive in connection with the performance of the 

Executive’s duties hereunder, which expenses are consistent with the annual budget approved by 

the Board or are otherwise approved by the Board, including dues and fees to industry and 

professional organizations and reasonable costs of entertainment and business development, 

provided, that the Executive submits appropriate documentation in support of the expenses for 

which the Executive seeks reimbursement.  

(d) Company Plans and Benefits.  The Executive and, to the extent applicable, 

the Executive’s spouse, dependents and beneficiaries shall be allowed to participate in all 

benefits, plans, and programs, in accordance with the terms of such arrangements, including 

improvements or modifications of the same, which are now, or may hereafter be, available to 

other executive officers of the Company.  The Company shall not, however, by reason of this 

paragraph, be obligated to institute, maintain or refrain from changing, amending, or 

discontinuing, any such benefit plan or program, so long as such changes are similarly applicable 

to executive officers generally. 

ARTICLE V 

EFFECT OF TERMINATION ON COMPENSATION; ADDITIONAL PAYMENTS 

5.1 Termination Other Than an Involuntary Termination. If the Executive’s 

employment hereunder shall terminate for any reason other than an Involuntary Termination, 

then the Company shall continue to provide all compensation and all benefits to the Executive 

hereunder until the effective date of such termination of employment (including any bonus 

awards earned through such date), and such compensation and benefits shall terminate 

contemporaneously with such termination of employment, except to the extent provided by the 

Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), or Sections 

601 through 608 of the Employee Retirement Income Security Act of 1974, as amended 

(“ERISA”). 

5.2 Involuntary Termination. Subject to the provisions of Sections 5.3 and 5.4 

hereof, in the event of an Involuntary Termination of the Executive’s employment, the Company 

shall continue to pay to the Executive (or, upon the Executive’s death following such 

termination, the Executive’s estate) the Executive’s then current base salary pursuant to Section 

4.1 for a period of eighteen (18) months.  Such severance compensation shall begin to be paid no 
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earlier than twenty eight (28) days following the Executive’s Involuntary Termination (with 

payment in arrears from the Involuntary Termination date).  

5.3 Release and Full Settlement. As a condition to the receipt of any severance 

compensation and/or severance benefits under this Agreement, the Executive must first execute a 

release and agreement, in form and substance satisfactory to the Company, and deliver such 

release to the Company within twenty one (21) days following the Executive’s Involuntary 

Termination, which shall release and discharge all of the Related Parties, the Quintana-Related 

Entities and their Affiliates, and each of their respective officers, directors, managers, partners, 

stockholders, members, employees, agents, subsidiaries and successors (the “Released Parties”) 

from any and all claims or causes of action of any kind or character, including all claims or 

causes of action arising out of the Executive’s employment with the Company or any other 

Related Party or the termination of such employment but excluding any rights of the Executive 

under the LLC Agreement.  If the Executive is entitled to and receives the benefits provided 

hereunder, performance of the obligations of the Company hereunder will constitute full 

settlement of all claims that the Executive might otherwise assert against any Released Party in 

respect of any matter arising prior to the termination of Executive’s employment (other than any 

rights pursuant to the LLC Agreement). 

5.4 Payments.  Subject to Section 409A of the Code.  If the Executive is a “specified 

employee” for purposes of Section 409A of the United States Internal Revenue Code of 1986, as 

amended (the “Code”), and the regulations thereunder, any severance payment required to be 

made pursuant to Section 5.2 which is subject to Section 409A of the Code shall not be made 

until one (1) day after the day which is six (6) months from the date of termination.  Any such 

payments that the Executive would otherwise be entitled to during the first six (6) months 

following the date of the Executive’s termination of employment shall be accumulated and paid 

on the date that is one (1) day after the day which is six (6) months after the date of the 

Executive’s termination of employment (or if such payment date does not fall on a business day 

of the Company, the next following business day of the Company), or such earlier date upon 

which such amount can be paid under Section 409A of the Code without being subject to such 

additional taxes and interest.  All reimbursements or provision of in-kind benefits pursuant to 

this Agreement shall be made in accordance with Treasury Regulations §1.409A-3(i)(1)(iv) such 

that the reimbursement or provision will be deemed payable at a specified time or on a fixed 

schedule relative to a permissible payment event.  This Agreement is intended to comply with 

Section 409A of the Code (to the extent applicable) and, to the extent it would not adversely 

impact the Company, the Company agrees to interpret, apply and administer this Agreement in 

the least restrictive manner necessary to comply with such requirements and without resulting in 

any diminution in the value of payments or benefits to the Executive. 

5.5 Liquidated Damages.  In light of the difficulties in estimating the damages for an 

early termination of the Executive’s employment under this Agreement, the Company and the 

Executive hereby agree that the payments, if any, to be received by the Executive pursuant to this 

Article V shall be received by the Executive as liquidated damages and shall be the Executive’s 

sole and exclusive remedy for any such termination. 

5.6 Other Benefits.  This Agreement governs the rights and obligations of the 

Executive and the Company with respect to the Executive’s base salary and certain perquisites of 
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employment.  Except as expressly provided herein, the Executive’s rights and obligations both 

during the term of his employment and thereafter with respect to Membership Interests in the 

Company and other benefits under the plans and programs maintained by the Company shall be 

governed by the separate agreements, plans, and other documents and instruments governing 

such matters. 

ARTICLE VI 

PROTECTION OF CONFIDENTIAL INFORMATION 

6.1 Confidential Information.  As used in this Agreement, “Confidential 

Information” means information belonging to a Related Party which is of value to the Related 

Party, disclosed before or after the Effective Date in the course of conducting its business, and 

the disclosure of which could result in a competitive or other disadvantage to a Related Party.  

Confidential Information includes, but is not be limited to, the Related Parties’ various trade 

secrets and confidential or proprietary information, including information Executive has received 

before first being employed by the Company and information Executive will receive after being 

employed by the Company under this Agreement, consisting of, but not limited to, information 

relating to: (a) business operations and methods; (b) existing and proposed acquisitions, 

acquisition strategies, investments, investment strategies and business plans; (c) financial 

performance; (d) compensation arrangements and amounts (whether relating to the Related 

Parties, or to any of their respective employees); (e) contractual relationships (including the 

terms of this Agreement); (f) business partners and relationships; (g) limited partners and 

prospective limited partners of the Related Parties; (h) marketing strategies; (i) lists with 

information related to existing or prospective customers, partners or investors, including, but not 

limited to particular investments, investment strategies, investment patterns and amounts; (j) 

consulting and similar reports from third parties; (k) inventions, improvements and other 

intellectual property; trade secrets; designs, processes or formulae; software; and (l) 

computerized investment approaches, methodologies, trading systems or programs, mathematical 

models, simulated results, simulation software, price or research databases, other research, 

algorithms, numerical techniques, analytical results, or technical data, regardless of the medium 

in which any such information is contained, which have been discussed or considered by a 

Related Party either before or after the Effective Date.  Confidential Information also includes 

the confidential information of others with which a Related Party has a business relationship.  

Notwithstanding the foregoing, Confidential Information does not include (a) general business 

experience or knowledge and (b) information that becomes available in the public domain, unless 

due to breach of the Executive’s duties under this Article VI.  All inventions, ideas, concepts, 

business opportunities, improvements, and works of authorship, including all patent, copyright, 

trade secret, trademark or other intellectual property rights therein, whether or not reduced to 

practice, that the Executive, either alone or jointly with others, conceives, reduces to practice, 

invents, makes, or authors during the Executive’s employment with the Company and that relate 

to or result from the business of a Related Party (collectively, the “Intellectual Property”), shall 

be the sole and exclusive property of the Company.  The Executive hereby assigns all rights in 

and to the Intellectual Property throughout the world to the Company.  All documents and files, 

both digital and tangible, embodying such Intellectual Property shall also be the sole and 

exclusive property of the Company.  The Executive agrees to execute all assignments necessary 

to record or evidence title to the Intellectual Property in the Company by signing a written 
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assignment of the Intellectual Property in favor of the Company, including in connection with 

the prosecution of any patent or copyright application. 

6.2 No Unauthorized Use or Disclosure.  The Executive understands and agrees that 

the Executive’s employment creates a relationship of confidence and trust between the Executive 

and the Related Parties with respect to all Confidential Information.  At all times, both during the 

Executive’s employment with the Company and after its termination, the Executive will keep in 

confidence and trust all such Confidential Information, and will not use or disclose any such 

Confidential Information without the written consent of the Company, except as may be 

necessary in the ordinary course of performing the Executive’s duties to the Related Parties.  All 

documents, records, data, apparatus, equipment and other physical property, whether or not 

pertaining to Confidential Information, which are furnished to the Executive by a Related Party 

or are produced by the Executive in connection with the Executive’s employment, will be and 

remain the sole property of the Company or the applicable Related Party.  The Executive will 

return to the Related Party all such materials and property as and when requested by the 

Company or the applicable Related Party.  In any event, the Executive will return all such 

materials and property immediately upon termination of the Executive’s employment for any 

reason.  The Executive will not retain any such material or property or any copies thereof after 

such termination, except that the Executive may retain a list of materials returned in order to 

prove that such information was actually returned to the Company or the applicable Related 

Party. 

6.3 Assistance by the Executive.  During the period of the Executive’s employment 

by the Company and thereafter, the Executive shall assist the Related Parties and their respective 

nominees, at any time, in the protection of the Related Parties’ worldwide right, title, and interest 

in and to Confidential Information and the execution of all formal assignment documents 

requested by the Related Parties or their respective nominees and the execution of all lawful 

oaths and applications for patents and registration of copyright in the United States and foreign 

countries.  The Executive’s reasonable out-of-pocket expenses (including the reasonable costs of 

counsel, if any) incurred in providing such assistance shall be paid or reimbursed by the Related 

Party requesting such assistance.  The Executive shall be fairly compensated at market rates for 

any such assistance provided by the Executive at any time following the termination of the 

Executive’s employment with the Company (it being understood that the Executive shall not be 

entitled to any compensation in excess of the severance compensation and benefits set forth in 

Article V in connection with any such assistance provided by the Executive during the period in 

which such severance compensation and benefits are provided). 

6.4 Agreements With Other Employers.  The Executive represents and warrants to 

the Company that (i) he does not have any agreements with any current or prior employer that 

will prohibit him from working for the Company or fulfilling his duties and obligations to the 

Company and the other Related Parties pursuant to this Agreement and (ii) he has complied with 

all noncompetition, nonsolicitation, and confidentiality duties imposed on him with respect to his 

former employers, e.g., the Executive does not possess any tangible property belonging to any 

former employer without having the right to possess such property.  The Executive agrees that 

during the Executive’s employment with the Company, the Executive will not disclose to the 

Company, or use or induce the Company to use, any non-public, confidential or proprietary 

information, documents or materials belonging to any third party, including any prior employer.  
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The Executive acknowledges that the Company has expressly stated that it does not wish to 

receive any such information or for the Executive to use such information in the course of the 

Executive’s employment with the Company.  Further, the Executive agrees to indemnify the 

Company and each Related Party for any claim, including, but not limited to, reasonable 

attorneys’ fees and expenses of investigation, by any such third party that such third party may 

now have or may hereafter come to have against the Company or any Related Party based upon 

or arising out of any non-competition, nonsolicitation, confidentiality or other agreement 

between Executive and such third party which was in existence as of the date of this Agreement. 

6.5 Remedies.  The Executive acknowledges that money damages would not be 

sufficient remedy for any breach of this Article VI by the Executive, and the Company or any 

other Related Party shall be entitled to enforce the provisions of this Article VI by terminating 

payments then owing to the Executive under this Agreement or otherwise and to specific 

performance and injunctive relief as remedies for such breach or any threatened breach.  Such 

remedies shall not be deemed the exclusive remedies for a breach of this Article VI but shall be 

in addition to all remedies available at law or in equity, including the recovery of damages from 

the Executive and his agents. 

6.6 Exceptions.  Notwithstanding anything to the contrary, the Executive’s disclosure 

of confidential information shall not be deemed a violation of this Article VI to the extent that (i) 

disclosure is required by law or by any court or other governmental authority with jurisdiction or 

authority to order the Executive to disclose or make accessible any such information or (ii) such 

information becomes a part of the public domain so long as the Executive has not violated this 

Article VI in respect of such information; provided, however, that in the event disclosure is 

required under clause (i) and the Executive is making such disclosure, the Executive shall 

provide the Company with prompt notice of such requirement prior to making any disclosure, so 

that the Company may seek an appropriate protective order.  At the request of the Company, the 

Executive agrees to deliver to the Company, at any time during the term of employment with the 

Company or thereafter, all Confidential Information and Intellectual Property that he may 

possess or control. 

6.7 General Knowledge.  Nothing in this Agreement shall prevent the Executive 

from using at any time his general knowledge, skill, experience and expertise in the conduct of 

his business or other activities, except and only to the extent such business or other activities 

would be specifically prohibited by this Article VI, Article VII or Article VIII. 

ARTICLE VII 

DISPARAGEMENT 

7.1 Non-Disparagement.  During the Executive’s employment with the Company 

and following any termination of such employment, (a) the Executive agrees not to disparage, 

either orally or in writing, any of the Related Parties or any Quintana-Related Entities, any of the 

Related Parties’ or any Quintana-Related Entities’ business, products, services or practices, or 

any of the Related Parties’ or any Quintana-Related Entities’ directors, officers, agents, 

representatives, stockholders, partners, members, employees, or their applicable Affiliates and 

(b) the Company agrees not to disparage, and to cause the Related Parties not to disparage, either 

orally or in writing, the Executive. 
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ARTICLE VIII 

NON-COMPETITION OBLIGATIONS 

8.1 Non-Competition Obligations.  (a)(i) The Executive expressly covenants and 

agrees that during the Prohibited Period (as defined below), (A) such Executive will not, other 

than in the normal course of such Executive’s employment with the Company or any of its 

Affiliates, engage directly or indirectly in any Competing Business in the Restricted Area, and 

(B) such Executive will not, and will cause its Affiliates not to, directly or indirectly, own, 

manage, operate, join, become an employee of, control or participate in or be connected with, or 

loan money to or sell or lease equipment or real estate to, any business, individual, partnership, 

firm, corporation or other Person, which engages in a Competing Business in the Restricted 

Area.  For purposes of this Section 8.1, any such business, individual, partnership, firm, 

corporation or other Person shall be deemed to be a Competing Business if more than 5% of its 

gross revenues in any twelve (12) month period are attributable to the provision of services or to 

operations that compete with the Company.  In no event will the Company or any of its Affiliates 

be deemed to be a Competing Business. 

(ii) As used in this Agreement: 

(1)  “Competing Business” shall mean (x) any business in which the 

Related Parties are engaged or into which any Related Party has considered 

expanding (as evidenced by the consideration of capital expenditure plans or the 

expenditure of capital, site visits, discussions with potential acquisition or 

partnership targets and the like), in each case as of the Effective Date and (y) any 

business in which the Related Parties are engaged or into which any Related Party 

has considered expanding within twelve (12) months prior to the termination of 

the Executive’s employment with the Company (as evidenced by the 

consideration of capital expenditure plans or the expenditure of capital, site visits, 

discussions with potential acquisition or partnership targets and the like), in each 

case as of (1) the date of termination of the Executive’s employment with the 

Company or (2) the date on which the Executive ceases to hold any equity interest 

in the Company or any of its successors or assigns, whichever is later. 

(2)  “Prohibited Period” shall mean the longer of (x) the time period 

during which the Executive is an employee, officer, or director of the Company or 

any of its Affiliates and eighteen (18) months thereafter or (y) the time period 

during which the Executive holds any equity interest in the Company or any of its 

successors or assigns and eighteen (18) months thereafter. 

(iii) Notwithstanding the restrictions contained in Section 8.1(a)(i), the 

Executive or any of his Affiliates may own an aggregate of not more than two and a half 

percent (2.5%) of the outstanding capital stock of any class of any entity engaged in a 

Competing Business, if such capital stock is listed on a national securities exchange or 

regularly traded in the over-the-counter market by a member of a national securities 

exchange, without violating the provisions of Section 8.1(a)(i), provided, that neither the 

Executive nor his Affiliates have the power, directly or indirectly, to control or direct the 
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management or affairs of any such entity and are not involved in the management of such 

entity. 

(iv) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to (A) engage or employ, or solicit or 

contact with a view to the engagement or employment of any Person who is an officer, 

employee or agent of the Company or its Affiliates or (B) canvass, solicit, approach or 

entice away or cause to be canvassed, solicited, approached or enticed away from the 

Company or any of its Affiliates any Person who or which is a customer, consultant or 

supplier of the Company or its Affiliates. 

(v) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to, call upon any prospective acquisition 

candidate for the purpose of completing an acquisition of such target on such Executive’s 

own behalf or on behalf of any Competing Business, which candidate is a Competing 

Business or which candidate was, to such Executive’s knowledge, either called upon by 

the Company or any of its subsidiaries or for which the Company or any of its 

subsidiaries made an acquisition analysis, for the purpose of acquiring such candidate. 

(vi) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will advise the Company of the identity of any new employer of the 

Executive within ten (10) days of accepting such employment. 

(b) The Executive and the Company acknowledge and agree that the 

restrictions as to time, geographic area and scope of activity set forth in Section 8.1(a) are 

reasonable and do not impose any greater restraint than is necessary to protect the legitimate 

business interests of the Company.  The Executive understands that such restrictions may limit 

his ability to engage in certain businesses anywhere in the Restricted Area during the Prohibited 

Period, but acknowledges that he will receive sufficiently high remuneration and other benefits 

from the Company to justify such restrictions.  Further, the Executive acknowledges that his 

skills are such that he can be gainfully employed in non-competitive employment, and that the 

agreement not to compete will in no way prevent him from earning a living.  Nevertheless, if any 

of the aforesaid restrictions are found by a court of competent jurisdiction to be unreasonable, or 

overly broad as to geographic area or time, or otherwise unenforceable, the parties intend for the 

restrictions therein set forth to be modified by the court making such determination so as to be 

reasonable and enforceable and, as so modified, to be fully enforced.  By agreeing to this 

contractual modification prospectively at this time, the Company and the Executive intend to 

make this provision enforceable under the law or laws of all applicable States so that the entire 

agreement not to compete and this Agreement as prospectively modified shall remain in full 

force and effect and shall not be rendered void or illegal. 

(c) The Executive and the Company further acknowledge and agree that, in 

the event of a breach or threatened breach of any of the provisions of this Section 8.1, the 

Company shall be entitled to immediate injunctive relief, as any such breach would cause the 

Company irreparable injury for which it would have no adequate remedy at law.  Nothing herein 
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shall be construed so as to prohibit the Company from pursuing any other remedies available to it 

hereunder, at law or in equity for any such breach or threatened breach. 

(d) The Executive hereby represents to the Company that he has read and 

understands, and agrees to be bound by, the terms of this Section 8.1.  The Executive 

acknowledges that the geographic scope and duration of the covenants contained in this Section 

8.1 are the result of arm’s-length bargaining and are fair and reasonable in light of (i) the nature 

and wide geographic scope of the operations of the Company Business, (ii) the Executive’s level 

of control over and contact with the Company Business in all jurisdictions in which it is 

conducted, (iii) the fact that the Company Business is conducted throughout the geographic area 

where competition is restricted by this Agreement, and (iv) the amount of consideration that the 

Executive is receiving in connection with the transactions contemplated by this Agreement.  It is 

the desire and intent of the parties that the provisions of this Agreement be enforced to the fullest 

extent permitted under applicable Laws, whether now or hereafter in effect and therefore, to the 

extent permitted by applicable Laws, the parties waive any provision of applicable Laws that 

would render any provision of this Section 8.1 invalid or unenforceable.  For purposes of this 

Agreement, “Company Business” shall mean the operations conducted by the Related Parties as 

of the Effective Date and from time to time thereafter. 

ARTICLE IX 

MISCELLANEOUS 

9.1 Notices.  For purposes of this Agreement, notices and all other communications 

provided for herein shall be in writing and shall be personally delivered, mailed by certified mail, 

return receipt requested, or delivered by nationally recognized overnight delivery service with 

proof of receipt maintained, at the following addresses (or any other address that any party may 

designate by written notice to the other party, in accordance herewith, except that such notice 

shall be effective only upon receipt):  

If to the Company to:  Genesis Energy, LLC 

919 Milam Street, Suite 2100 

Houston, Texas 77002  

Attention:  [____________]  

 

with copies to:   Q GEI Holdings, LLC 

601 Jefferson Street, Suite 3600  

Houston, Texas  77002  

Attention:  Steve Putman 

 

Andrews Kurth LLP  

600 Travis Street, Suite 4300  

Houston, Texas  77002  

Attention:  G. Michael O’Leary  

 

If to the Executive to:  [____________] 

[____________]  

[____________]  
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Any such notice shall be effective (i) if delivered personally, upon receipt thereof by the 

recipient, (ii) if delivered by nationally recognized overnight delivery service, on the first 

business day after being sent or (iii) if delivered by certified mail, upon the earlier of actual 

receipt thereof by the recipient or five (5) business days after the date of deposit in the United 

States mail. 

9.2 Governing Law.  THIS AGREEMENT IS GOVERNED BY AND SHALL BE 

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 

WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH STATE.  

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO 

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT 

OF OR RELATING TO THIS AGREEMENT. 

9.3 Consent to Jurisdiction. 

(a) The parties hereto hereby irrevocably submit to the exclusive jurisdiction 

of the courts of the State of Texas and the federal courts of the United States of America located 

in Houston, Texas, and appropriate appellate courts therefrom, over any dispute arising out of or 

relating to this Agreement or any of the transactions contemplated hereby, and each party hereby 

irrevocably agrees that all claims in respect of such dispute or proceeding may be heard and 

determined in such courts.  The parties hereby irrevocably waive, to the fullest extent permitted 

by applicable Law, any objection which they may now or hereafter have to the laying of venue of 

any dispute arising out of or relating to this Agreement or any of the transactions contemplated 

hereby brought in such court or any defense of inconvenient forum for the maintenance of such 

dispute.  Each of the parties hereto agrees that a judgment in any such dispute may be enforced 

in other jurisdictions by suit on the judgment or in any other manner provided by Law.  This 

consent to jurisdiction is being given solely for purposes of this Agreement and is not intended 

to, and shall not, confer consent to jurisdiction with respect to any other dispute in which a party 

to this Agreement may become involved. 

(b) Each of the parties hereto hereby consents to process being served by any 

party to this Agreement in any suit, action, or proceeding of the nature specified in subsection (a) 

above by the mailing of a copy thereof in the manner specified by the provisions of Section 9.1. 

9.4 Amendment and Waiver.  The provisions of this Agreement may be amended, 

modified or waived only with the prior written consent of the Company and the Executive, and 

no course of conduct or failure or delay in enforcing the provisions of this Agreement shall be 

construed as a waiver of such provisions or affect the validity, binding effect or enforceability of 

this Agreement or any provision hereof. 

9.5 No Prior Claims; Release.  The Executive hereby represents and warrants that 

(a) neither he, nor any of his Affiliates, has any claim or cause of action of any kind whatsoever, 

existing as of the Effective Date, against any of the Related Parties or any of their respective 

members, stockholders, partners, managers, officers, directors, employees, subsidiaries and 

successors (collectively, the “Company Parties”), and that he is unaware of any basis for any 

such claim or cause of action and (b) none of the Company Parties is indebted to, or otherwise 
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owes money to, the Executive or any of his Affiliates.  The Executive further hereby irrevocably 

waives and releases, acquits and discharges the Company Parties from any all debts, obligations, 

liabilities, promises, covenants, agreements, contracts, suits, actions, causes of action, judgments, 

damages, claims or demands, whatsoever, in law or in equity or otherwise, both past, present and 

future, known or unknown, suspected or claimed of any kind or nature whatsoever but solely to 

the extent arising from the operation or management of any Related Party prior to the Effective 

Date or any other matter existing prior to the Effective Date (collectively, “Claims”), and hereby 

covenants not to sue the Company Parties or any of them, for any Claim; provided, however, that 

nothing in this Section 9.5 shall affect or relieve the Related Parties of their respective 

obligations under this Agreement or the agreements referenced in Section 5.3 which include but 

are not limited to the LLC Agreement. 

9.6 Severability.  Any provision in this Agreement which is prohibited or 

unenforceable in any jurisdiction by reason of applicable law shall, as to such jurisdiction, be 

ineffective only to the extent of such prohibition or unenforceability without invalidating or 

affecting the remaining provisions hereof, and any such prohibition or unenforceability in any 

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

9.7 Entire Agreement.  Except as provided in the written benefit plans and programs 

referenced in Section 4.5(d), this Agreement, the LLC Agreement and the Restricted Unit 

Agreement, this Agreement embody the complete agreement and understanding among the 

parties hereto with respect to the subject matter hereof and supersede and preempt any prior 

understandings, agreements or representations by or among the parties, written or oral, which 

may have related to the subject matter hereof in any way.  This Agreement amends and restates 

the Original Employment Agreement in its entirety, and the Original Employment Agreement is 

of no further force or effect. 

9.8 Counterparts.  This Agreement may be executed in one or more counterparts, 

each of which shall be deemed to be an original, but all of which together shall constitute one 

and the same Agreement. 

9.9 Withholding of Taxes and Other Employee Deductions.  The Company may 

withhold from any benefits and payments made pursuant to this Agreement all federal, state, 

city, and other taxes as may be required pursuant to any law or governmental regulation or ruling 

and all other normal employee deductions made with respect to the Company’s employees 

generally. 

9.10 Headings.  The paragraph headings have been inserted for purposes of 

convenience and shall not be used for interpretive purposes. 

9.11 Gender and Plurals.  Whenever the context may require, any pronouns used 

herein shall include the corresponding masculine, feminine or neuter forms, and the singular 

form of nouns and pronouns shall include the plural and vice versa. 

9.12 Assignment.  This Agreement shall be binding upon and inure to the benefit of 

the Company and any successor of the Company, by merger or otherwise.  This Agreement shall 

also be binding upon and inure to the benefit of the Executive and his estate.  If the Executive 
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shall die prior to full payment of amounts due pursuant to this Agreement, such amounts shall be 

payable pursuant to the terms of this Agreement to his estate.  The Executive shall not have any 

right to pledge, hypothecate, anticipate or assign this Agreement or the rights hereunder, except 

by will or the laws of descent and distribution. 

9.13 Term.  This Agreement has a term co-extensive with the term of employment 

provided in Section 3.1.  Termination shall not affect any right or obligation of any party which 

is accrued or vested prior to such termination.  Without limiting the scope of the preceding 

sentence, the provisions of Articles Article V, Article VI, Article VII, Article VIII and Article IX 

shall survive any termination of the employment relationship and/or of this Agreement. 

9.14 Actions by the Board.  Any and all determinations or other actions required of 

the Board hereunder that relate specifically to the Executive’s employment by the Company or 

the terms and conditions of such employment shall be made by the members of the Board other 

than the Executive (if the Executive is a member of the Board), and the Executive shall not have 

any right to vote or decide upon any such matter. 

9.15 Litigation and Regulatory Cooperation.  During the Executive’s employment, 

the Executive shall cooperate fully with the Company Parties in the defense or prosecution of 

any claims or actions now in existence or which may be brought in the future against or on 

behalf of a Company Party which relate to events or occurrences that transpired while the 

Executive was employed by the Company. After Executive’s employment, the Executive shall 

reasonably cooperate with the Company Parties in the defense or prosecution of any such claims 

or actions, subject to the Executive’s personal and business commitments.  The Executive’s 

cooperation in connection with such claims or actions shall include, but not be limited to, being 

available at mutually convenient times and with reasonable advance notice to meet with counsel 

to prepare for discovery or trial and to act as a witness on behalf of a Company Party.  From the 

Effective Date until the termination of the Executive’s employment, the Executive also shall 

cooperate fully with the Company Parties in connection with any investigation or review of any 

federal, state or local regulatory authority as any such investigation or review relates to events or 

occurrences that transpired while the Executive was employed by the Company.  After the 

termination of the Executive’s employment, the Executive shall provide reasonable cooperation, 

subject to personal and business commitments, in connection with any investigation or review of 

any federal, state or local regulatory authority as any such investigation or review relates to 

events or occurrences that transpired while the Executive was employed by the Company.  The 

Company shall reimburse promptly the Executive for any reasonable out-of-pocket expenses 

incurred by the Executive during the applicable statute of limitations relating to any such claims, 

actions, investigations or reviews, in connection with the Executive’s performance of obligations 

pursuant to this Section 9.15.  The amount of expenses eligible for reimbursement during any tax 

year will not affect the expenses eligible for reimbursement in any other tax year.  The Executive 

shall be fairly compensated at market rates for any such cooperation provided by the Executive 

at any time following the termination of the Executive’s employment (it being understood that 

the Executive shall not be entitled to any compensation in excess of the severance compensation 

and benefits set forth in Article V hereof in connection with any such cooperation provided by 

the Executive during the period in which such severance compensation and benefits are 

provided). 
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9.16 Third Party Beneficiaries.  Each Company Party (other than the Company) and 

each Released Party shall be a third party beneficiary of the provisions of this Agreement that are 

applicable to such entity.  Except as set forth in the preceding sentence, nothing expressed or 

implied in this Agreement is intended or shall be construed to confer upon or give any Person, 

other than the Parties hereto, any rights or remedies under or by reason of this Agreement. 

9.17 Construction.  The language used in this Agreement shall be deemed to be the 

language chosen by the parties to express their mutual intent, and no rule of strict construction 

shall be applied against any party. 

9.18 WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS.  EACH 

PARTY, BY EXECUTING THIS AGREEMENT, WAIVES, TO THE FULLEST EXTENT 

ALLOWED BY LAW, ANY CLAIMS TO RECOVER PUNITIVE, EXEMPLARY OR 

SIMILAR DAMAGES NOT MEASURED BY THE PREVAILING PARTY’S ACTUAL 

DAMAGES IN ANY DISPUTE OR CONTROVERSY ARISING UNDER, RELATING TO 

OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO 

ANY ARBITRATION PROCEEDINGS. 

 

 

[SIGNATURE PAGE FOLLOWS] 

 

 



 

[SIGNATURE PAGE TO EMPLOYMENT AGREEMENT] 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

date first set forth above. 

GENESIS ENERGY, LLC 

 

 

By:   

Name: 

Title: 

 

 

EXECUTIVE 

 

 

   

[NAME] 
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RELEASE AGREEMENT 

 

This RELEASE AGREEMENT (this “Agreement”) is being entered into by Grant 

E. Sims (the “Executive”) and Genesis Energy, LLC, a Delaware limited liability 

company (“Genesis”), as of _________________, 2010, in order to further the mutually 

desired terms and conditions set forth herein: 

1. For and in consideration for the Executive’s execution of this Agreement, 

Genesis has agreed to enter into an Amended and Restated Employment 

Agreement with the Executive.  This is the sole consideration to be paid to 

the Executive by Genesis in connection with his execution of an Amended 

and Restated Employment Agreement with Genesis, and no further 

consideration shall be required for any items. 

2. The Executive, on behalf of himself, his heirs, beneficiaries and personal 

representatives, hereby releases, acquits and forever discharges Genesis, 

its owners, officers, predecessors, employees, former employees, 

shareholders, directors, partners, attorneys, agents and assigns, and all 

other persons, firms, partnerships, or corporations in control of, under the 

direction of, or in any way presently or formerly associated with Genesis, 

including but not limited to Quintana Capital Group GP, Ltd., a Cayman 

Islands exempted company (collectively, “Genesis Affiliates”), of and 

from all claims, charges, complaints, liabilities, obligations, promises, 

agreements, contracts, damages, actions, causes of action, suits, accrued 

benefits or other liabilities of any kind or character, whether known or 

hereafter discovered, arising from or in any way connected with or related 

to the Executive’s employment with Genesis on or prior to the date hereof 

and/or the Executive’s termination of employment with Genesis on or 

prior to the date hereof, including, but not limited to, allegations of 

wrongful termination, discrimination, retaliation, breach of contract, 

promissory estoppel, retaliatory discharge, constructive discharge, 

discharge in violation of any law, statute, regulation or ordinance 

providing whistleblower protection, discharge in violation of public 

policy, intentional infliction of emotional distress, negligent infliction of 

emotional distress, defamation, harassment, sexual harassment, invasion 

of privacy, any action in tort or contract, any violation of any federal, 

state, or local law, including, but not limited to, any violation of Title VII 

of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e et seq., 

the Civil Rights Act of 1866, 42 U.S.C. § 1981, the Equal Pay Act, 29 

U.S.C. § 206, the Employee Retirement Income Security Act of 1974, 29 

U.S.C. § 1001 et seq., the Americans with Disabilities Act, 42 U.S.C. § 

12101 et seq., the Age Discrimination in Employment Act of 1967, as 

amended, 29 U.S.C. § 621 et seq., the Family and Medical Leave Act, 29 

U.S.C. § 2601 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681, et 

seq., the Sarbanes-Oxley Act, 18 U.S.C. § 1514A et seq., the Texas 

Commission on Human Rights Act, TEX. LAB. CODE § 21.001, et. seq., the 

Texas Workers’ Compensation Act, TEX. LAB. CODE §§ 451.001 - 
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451.003, the Texas Payday Act, TEX. LAB. CODE § 61.011, et seq., or any 

other employment or civil rights act, and any and all claims for severance 

pay or benefits under any compensation or employee benefit plan, 

program, policy, contract, agreement or other arrangement of Genesis or 

Genesis Affiliates, but excluding any claim for unemployment 

compensation, any claim for workers’ compensation benefits, and any 

benefits which the Executive is entitled to receive under any Genesis plan 

that is a qualified plan under IRC § 401(a) or is a group health plan subject 

to COBRA, to the extent he properly elects and pays for such COBRA 

continuation coverage. 

3. The Executive understands and agrees that he is releasing any and all 

claims and rights he may have on or prior to the date hereof under any 

previous contract of employment with Genesis or any Genesis Affiliate, 

including, but not limited to, any claims and rights he may have under his 

Employment Agreement with Genesis that was effective on or about 

December 31, 2008 (“Employment Agreement”).  

4. The Executive agrees not to commence any legal proceeding or lawsuit 

against Genesis or any Genesis Affiliate arising out of or based upon his 

employment with Genesis or any termination of his employment with 

Genesis on or prior to the date hereof. 

5. The consideration cited above and the promises contained herein are made 

for the purpose of purchasing the peace of Genesis and are not to be 

construed as an admission of liability or as evidence of unlawful conduct 

by Genesis, all liability being expressly denied. 

6. The Executive voluntarily accepts the consideration cited herein, as 

sufficient payment for the full, final and complete release stated herein, 

and agrees that no other promises or representations have been made to 

him by Genesis or any other person purporting to act on behalf of Genesis, 

except as expressly stated herein. 

7. The Executive understands that this is a full, complete, and final release of 

Genesis and all Genesis Affiliates.  As evidenced by the signature below, 

the Executive expressly promises and represents to Genesis that he has 

completely read this Agreement and understands its terms, contents, 

conditions, and effects. 

8. The Executive is advised to consult with an attorney prior to executing this 

Agreement.  The Executive understands that he has the right to consult an 

attorney of his choice and has consulted with an attorney or has knowingly 

and voluntarily decided not to do so. 

9. The Executive states that he is not presently affected by any disability 

which would prevent him from knowingly and voluntarily granting this 
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release, and further states that the promises made herein are not made 

under duress, coercion or undue influence. 

10. This Agreement will supersede any and all obligations Genesis or any 

Genesis Affiliate might otherwise owe to the Executive for any act or 

omission whatsoever that took place, or should have taken place, on or 

before the date this Agreement is signed and executed by the Executive.  

This Agreement constitutes the entire understanding and agreement 

between the parties and it may only be modified or amended in a signed 

writing by both parties hereto. 

11. Should any future dispute arise with respect to this Agreement, both 

parties agree that it should be resolved solely in accordance with the terms 

and provisions of this Agreement and the laws of the State of Texas. 

12. The Executive understands that he has twenty-one (21) days within which 

to consider this Agreement and that this Agreement is revocable by him 

for a period of seven (7) days following the execution of this Agreement, 

and if not so revoked, will become effective and enforceable.  For the 

revocation to be effective, written notice of revocation must be delivered 

to [Name, Title and Address of person to notify], no later than the close 

of business on the seventh day after the Executive has signed this 

Agreement. 

13. The Executive expressly represents and warrants to Genesis that he has 

completely read this Agreement prior to executing it, has had an 

opportunity to review it with his counsel, has been offered twenty-one (21) 

days within which to consider this Agreement and to understand its terms, 

contents, conditions and effects and has entered into this Agreement 

knowingly and voluntarily. 

14. The Executive agrees that the terms and conditions of this Agreement, 

including without limitation the amount of consideration, shall be treated 

as confidential, and shall not be revealed to any other person or entity 

whatsoever, except as follows: 

a. to the extent as may be compelled by legal process; or 

b. to the extent necessary to his legal or financial advisors. 

15. The Executive agrees that the confidentiality provisions of this Agreement 

are a material part of it and are contractual in nature. 

[SIGNATURE PAGE FOLLOWS] 



[SIGNATURE PAGE TO SIMS RELEASE AGREEMENT] 

HOU:2991547.6  

 IN WITNESS WHEREOF, the undersigned has executed and delivered this 

Agreement as of the date first written above. 

 

            

      Grant E. Sims 

 

 

 

GENESIS ENERGY, LLC 

 

 

By:       

Name:       

Title:       
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WAIVER AGREEMENT 

This WAIVER AGREEMENT (this “Agreement”) is being entered into by and among 

Robert V. Deere (the “Executive”), Genesis Energy, LLC, a Delaware limited liability company 

(“Genesis”), and Q Genesis Acquisition, LLC, a Delaware limited liability company (“Q 

Genesis Acquisition”), in order to further the mutually desired terms and conditions set forth 

herein: 

1. For and in consideration for the Executive’s execution of this Agreement Genesis 

will, upon the merger of Genesis and Q Genesis Acquisition, grant the Executive 

67 Series B-1 Units in Genesis. 

2. In exchange for the consideration recited in Paragraph 1 above, the Executive 

agrees to enter into an Amended and Restated Employment Agreement 

substantially in the form attached hereto as Exhibit A, subject to the Genesis 

compensation committee’s approval and, if needed, the Genesis Board of 

Directors’ approval, of the terms of such Amended and Restated Employment 

Agreement. 

3. The Executive understands and agrees that he is releasing any and all claims and 

rights he may have under his employment agreement with Genesis that was 

effective on or about December 31, 2008 (the “Employment Agreement”), to any 

claims for any “Change of Control” Severance Payment under the Employment 

Agreement, as that term is defined in the Employment Agreement.  The Executive 

further understands and agrees that, regardless of any activity that may constitute 

a Change of Control, as that term is defined in the Employment Agreement, he is 

not entitled to, and will not seek, any “Change of Control” Severance Payment, 

and will not claim that a Change of Control has occurred. 

4. Further, the Executive understands and agrees that if that an Amended and 

Restated Employment Agreement is not entered into, for any reason, after the date 

of this Agreement, that  he is releasing any and all claims and rights he may have 

under the Employment Agreement to any claim for a Severance Payment, of any 

type, of greater than eighteen (18) months.  The Executive further understands 

and agrees that, regardless of any activity that may constitute “Good Reason” or 

termination without “Cause,” as those terms are defined in the Employment 

Agreement, he is not entitled to, and will not seek, any Severance Payment in 

excess of eighteen (18) month. 

5. The Executive agrees to enter into a Release Agreement substantially in the form 

attached hereto as Exhibit B upon his execution of an Amended and Restated 

Employment Agreement. 

6. The Executive is advised to consult with an attorney prior to executing this 

Agreement.  The Executive understands that he has the right to consult an 

attorney of his choice and has consulted with an attorney or has knowingly and 

voluntarily decided not to do so. 
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7. Effective upon the closing of the transactions contemplated by this Agreement, 

the Employment Agreement shall be amended, as set forth in Paragraphs 3 and 4 

above.  Effective upon the closing of the transactions contemplated by this 

Agreement, Paragraphs 3 and 4 shall constitute an amendment to the Employment 

Agreement.  The terms and provisions of the Employment Agreement and all 

other documents and instruments relating and pertaining to the Employment 

Agreement shall continue in full force and effect, as amended hereby. 
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 IN WITNESS WHEREOF, the undersigned hereby execute this Agreement, effective as 

of the 5
th

 day of February, 2010. 

 

 

      /s/ Robert V. Deere     

Robert V. Deere 

 

 

GENESIS ENERGY, LLC 

 

 

 

By: /s/ Grant E. Sims    

Name: Grant E. Sims     

Title: Chief Executive Officer   

 

 

 

 Q GENESIS ACQUISITION, LLC 

By: Q GEI HOLDINGS, LLC, 

its Manager 

 

 

By: /s/ Corbin J. Robertson III  

Name: Corbin J. Robertson III 

Title:   President 
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Exhibit A 

AMENDED AND RESTATED EMPLOYMENT AGREEMENT 

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this 

“Agreement”) is made as of February [__], 2010 (the “Effective Date”), by and between 

GENESIS ENERGY, LLC, a Delaware limited liability company (the “Company”), and 

[____________] (the “Executive”).  Terms used in this Agreement and not otherwise defined 

shall have the meaning given to such terms in the Amended and Restated Limited Liability 

Company Agreement of the Company (the “LLC Agreement”).  This Agreement amends and 

restates the Executive Employment Agreement, dated December 31, 2008, by and between the 

Company and Executive (the “Original Employment Agreement”) in its entirety. 

W I T N E S S E T H: 

WHEREAS, the Company, which is the general partner of Genesis Energy, L.P., a 

Delaware limited partnership (the “Partnership”), desires to employ Executive as its 

[____________], and Executive desires to be employed by the Company in said capacity; 

WHEREAS, the Company desires to employ the Executive on the terms and conditions, 

and for the consideration, hereinafter set forth, and the Executive desires to be employed by the 

Company on such terms and conditions and for such consideration; and 

WHEREAS, the Company and the Executive are parties to the Original Employment 

Agreement, and desire to amend and restate the Original Employment Agreement as set forth 

herein in its entirety. 

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and 

obligations contained herein, including, but not limited to, Confidential Information, as defined 

in Section 6.1 below, and other good and valuable consideration, the Company and the Executive 

agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATIONS 

1.1 Definitions. 

(a) “Affiliate” has the meaning assigned to such term in the LLC Agreement. 

(b) “Board” has the meaning assigned to such term in the LLC Agreement. 

(c) “Cause” shall mean the Executive’s (i) conviction or plea of nolo 

contendere in a court of law of any crime or offense (excluding misdemeanors, minor traffic 

violations and other minor offenses), imposition of unadjudicated probation for any felony (or 

any other crime involving moral turpitude, fraud, embezzlement, material misconduct or 

misappropriation) or the Executive’s indictment or entering into a consent decree relating to any 

violations of U.S. or foreign securities laws, (ii) willful misconduct or gross negligence in 

connection with the business or affairs of any Related Party, (iii) substance abuse, including 
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abuse of alcohol, drugs or other substances or use of illegal narcotics or substances, for which the 

Executive fails to undertake treatment immediately after requested by the Board or to complete 

such treatment and which abuse continues or resumes after such treatment period, or possession 

of illegal narcotics or substances on the premises of any Related Party or while performing the 

Executive’s duties and responsibilities, (iv) misappropriation of funds or other acts of dishonesty 

involving any Related Party, (v) continuing failure or refusal to perform the Executive’s duties or 

to carry out in all material respects the lawful directives of the Board which remains uncorrected 

thirty (30) days after the Executive receives notice of such failure or refusal or (vi) material 

breach of the terms of this Agreement or any other agreement between the Executive and any 

Related Party. 

(d) “Claims” has the meaning assigned to such term in Section 9.5. 

(e) “COBRA” has the meaning assigned to such term in Section 5.1. 

(f) “Code” shall mean the Internal Revenue Code of 1986, as amended. 

(g) “Company” has the meaning assigned to such term in the recitals. 

(h) “Company Business” is defined in Section 8.1(d). 

(i) “Company Parties” has the meaning assigned to such term in Section 9.5. 

(j) “Competing Business” is defined in Section 8.1(a)(ii)(1). 

(k) “Confidential Information” has the meaning assigned to such term in 

Section 6.1. 

(l) “Disability” shall mean either (i) the Executive’s inability to perform, 

even with reasonable accommodation, on a full-time basis the employment duties and 

responsibilities assigned to the Executive hereunder due to accident, physical or mental illness, 

or other circumstance; provided, however, that such inability continues for a period exceeding 

ninety (90) consecutive days during any one hundred and eighty (180) consecutive calendar days 

or one hundred and twenty (120) calendar days in any twelve (12) month period, or (ii) the 

Executive is determined to be totally disabled by the Social Security Administration.  The 

Executive must submit to a reasonable number of examinations, to be paid for by the Company, 

by the physician making the determination regarding disability, and the Executive hereby 

authorizes the disclosure and release to the Company of such determination and all supporting 

medical records.  If the Executive is not legally competent, the Executive’s legal guardian or 

duly authorized attorney-in-fact will act in Executive’s stead, for the purposes of submitting the  

Executive to the examinations, and for the purpose of providing the authorization of disclosure. 

(m) “Effective Date” has the meaning assigned to such term in the recitals. 

(n) “ERISA” has the meaning assigned to such term in Section 5.1. 

(o) “Good Reason” shall mean the occurrence of any one or more of the 

following without the written consent of the Executive: (i) the assignment to the Executive by 
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the Board of employment responsibilities under this Agreement that, when taken as a whole, are 

materially inconsistent with a senior management position with the Company, (ii) the Company 

requiring a change of the location for performance of the employment responsibilities of the 

Executive greater than one hundred (100) miles away from such location as of the Effective Date 

(not including ordinary periodic travel during the regular course of employment) or (iii) the 

Company’s failure to pay the Executive’s base salary or to provide the benefits set forth herein in 

the absence of Cause. 

(p) “Intellectual Property” has the meaning assigned to such term in 

Section 6.1. 

(q) “Involuntary Termination” shall mean any termination of the Executive’s 

employment with the Company which: 

(i) is a termination by the Company pursuant to Section 3.2 for 

any reason other than those encompassed by clauses (a), (b), or (c) of Section 3.2; 

or 

(ii) results from a resignation by the Executive pursuant to 

Section 3.4(a). 

(r) “Law” has the meaning assigned to such term in the LLC Agreement. 

(s) “LLC Agreement” shall mean the Amended and Restated Limited 

Liability Company Agreement of the Company, dated as of February [__], 2010. 

(t) “Membership Interest” has the meaning assigned to such term in the LLC 

Agreement. 

(u) “Original Employment Agreement” shall mean the Executive 

Employment Agreement by and between the Executive and the Company, dated as of December 

31, 2008. 

(v) “Partnership” shall mean Genesis Energy, L.P., a Delaware limited 

partnership.  

(w) “Prohibited Period” is defined in Section 8.1(a)(ii)(2). 

(x) “Related Party” or “Related Parties” shall mean the Partnership, the 

Company and each of their subsidiaries. 

(y) “Restricted Area” shall mean any state in which the Partnership is 

operating at the time of termination of the Executive’s employment with the Company. 

(z) “Restricted Unit Agreement” shall mean the Restricted Unit Agreement 

by and between the Company and the Executive, dated as of February [__], 2010. 
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(aa) “Quintana-Related Entity” has the meaning assigned to such term in the 

LLC Agreement. 

1.2 Interpretations.  In this Agreement, unless a clear contrary intention appears, (a) 

the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this 

Agreement as a whole and not to any particular Article, Section or other subdivision, (b) 

reference to any Article or Section, means such Article or Section hereof, (c) the word 

“including” (and with correlative meaning “include”) means including, without limiting the 

generality of any description preceding such term and (d) where any provision of this Agreement 

refers to action to be taken by either party, or any action which such party is prohibited from 

taking, such provision shall be applicable whether such action is taken directly or indirectly by 

such party. 

ARTICLE II 

EMPLOYMENT AND DUTIES 

2.1 Employment.  Effective as of the Effective Date and continuing for the period of 

time set forth in Section 3.1 of this Agreement, the Executive’s employment by the Company 

shall be subject to the terms and conditions of this Agreement. 

2.2 Position, Duties and Services.  The Executive’s initial title as of the Effective 

Date shall be [____________].  The Executive’s title, duties and powers shall be determined 

from time to time and may be changed by the Board in its sole discretion, so long as any such 

changed duties are not inconsistent with the duties of a member of senior management.  The 

Executive shall perform his duties diligently and to the best of his abilities.  The Executive’s 

employment shall be subject to the supervision and direction of the Board and shall also be 

subject to the policies maintained and established by the Company that are of general 

applicability to the Company’s executive officers, as such policies may be amended from time to 

time. 

2.3 Place of Employment.  The Executive’s initial place of employment shall be in 

[Houston, Texas] OR [Baton Rouge, Louisiana] . 

2.4 Other Interests.  Except as specifically provided below, the Executive agrees, 

during the period of his employment by the Company, to devote the Executive’s full business 

time, energy and best efforts to the business and affairs of any or all of the Related Parties and 

not to engage, directly or indirectly, in any other business or businesses, whether or not similar to 

that of the Related Parties.  The foregoing notwithstanding, the parties recognize and agree that 

the Executive may engage in passive personal investment and charitable activities that in each 

case do not conflict with the business and affairs of the Related Parties or interfere with the 

Executive’s performance of his duties hereunder and manage his personal, financial and legal 

affairs.  

2.5 Duty of Loyalty.  The Executive acknowledges and agrees that the Executive 

owes a fiduciary duty of loyalty to act in the best interests of the Company during the 

Executive’s employment with the Company.  In keeping with such duty, during the Executive’s 

employment with the Company, the Executive shall make full disclosure to the Company of all 
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business opportunities pertaining to any of the Related Parties’ or any of the Quintana-Related 

Entities’ business and shall not appropriate for the Executive’s own benefit business 

opportunities concerning any of the Related Parties’ or any of the Quintana-Related Entities’ 

business. 

2.6 Other Agreements.  The Executive represents and warrants to the Company as of 

the Effective Date that, except as set forth in the LLC Agreement and the Restricted Unit 

Agreement and except as contemplated by Section 5.6 hereof, (a) the Executive has no 

agreement, whether written or oral, providing for the payment of compensation or for the 

provision of benefits to the Executive (including fees, bonuses, carried interests or other similar 

or contingent compensation of any kind) from any Related Party, or otherwise relating to any 

projects, currently under development or otherwise contemplated by any Related Party, (b) the 

Executive has no equity or other ownership interest in the Company or in any other Related 

Party, or any right or option to acquire any equity or other ownership interest in the Company or 

any other Related Party, whether through a convertible or exchangeable security or otherwise 

and (c) neither the Company nor any other Related Party is indebted to, or otherwise owes 

money to, the Executive or any entity affiliated with the Executive, except for salary and benefit 

reimbursement obligations accrued during the current payroll cycle and for reimbursement of 

travel and entertainment expenses incurred in the ordinary course of business consistent with 

Executive’s past practice in the industry. 

ARTICLE III 

TERM AND TERMINATION OF EMPLOYMENT 

3.1 Term.  Unless sooner terminated pursuant to other provisions hereof, the 

Company agrees to employ the Executive for the period beginning on the Effective Date and 

ending on the first anniversary of the Effective Date.  On the first anniversary of the Effective 

Date and on each anniversary thereafter, if the Executive’s employment under this Agreement 

has not terminated pursuant to Section 3.2 or 3.34, then such term of employment shall be 

extended automatically for an additional one (1) year period unless on or before the date that is 

ninety (90) days prior to the first day of any such extension period either party shall give written 

notice to the other that no such automatic extension shall occur. 

3.2 The Company’s Right to Terminate.  Notwithstanding the provisions of Section 

3.1, the Company shall have the right to terminate the Executive’s employment under this 

Agreement at any time for any of the following reasons: 

(a) upon the Executive’s death; 

(b) upon the Executive’s Disability; 

(c) for Cause; or 

(d) for any other reason whatsoever or for no reason at all, in the sole 

discretion of the Board. 

3.3 The Executive’s Right to be Heard.  If the Executive receives notice of 

termination of his employment, he shall have the right to request a hearing before the Board.  
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The Executive must deliver written notice to the Board of his intent to request such a hearing 

within ten (10) days of his receipt of such notice of termination.  Such hearing shall be held as 

promptly as practicable.  The Board shall notify the Executive of its determination to affirm or 

withdraw such notice of termination within thirty (30) days following such hearing. 

3.4 The Executive’s Right to Terminate.  Notwithstanding the provisions of Section 

3.1, the Executive shall have the right to terminate the Executive’s employment under this 

Agreement for any of the following reasons: 

(a) at any time for Good Reason; provided, however, that (i) prior to the 

Executive’s termination for Good Reason, the Executive must give written notice to the 

Company of the specific assignment, change, event or failure that resulted in Good Reason and, 

in respect of circumstances capable of cure, such assignment, change or failure must remain 

uncorrected for thirty (30) days following such written notice, and (ii) in no event will a 

termination of employment by the Executive be considered to be for Good Reason if such 

termination occurs more than sixty (60) days after the date such assignment, change, event or 

failure occurs; or 

(b) at any time for any other reason whatsoever or for no reason, in the sole 

discretion of the Executive. 

3.5 Notice of Termination.  If the Company desires to terminate the Executive’s 

employment hereunder at any time prior to expiration of the term of employment as provided in 

Section 3.1, it shall do so by giving written notice to the Executive that it has elected to terminate 

the Executive’s employment hereunder and stating the effective date and reason for such 

termination; provided, that no such action shall alter or amend any other provisions hereof or 

rights arising hereunder.  If the Executive desires to terminate his employment hereunder at any 

time prior to expiration of the term of employment as provided in Section 3.1, he shall do so by 

giving a thirty (30) day written notice to the Company that he has elected to terminate his 

employment hereunder and stating the effective date and reason for such termination, provided, 

that no such action shall alter or amend any other provisions hereof or rights arising hereunder. 

3.6 Deemed Resignations.  Any termination of the Executive’s employment shall 

constitute an automatic resignation of the Executive: 

(a) as an officer of each Related Party and each Affiliate of a Related Party; 

(b) as a member of the Board (if applicable); 

(c) as a member of the board of directors or similar governing body of any 

other Related Party or any Affiliate of a Related Party; and 

(d) as a member of the board of directors or similar governing body of any 

corporation, limited liability company, or other entity in which any Related Party or any Affiliate 

holds an equity interest and with respect to which board or similar governing body the Executive 

serves as Related Party’s or such Affiliate’s designee or other representative. 
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ARTICLE IV 

COMPENSATION AND BENEFITS 

4.1 Base Salary.  During the period of this Agreement, the Executive shall receive an 

annual base salary of $[____________].  The Executive’s annual base salary shall be reviewed 

by the compensation committee of the Company on an annual basis, and, if recommended by the 

compensation committee and approved in the sole discretion of the Board, such annual base 

salary may be so adjusted, effective as of any date determined by the Board.  The Executive’s 

annual base salary shall be paid in equal installments in accordance with the Company’s standard 

policy regarding payment of compensation to executives but no less frequently than monthly, 

and shall be subject to applicable withholdings and taxes. 

4.2 Bonus.  The Executive shall be eligible to receive an annual bonus, as 

recommended by the compensation committee and approved in the sole discretion of the Board.  

Any bonus payable shall be made in the sole discretion of the Board taking into consideration, 

among other things, the actual performance of the Company for such year compared to the 

budgeted performance.  Bonuses for any year shall be determined by the Board as provided in 

this Section 4.2 and paid to the Executive in accordance with the terms of the award. 

4.3 Employment Taxes and Withholdings.  The Executive acknowledges that, upon 

Executive’s acquisition of a Membership Interest in the Company, for income and employment 

tax purposes, insofar as Executive receives a Base Salary and benefits pursuant to this Article IV, 

he will be treated as a self-employed partner receiving guaranteed payments.  The Company 

shall make a quarterly tax equalization payments to reimburse Executive for any self 

employment taxes incurred by the Executive on the Base Salary paid or provided to the 

Executive by the Company pursuant to this Article IV (but not amounts which Executive 

receives pursuant to the LLC Agreement by virtue of owning a Membership Interest), to the 

extent of the difference in the tax burden imposed on the Executive as a result of his status as a 

member of the Company in comparison to the tax treatment that would be available to the 

Executive if he was characterized as a common law employee for tax purposes.  If the Company 

adopts any additional policies intended to address tax treatment associated with the self-

employment status of members of the Company, the Executive shall be eligible for any such 

benefits on the same basis as all other similarly situated executives of the Company.  To the 

extent the Executive is not required to be treated as a self-employed partner, any amounts 

payable pursuant to this Agreement shall be subject to applicable tax withholding requirements. 

4.4 Key Man Insurance.  The Executive acknowledges that he is considered critical 

to the success of the Related Parties, and agrees that the Company may obtain at the Company’s 

Expense, now or in the future, one or more “key man” life and/or disability or similar insurance 

policies payable to the Company upon the Executive’s death, disability or similar event.  The 

Executive will assist and cooperate with the Company as reasonably requested in obtaining or 

maintaining any such insurance policies. 

4.5 Other Perquisites.  During his employment hereunder, the Executive shall be 

afforded the following benefits as incidences of his employment: 
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(a) Vacation.  Executive shall be entitled to paid vacation during each 

calendar year, consistent with any written policies of the Company then applicable to executive 

officers generally, but in no event fewer than four (4) weeks.  Unused vacation days and holidays 

shall be carried over from year to year, if at all, in accordance with the written policies then in 

effect for executive officers of the Company generally. 

(b) Holidays.  Executive shall further be entitled to paid holidays, personal 

days, and sick days consistent with the written policies then applicable to executive officers of 

the Company generally.  

(c) Business and Entertainment Expenses.  Except as otherwise specified in 

any policies and procedures of the Company with respect to expense reimbursement as applied to 

executive officers generally, the Executive shall be reimbursed by the Company for reasonable 

and appropriate expenses incurred by the Executive in connection with the performance of the 

Executive’s duties hereunder, which expenses are consistent with the annual budget approved by 

the Board or are otherwise approved by the Board, including dues and fees to industry and 

professional organizations and reasonable costs of entertainment and business development, 

provided, that the Executive submits appropriate documentation in support of the expenses for 

which the Executive seeks reimbursement.  

(d) Company Plans and Benefits.  The Executive and, to the extent applicable, 

the Executive’s spouse, dependents and beneficiaries shall be allowed to participate in all 

benefits, plans, and programs, in accordance with the terms of such arrangements, including 

improvements or modifications of the same, which are now, or may hereafter be, available to 

other executive officers of the Company.  The Company shall not, however, by reason of this 

paragraph, be obligated to institute, maintain or refrain from changing, amending, or 

discontinuing, any such benefit plan or program, so long as such changes are similarly applicable 

to executive officers generally. 

ARTICLE V 

EFFECT OF TERMINATION ON COMPENSATION; ADDITIONAL PAYMENTS 

5.1 Termination Other Than an Involuntary Termination. If the Executive’s 

employment hereunder shall terminate for any reason other than an Involuntary Termination, 

then the Company shall continue to provide all compensation and all benefits to the Executive 

hereunder until the effective date of such termination of employment (including any bonus 

awards earned through such date), and such compensation and benefits shall terminate 

contemporaneously with such termination of employment, except to the extent provided by the 

Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), or Sections 

601 through 608 of the Employee Retirement Income Security Act of 1974, as amended 

(“ERISA”). 

5.2 Involuntary Termination. Subject to the provisions of Sections 5.3 and 5.4 

hereof, in the event of an Involuntary Termination of the Executive’s employment, the Company 

shall continue to pay to the Executive (or, upon the Executive’s death following such 

termination, the Executive’s estate) the Executive’s then current base salary pursuant to Section 

4.1 for a period of eighteen (18) months.  Such severance compensation shall begin to be paid no 
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earlier than twenty eight (28) days following the Executive’s Involuntary Termination (with 

payment in arrears from the Involuntary Termination date).  

5.3 Release and Full Settlement. As a condition to the receipt of any severance 

compensation and/or severance benefits under this Agreement, the Executive must first execute a 

release and agreement, in form and substance satisfactory to the Company, and deliver such 

release to the Company within twenty one (21) days following the Executive’s Involuntary 

Termination, which shall release and discharge all of the Related Parties, the Quintana-Related 

Entities and their Affiliates, and each of their respective officers, directors, managers, partners, 

stockholders, members, employees, agents, subsidiaries and successors (the “Released Parties”) 

from any and all claims or causes of action of any kind or character, including all claims or 

causes of action arising out of the Executive’s employment with the Company or any other 

Related Party or the termination of such employment but excluding any rights of the Executive 

under the LLC Agreement.  If the Executive is entitled to and receives the benefits provided 

hereunder, performance of the obligations of the Company hereunder will constitute full 

settlement of all claims that the Executive might otherwise assert against any Released Party in 

respect of any matter arising prior to the termination of Executive’s employment (other than any 

rights pursuant to the LLC Agreement). 

5.4 Payments.  Subject to Section 409A of the Code.  If the Executive is a “specified 

employee” for purposes of Section 409A of the United States Internal Revenue Code of 1986, as 

amended (the “Code”), and the regulations thereunder, any severance payment required to be 

made pursuant to Section 5.2 which is subject to Section 409A of the Code shall not be made 

until one (1) day after the day which is six (6) months from the date of termination.  Any such 

payments that the Executive would otherwise be entitled to during the first six (6) months 

following the date of the Executive’s termination of employment shall be accumulated and paid 

on the date that is one (1) day after the day which is six (6) months after the date of the 

Executive’s termination of employment (or if such payment date does not fall on a business day 

of the Company, the next following business day of the Company), or such earlier date upon 

which such amount can be paid under Section 409A of the Code without being subject to such 

additional taxes and interest.  All reimbursements or provision of in-kind benefits pursuant to 

this Agreement shall be made in accordance with Treasury Regulations §1.409A-3(i)(1)(iv) such 

that the reimbursement or provision will be deemed payable at a specified time or on a fixed 

schedule relative to a permissible payment event.  This Agreement is intended to comply with 

Section 409A of the Code (to the extent applicable) and, to the extent it would not adversely 

impact the Company, the Company agrees to interpret, apply and administer this Agreement in 

the least restrictive manner necessary to comply with such requirements and without resulting in 

any diminution in the value of payments or benefits to the Executive. 

5.5 Liquidated Damages.  In light of the difficulties in estimating the damages for an 

early termination of the Executive’s employment under this Agreement, the Company and the 

Executive hereby agree that the payments, if any, to be received by the Executive pursuant to this 

Article V shall be received by the Executive as liquidated damages and shall be the Executive’s 

sole and exclusive remedy for any such termination. 

5.6 Other Benefits.  This Agreement governs the rights and obligations of the 

Executive and the Company with respect to the Executive’s base salary and certain perquisites of 
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employment.  Except as expressly provided herein, the Executive’s rights and obligations both 

during the term of his employment and thereafter with respect to Membership Interests in the 

Company and other benefits under the plans and programs maintained by the Company shall be 

governed by the separate agreements, plans, and other documents and instruments governing 

such matters. 

ARTICLE VI 

PROTECTION OF CONFIDENTIAL INFORMATION 

6.1 Confidential Information.  As used in this Agreement, “Confidential 

Information” means information belonging to a Related Party which is of value to the Related 

Party, disclosed before or after the Effective Date in the course of conducting its business, and 

the disclosure of which could result in a competitive or other disadvantage to a Related Party.  

Confidential Information includes, but is not be limited to, the Related Parties’ various trade 

secrets and confidential or proprietary information, including information Executive has received 

before first being employed by the Company and information Executive will receive after being 

employed by the Company under this Agreement, consisting of, but not limited to, information 

relating to: (a) business operations and methods; (b) existing and proposed acquisitions, 

acquisition strategies, investments, investment strategies and business plans; (c) financial 

performance; (d) compensation arrangements and amounts (whether relating to the Related 

Parties, or to any of their respective employees); (e) contractual relationships (including the 

terms of this Agreement); (f) business partners and relationships; (g) limited partners and 

prospective limited partners of the Related Parties; (h) marketing strategies; (i) lists with 

information related to existing or prospective customers, partners or investors, including, but not 

limited to particular investments, investment strategies, investment patterns and amounts; (j) 

consulting and similar reports from third parties; (k) inventions, improvements and other 

intellectual property; trade secrets; designs, processes or formulae; software; and (l) 

computerized investment approaches, methodologies, trading systems or programs, mathematical 

models, simulated results, simulation software, price or research databases, other research, 

algorithms, numerical techniques, analytical results, or technical data, regardless of the medium 

in which any such information is contained, which have been discussed or considered by a 

Related Party either before or after the Effective Date.  Confidential Information also includes 

the confidential information of others with which a Related Party has a business relationship.  

Notwithstanding the foregoing, Confidential Information does not include (a) general business 

experience or knowledge and (b) information that becomes available in the public domain, unless 

due to breach of the Executive’s duties under this Article VI.  All inventions, ideas, concepts, 

business opportunities, improvements, and works of authorship, including all patent, copyright, 

trade secret, trademark or other intellectual property rights therein, whether or not reduced to 

practice, that the Executive, either alone or jointly with others, conceives, reduces to practice, 

invents, makes, or authors during the Executive’s employment with the Company and that relate 

to or result from the business of a Related Party (collectively, the “Intellectual Property”), shall 

be the sole and exclusive property of the Company.  The Executive hereby assigns all rights in 

and to the Intellectual Property throughout the world to the Company.  All documents and files, 

both digital and tangible, embodying such Intellectual Property shall also be the sole and 

exclusive property of the Company.  The Executive agrees to execute all assignments necessary 

to record or evidence title to the Intellectual Property in the Company by signing a written 
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assignment of the Intellectual Property in favor of the Company, including in connection with 

the prosecution of any patent or copyright application. 

6.2 No Unauthorized Use or Disclosure.  The Executive understands and agrees that 

the Executive’s employment creates a relationship of confidence and trust between the Executive 

and the Related Parties with respect to all Confidential Information.  At all times, both during the 

Executive’s employment with the Company and after its termination, the Executive will keep in 

confidence and trust all such Confidential Information, and will not use or disclose any such 

Confidential Information without the written consent of the Company, except as may be 

necessary in the ordinary course of performing the Executive’s duties to the Related Parties.  All 

documents, records, data, apparatus, equipment and other physical property, whether or not 

pertaining to Confidential Information, which are furnished to the Executive by a Related Party 

or are produced by the Executive in connection with the Executive’s employment, will be and 

remain the sole property of the Company or the applicable Related Party.  The Executive will 

return to the Related Party all such materials and property as and when requested by the 

Company or the applicable Related Party.  In any event, the Executive will return all such 

materials and property immediately upon termination of the Executive’s employment for any 

reason.  The Executive will not retain any such material or property or any copies thereof after 

such termination, except that the Executive may retain a list of materials returned in order to 

prove that such information was actually returned to the Company or the applicable Related 

Party. 

6.3 Assistance by the Executive.  During the period of the Executive’s employment 

by the Company and thereafter, the Executive shall assist the Related Parties and their respective 

nominees, at any time, in the protection of the Related Parties’ worldwide right, title, and interest 

in and to Confidential Information and the execution of all formal assignment documents 

requested by the Related Parties or their respective nominees and the execution of all lawful 

oaths and applications for patents and registration of copyright in the United States and foreign 

countries.  The Executive’s reasonable out-of-pocket expenses (including the reasonable costs of 

counsel, if any) incurred in providing such assistance shall be paid or reimbursed by the Related 

Party requesting such assistance.  The Executive shall be fairly compensated at market rates for 

any such assistance provided by the Executive at any time following the termination of the 

Executive’s employment with the Company (it being understood that the Executive shall not be 

entitled to any compensation in excess of the severance compensation and benefits set forth in 

Article V in connection with any such assistance provided by the Executive during the period in 

which such severance compensation and benefits are provided). 

6.4 Agreements With Other Employers.  The Executive represents and warrants to 

the Company that (i) he does not have any agreements with any current or prior employer that 

will prohibit him from working for the Company or fulfilling his duties and obligations to the 

Company and the other Related Parties pursuant to this Agreement and (ii) he has complied with 

all noncompetition, nonsolicitation, and confidentiality duties imposed on him with respect to his 

former employers, e.g., the Executive does not possess any tangible property belonging to any 

former employer without having the right to possess such property.  The Executive agrees that 

during the Executive’s employment with the Company, the Executive will not disclose to the 

Company, or use or induce the Company to use, any non-public, confidential or proprietary 

information, documents or materials belonging to any third party, including any prior employer.  
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The Executive acknowledges that the Company has expressly stated that it does not wish to 

receive any such information or for the Executive to use such information in the course of the 

Executive’s employment with the Company.  Further, the Executive agrees to indemnify the 

Company and each Related Party for any claim, including, but not limited to, reasonable 

attorneys’ fees and expenses of investigation, by any such third party that such third party may 

now have or may hereafter come to have against the Company or any Related Party based upon 

or arising out of any non-competition, nonsolicitation, confidentiality or other agreement 

between Executive and such third party which was in existence as of the date of this Agreement. 

6.5 Remedies.  The Executive acknowledges that money damages would not be 

sufficient remedy for any breach of this Article VI by the Executive, and the Company or any 

other Related Party shall be entitled to enforce the provisions of this Article VI by terminating 

payments then owing to the Executive under this Agreement or otherwise and to specific 

performance and injunctive relief as remedies for such breach or any threatened breach.  Such 

remedies shall not be deemed the exclusive remedies for a breach of this Article VI but shall be 

in addition to all remedies available at law or in equity, including the recovery of damages from 

the Executive and his agents. 

6.6 Exceptions.  Notwithstanding anything to the contrary, the Executive’s disclosure 

of confidential information shall not be deemed a violation of this Article VI to the extent that (i) 

disclosure is required by law or by any court or other governmental authority with jurisdiction or 

authority to order the Executive to disclose or make accessible any such information or (ii) such 

information becomes a part of the public domain so long as the Executive has not violated this 

Article VI in respect of such information; provided, however, that in the event disclosure is 

required under clause (i) and the Executive is making such disclosure, the Executive shall 

provide the Company with prompt notice of such requirement prior to making any disclosure, so 

that the Company may seek an appropriate protective order.  At the request of the Company, the 

Executive agrees to deliver to the Company, at any time during the term of employment with the 

Company or thereafter, all Confidential Information and Intellectual Property that he may 

possess or control. 

6.7 General Knowledge.  Nothing in this Agreement shall prevent the Executive 

from using at any time his general knowledge, skill, experience and expertise in the conduct of 

his business or other activities, except and only to the extent such business or other activities 

would be specifically prohibited by this Article VI, Article VII or Article VIII. 

ARTICLE VII 

DISPARAGEMENT 

7.1 Non-Disparagement.  During the Executive’s employment with the Company 

and following any termination of such employment, (a) the Executive agrees not to disparage, 

either orally or in writing, any of the Related Parties or any Quintana-Related Entities, any of the 

Related Parties’ or any Quintana-Related Entities’ business, products, services or practices, or 

any of the Related Parties’ or any Quintana-Related Entities’ directors, officers, agents, 

representatives, stockholders, partners, members, employees, or their applicable Affiliates and 

(b) the Company agrees not to disparage, and to cause the Related Parties not to disparage, either 

orally or in writing, the Executive. 
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ARTICLE VIII 

NON-COMPETITION OBLIGATIONS 

8.1 Non-Competition Obligations.  (a)(i) The Executive expressly covenants and 

agrees that during the Prohibited Period (as defined below), (A) such Executive will not, other 

than in the normal course of such Executive’s employment with the Company or any of its 

Affiliates, engage directly or indirectly in any Competing Business in the Restricted Area, and 

(B) such Executive will not, and will cause its Affiliates not to, directly or indirectly, own, 

manage, operate, join, become an employee of, control or participate in or be connected with, or 

loan money to or sell or lease equipment or real estate to, any business, individual, partnership, 

firm, corporation or other Person, which engages in a Competing Business in the Restricted 

Area.  For purposes of this Section 8.1, any such business, individual, partnership, firm, 

corporation or other Person shall be deemed to be a Competing Business if more than 5% of its 

gross revenues in any twelve (12) month period are attributable to the provision of services or to 

operations that compete with the Company.  In no event will the Company or any of its Affiliates 

be deemed to be a Competing Business. 

(ii) As used in this Agreement: 

(1)  “Competing Business” shall mean (x) any business in which the 

Related Parties are engaged or into which any Related Party has considered 

expanding (as evidenced by the consideration of capital expenditure plans or the 

expenditure of capital, site visits, discussions with potential acquisition or 

partnership targets and the like), in each case as of the Effective Date and (y) any 

business in which the Related Parties are engaged or into which any Related Party 

has considered expanding within twelve (12) months prior to the termination of 

the Executive’s employment with the Company (as evidenced by the 

consideration of capital expenditure plans or the expenditure of capital, site visits, 

discussions with potential acquisition or partnership targets and the like), in each 

case as of (1) the date of termination of the Executive’s employment with the 

Company or (2) the date on which the Executive ceases to hold any equity interest 

in the Company or any of its successors or assigns, whichever is later. 

(2)  “Prohibited Period” shall mean the longer of (x) the time period 

during which the Executive is an employee, officer, or director of the Company or 

any of its Affiliates and eighteen (18) months thereafter or (y) the time period 

during which the Executive holds any equity interest in the Company or any of its 

successors or assigns and eighteen (18) months thereafter. 

(iii) Notwithstanding the restrictions contained in Section 8.1(a)(i), the 

Executive or any of his Affiliates may own an aggregate of not more than two and a half 

percent (2.5%) of the outstanding capital stock of any class of any entity engaged in a 

Competing Business, if such capital stock is listed on a national securities exchange or 

regularly traded in the over-the-counter market by a member of a national securities 

exchange, without violating the provisions of Section 8.1(a)(i), provided, that neither the 

Executive nor his Affiliates have the power, directly or indirectly, to control or direct the 
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management or affairs of any such entity and are not involved in the management of such 

entity. 

(iv) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to (A) engage or employ, or solicit or 

contact with a view to the engagement or employment of any Person who is an officer, 

employee or agent of the Company or its Affiliates or (B) canvass, solicit, approach or 

entice away or cause to be canvassed, solicited, approached or enticed away from the 

Company or any of its Affiliates any Person who or which is a customer, consultant or 

supplier of the Company or its Affiliates. 

(v) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to, call upon any prospective acquisition 

candidate for the purpose of completing an acquisition of such target on such Executive’s 

own behalf or on behalf of any Competing Business, which candidate is a Competing 

Business or which candidate was, to such Executive’s knowledge, either called upon by 

the Company or any of its subsidiaries or for which the Company or any of its 

subsidiaries made an acquisition analysis, for the purpose of acquiring such candidate. 

(vi) The Executive further expressly covenants and agrees that during the 

Prohibited Period, he will advise the Company of the identity of any new employer of the 

Executive within ten (10) days of accepting such employment. 

(b) The Executive and the Company acknowledge and agree that the 

restrictions as to time, geographic area and scope of activity set forth in Section 8.1(a) are 

reasonable and do not impose any greater restraint than is necessary to protect the legitimate 

business interests of the Company.  The Executive understands that such restrictions may limit 

his ability to engage in certain businesses anywhere in the Restricted Area during the Prohibited 

Period, but acknowledges that he will receive sufficiently high remuneration and other benefits 

from the Company to justify such restrictions.  Further, the Executive acknowledges that his 

skills are such that he can be gainfully employed in non-competitive employment, and that the 

agreement not to compete will in no way prevent him from earning a living.  Nevertheless, if any 

of the aforesaid restrictions are found by a court of competent jurisdiction to be unreasonable, or 

overly broad as to geographic area or time, or otherwise unenforceable, the parties intend for the 

restrictions therein set forth to be modified by the court making such determination so as to be 

reasonable and enforceable and, as so modified, to be fully enforced.  By agreeing to this 

contractual modification prospectively at this time, the Company and the Executive intend to 

make this provision enforceable under the law or laws of all applicable States so that the entire 

agreement not to compete and this Agreement as prospectively modified shall remain in full 

force and effect and shall not be rendered void or illegal. 

(c) The Executive and the Company further acknowledge and agree that, in 

the event of a breach or threatened breach of any of the provisions of this Section 8.1, the 

Company shall be entitled to immediate injunctive relief, as any such breach would cause the 

Company irreparable injury for which it would have no adequate remedy at law.  Nothing herein 
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shall be construed so as to prohibit the Company from pursuing any other remedies available to it 

hereunder, at law or in equity for any such breach or threatened breach. 

(d) The Executive hereby represents to the Company that he has read and 

understands, and agrees to be bound by, the terms of this Section 8.1.  The Executive 

acknowledges that the geographic scope and duration of the covenants contained in this Section 

8.1 are the result of arm’s-length bargaining and are fair and reasonable in light of (i) the nature 

and wide geographic scope of the operations of the Company Business, (ii) the Executive’s level 

of control over and contact with the Company Business in all jurisdictions in which it is 

conducted, (iii) the fact that the Company Business is conducted throughout the geographic area 

where competition is restricted by this Agreement, and (iv) the amount of consideration that the 

Executive is receiving in connection with the transactions contemplated by this Agreement.  It is 

the desire and intent of the parties that the provisions of this Agreement be enforced to the fullest 

extent permitted under applicable Laws, whether now or hereafter in effect and therefore, to the 

extent permitted by applicable Laws, the parties waive any provision of applicable Laws that 

would render any provision of this Section 8.1 invalid or unenforceable.  For purposes of this 

Agreement, “Company Business” shall mean the operations conducted by the Related Parties as 

of the Effective Date and from time to time thereafter. 

ARTICLE IX 

MISCELLANEOUS 

9.1 Notices.  For purposes of this Agreement, notices and all other communications 

provided for herein shall be in writing and shall be personally delivered, mailed by certified mail, 

return receipt requested, or delivered by nationally recognized overnight delivery service with 

proof of receipt maintained, at the following addresses (or any other address that any party may 

designate by written notice to the other party, in accordance herewith, except that such notice 

shall be effective only upon receipt):  

If to the Company to:  Genesis Energy, LLC 

919 Milam Street, Suite 2100 

Houston, Texas 77002  

Attention:  [____________]  

 

with copies to:   Q GEI Holdings, LLC 

601 Jefferson Street, Suite 3600  

Houston, Texas  77002  

Attention:  Steve Putman 

 

Andrews Kurth LLP  

600 Travis Street, Suite 4300  

Houston, Texas  77002  

Attention:  G. Michael O’Leary  

 

If to the Executive to:  [____________] 

[____________]  

[____________]  
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Any such notice shall be effective (i) if delivered personally, upon receipt thereof by the 

recipient, (ii) if delivered by nationally recognized overnight delivery service, on the first 

business day after being sent or (iii) if delivered by certified mail, upon the earlier of actual 

receipt thereof by the recipient or five (5) business days after the date of deposit in the United 

States mail. 

9.2 Governing Law.  THIS AGREEMENT IS GOVERNED BY AND SHALL BE 

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 

WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH STATE.  

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO 

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT 

OF OR RELATING TO THIS AGREEMENT. 

9.3 Consent to Jurisdiction. 

(a) The parties hereto hereby irrevocably submit to the exclusive jurisdiction 

of the courts of the State of Texas and the federal courts of the United States of America located 

in Houston, Texas, and appropriate appellate courts therefrom, over any dispute arising out of or 

relating to this Agreement or any of the transactions contemplated hereby, and each party hereby 

irrevocably agrees that all claims in respect of such dispute or proceeding may be heard and 

determined in such courts.  The parties hereby irrevocably waive, to the fullest extent permitted 

by applicable Law, any objection which they may now or hereafter have to the laying of venue of 

any dispute arising out of or relating to this Agreement or any of the transactions contemplated 

hereby brought in such court or any defense of inconvenient forum for the maintenance of such 

dispute.  Each of the parties hereto agrees that a judgment in any such dispute may be enforced 

in other jurisdictions by suit on the judgment or in any other manner provided by Law.  This 

consent to jurisdiction is being given solely for purposes of this Agreement and is not intended 

to, and shall not, confer consent to jurisdiction with respect to any other dispute in which a party 

to this Agreement may become involved. 

(b) Each of the parties hereto hereby consents to process being served by any 

party to this Agreement in any suit, action, or proceeding of the nature specified in subsection (a) 

above by the mailing of a copy thereof in the manner specified by the provisions of Section 9.1. 

9.4 Amendment and Waiver.  The provisions of this Agreement may be amended, 

modified or waived only with the prior written consent of the Company and the Executive, and 

no course of conduct or failure or delay in enforcing the provisions of this Agreement shall be 

construed as a waiver of such provisions or affect the validity, binding effect or enforceability of 

this Agreement or any provision hereof. 

9.5 No Prior Claims; Release.  The Executive hereby represents and warrants that 

(a) neither he, nor any of his Affiliates, has any claim or cause of action of any kind whatsoever, 

existing as of the Effective Date, against any of the Related Parties or any of their respective 

members, stockholders, partners, managers, officers, directors, employees, subsidiaries and 

successors (collectively, the “Company Parties”), and that he is unaware of any basis for any 

such claim or cause of action and (b) none of the Company Parties is indebted to, or otherwise 
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owes money to, the Executive or any of his Affiliates.  The Executive further hereby irrevocably 

waives and releases, acquits and discharges the Company Parties from any all debts, obligations, 

liabilities, promises, covenants, agreements, contracts, suits, actions, causes of action, judgments, 

damages, claims or demands, whatsoever, in law or in equity or otherwise, both past, present and 

future, known or unknown, suspected or claimed of any kind or nature whatsoever but solely to 

the extent arising from the operation or management of any Related Party prior to the Effective 

Date or any other matter existing prior to the Effective Date (collectively, “Claims”), and hereby 

covenants not to sue the Company Parties or any of them, for any Claim; provided, however, that 

nothing in this Section 9.5 shall affect or relieve the Related Parties of their respective 

obligations under this Agreement or the agreements referenced in Section 5.3 which include but 

are not limited to the LLC Agreement. 

9.6 Severability.  Any provision in this Agreement which is prohibited or 

unenforceable in any jurisdiction by reason of applicable law shall, as to such jurisdiction, be 

ineffective only to the extent of such prohibition or unenforceability without invalidating or 

affecting the remaining provisions hereof, and any such prohibition or unenforceability in any 

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

9.7 Entire Agreement.  Except as provided in the written benefit plans and programs 

referenced in Section 4.5(d), this Agreement, the LLC Agreement and the Restricted Unit 

Agreement, this Agreement embody the complete agreement and understanding among the 

parties hereto with respect to the subject matter hereof and supersede and preempt any prior 

understandings, agreements or representations by or among the parties, written or oral, which 

may have related to the subject matter hereof in any way.  This Agreement amends and restates 

the Original Employment Agreement in its entirety, and the Original Employment Agreement is 

of no further force or effect. 

9.8 Counterparts.  This Agreement may be executed in one or more counterparts, 

each of which shall be deemed to be an original, but all of which together shall constitute one 

and the same Agreement. 

9.9 Withholding of Taxes and Other Employee Deductions.  The Company may 

withhold from any benefits and payments made pursuant to this Agreement all federal, state, 

city, and other taxes as may be required pursuant to any law or governmental regulation or ruling 

and all other normal employee deductions made with respect to the Company’s employees 

generally. 

9.10 Headings.  The paragraph headings have been inserted for purposes of 

convenience and shall not be used for interpretive purposes. 

9.11 Gender and Plurals.  Whenever the context may require, any pronouns used 

herein shall include the corresponding masculine, feminine or neuter forms, and the singular 

form of nouns and pronouns shall include the plural and vice versa. 

9.12 Assignment.  This Agreement shall be binding upon and inure to the benefit of 

the Company and any successor of the Company, by merger or otherwise.  This Agreement shall 

also be binding upon and inure to the benefit of the Executive and his estate.  If the Executive 
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shall die prior to full payment of amounts due pursuant to this Agreement, such amounts shall be 

payable pursuant to the terms of this Agreement to his estate.  The Executive shall not have any 

right to pledge, hypothecate, anticipate or assign this Agreement or the rights hereunder, except 

by will or the laws of descent and distribution. 

9.13 Term.  This Agreement has a term co-extensive with the term of employment 

provided in Section 3.1.  Termination shall not affect any right or obligation of any party which 

is accrued or vested prior to such termination.  Without limiting the scope of the preceding 

sentence, the provisions of Articles Article V, Article VI, Article VII, Article VIII and Article IX 

shall survive any termination of the employment relationship and/or of this Agreement. 

9.14 Actions by the Board.  Any and all determinations or other actions required of 

the Board hereunder that relate specifically to the Executive’s employment by the Company or 

the terms and conditions of such employment shall be made by the members of the Board other 

than the Executive (if the Executive is a member of the Board), and the Executive shall not have 

any right to vote or decide upon any such matter. 

9.15 Litigation and Regulatory Cooperation.  During the Executive’s employment, 

the Executive shall cooperate fully with the Company Parties in the defense or prosecution of 

any claims or actions now in existence or which may be brought in the future against or on 

behalf of a Company Party which relate to events or occurrences that transpired while the 

Executive was employed by the Company. After Executive’s employment, the Executive shall 

reasonably cooperate with the Company Parties in the defense or prosecution of any such claims 

or actions, subject to the Executive’s personal and business commitments.  The Executive’s 

cooperation in connection with such claims or actions shall include, but not be limited to, being 

available at mutually convenient times and with reasonable advance notice to meet with counsel 

to prepare for discovery or trial and to act as a witness on behalf of a Company Party.  From the 

Effective Date until the termination of the Executive’s employment, the Executive also shall 

cooperate fully with the Company Parties in connection with any investigation or review of any 

federal, state or local regulatory authority as any such investigation or review relates to events or 

occurrences that transpired while the Executive was employed by the Company.  After the 

termination of the Executive’s employment, the Executive shall provide reasonable cooperation, 

subject to personal and business commitments, in connection with any investigation or review of 

any federal, state or local regulatory authority as any such investigation or review relates to 

events or occurrences that transpired while the Executive was employed by the Company.  The 

Company shall reimburse promptly the Executive for any reasonable out-of-pocket expenses 

incurred by the Executive during the applicable statute of limitations relating to any such claims, 

actions, investigations or reviews, in connection with the Executive’s performance of obligations 

pursuant to this Section 9.15.  The amount of expenses eligible for reimbursement during any tax 

year will not affect the expenses eligible for reimbursement in any other tax year.  The Executive 

shall be fairly compensated at market rates for any such cooperation provided by the Executive 

at any time following the termination of the Executive’s employment (it being understood that 

the Executive shall not be entitled to any compensation in excess of the severance compensation 

and benefits set forth in Article V hereof in connection with any such cooperation provided by 

the Executive during the period in which such severance compensation and benefits are 

provided). 
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9.16 Third Party Beneficiaries.  Each Company Party (other than the Company) and 

each Released Party shall be a third party beneficiary of the provisions of this Agreement that are 

applicable to such entity.  Except as set forth in the preceding sentence, nothing expressed or 

implied in this Agreement is intended or shall be construed to confer upon or give any Person, 

other than the Parties hereto, any rights or remedies under or by reason of this Agreement. 

9.17 Construction.  The language used in this Agreement shall be deemed to be the 

language chosen by the parties to express their mutual intent, and no rule of strict construction 

shall be applied against any party. 

9.18 WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS.  EACH 

PARTY, BY EXECUTING THIS AGREEMENT, WAIVES, TO THE FULLEST EXTENT 

ALLOWED BY LAW, ANY CLAIMS TO RECOVER PUNITIVE, EXEMPLARY OR 

SIMILAR DAMAGES NOT MEASURED BY THE PREVAILING PARTY’S ACTUAL 

DAMAGES IN ANY DISPUTE OR CONTROVERSY ARISING UNDER, RELATING TO 

OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO 

ANY ARBITRATION PROCEEDINGS. 

 

 

[SIGNATURE PAGE FOLLOWS] 

 

 



 

[SIGNATURE PAGE TO EMPLOYMENT AGREEMENT] 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

date first set forth above. 

GENESIS ENERGY, LLC 

 

 

By:   

Name: 

Title: 

 

 

EXECUTIVE 

 

 

   

[NAME] 
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RELEASE AGREEMENT 

 

This RELEASE AGREEMENT (this “Agreement”) is being entered into by 

Robert V. Deere (the “Executive”) and Genesis Energy, LLC, a Delaware limited 

liability company (“Genesis”), as of _______________, 2010, in order to further the 

mutually desired terms and conditions set forth herein: 

1. For and in consideration for the Executive’s execution of this Agreement, 

Genesis has agreed to enter into an Amended and Restated Employment 

Agreement with the Executive.  This is the sole consideration to be paid to 

the Executive by Genesis in connection with his execution of an Amended 

and Restated Employment Agreement with Genesis, and no further 

consideration shall be required for any items. 

2. The Executive, on behalf of himself, his heirs, beneficiaries and personal 

representatives, hereby releases, acquits and forever discharges Genesis, 

its owners, officers, predecessors, employees, former employees, 

shareholders, directors, partners, attorneys, agents and assigns, and all 

other persons, firms, partnerships, or corporations in control of, under the 

direction of, or in any way presently or formerly associated with Genesis, 

including but not limited to Quintana Capital Group GP, Ltd., a Cayman 

Islands exempted company (collectively, “Genesis Affiliates”), of and 

from all claims, charges, complaints, liabilities, obligations, promises, 

agreements, contracts, damages, actions, causes of action, suits, accrued 

benefits or other liabilities of any kind or character, whether known or 

hereafter discovered, arising from or in any way connected with or related 

to the Executive’s employment with Genesis on or prior to the date hereof 

and/or the Executive’s termination of employment with Genesis on or 

prior to the date hereof, including, but not limited to, allegations of 

wrongful termination, discrimination, retaliation, breach of contract, 

promissory estoppel, retaliatory discharge, constructive discharge, 

discharge in violation of any law, statute, regulation or ordinance 

providing whistleblower protection, discharge in violation of public 

policy, intentional infliction of emotional distress, negligent infliction of 

emotional distress, defamation, harassment, sexual harassment, invasion 

of privacy, any action in tort or contract, any violation of any federal, 

state, or local law, including, but not limited to, any violation of Title VII 

of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e et seq., 

the Civil Rights Act of 1866, 42 U.S.C. § 1981, the Equal Pay Act, 29 

U.S.C. § 206, the Employee Retirement Income Security Act of 1974, 29 

U.S.C. § 1001 et seq., the Americans with Disabilities Act, 42 U.S.C. § 

12101 et seq., the Age Discrimination in Employment Act of 1967, as 

amended, 29 U.S.C. § 621 et seq., the Family and Medical Leave Act, 29 

U.S.C. § 2601 et seq., the Fair Credit Reporting Act, 15 U.S.C. § 1681, et 

seq., the Sarbanes-Oxley Act, 18 U.S.C. § 1514A et seq., the Texas 

Commission on Human Rights Act, TEX. LAB. CODE § 21.001, et. seq., the 

Texas Workers’ Compensation Act, TEX. LAB. CODE §§ 451.001 - 
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451.003, the Texas Payday Act, TEX. LAB. CODE § 61.011, et seq., or any 

other employment or civil rights act, and any and all claims for severance 

pay or benefits under any compensation or employee benefit plan, 

program, policy, contract, agreement or other arrangement of Genesis or 

Genesis Affiliates, but excluding any claim for unemployment 

compensation, any claim for workers’ compensation benefits, and any 

benefits which the Executive is entitled to receive under any Genesis plan 

that is a qualified plan under IRC § 401(a) or is a group health plan subject 

to COBRA, to the extent he properly elects and pays for such COBRA 

continuation coverage. 

3. The Executive understands and agrees that he is releasing any and all 

claims and rights he may have on or prior to the date hereof under any 

previous contract of employment with Genesis or any Genesis Affiliate, 

including, but not limited to, any claims and rights he may have under his 

Employment Agreement with Genesis that was effective on or about 

December 31, 2008 (“Employment Agreement”).  

4. The Executive agrees not to commence any legal proceeding or lawsuit 

against Genesis or any Genesis Affiliate arising out of or based upon his 

employment with Genesis or any termination of his employment with 

Genesis on or prior to the date hereof. 

5. The consideration cited above and the promises contained herein are made 

for the purpose of purchasing the peace of Genesis and are not to be 

construed as an admission of liability or as evidence of unlawful conduct 

by Genesis, all liability being expressly denied. 

6. The Executive voluntarily accepts the consideration cited herein, as 

sufficient payment for the full, final and complete release stated herein, 

and agrees that no other promises or representations have been made to 

him by Genesis or any other person purporting to act on behalf of Genesis, 

except as expressly stated herein. 

7. The Executive understands that this is a full, complete, and final release of 

Genesis and all Genesis Affiliates.  As evidenced by the signature below, 

the Executive expressly promises and represents to Genesis that he has 

completely read this Agreement and understands its terms, contents, 

conditions, and effects. 

8. The Executive is advised to consult with an attorney prior to executing this 

Agreement.  The Executive understands that he has the right to consult an 

attorney of his choice and has consulted with an attorney or has knowingly 

and voluntarily decided not to do so. 

9. The Executive states that he is not presently affected by any disability 

which would prevent him from knowingly and voluntarily granting this 
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release, and further states that the promises made herein are not made 

under duress, coercion or undue influence. 

10. This Agreement will supersede any and all obligations Genesis or any 

Genesis Affiliate might otherwise owe to the Executive for any act or 

omission whatsoever that took place, or should have taken place, on or 

before the date this Agreement is signed and executed by the Executive.  

This Agreement constitutes the entire understanding and agreement 

between the parties and it may only be modified or amended in a signed 

writing by both parties hereto. 

11. Should any future dispute arise with respect to this Agreement, both 

parties agree that it should be resolved solely in accordance with the terms 

and provisions of this Agreement and the laws of the State of Texas. 

12. The Executive understands that he has twenty-one (21) days within which 

to consider this Agreement and that this Agreement is revocable by him 

for a period of seven (7) days following the execution of this Agreement, 

and if not so revoked, will become effective and enforceable.  For the 

revocation to be effective, written notice of revocation must be delivered 

to [Name, Title and Address of person to notify], no later than the close 

of business on the seventh day after the Executive has signed this 

Agreement. 

13. The Executive expressly represents and warrants to Genesis that he has 

completely read this Agreement prior to executing it, has had an 

opportunity to review it with his counsel, has been offered twenty-one (21) 

days within which to consider this Agreement and to understand its terms, 

contents, conditions and effects and has entered into this Agreement 

knowingly and voluntarily. 

14. The Executive agrees that the terms and conditions of this Agreement, 

including without limitation the amount of consideration, shall be treated 

as confidential, and shall not be revealed to any other person or entity 

whatsoever, except as follows: 

a. to the extent as may be compelled by legal process; or 

b. to the extent necessary to his legal or financial advisors. 

15. The Executive agrees that the confidentiality provisions of this Agreement 

are a material part of it and are contractual in nature. 

[SIGNATURE PAGE FOLLOWS] 
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 IN WITNESS WHEREOF, the undersigned has executed and delivered this 

Agreement as of the date first written above. 

 

            

      Robert V. Deere 

 

GENESIS ENERGY, LLC 

 

 

By:       

Name:       

Title:       
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RESTRICTED UNIT AGREEMENT 

This RESTRICTED UNIT AGREEMENT (this “Agreement”) is made as of February 

5, 2010 (the “Effective Date”), between GENESIS ENERGY, LLC, a Delaware limited 

liability company (the “Company”), and Grant E. Sims, (the “Principal”).  Capitalized terms 

used in this Agreement but not defined in the body hereof are defined in Exhibit A. 

WHEREAS, the Amended and Restated Limited Liability Company Agreement of the 

Company (as amended from time to time, the “LLC Agreement”) authorizes the issuance by the 

Company of Series B-1 Units; and 

WHEREAS, the Company desires to issue to the Principal on the terms and conditions 

hereinafter set forth, and the Principal desires to accept on such terms and conditions, the number 

of Series B-1 Units specified herein. 

NOW, THEREFORE, in consideration of the mutual promises, covenants and 

obligations contained herein and other good and valuable consideration, the Company and the 

Principal agree as follows: 

1. Issuance of Units.  The Company hereby issues 367 Series B-1 Units (the “Series 

B-1 Units”) to the Principal which shall vest in accordance with the provisions of Section 4 

below.  The Threshold Value for each Series B-1 Unit shall be equal to zero.  The Series B-1 

Units are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-

27 and 2001-43. 

2. Terms of Issuance. 

(a) As an inducement to the Company to enter into this Agreement, 

concurrently with the execution and delivery of this Agreement, the Principal is entering into a 

Waiver Agreement, under which the Principal is accepting as consideration the grant of Series B-

1 Units issued hereunder and agreeing to enter into an amended and restated employment 

agreement (the “Employment Agreement”) with the Company, subject to the Company’s 

compensation committee’s approval, and if necessary, the Board’s approval, of the terms of such 

Employment Agreement. 

(b) The Principal acknowledges and agrees that no provision contained in this 

Agreement shall entitle the Principal to remain in the employment of the Company. 

(c) The Principal acknowledges and agrees that, except as provided in the 

LLC Agreement, the Company has no duty or obligation to disclose to the Principal, and the 

Principal shall have no right to be advised of, any information regarding the Company in 

connection with the forfeiture or redemption of the Series B-1 Units pursuant to the terms and 

conditions of this Agreement. 

(d) The Principal acknowledges and agrees that the Series B-1 Units are a 

designated series of the Series B Units authorized and issued pursuant to the LLC Agreement 

and subject to all of the restrictions applicable to Series B-1 Units as set forth in the LLC 

Agreement and in this Agreement. 
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3. Unvested Series B-1 Units.  Except as provided in Section 4 below, all Series B-

1 Units shall initially be deemed “Unvested Series B-1 Units” under the LLC Agreement 

(“Unvested Units”), shall be subject to all of the restrictions on Series B-1 Units contained in the 

LLC Agreement and, to the extent the LLC Agreement distinguishes between Vested Series B-1 

Units and Unvested Series B-1 Units, shall carry only such rights as are conferred on Unvested 

Series B-1 Units under the LLC Agreement. 

4. Vesting of Series B-1 Units.   

(a) Subject to Section 4(g), if the Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the first anniversary date of 

the Effective Date, then on such anniversary date twenty-five percent (25%) of the Series B-1 

Units will be “Vested Series B Units” under the LLC Agreement (“Vested Units”).  Vested Units 

shall no longer be deemed Unvested Series B-1 Units, shall no longer be subject to the 

restrictions on Unvested Series B Units (but shall remain subject to the restrictions on the Series 

B Units in general) under the LLC Agreement and, to the extent the LLC Agreement 

distinguishes between Vested Series B-1 Units and Unvested Series B-1 Units, shall carry all of 

the rights conferred on Vested Series B-1 Units under the LLC Agreement. 

(b) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the second anniversary date 

of the Effective Date, then on such anniversary date thirty-three and one-third percent (33 1/3%) 

of the remaining Unvested Units will become Vested Units (which, for the sake of clarity, will 

constitute one-fourth of the total number of original Series B-1 Units). 

(c) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the third anniversary date of 

the Effective Date, then on such anniversary date fifty percent (50%) of the remaining Unvested 

Units will become Vested Units (which, for the sake of clarity, will constitute one-fourth of the 

total number of original Series B-1 Units). 

(d) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the fourth anniversary date 

of the Effective Date, then on such anniversary date the remaining Unvested Units will become 

Vested Units. 

(e) Following consummation by the Company of a Qualified Public Offering, 

all shares of common stock of the IPO corporate issuer issued in respect of any Unvested Units 

issued pursuant hereto shall continue to be subject to vesting in accordance with Section 4(a) 

through Section 4(d) hereto. 

(f) In the event of the consummation of a sale or business combination that 

results in a Change of Control or upon the occurrence of a Sale of the Business, all Series B-1 

Units that shall not have previously become Vested Units shall become Vested Units as of the 

consummation of such Change of Control or Sale of the Business; provided, that the Principal 

has been continuously employed by the Company from the date of this Agreement until the 

consummation of such Change of Control or Sale of the Business. 
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(g) Notwithstanding the foregoing Sections 4(a)-(d); if Principal’s 

employment with the Company is terminated as a result of death or Disability at any time prior 

to an anniversary of the Effective Date, the percentage of the Unvested Units that would have 

vested but for the Principal’s death or Disability on such anniversary date of the Effective Date 

will become Vested Units on such date of death or Disability, and the remaining Unvested Units 

shall be forfeited, for no consideration, as provided in Section 5(b)(i).   

5. Forfeiture of and Right to Purchase Series B-1 Units. 

(a) If the Principal’s employment with the Company is terminated by the 

Company for Cause or the Principal terminates his employment with the Company without Good 

Reason, then the Principal, and any other Person who shall be the holder of any of the Series B-1 

Units on the date of such termination or resignation, shall forfeit to the Company all of such 

Series B-1 Units (including any Vested Units and any Unvested Units) and all rights arising from 

such Units, and no consideration shall be paid in respect of such Units. 

(b) If the Principal’s employment with the Company is terminated without 

Cause, by reason of the Principal’s death or Disability or by the Principal for Good Reason, then: 

(i) subject to Section 4(g), the Principal, and any other Person who 

shall be the holder of any of the Series B-1 Units on the date of such termination 

or resignation, shall forfeit to the Company all of the Unvested Units and all 

rights arising from such Unvested Units and no consideration shall be paid in 

respect of such Units; 

(ii) the Company shall have the right to redeem, in accordance with 

Section 6 below, any or all of the Principal’s Vested Units at a redemption price 

equal to the Fair Market Value of such Units; 

(c) The forfeitures of Units subject to the terms and conditions of this 

Section 5 shall occur immediately and without further action of the Company except with respect 

to death or Disability as provided below, the Principal or any other Person upon the termination, 

resignation, death, Disability or breach giving rise thereto (the date of such termination, 

resignation, death, Disability or breach being the “Trigger Date”).  The Company’s right to 

redeem or purchase Vested Units pursuant to Section 5 shall apply to all Units, whether then held 

by the Principal or any other Person to whom the Principal may have transferred such Units in 

accordance with the LLC Agreement. 

6. Procedure for Redemption/Purchase of Vested Units. 

(a) Within ninety days of the Trigger Date, the Board shall provide the 

Principal, the Principal’s legal representative or guardian, or the executor of the Principal’s estate 

(as applicable, the “Representative”), with written notice of its determination of the fair market 

value, as of the date of termination, of the Vested Units that are subject to redemption under 

Section 5 (the “Purchase Price”), together with a non-binding estimate of the number of Vested 

Units that the Company anticipates it will redeem and a worksheet showing in reasonable detail 

its determination of the Purchase Price.  In each case, “fair market value” shall equal the amount 

that would be distributed with respect to such Vested Units if the assets of the Company were 
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sold for their Fair Market Value as of such date of termination and there was a hypothetical 

complete liquidation of the Company and the proceeds were distributed, after payment or other 

satisfaction of all liabilities and other obligations of the Company, by the Company pursuant to 

Section 6.1 of the LLC Agreement.  The Representative shall have the right to dispute in writing 

the Board’s determination of the Purchase Price within thirty days following receipt of the 

Board’s determination (the “Notice Period”).  If the Company has not received written notice of 

such a dispute within the Notice Period, the Purchase Price as determined by the Board shall be 

deemed to be the final Purchase Price.  If the Company has received written notice of such a 

dispute within the Notice Period, then the Company and the Representative shall, for an 

additional thirty days following receipt of such written notice of dispute (such additional thirty-

day period, the “Resolution Period”), attempt to reach agreement on the Purchase Price.  If no 

resolution of this dispute is finalized within the Resolution Period, the Board’s determination of 

the Purchase Price shall be submitted for review and final determination by an independent 

valuation firm (the “Independent Valuation Firm”) selected by the Board.  The Independent 

Valuation Firm shall review all relevant data, including any necessary books and records of the 

Company, to determine the changes to the Purchase Price calculation, if any, necessary to 

resolve only the disputed items or amounts.  The determination by the Independent Valuation 

Firm shall be made as promptly as practical, but in no event beyond thirty days from its 

engagement, and shall be final and binding.  If the final Purchase Price as determined by the 

Independent Valuation Firm is ten percent or more lower than the Purchase Price as determined 

by the Board, the costs of the Independent Valuation Firm shall be borne by the Representative.  

If the final Purchase Price as determined by the Independent Valuation Firm is ten percent or 

more higher than the Purchase Price as determined by the Board, the costs of the Independent 

Valuation Firm shall be borne by the Company.  If the final Purchase Price as determined by the 

Independent Valuation Firm is any other amount, the costs of the Independent Valuation Firm 

shall be borne fifty percent by the Company and fifty percent by the Representative. 

(b) Following the final determination of the Purchase Price as provided above, 

the Company shall give written notice to the Representative of the number of Vested Units that 

are subject to redemption pursuant to Section 5 (the “Subject Units”), and the final Purchase 

Price.  The date that such notice is received by the Representative shall constitute the “Purchase 

Notice Date.” 

(c) In the event the Company elects to redeem any or all of the Subject Units 

pursuant to Section 5(b)(ii), the Company shall set a reasonable place and time for the closing of 

the redemption of such Subject Units, which shall be not less than fifteen days nor more than 

forty-five days after the Purchase Notice Date. 

(d) Any payment of the Purchase Price for any Subject Units by the Company 

shall be made in the form of cash or a Company check, payable to the Representative; provided, 

however, that any such payment by the Company may be made, at the option of the Board, in the 

form of an unsecured promissory note issued by the Company to the Representative with a term 

of two (2) years, interest accruing at a rate of eight percent (8.0%) per annum, compounded 

annually, with quarterly principal payments and interest due and payable quarterly in arrears.  

Any such note shall contain restrictions on the holder’s ability to pledge, borrow against or 

collateralize such note and shall contain customary subordination provisions for the benefit of 

the Company’s lenders.  Upon payment of such Purchase Price by the Company (or issuance of 
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the promissory note described in this Section 6(d)), such Subject Units shall automatically be 

cancelled without further action by the Company, the Principal or any other Person. 

(e) The Representative shall execute and deliver all documentation and 

agreements reasonably requested by the Company to reflect a purchase/redemption of the 

Subject Units pursuant to this Agreement, but neither the failure of the Representative to execute 

or deliver any such documentation, nor the failure of the Representative to deposit the 

Company’s check, shall affect the validity of a purchase/redemption of the Subject Units 

pursuant to this Agreement. 

(f) In connection with any purchase/redemption of the Subject Units 

hereunder, the Representative shall not be required to make any representations, warranties or 

indemnities, other than customary representations, warranties and indemnities concerning (i) the 

Representative’s valid ownership of the Subject Units, free of all liens and encumbrances 

(excluding those arising under applicable securities laws and any arising under the LLC 

Agreement), (ii) the Representative’s authority, power and right to enter into and consummate 

the sale of any Subject Units without violating any other agreement to which the Representative 

is a party or by which his assets are bound, and (iii) compliance with applicable laws. 

7. Representations and Warranties of the Principal.  The Principal represents and 

warrants to the Company as follows: 

(a) All of the representations and warranties made by the Principal pursuant to 

Article IV of the LLC Agreement are true and correct as of the date hereof. 

(b) This Agreement constitutes the legal, valid and binding obligation of the 

Principal, enforceable in accordance with its terms, and the execution, delivery and performance 

of this Agreement by the Principal does not and will not conflict with, violate or cause a breach 

of any agreement, contract or instrument to which the Principal is a party or any judgment, order 

or decree to which the Principal is subject. 

(c) The Principal believes that he has received all the information he 

considers necessary in connection with his execution of this Agreement, and the Principal has 

had an opportunity to ask questions and receive answers from the Company and from counsel 

regarding the terms, conditions and limitations set forth in this Agreement and the business, 

properties, prospects and financial condition of the Company and its subsidiaries and to obtain 

additional information (to the extent the Company possessed such information or could acquire it 

without unreasonable effort or expense) necessary to verify the accuracy of any information 

furnished to the Principal or to which the Principal had access. 

8. Withholding; 83(b) Election.  To the extent that the receipt of the Series B-1 

Units, the vesting of the Series B-1 Units, or the execution of this Agreement results in 

compensation income or wages from the Company to the Principal for federal, state or local tax 

purposes, the Principal shall deliver to the Company at the time of such receipt, lapse or 

execution, as the case may be, such amount of money as the Company may require to meet its 

minimum obligation under applicable tax laws or regulations, and if the Principal fails to do so, 

the Company is authorized to withhold from any cash or Unit remuneration (including 
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withholding any Vested Units distributable to the Principal under this Agreement) then or 

thereafter payable to the Principal any tax required to be withheld by reason of such resulting 

compensation income or wages.  Within thirty (30) days after the date of the issuance of the 

Series B-1 Units, the Principal shall make an election authorized by section 83(b) of the Code 

with respect to the Series B-1 Units and the Principal shall submit to the Company a copy of the 

statement filed by the Principal to make such election.  The form of such election shall be in the 

form attached as Exhibit B. 

9. General Provisions. 

(a) Notices.  For purposes of this Agreement, notices and all other 

communications provided for herein shall be in writing and shall be personally delivered, mailed 

by certified mail, return receipt requested, or delivered by nationally recognized overnight 

delivery service with proof of receipt maintained, at the following addresses (or any other 

address that any party may designate by written notice to the other party, in accordance herewith, 

except that such notice shall be effective only upon receipt):   

If to the Company to:  GENESIS ENERGY, LLC 

919 Milam, Suite 2100 

Houston, Texas 77002 

Attention: Robert Deere 

with a copy to:  Andrews Kurth LLP 

600 Travis Street, Suite 4200 

Houston, Texas  77002 

Attention:  G. Michael O’Leary 

If to the Principal to:  Grant E. Sims 

11505 Quail Hollow 

Houston, Texas 77024 

Any such notice shall be effective (i) if delivered personally, upon receipt thereof by the 

recipient; (ii) if delivered by nationally recognized overnight delivery service, on the first 

business day after being sent or (iii) if delivered by certified mail, upon the earlier of actual 

receipt thereof by the recipient or five business days after the date of deposit in the United States 

mail. 

(b) Governing Law.  THIS AGREEMENT IS GOVERNED BY AND 

SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 

DELAWARE, WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH 

STATE. 

(c) Consent to Jurisdiction. 

(i) The parties hereto hereby irrevocably submit to the exclusive 

jurisdiction of the courts of the State of Texas and the federal courts of the United 

States of America located in Harris County, Texas, and appropriate appellate 

courts therefrom, over any dispute arising out of or relating to this Agreement or 
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any of the transactions contemplated hereby, and each party hereby irrevocably 

agrees that all claims in respect of such dispute or proceeding may be heard and 

determined in such courts.  The parties hereby irrevocably waive, to the fullest 

extent permitted by applicable Law, any objection which they may now or 

hereafter have to the laying of venue of any dispute arising out of or relating to 

this Agreement or any of the transactions contemplated hereby brought in such 

court or any defense of inconvenient forum for the maintenance of such dispute.  

Each of the parties hereto agrees that a judgment in any such dispute may be 

enforced in other jurisdictions by suit on the judgment or in any other manner 

provided by Law.  This consent to jurisdiction is being given solely for purposes 

of this Agreement and is not intended to, and shall not, confer consent to 

jurisdiction with respect to any other dispute in which a party to this Agreement 

may become involved. 

(ii) Each of the parties hereto hereby consents to process being served 

by any party to this Agreement in any suit, action, or proceeding of the nature 

specified in subsection (i) above by the mailing of a copy thereof in the manner 

specified by the provisions of Section 9(a). 

(iii) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 

WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO 

THIS AGREEMENT. 

(d) Amendment and Waiver.  The provisions of this Agreement may be 

amended, modified or waived only with the prior written consent of the Company and the 

Principal, and no course of conduct or failure or delay in enforcing the provisions of this 

Agreement shall be construed as a waiver of such provisions or affect the validity, binding effect 

or enforceability of this Agreement or any provision hereof. 

(e) Severability.  Any provision in this Agreement which is prohibited or 

unenforceable in any jurisdiction by reason of applicable law shall, as to such jurisdiction, be 

ineffective only to the extent of such prohibition or unenforceability without invalidating or 

affecting the remaining provisions hereof, and any such prohibition or unenforceability in any 

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

(f) Entire Agreement.  This Agreement and the LLC Agreement embody the 

complete agreement and understanding among the parties hereto with respect to the subject 

matter hereof and supersede and preempt any prior understandings, agreements or 

representations by or among the parties, written or oral, which may have related to the subject 

matter hereof in any way. 

(g) Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to be an original, but all of which together shall 

constitute one and the same Agreement. 
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(h) Headings.  The paragraph headings have been inserted for purposes of 

convenience and shall not be used for interpretive purposes. 

(i) Gender and Plurals.  Whenever the context may require, any pronouns 

used herein shall include the corresponding masculine, feminine or neuter forms, and the 

singular form of nouns and pronouns shall include the plural and vice versa. 

(j) Successors and Assigns.  Except as otherwise provided herein, this 

Agreement shall bind and inure to the benefit of and be enforceable by and against the Principal, 

the Company and their respective successors, assigns, heirs, representative and estate, as the case 

may be (including subsequent holders of Series B-1 Units); provided, that the rights and 

obligations of the Principal under this Agreement shall not be assignable except in connection 

with a transfer of the Series B-1 Units permitted under the LLC Agreement.  Notwithstanding 

anything else in this Agreement or in the LLC Agreement (i) each Series B-1 Unit shall remain 

subject to the terms of the LLC Agreement and this Agreement regardless of who holds such 

Series B-1 Unit and (ii) the effect that the employment by the Company of the Principal or 

events related to such employment have on the rights of and restrictions on the Series B-1 Units, 

including vesting, and the rights of the Company with regard to the Series B-1 Units, under this 

Agreement, shall not be altered by any transfer of the Series B-1 Units. 

(k) Employment Relationship.  Nothing in the issuance of the Series B-1 

Units and nothing in this Agreement shall confer upon the Principal the right to continued 

employment by the Company or affect in any way the right of the Company to terminate such 

employment at any time. 

(l) Rights of Third Parties.  Nothing expressed or implied in this Agreement 

is intended or shall be construed to confer upon or give any Person, other than the Parties hereto, 

any rights or remedies under or by reason of this Agreement. 

(m) Construction.  Where specific language is used to clarify by example a 

general statement contained herein, such specific language shall not be deemed to modify, limit 

or restrict in any manner the construction of the general statement to which it relates.  The 

language used in this Agreement shall be deemed to be the language chosen by the parties to 

express their mutual intent, and no rule of strict construction shall be applied against any party.  

(n) Survival of Representations, Warranties and Agreements.  All 

representations, warranties and agreements contained herein shall survive the consummation of 

the transactions contemplated hereby and the termination of this Agreement. 

(o) WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS.  

EACH PARTY, BY EXECUTING THIS AGREEMENT, WAIVES, TO THE FULLEST 

EXTENT ALLOWED BY LAW, ANY CLAIMS TO RECOVER PUNITIVE, EXEMPLARY 

OR SIMILAR DAMAGES NOT MEASURED BY THE PREVAILING PARTY’S ACTUAL 

DAMAGES IN ANY DISPUTE OR CONTROVERSY ARISING UNDER, RELATING TO 

OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, 

ANY ARBITRATION PROCEEDING. 

*       *       * 
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Unit 

Agreement as of the date first written above. 

GENESIS ENERGY, LLC  

By:  /s/ Robert V. Deere  

Name: Robert V. Deere  

Title: Chief Financial Officer  

/s/ Grant E. Sims  

Grant E. Sims 

SPOUSAL CONSENT 

The undersigned Principal’s spouse, if any, is fully aware of, understands and fully 

consents and agrees to the provisions of this Agreement and the LLC Agreement and their 

binding effect upon any marital or community property interests she may now or hereafter own, 

and agrees that the termination of her and the Principal’s marital relationship for any reason shall 

not have the effect of removing any Series B-1 Units otherwise subject to this Agreement from 

coverage hereunder and that her awareness, understanding, consent and agreement are evidenced 

by her signature below. 

/s/ Patricia Sims  

Spouse of Grant E. Sims 
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EXHIBIT A 

DEFINED TERMS 

“Act” is defined in the LLC Agreement. 

“Affiliate” is defined in the LLC Agreement. 

“Board” is defined in the LLC Agreement. 

“Cause” is defined in the Employment Agreement. 

“Change of Control” means the occurrence of any of the following events other than any 

event that constitutes an Internal Restructure: 

(a) at any time prior to the consummation of a Qualified Public Offering (i) 

the sale of more than 50% of the issued and outstanding Aggregate Series A Units of the 

Company held by the Persons who are Members prior to such event to a Person who is 

not an Affiliate of any Member or (ii) the merger or consolidation of the Company with 

any other Person that is not an Affiliate of the Company and as a result of which the 

majority of the outstanding equity interests of the surviving Person are not owned by one 

or more of the same owners as the owners of the Aggregate Series A Units in the 

Company prior to such merger or consolidation, and in each of cases (i) and (ii) 

immediately preceding, results in the Quintana-Related Entities owning in the aggregate 

less than 10% of the Series A Units of the Company owned by the Quintana-Related 

Entities prior to such event; 

(b) at any time after a Qualified Public Offering, any “person” (as such term is 

used in Section 13(d) and 14(d) of the Exchange Act) (other than (i) a trustee or other 

fiduciary holding securities under an employee benefit plan of the IPO Corporation or 

any affiliate thereof, (ii) the Quintana-Related Entities or (iii) any entity owned, directly 

or indirectly, by the Members of the Company in substantially the same proportions as 

their ownership of Units of the Company) acquires (other than any acquisition directly 

from the IPO Corporation and any acquisition by the IPO Corporation) “beneficial 

ownership” (within the meaning of Rule 13d-3 under the Exchange Act) of securities of 

the IPO Corporation representing 50% or more of the combined voting power of the IPO 

Corporation’s then outstanding securities; provided, however, that if the IPO Corporation 

engages in a merger or consolidation in which the IPO Corporation or the surviving entity 

in such merger or consolidation becomes a subsidiary of another entity, then references to 

the IPO Corporation’s then outstanding securities shall be deemed to refer to the 

outstanding securities of such parent entity; 

(c) at any time after a Qualified Public Offering, the consummation of a 

merger or consolidation of the IPO Corporation with any other Person, other than a 

merger or consolidation which would result in the voting securities of the IPO 

Corporation outstanding immediately prior thereto continuing to represent (either by 

remaining outstanding or by being converted into voting securities of the surviving entity 

(or if the surviving entity is or shall become a subsidiary of another entity, then such 
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parent entity)) more than 50% of the combined voting power of the voting securities of 

the IPO Corporation (or such surviving entity or parent entity, as the case may be) 

outstanding immediately after such merger or consolidation; or 

(d) a Liquidation Event. 

“Disability” is defined in the Employment Agreement. 

“Fair Market Value” is defined in the LLC Agreement. 

“Good Reason” is defined in the Employment Agreement. 

“Internal Restructure” means any re-formation, conversion, transfer of assets, transfer 

by Members of their Units, merger, incorporation, liquidation or other transaction undertaken in 

a manner that results in the Members or their Affiliates continuing to have substantially the same 

direct or indirect ownership of the Company’s assets in place prior to the Internal Restructure, 

and preserves (a) the relative economic interests of the Members or their Affiliates in the 

Company or any entity (including an entity organized under the laws of a foreign jurisdiction) 

that succeeds to the Company in such transaction and (b) the limited liability of the Members to 

the substantially same extent afforded by the Act. 

“LLC Agreement” is defined in the recitals. 

“Law” is defined in the LLC Agreement. 

“Liquidation Event” is defined in the LLC Agreement. 

“Member(s)” is defined in the LLC Agreement. 

“Person” is defined in the LLC Agreement. 

“Purchase Notice” is defined in Section 6(b). 

“Purchase Notice Date” is defined in Section 6(b). 

“Purchase Price” is defined in Section 6(a). 

“Qualified Public Offering” is defined in the LLC Agreement. 

“Quintana-Related Entity” is defined in the LLC Agreement. 

“Related Parties” means the Company and each of its Subsidiaries. 

“Sale of the Business” is defined in the LLC Agreement. 

“Series B Units” are defined in the LLC Agreement. 

“Series B-1 Units” are defined in Section 1. 



 

A-3 

HOU:2993187.1  

“Subject Units” are defined in Section 6(b). 

“Subsidiaries” is defined in the LLC Agreement. 

“Threshold Value” is defined in the LLC Agreement. 

“Trigger Date” is defined in Section 5(d). 

“Units” is defined in the LLC Agreement. 

“Unvested Units” are defined in Section 3. 

“Vested Units” are defined in Section 4(a). 
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EXHIBIT B 

SECTION 83(B) ELECTION FORM 

[SEE ATTACHED] 
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SECTION 83(B) ELECTION FORM 

Election to Include in 

Taxable Income in Year of Transfer Pursuant 

to Section 83(b) of the Internal Revenue Code 

The undersigned is receiving an award of restricted membership units of a Delaware 

limited liability company which is being treated as a partnership for federal income tax purposes.  All 

parties to the transaction believe the award of restricted membership units to be a “profits interest” within 

the meaning of Internal Revenue Service Revenue Procedure 93-27.  Notwithstanding the foregoing, in 

the event that (i) the award of restricted membership units constitutes a “capital interest” rather than a 

“profits interest” or (ii) the undersigned disposes of such restricted membership units within two years 

following receipt thereof, the undersigned hereby makes an election pursuant to Section 83(b) of the 

Internal Revenue Code with respect to the property described below and supplies the following 

information in accordance with the regulations promulgated thereunder: 

1. The name, address and taxpayer identification number of the undersigned are: 

Name:      

Address:       

        

 

Taxpayer Identification Number:      

 

2. Description of the property with respect to which the election is being made: 

Series B-1 Units of Genesis Energy, LLC (the “Company”). 

3. The date on which the property was transferred is February ___, 2010. 

The taxable year to which this election relates is calendar year 2010. 

4. Nature of the restrictions to which the property is subject: 

The _____ Series B-1 Units issued to the taxpayer vest over time and are subject to forfeiture in 

the event certain employment conditions are not satisfied. 

5. The fair market value at the time of transfer (determined without regard to any restriction other 

than a restriction which by its terms will never lapse) of the property with respect to which this 

election is being made is $0. 

6. The amount paid by the taxpayer for said property is $0. 

7. A copy of this statement has been furnished to the Company as provided in Treasury Regulation 

Section 1.83-2(d). 

Date: February ___, 2010    

            

 

Printed Name:           
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RESTRICTED UNIT AGREEMENT 

This RESTRICTED UNIT AGREEMENT (this “Agreement”) is made as of February 

5, 2010 (the “Effective Date”), between GENESIS ENERGY, LLC, a Delaware limited 

liability company (the “Company”), and Robert V. Deere, (the “Principal”).  Capitalized terms 

used in this Agreement but not defined in the body hereof are defined in Exhibit A. 

WHEREAS, the Amended and Restated Limited Liability Company Agreement of the 

Company (as amended from time to time, the “LLC Agreement”) authorizes the issuance by the 

Company of Series B-1 Units; and 

WHEREAS, the Company desires to issue to the Principal on the terms and conditions 

hereinafter set forth, and the Principal desires to accept on such terms and conditions, the number 

of Series B-1 Units specified herein. 

NOW, THEREFORE, in consideration of the mutual promises, covenants and 

obligations contained herein and other good and valuable consideration, the Company and the 

Principal agree as follows: 

1. Issuance of Units.  The Company hereby issues 67 Series B-1 Units (the “Series 

B-1 Units”) to the Principal which shall vest in accordance with the provisions of Section 4 

below.  The Threshold Value for each Series B-1 Unit shall be equal to zero.  The Series B-1 

Units are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-

27 and 2001-43. 

2. Terms of Issuance. 

(a) As an inducement to the Company to enter into this Agreement, 

concurrently with the execution and delivery of this Agreement, the Principal is entering into a 

Waiver Agreement, under which the Principal is accepting as consideration the grant of Series B-

1 Units issued hereunder and agreeing to enter into an amended and restated employment 

agreement (the “Employment Agreement”) with the Company, subject to the Company’s 

compensation committee’s approval, and if necessary, the Board’s approval, of the terms of such 

Employment Agreement. 

(b) The Principal acknowledges and agrees that no provision contained in this 

Agreement shall entitle the Principal to remain in the employment of the Company. 

(c) The Principal acknowledges and agrees that, except as provided in the 

LLC Agreement, the Company has no duty or obligation to disclose to the Principal, and the 

Principal shall have no right to be advised of, any information regarding the Company in 

connection with the forfeiture or redemption of the Series B-1 Units pursuant to the terms and 

conditions of this Agreement. 

(d) The Principal acknowledges and agrees that the Series B-1 Units are a 

designated series of the Series B Units authorized and issued pursuant to the LLC Agreement 

and subject to all of the restrictions applicable to Series B-1 Units as set forth in the LLC 

Agreement and in this Agreement. 
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3. Unvested Series B-1 Units.  Except as provided in Section 4 below, all Series B-

1 Units shall initially be deemed “Unvested Series B-1 Units” under the LLC Agreement 

(“Unvested Units”), shall be subject to all of the restrictions on Series B-1 Units contained in the 

LLC Agreement and, to the extent the LLC Agreement distinguishes between Vested Series B-1 

Units and Unvested Series B-1 Units, shall carry only such rights as are conferred on Unvested 

Series B-1 Units under the LLC Agreement. 

4. Vesting of Series B-1 Units.   

(a) Subject to Section 4(g), if the Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the first anniversary date of 

the Effective Date, then on such anniversary date twenty-five percent (25%) of the Series B-1 

Units will be “Vested Series B Units” under the LLC Agreement (“Vested Units”).  Vested Units 

shall no longer be deemed Unvested Series B-1 Units, shall no longer be subject to the 

restrictions on Unvested Series B Units (but shall remain subject to the restrictions on the Series 

B Units in general) under the LLC Agreement and, to the extent the LLC Agreement 

distinguishes between Vested Series B-1 Units and Unvested Series B-1 Units, shall carry all of 

the rights conferred on Vested Series B-1 Units under the LLC Agreement. 

(b) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the second anniversary date 

of the Effective Date, then on such anniversary date thirty-three and one-third percent (33 1/3%) 

of the remaining Unvested Units will become Vested Units (which, for the sake of clarity, will 

constitute one-fourth of the total number of original Series B-1 Units). 

(c) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the third anniversary date of 

the Effective Date, then on such anniversary date fifty percent (50%) of the remaining Unvested 

Units will become Vested Units (which, for the sake of clarity, will constitute one-fourth of the 

total number of original Series B-1 Units). 

(d) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the fourth anniversary date 

of the Effective Date, then on such anniversary date the remaining Unvested Units will become 

Vested Units. 

(e) Following consummation by the Company of a Qualified Public Offering, 

all shares of common stock of the IPO corporate issuer issued in respect of any Unvested Units 

issued pursuant hereto shall continue to be subject to vesting in accordance with Section 4(a) 

through Section 4(d) hereto. 

(f) In the event of the consummation of a sale or business combination that 

results in a Change of Control or upon the occurrence of a Sale of the Business, all Series B-1 

Units that shall not have previously become Vested Units shall become Vested Units as of the 

consummation of such Change of Control or Sale of the Business; provided, that the Principal 

has been continuously employed by the Company from the date of this Agreement until the 

consummation of such Change of Control or Sale of the Business. 
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(g) Notwithstanding the foregoing Sections 4(a)-(d); if Principal’s 

employment with the Company is terminated as a result of death or Disability at any time prior 

to an anniversary of the Effective Date, the percentage of the Unvested Units that would have 

vested but for the Principal’s death or Disability on such anniversary date of the Effective Date 

will become Vested Units on such date of death or Disability, and the remaining Unvested Units 

shall be forfeited, for no consideration, as provided in Section 5(b)(i).   

5. Forfeiture of and Right to Purchase Series B-1 Units. 

(a) If the Principal’s employment with the Company is terminated by the 

Company for Cause or the Principal terminates his employment with the Company without Good 

Reason, then the Principal, and any other Person who shall be the holder of any of the Series B-1 

Units on the date of such termination or resignation, shall forfeit to the Company all of such 

Series B-1 Units (including any Vested Units and any Unvested Units) and all rights arising from 

such Units, and no consideration shall be paid in respect of such Units. 

(b) If the Principal’s employment with the Company is terminated without 

Cause, by reason of the Principal’s death or Disability or by the Principal for Good Reason, then: 

(i) subject to Section 4(g), the Principal, and any other Person who 

shall be the holder of any of the Series B-1 Units on the date of such termination 

or resignation, shall forfeit to the Company all of the Unvested Units and all 

rights arising from such Unvested Units and no consideration shall be paid in 

respect of such Units; 

(ii) the Company shall have the right to redeem, in accordance with 

Section 6 below, any or all of the Principal’s Vested Units at a redemption price 

equal to the Fair Market Value of such Units; 

(c) The forfeitures of Units subject to the terms and conditions of this 

Section 5 shall occur immediately and without further action of the Company except with respect 

to death or Disability as provided below, the Principal or any other Person upon the termination, 

resignation, death, Disability or breach giving rise thereto (the date of such termination, 

resignation, death, Disability or breach being the “Trigger Date”).  The Company’s right to 

redeem or purchase Vested Units pursuant to Section 5 shall apply to all Units, whether then held 

by the Principal or any other Person to whom the Principal may have transferred such Units in 

accordance with the LLC Agreement. 

6. Procedure for Redemption/Purchase of Vested Units. 

(a) Within ninety days of the Trigger Date, the Board shall provide the 

Principal, the Principal’s legal representative or guardian, or the executor of the Principal’s estate 

(as applicable, the “Representative”), with written notice of its determination of the fair market 

value, as of the date of termination, of the Vested Units that are subject to redemption under 

Section 5 (the “Purchase Price”), together with a non-binding estimate of the number of Vested 

Units that the Company anticipates it will redeem and a worksheet showing in reasonable detail 

its determination of the Purchase Price.  In each case, “fair market value” shall equal the amount 

that would be distributed with respect to such Vested Units if the assets of the Company were 
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sold for their Fair Market Value as of such date of termination and there was a hypothetical 

complete liquidation of the Company and the proceeds were distributed, after payment or other 

satisfaction of all liabilities and other obligations of the Company, by the Company pursuant to 

Section 6.1 of the LLC Agreement.  The Representative shall have the right to dispute in writing 

the Board’s determination of the Purchase Price within thirty days following receipt of the 

Board’s determination (the “Notice Period”).  If the Company has not received written notice of 

such a dispute within the Notice Period, the Purchase Price as determined by the Board shall be 

deemed to be the final Purchase Price.  If the Company has received written notice of such a 

dispute within the Notice Period, then the Company and the Representative shall, for an 

additional thirty days following receipt of such written notice of dispute (such additional thirty-

day period, the “Resolution Period”), attempt to reach agreement on the Purchase Price.  If no 

resolution of this dispute is finalized within the Resolution Period, the Board’s determination of 

the Purchase Price shall be submitted for review and final determination by an independent 

valuation firm (the “Independent Valuation Firm”) selected by the Board.  The Independent 

Valuation Firm shall review all relevant data, including any necessary books and records of the 

Company, to determine the changes to the Purchase Price calculation, if any, necessary to 

resolve only the disputed items or amounts.  The determination by the Independent Valuation 

Firm shall be made as promptly as practical, but in no event beyond thirty days from its 

engagement, and shall be final and binding.  If the final Purchase Price as determined by the 

Independent Valuation Firm is ten percent or more lower than the Purchase Price as determined 

by the Board, the costs of the Independent Valuation Firm shall be borne by the Representative.  

If the final Purchase Price as determined by the Independent Valuation Firm is ten percent or 

more higher than the Purchase Price as determined by the Board, the costs of the Independent 

Valuation Firm shall be borne by the Company.  If the final Purchase Price as determined by the 

Independent Valuation Firm is any other amount, the costs of the Independent Valuation Firm 

shall be borne fifty percent by the Company and fifty percent by the Representative. 

(b) Following the final determination of the Purchase Price as provided above, 

the Company shall give written notice to the Representative of the number of Vested Units that 

are subject to redemption pursuant to Section 5 (the “Subject Units”), and the final Purchase 

Price.  The date that such notice is received by the Representative shall constitute the “Purchase 

Notice Date.” 

(c) In the event the Company elects to redeem any or all of the Subject Units 

pursuant to Section 5(b)(ii), the Company shall set a reasonable place and time for the closing of 

the redemption of such Subject Units, which shall be not less than fifteen days nor more than 

forty-five days after the Purchase Notice Date. 

(d) Any payment of the Purchase Price for any Subject Units by the Company 

shall be made in the form of cash or a Company check, payable to the Representative; provided, 

however, that any such payment by the Company may be made, at the option of the Board, in the 

form of an unsecured promissory note issued by the Company to the Representative with a term 

of two (2) years, interest accruing at a rate of eight percent (8.0%) per annum, compounded 

annually, with quarterly principal payments and interest due and payable quarterly in arrears.  

Any such note shall contain restrictions on the holder’s ability to pledge, borrow against or 

collateralize such note and shall contain customary subordination provisions for the benefit of 

the Company’s lenders.  Upon payment of such Purchase Price by the Company (or issuance of 
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the promissory note described in this Section 6(d)), such Subject Units shall automatically be 

cancelled without further action by the Company, the Principal or any other Person. 

(e) The Representative shall execute and deliver all documentation and 

agreements reasonably requested by the Company to reflect a purchase/redemption of the 

Subject Units pursuant to this Agreement, but neither the failure of the Representative to execute 

or deliver any such documentation, nor the failure of the Representative to deposit the 

Company’s check, shall affect the validity of a purchase/redemption of the Subject Units 

pursuant to this Agreement. 

(f) In connection with any purchase/redemption of the Subject Units 

hereunder, the Representative shall not be required to make any representations, warranties or 

indemnities, other than customary representations, warranties and indemnities concerning (i) the 

Representative’s valid ownership of the Subject Units, free of all liens and encumbrances 

(excluding those arising under applicable securities laws and any arising under the LLC 

Agreement), (ii) the Representative’s authority, power and right to enter into and consummate 

the sale of any Subject Units without violating any other agreement to which the Representative 

is a party or by which his assets are bound, and (iii) compliance with applicable laws. 

7. Representations and Warranties of the Principal.  The Principal represents and 

warrants to the Company as follows: 

(a) All of the representations and warranties made by the Principal pursuant to 

Article IV of the LLC Agreement are true and correct as of the date hereof. 

(b) This Agreement constitutes the legal, valid and binding obligation of the 

Principal, enforceable in accordance with its terms, and the execution, delivery and performance 

of this Agreement by the Principal does not and will not conflict with, violate or cause a breach 

of any agreement, contract or instrument to which the Principal is a party or any judgment, order 

or decree to which the Principal is subject. 

(c) The Principal believes that he has received all the information he 

considers necessary in connection with his execution of this Agreement, and the Principal has 

had an opportunity to ask questions and receive answers from the Company and from counsel 

regarding the terms, conditions and limitations set forth in this Agreement and the business, 

properties, prospects and financial condition of the Company and its subsidiaries and to obtain 

additional information (to the extent the Company possessed such information or could acquire it 

without unreasonable effort or expense) necessary to verify the accuracy of any information 

furnished to the Principal or to which the Principal had access. 

8. Withholding; 83(b) Election.  To the extent that the receipt of the Series B-1 

Units, the vesting of the Series B-1 Units, or the execution of this Agreement results in 

compensation income or wages from the Company to the Principal for federal, state or local tax 

purposes, the Principal shall deliver to the Company at the time of such receipt, lapse or 

execution, as the case may be, such amount of money as the Company may require to meet its 

minimum obligation under applicable tax laws or regulations, and if the Principal fails to do so, 

the Company is authorized to withhold from any cash or Unit remuneration (including 
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withholding any Vested Units distributable to the Principal under this Agreement) then or 

thereafter payable to the Principal any tax required to be withheld by reason of such resulting 

compensation income or wages.  Within thirty (30) days after the date of the issuance of the 

Series B-1 Units, the Principal shall make an election authorized by section 83(b) of the Code 

with respect to the Series B-1 Units and the Principal shall submit to the Company a copy of the 

statement filed by the Principal to make such election.  The form of such election shall be in the 

form attached as Exhibit B. 

9. General Provisions. 

(a) Notices.  For purposes of this Agreement, notices and all other 

communications provided for herein shall be in writing and shall be personally delivered, mailed 

by certified mail, return receipt requested, or delivered by nationally recognized overnight 

delivery service with proof of receipt maintained, at the following addresses (or any other 

address that any party may designate by written notice to the other party, in accordance herewith, 

except that such notice shall be effective only upon receipt):   

If to the Company to:  GENESIS ENERGY, LLC 

919 Milam, Suite 2100 

Houston, Texas 77002 

Attention:  Grant Sims 

with a copy to:  Andrews Kurth LLP 

600 Travis Street, Suite 4200 

Houston, Texas  77002 

Attention:  G. Michael O’Leary 

If to the Principal to:  Robert V. Deere 

126 Sugarberry Circle 

Houston, Texas 77024 

Any such notice shall be effective (i) if delivered personally, upon receipt thereof by the 

recipient; (ii) if delivered by nationally recognized overnight delivery service, on the first 

business day after being sent or (iii) if delivered by certified mail, upon the earlier of actual 

receipt thereof by the recipient or five business days after the date of deposit in the United States 

mail. 

(b) Governing Law.  THIS AGREEMENT IS GOVERNED BY AND 

SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 

DELAWARE, WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH 

STATE. 

(c) Consent to Jurisdiction. 

(i) The parties hereto hereby irrevocably submit to the exclusive 

jurisdiction of the courts of the State of Texas and the federal courts of the United 

States of America located in Harris County, Texas, and appropriate appellate 

courts therefrom, over any dispute arising out of or relating to this Agreement or 
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any of the transactions contemplated hereby, and each party hereby irrevocably 

agrees that all claims in respect of such dispute or proceeding may be heard and 

determined in such courts.  The parties hereby irrevocably waive, to the fullest 

extent permitted by applicable Law, any objection which they may now or 

hereafter have to the laying of venue of any dispute arising out of or relating to 

this Agreement or any of the transactions contemplated hereby brought in such 

court or any defense of inconvenient forum for the maintenance of such dispute.  

Each of the parties hereto agrees that a judgment in any such dispute may be 

enforced in other jurisdictions by suit on the judgment or in any other manner 

provided by Law.  This consent to jurisdiction is being given solely for purposes 

of this Agreement and is not intended to, and shall not, confer consent to 

jurisdiction with respect to any other dispute in which a party to this Agreement 

may become involved. 

(ii) Each of the parties hereto hereby consents to process being served 

by any party to this Agreement in any suit, action, or proceeding of the nature 

specified in subsection (i) above by the mailing of a copy thereof in the manner 

specified by the provisions of Section 9(a)  

(iii) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 

WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO 

THIS AGREEMENT. 

(d) Amendment and Waiver.  The provisions of this Agreement may be 

amended, modified or waived only with the prior written consent of the Company and the 

Principal, and no course of conduct or failure or delay in enforcing the provisions of this 

Agreement shall be construed as a waiver of such provisions or affect the validity, binding effect 

or enforceability of this Agreement or any provision hereof. 

(e) Severability.  Any provision in this Agreement which is prohibited or 

unenforceable in any jurisdiction by reason of applicable law shall, as to such jurisdiction, be 

ineffective only to the extent of such prohibition or unenforceability without invalidating or 

affecting the remaining provisions hereof, and any such prohibition or unenforceability in any 

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

(f) Entire Agreement.  This Agreement and the LLC Agreement embody the 

complete agreement and understanding among the parties hereto with respect to the subject 

matter hereof and supersede and preempt any prior understandings, agreements or 

representations by or among the parties, written or oral, which may have related to the subject 

matter hereof in any way. 

(g) Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to be an original, but all of which together shall 

constitute one and the same Agreement. 
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(h) Headings.  The paragraph headings have been inserted for purposes of 

convenience and shall not be used for interpretive purposes. 

(i) Gender and Plurals.  Whenever the context may require, any pronouns 

used herein shall include the corresponding masculine, feminine or neuter forms, and the 

singular form of nouns and pronouns shall include the plural and vice versa. 

(j) Successors and Assigns.  Except as otherwise provided herein, this 

Agreement shall bind and inure to the benefit of and be enforceable by and against the Principal, 

the Company and their respective successors, assigns, heirs, representative and estate, as the case 

may be (including subsequent holders of Series B-1 Units); provided, that the rights and 

obligations of the Principal under this Agreement shall not be assignable except in connection 

with a transfer of the Series B-1 Units permitted under the LLC Agreement.  Notwithstanding 

anything else in this Agreement or in the LLC Agreement (i) each Series B-1 Unit shall remain 

subject to the terms of the LLC Agreement and this Agreement regardless of who holds such 

Series B-1 Unit and (ii) the effect that the employment by the Company of the Principal or 

events related to such employment have on the rights of and restrictions on the Series B-1 Units, 

including vesting, and the rights of the Company with regard to the Series B-1 Units, under this 

Agreement, shall not be altered by any transfer of the Series B-1 Units. 

(k) Employment Relationship.  Nothing in the issuance of the Series B-1 

Units and nothing in this Agreement shall confer upon the Principal the right to continued 

employment by the Company or affect in any way the right of the Company to terminate such 

employment at any time. 

(l) Rights of Third Parties.  Nothing expressed or implied in this Agreement 

is intended or shall be construed to confer upon or give any Person, other than the Parties hereto, 

any rights or remedies under or by reason of this Agreement. 

(m) Construction.  Where specific language is used to clarify by example a 

general statement contained herein, such specific language shall not be deemed to modify, limit 

or restrict in any manner the construction of the general statement to which it relates.  The 

language used in this Agreement shall be deemed to be the language chosen by the parties to 

express their mutual intent, and no rule of strict construction shall be applied against any party.  

(n) Survival of Representations, Warranties and Agreements.  All 

representations, warranties and agreements contained herein shall survive the consummation of 

the transactions contemplated hereby and the termination of this Agreement. 

(o) WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS.  

EACH PARTY, BY EXECUTING THIS AGREEMENT, WAIVES, TO THE FULLEST 

EXTENT ALLOWED BY LAW, ANY CLAIMS TO RECOVER PUNITIVE, EXEMPLARY 

OR SIMILAR DAMAGES NOT MEASURED BY THE PREVAILING PARTY’S ACTUAL 

DAMAGES IN ANY DISPUTE OR CONTROVERSY ARISING UNDER, RELATING TO 

OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, 

ANY ARBITRATION PROCEEDING. 

*       *       * 
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Unit 

Agreement as of the date first written above. 

GENESIS ENERGY, LLC  

By:  /s/ Grant E. Sims  

Name: Grant E. Sims  

Title: Chief Executive Officer  

/s/ Robert V. Deere  

Robert V. Deere 

SPOUSAL CONSENT 

The undersigned Principal’s spouse, if any, is fully aware of, understands and fully 

consents and agrees to the provisions of this Agreement and the LLC Agreement and their 

binding effect upon any marital or community property interests she may now or hereafter own, 

and agrees that the termination of her and the Principal’s marital relationship for any reason shall 

not have the effect of removing any Series B-1 Units otherwise subject to this Agreement from 

coverage hereunder and that her awareness, understanding, consent and agreement are evidenced 

by her signature below. 

/s/ Linda Deere   

Spouse of Robert V. Deere 
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EXHIBIT A 

DEFINED TERMS 

“Act” is defined in the LLC Agreement. 

“Affiliate” is defined in the LLC Agreement. 

“Board” is defined in the LLC Agreement. 

“Cause” is defined in the Employment Agreement. 

“Change of Control” means the occurrence of any of the following events other than any 

event that constitutes an Internal Restructure: 

(a) at any time prior to the consummation of a Qualified Public Offering (i) 

the sale of more than 50% of the issued and outstanding Aggregate Series A Units of the 

Company held by the Persons who are Members prior to such event to a Person who is 

not an Affiliate of any Member or (ii) the merger or consolidation of the Company with 

any other Person that is not an Affiliate of the Company and as a result of which the 

majority of the outstanding equity interests of the surviving Person are not owned by one 

or more of the same owners as the owners of the Aggregate Series A Units in the 

Company prior to such merger or consolidation, and in each of cases (i) and (ii) 

immediately preceding, results in the Quintana-Related Entities owning in the aggregate 

less than 10% of the Series A Units of the Company owned by the Quintana-Related 

Entities prior to such event; 

(b) at any time after a Qualified Public Offering, any “person” (as such term is 

used in Section 13(d) and 14(d) of the Exchange Act) (other than (i) a trustee or other 

fiduciary holding securities under an employee benefit plan of the IPO Corporation or 

any affiliate thereof, (ii) the Quintana-Related Entities or (iii) any entity owned, directly 

or indirectly, by the Members of the Company in substantially the same proportions as 

their ownership of Units of the Company) acquires (other than any acquisition directly 

from the IPO Corporation and any acquisition by the IPO Corporation) “beneficial 

ownership” (within the meaning of Rule 13d-3 under the Exchange Act) of securities of 

the IPO Corporation representing 50% or more of the combined voting power of the IPO 

Corporation’s then outstanding securities; provided, however, that if the IPO Corporation 

engages in a merger or consolidation in which the IPO Corporation or the surviving entity 

in such merger or consolidation becomes a subsidiary of another entity, then references to 

the IPO Corporation’s then outstanding securities shall be deemed to refer to the 

outstanding securities of such parent entity; 

(c) at any time after a Qualified Public Offering, the consummation of a 

merger or consolidation of the IPO Corporation with any other Person, other than a 

merger or consolidation which would result in the voting securities of the IPO 

Corporation outstanding immediately prior thereto continuing to represent (either by 

remaining outstanding or by being converted into voting securities of the surviving entity 

(or if the surviving entity is or shall become a subsidiary of another entity, then such 
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parent entity)) more than 50% of the combined voting power of the voting securities of 

the IPO Corporation (or such surviving entity or parent entity, as the case may be) 

outstanding immediately after such merger or consolidation; or 

(d) a Liquidation Event. 

“Disability” is defined in the Employment Agreement. 

“Fair Market Value” is defined in the LLC Agreement. 

“Good Reason” is defined in the Employment Agreement. 

“Internal Restructure” means any re-formation, conversion, transfer of assets, transfer 

by Members of their Units, merger, incorporation, liquidation or other transaction undertaken in 

a manner that results in the Members or their Affiliates continuing to have substantially the same 

direct or indirect ownership of the Company’s assets in place prior to the Internal Restructure, 

and preserves (a) the relative economic interests of the Members or their Affiliates in the 

Company or any entity (including an entity organized under the laws of a foreign jurisdiction) 

that succeeds to the Company in such transaction and (b) the limited liability of the Members to 

the substantially same extent afforded by the Act. 

“LLC Agreement” is defined in the recitals. 

“Law” is defined in the LLC Agreement. 

“Liquidation Event” is defined in the LLC Agreement. 

“Member(s)” is defined in the LLC Agreement. 

“Person” is defined in the LLC Agreement. 

“Purchase Notice” is defined in Section 6(b). 

“Purchase Notice Date” is defined in Section 6(b). 

“Purchase Price” is defined in Section 6(a). 

“Qualified Public Offering” is defined in the LLC Agreement. 

“Quintana-Related Entity” is defined in the LLC Agreement. 

“Related Parties” means the Company and each of its Subsidiaries. 

“Sale of the Business” is defined in the LLC Agreement. 

“Series B Units” are defined in the LLC Agreement. 

“Series B-1 Units” are defined in Section 1. 
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“Subject Units” are defined in Section 6(b). 

“Subsidiaries” is defined in the LLC Agreement. 

“Threshold Value” is defined in the LLC Agreement. 

“Trigger Date” is defined in Section 5(d). 

“Units” is defined in the LLC Agreement. 

“Unvested Units” are defined in Section 3. 

“Vested Units” are defined in Section 4(a). 
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EXHIBIT B 

SECTION 83(B) ELECTION FORM 

[SEE ATTACHED]
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SECTION 83(B) ELECTION FORM 

Election to Include in 

Taxable Income in Year of Transfer Pursuant 

to Section 83(b) of the Internal Revenue Code 

The undersigned is receiving an award of restricted membership units of a Delaware 

limited liability company which is being treated as a partnership for federal income tax purposes.  All 

parties to the transaction believe the award of restricted membership units to be a “profits interest” within 

the meaning of Internal Revenue Service Revenue Procedure 93-27.  Notwithstanding the foregoing, in 

the event that (i) the award of restricted membership units constitutes a “capital interest” rather than a 

“profits interest” or (ii) the undersigned disposes of such restricted membership units within two years 

following receipt thereof, the undersigned hereby makes an election pursuant to Section 83(b) of the 

Internal Revenue Code with respect to the property described below and supplies the following 

information in accordance with the regulations promulgated thereunder: 

1. The name, address and taxpayer identification number of the undersigned are: 

Name:      

Address:       

        

 

Taxpayer Identification Number:      

 

2. Description of the property with respect to which the election is being made: 

Series B-1 Units of Genesis Energy, LLC (the “Company”). 

3. The date on which the property was transferred is February ___, 2010. 

The taxable year to which this election relates is calendar year 2010. 

4. Nature of the restrictions to which the property is subject: 

The _____ Series B-1 Units issued to the taxpayer vest over time and are subject to forfeiture in 

the event certain employment conditions are not satisfied. 

5. The fair market value at the time of transfer (determined without regard to any restriction other 

than a restriction which by its terms will never lapse) of the property with respect to which this 

election is being made is $0. 

6. The amount paid by the taxpayer for said property is $0. 

7. A copy of this statement has been furnished to the Company as provided in Treasury Regulation 

Section 1.83-2(d). 

Date: February ___, 2010    

            

 

Printed Name:           
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RESTRICTED UNIT AGREEMENT 

This RESTRICTED UNIT AGREEMENT (this “Agreement”) is made as of February 

5, 2010 (the “Effective Date”), between GENESIS ENERGY, LLC, a Delaware limited 

liability company (the “Company”), and Karen Pape, (the “Principal”).  Capitalized terms used 

in this Agreement but not defined in the body hereof are defined in Exhibit A. 

WHEREAS, the Amended and Restated Limited Liability Company Agreement of the 

Company (as amended from time to time, the “LLC Agreement”) authorizes the issuance by the 

Company of Series B-1 Units; and 

WHEREAS, the Company desires to issue to the Principal on the terms and conditions 

hereinafter set forth, and the Principal desires to accept on such terms and conditions, the number 

of Series B-1 Units specified herein. 

NOW, THEREFORE, in consideration of the mutual promises, covenants and 

obligations contained herein and other good and valuable consideration, the Company and the 

Principal agree as follows: 

1. Issuance of Units.  The Company hereby issues 33 Series B-1 Units (the “Series 

B-1 Units”) to the Principal which shall vest in accordance with the provisions of Section 4 

below.  The Threshold Value for each Series B-1 Unit shall be equal to zero.  The Series B-1 

Units are intended to constitute “profits interests” within the meaning of Revenue Procedures 93-

27 and 2001-43. 

2. Terms of Issuance. 

(a) As an inducement to the Company to enter into this Agreement, 

concurrently with the execution and delivery of this Agreement, the Principal shall be granted 

Series B-1 Units. 

(b) The Principal acknowledges and agrees that no provision contained in this 

Agreement shall entitle the Principal to remain in the employment of the Company. 

(c) The Principal acknowledges and agrees that, except as provided in the 

LLC Agreement, the Company has no duty or obligation to disclose to the Principal, and the 

Principal shall have no right to be advised of, any information regarding the Company in 

connection with the forfeiture or redemption of the Series B-1 Units pursuant to the terms and 

conditions of this Agreement. 

(d) The Principal acknowledges and agrees that the Series B-1 Units are a 

designated series of the Series B Units authorized and issued pursuant to the LLC Agreement 

and subject to all of the restrictions applicable to Series B-1 Units as set forth in the LLC 

Agreement and in this Agreement. 

3. Unvested Series B-1 Units.  Except as provided in Section 4 below, all Series B-

1 Units shall initially be deemed “Unvested Series B-1 Units” under the LLC Agreement 

(“Unvested Units”), shall be subject to all of the restrictions on Series B-1 Units contained in the 
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LLC Agreement and, to the extent the LLC Agreement distinguishes between Vested Series B-1 

Units and Unvested Series B-1 Units, shall carry only such rights as are conferred on Unvested 

Series B-1 Units under the LLC Agreement. 

4. Vesting of Series B-1 Units.   

(a) Subject to Section 4(g), if the Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the first anniversary date of 

the Effective Date, then on such anniversary date twenty-five percent (25%) of the Series B-1 

Units will be “Vested Series B Units” under the LLC Agreement (“Vested Units”).  Vested Units 

shall no longer be deemed Unvested Series B-1 Units, shall no longer be subject to the 

restrictions on Unvested Series B Units (but shall remain subject to the restrictions on the Series 

B Units in general) under the LLC Agreement and, to the extent the LLC Agreement 

distinguishes between Vested Series B-1 Units and Unvested Series B-1 Units, shall carry all of 

the rights conferred on Vested Series B-1 Units under the LLC Agreement. 

(b) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the second anniversary date 

of the Effective Date, then on such anniversary date thirty-three and one-third percent (33 1/3%) 

of the remaining Unvested Units will become Vested Units (which, for the sake of clarity, will 

constitute one-fourth of the total number of original Series B-1 Units). 

(c) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the third anniversary date of 

the Effective Date, then on such anniversary date fifty percent (50%) of the remaining Unvested 

Units will become Vested Units (which, for the sake of clarity, will constitute one-fourth of the 

total number of original Series B-1 Units). 

(d) Subject to Section 4(g), if Principal is, and has been, continuously 

employed by the Company from the date of this Agreement through the fourth anniversary date 

of the Effective Date, then on such anniversary date the remaining Unvested Units will become 

Vested Units. 

(e) Following consummation by the Company of a Qualified Public Offering, 

all shares of common stock of the IPO corporate issuer issued in respect of any Unvested Units 

issued pursuant hereto shall continue to be subject to vesting in accordance with Section 4(a) 

through Section 4(d) hereto. 

(f) In the event of the consummation of a sale or business combination that 

results in a Change of Control or upon the occurrence of a Sale of the Business, all Series B-1 

Units that shall not have previously become Vested Units shall become Vested Units as of the 

consummation of such Change of Control or Sale of the Business; provided, that the Principal 

has been continuously employed by the Company from the date of this Agreement until the 

consummation of such Change of Control or Sale of the Business. 

(g) Notwithstanding the foregoing Sections 4(a)-(d); if Principal’s 

employment with the Company is terminated as a result of death or Disability at any time prior 

to an anniversary of the Effective Date, the percentage of the Unvested Units that would have 
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vested but for the Principal’s death or Disability on such anniversary date of the Effective Date 

will become Vested Units on such date of death or Disability, and the remaining Unvested Units 

shall be forfeited, for no consideration, as provided in Section 5(b)(i).   

5. Forfeiture of and Right to Purchase Series B-1 Units. 

(a) If the Principal’s employment with the Company is terminated by the 

Company for Cause or the Principal terminates his employment with the Company without Good 

Reason, then the Principal, and any other Person who shall be the holder of any of the Series B-1 

Units on the date of such termination or resignation, shall forfeit to the Company all of such 

Series B-1 Units (including any Vested Units and any Unvested Units) and all rights arising from 

such Units, and no consideration shall be paid in respect of such Units. 

(b) If the Principal’s employment with the Company is terminated without 

Cause, by reason of the Principal’s death or Disability or by the Principal for Good Reason, then: 

(i) subject to Section 4(g), the Principal, and any other Person who 

shall be the holder of any of the Series B-1 Units on the date of such termination 

or resignation, shall forfeit to the Company all of the Unvested Units and all 

rights arising from such Unvested Units and no consideration shall be paid in 

respect of such Units; 

(ii) the Company shall have the right to redeem, in accordance with 

Section 6 below, any or all of the Principal’s Vested Units at a redemption price 

equal to the Fair Market Value of such Units; 

(c) The forfeitures of Units subject to the terms and conditions of this 

Section 5 shall occur immediately and without further action of the Company except with respect 

to death or Disability as provided below, the Principal or any other Person upon the termination, 

resignation, death, Disability or breach giving rise thereto (the date of such termination, 

resignation, death, Disability or breach being the “Trigger Date”).  The Company’s right to 

redeem or purchase Vested Units pursuant to Section 5 shall apply to all Units, whether then held 

by the Principal or any other Person to whom the Principal may have transferred such Units in 

accordance with the LLC Agreement. 

6. Procedure for Redemption/Purchase of Vested Units. 

(a) Within ninety days of the Trigger Date, the Board shall provide the 

Principal, the Principal’s legal representative or guardian, or the executor of the Principal’s estate 

(as applicable, the “Representative”), with written notice of its determination of the fair market 

value, as of the date of termination, of the Vested Units that are subject to redemption under 

Section 5 (the “Purchase Price”), together with a non-binding estimate of the number of Vested 

Units that the Company anticipates it will redeem and a worksheet showing in reasonable detail 

its determination of the Purchase Price.  In each case, “fair market value” shall equal the amount 

that would be distributed with respect to such Vested Units if the assets of the Company were 

sold for their Fair Market Value as of such date of termination and there was a hypothetical 

complete liquidation of the Company and the proceeds were distributed, after payment or other 

satisfaction of all liabilities and other obligations of the Company, by the Company pursuant to 
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Section 6.1 of the LLC Agreement.  The Representative shall have the right to dispute in writing 

the Board’s determination of the Purchase Price within thirty days following receipt of the 

Board’s determination (the “Notice Period”).  If the Company has not received written notice of 

such a dispute within the Notice Period, the Purchase Price as determined by the Board shall be 

deemed to be the final Purchase Price.  If the Company has received written notice of such a 

dispute within the Notice Period, then the Company and the Representative shall, for an 

additional thirty days following receipt of such written notice of dispute (such additional thirty-

day period, the “Resolution Period”), attempt to reach agreement on the Purchase Price.  If no 

resolution of this dispute is finalized within the Resolution Period, the Board’s determination of 

the Purchase Price shall be submitted for review and final determination by an independent 

valuation firm (the “Independent Valuation Firm”) selected by the Board.  The Independent 

Valuation Firm shall review all relevant data, including any necessary books and records of the 

Company, to determine the changes to the Purchase Price calculation, if any, necessary to 

resolve only the disputed items or amounts.  The determination by the Independent Valuation 

Firm shall be made as promptly as practical, but in no event beyond thirty days from its 

engagement, and shall be final and binding.  If the final Purchase Price as determined by the 

Independent Valuation Firm is ten percent or more lower than the Purchase Price as determined 

by the Board, the costs of the Independent Valuation Firm shall be borne by the Representative.  

If the final Purchase Price as determined by the Independent Valuation Firm is ten percent or 

more higher than the Purchase Price as determined by the Board, the costs of the Independent 

Valuation Firm shall be borne by the Company.  If the final Purchase Price as determined by the 

Independent Valuation Firm is any other amount, the costs of the Independent Valuation Firm 

shall be borne fifty percent by the Company and fifty percent by the Representative. 

(b) Following the final determination of the Purchase Price as provided above, 

the Company shall give written notice to the Representative of the number of Vested Units that 

are subject to redemption pursuant to Section 5 (the “Subject Units”), and the final Purchase 

Price.  The date that such notice is received by the Representative shall constitute the “Purchase 

Notice Date.” 

(c) In the event the Company elects to redeem any or all of the Subject Units 

pursuant to Section 5(b)(ii), the Company shall set a reasonable place and time for the closing of 

the redemption of such Subject Units, which shall be not less than fifteen days nor more than 

forty-five days after the Purchase Notice Date. 

(d) Any payment of the Purchase Price for any Subject Units by the Company 

shall be made in the form of cash or a Company check, payable to the Representative; provided, 

however, that any such payment by the Company may be made, at the option of the Board, in the 

form of an unsecured promissory note issued by the Company to the Representative with a term 

of two (2) years, interest accruing at a rate of eight percent (8.0%) per annum, compounded 

annually, with quarterly principal payments and interest due and payable quarterly in arrears.  

Any such note shall contain restrictions on the holder’s ability to pledge, borrow against or 

collateralize such note and shall contain customary subordination provisions for the benefit of 

the Company’s lenders.  Upon payment of such Purchase Price by the Company (or issuance of 

the promissory note described in this Section 6(d)), such Subject Units shall automatically be 

cancelled without further action by the Company, the Principal or any other Person. 
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(e) The Representative shall execute and deliver all documentation and 

agreements reasonably requested by the Company to reflect a purchase/redemption of the 

Subject Units pursuant to this Agreement, but neither the failure of the Representative to execute 

or deliver any such documentation, nor the failure of the Representative to deposit the 

Company’s check, shall affect the validity of a purchase/redemption of the Subject Units 

pursuant to this Agreement. 

(f) In connection with any purchase/redemption of the Subject Units 

hereunder, the Representative shall not be required to make any representations, warranties or 

indemnities, other than customary representations, warranties and indemnities concerning (i) the 

Representative’s valid ownership of the Subject Units, free of all liens and encumbrances 

(excluding those arising under applicable securities laws and any arising under the LLC 

Agreement), (ii) the Representative’s authority, power and right to enter into and consummate 

the sale of any Subject Units without violating any other agreement to which the Representative 

is a party or by which his assets are bound, and (iii) compliance with applicable laws. 

7. Representations and Warranties of the Principal.  The Principal represents and 

warrants to the Company as follows: 

(a) All of the representations and warranties made by the Principal pursuant to 

Article IV of the LLC Agreement are true and correct as of the date hereof. 

(b) This Agreement constitutes the legal, valid and binding obligation of the 

Principal, enforceable in accordance with its terms, and the execution, delivery and performance 

of this Agreement by the Principal does not and will not conflict with, violate or cause a breach 

of any agreement, contract or instrument to which the Principal is a party or any judgment, order 

or decree to which the Principal is subject. 

(c) The Principal believes that he has received all the information he 

considers necessary in connection with his execution of this Agreement, and the Principal has 

had an opportunity to ask questions and receive answers from the Company and from counsel 

regarding the terms, conditions and limitations set forth in this Agreement and the business, 

properties, prospects and financial condition of the Company and its subsidiaries and to obtain 

additional information (to the extent the Company possessed such information or could acquire it 

without unreasonable effort or expense) necessary to verify the accuracy of any information 

furnished to the Principal or to which the Principal had access. 

8. Withholding; 83(b) Election.  To the extent that the receipt of the Series B-1 

Units, the vesting of the Series B-1 Units, or the execution of this Agreement results in 

compensation income or wages from the Company to the Principal for federal, state or local tax 

purposes, the Principal shall deliver to the Company at the time of such receipt, lapse or 

execution, as the case may be, such amount of money as the Company may require to meet its 

minimum obligation under applicable tax laws or regulations, and if the Principal fails to do so, 

the Company is authorized to withhold from any cash or Unit remuneration (including 

withholding any Vested Units distributable to the Principal under this Agreement) then or 

thereafter payable to the Principal any tax required to be withheld by reason of such resulting 

compensation income or wages.  Within thirty (30) days after the date of the issuance of the 
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Series B-1 Units, the Principal shall make an election authorized by section 83(b) of the Code 

with respect to the Series B-1 Units and the Principal shall submit to the Company a copy of the 

statement filed by the Principal to make such election.  The form of such election shall be in the 

form attached as Exhibit B. 

9. Confidential Information. 

(a) As used in this Agreement, “Confidential Information” means 

information belonging to a Related Party which is of value to the Related Party, disclosed before 

or after the Effective Date in the course of conducting its business, and the disclosure of which 

could result in a competitive or other disadvantage to a Related Party.  Confidential Information 

includes, but is not be limited to, the Related Parties’ various trade secrets and confidential or 

proprietary information, including information Principal has received before first being 

employed by the Company, consisting of, but not limited to, information relating to: (a) business 

operations and methods; (b) existing and proposed acquisitions, acquisition strategies, 

investments, investment strategies and business plans; (c) financial performance; (d) 

compensation arrangements and amounts (whether relating to the Related Parties, or to any of 

their respective employees); (e) contractual relationships (including the terms of this 

Agreement); (f) business partners and relationships; (g) limited partners and prospective limited 

partners of the Related Parties; (h) marketing strategies; (i) lists with information related to 

existing or prospective customers, partners or investors, including, but not limited to particular 

investments, investment strategies, investment patterns and amounts; (j) consulting and similar 

reports from third parties; (k) inventions, improvements and other intellectual property; trade 

secrets; designs, processes or formulae; software; and (l) computerized investment approaches, 

methodologies, trading systems or programs, mathematical models, simulated results, simulation 

software, price or research databases, other research, algorithms, numerical techniques, 

analytical results, or technical data, regardless of the medium in which any such information is 

contained, which have been discussed or considered by a Related Party either before or after the 

Effective Date.  Confidential Information also includes the confidential information of others 

with which a Related Party has a business relationship.  Notwithstanding the foregoing, 

Confidential Information does not include (a) general business experience or knowledge and (b) 

information that becomes available in the public domain, unless due to breach of the Principal’s 

duties under this Section 9.  All inventions, ideas, concepts, business opportunities, 

improvements, and works of authorship, including all patent, copyright, trade secret, trademark 

or other intellectual property rights therein, whether or not reduced to practice, that the Principal, 

either alone or jointly with others, conceives, reduces to practice, invents, makes, or authors 

during the Principal’s employment with the Company and that relate to or result from the 

business of a Related Party (collectively, the “Intellectual Property”), shall be the sole and 

exclusive property of the Company.  The Principal hereby assigns all rights in and to the 

Intellectual Property throughout the world to the Company.  All documents and files, both digital 

and tangible, embodying such Intellectual Property shall also be the sole and exclusive property 

of the Company.  The Principal agrees to execute all assignments necessary to record or evidence 

title to the Intellectual Property in the Company by signing a written assignment of the 

Intellectual Property in favor of the Company, including in connection with the prosecution of 

any patent or copyright application. 
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(b) The Principal understands and agrees that the Principal’s employment 

creates a relationship of confidence and trust between the Principal and the Related Parties with 

respect to all Confidential Information.  At all times, both during the Principal’s employment 

with the Company and after its termination, the Principal will keep in confidence and trust all 

such Confidential Information, and will not use or disclose any such Confidential Information 

without the written consent of the Company, except as may be necessary in the ordinary course 

of performing the Principal’s duties to the Related Parties.  All documents, records, data, 

apparatus, equipment and other physical property, whether or not pertaining to Confidential 

Information, which are furnished to the Principal by a Related Party or are produced by the 

Principal in connection with the Principal’s employment, will be and remain the sole property of 

the Company or the applicable Related Party.  The Principal will return to the Related Party all 

such materials and property as and when requested by the Company or the applicable Related 

Party.  In any event, the Principal will return all such materials and property immediately upon 

termination of the Principal’s employment for any reason.  The Principal will not retain any such 

material or property or any copies thereof after such termination, except that the Principal may 

retain a list of materials returned in order to prove that such information was actually returned to 

the Company or the applicable Related Party. 

(c) During the period of the Principal’s employment by the Company and 

thereafter, the Principal shall assist the Related Parties and their respective nominees, at any 

time, in the protection of the Related Parties’ worldwide right, title, and interest in and to 

Confidential Information and the execution of all formal assignment documents requested by the 

Related Parties or their respective nominees and the execution of all lawful oaths and 

applications for patents and registration of copyright in the United States and foreign countries.  

The Principal’s reasonable out-of-pocket expenses (including the reasonable costs of counsel, if 

any) incurred in providing such assistance shall be paid or reimbursed by the Related Party 

requesting such assistance.  The Principal shall be fairly compensated at market rates for any 

such assistance provided by the Principal at any time following the termination of the Principal’s 

employment with the Company (it being understood that the Principal shall not be entitled to any 

compensation in excess of the severance compensation and benefits set forth in Section 1 in 

connection with any such assistance provided by the Principal during the period in which such 

severance compensation and benefits are provided). 

(d) The Principal represents and warrants to the Company that (i) he does not 

have any agreements with any current or prior employer that will prohibit him from working for 

the Company or fulfilling his duties and obligations to the Company and the other Related 

Parties pursuant to this Agreement and (ii) he has complied with all noncompetition, 

nonsolicitation, and confidentiality duties imposed on him with respect to his former employers, 

e.g., the Principal does not possess any tangible property belonging to any former employer 

without having the right to possess such property.  The Principal agrees that during the 

Principal’s employment with the Company, the Principal will not disclose to the Company, or 

use or induce the Company to use, any non-public, confidential or proprietary information, 

documents or materials belonging to any third party, including any prior employer.  The 

Principal acknowledges that the Company has expressly stated that it does not wish to receive 

any such information or for the Principal to use such information in the course of the Principal’s 

employment with the Company.  Further, the Principal agrees to indemnify the Company and 

each Related Party for any claim, including, but not limited to, reasonable attorneys’ fees and 
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expenses of investigation, by any such third party that such third party may now have or may 

hereafter come to have against the Company or any Related Party based upon or arising out of 

any non-competition, nonsolicitation, confidentiality or other agreement between Principal and 

such third party which was in existence as of the date of this Agreement. 

(e) The Principal acknowledges that money damages would not be sufficient 

remedy for any breach of this Section 9 by the Principal, and the Company or any other Related 

Party shall be entitled to enforce the provisions of this Section 9 by terminating payments then 

owing to the Principal under this Agreement or otherwise and to specific performance and 

injunctive relief as remedies for such breach or any threatened breach.  Such remedies shall not 

be deemed the exclusive remedies for a breach of this Section 9 but shall be in addition to all 

remedies available at law or in equity, including the recovery of damages from the Principal and 

his agents. 

(f) Notwithstanding anything to the contrary, the Principal’s disclosure of 

confidential information shall not be deemed a violation of this Section 9 to the extent that (i) 

disclosure is required by law or by any court or other governmental authority with jurisdiction or 

authority to order the Principal to disclose or make accessible any such information or (ii) such 

information becomes a part of the public domain so long as the Principal has not violated this 

Section 9 in respect of such information; provided, however, that in the event disclosure is 

required under clause (i) and the Principal is making such disclosure, the Principal shall provide 

the Company with prompt notice of such requirement prior to making any disclosure, so that the 

Company may seek an appropriate protective order.  At the request of the Company, the 

Principal agrees to deliver to the Company, at any time during the term of employment with the 

Company or thereafter, all Confidential Information and Intellectual Property that he may 

possess or control. 

(g) Nothing in this Agreement shall prevent the Principal from using at any 

time his general knowledge, skill, experience and expertise in the conduct of his business or 

other activities, except and only to the extent such business or other activities would be 

specifically prohibited by this Section 9, Section 10 or Section 11. 

10. DISPARAGEMENT.  During the Principal’s employment with the Company 

and following any termination of such employment, (a) the Principal agrees not to disparage, 

either orally or in writing, any of the Related Parties or any Quintana-Related Entities, any of the 

Related Parties’ or any Quintana-Related Entities’ business, products, services or practices, or 

any of the Related Parties’ or any Quintana-Related Entities’ directors, officers, agents, 

representatives, stockholders, partners, members, employees, or their applicable Affiliates and 

(b) the Company agrees not to disparage, and to cause the Related Parties not to disparage, either 

orally or in writing, the Principal. 

11. Non-Competition Obligations. 

(a) The Principal expressly covenants and agrees that during the Prohibited 

Period (as defined below), (i) such Principal will not, other than in the normal course of such 

Principal’s employment with the Company or any of its Affiliates, engage directly or indirectly 

in any Competing Business in the Restricted Area, and (B) such Principal will not, and will cause 



9 

HOU:2993198.1  

its Affiliates not to, directly or indirectly, own, manage, operate, join, become an employee of, 

control or participate in or be connected with, or loan money to or sell or lease equipment or real 

estate to, any business, individual, partnership, firm, corporation or other Person, which engages 

in a Competing Business in the Restricted Area.  For purposes of this Section 11(a), any such 

business, individual, partnership, firm, corporation or other Person shall be deemed to be a 

Competing Business if more than 5% of its gross revenues in any twelve (12) month period are 

attributable to the provision of services or to operations that compete with the Company.  In no 

event will the Company or any of its Affiliates be deemed to be a Competing Business. 

(i) As used in this Agreement: 

(A) “Competing Business” shall mean (x) any business in 

which the Related Parties are engaged or into which any Related 

Party has considered expanding (as evidenced by the consideration 

of capital expenditure plans or the expenditure of capital, site 

visits, discussions with potential acquisition or partnership targets 

and the like), in each case as of the Effective Date and (y) any 

business in which the Related Parties are engaged or into which 

any Related Party has considered expanding within twelve (12) 

months prior to the termination of this Agreement (as evidenced by 

the consideration of capital expenditure plans or the expenditure of 

capital, site visits, discussions with potential acquisition or 

partnership targets and the like), in each case as of (1) the date of 

termination of the Principal’s employment with the Company or 

(2) the date on which the Principal ceases to hold any equity 

interest in the Company or any of its successors or assigns, 

whichever is later. 

(B) “Prohibited Period” shall mean the longer of (x) the 

time period during which the Principal is an employee, officer, or 

director of the Company or any of its Affiliates and eighteen (18) 

months thereafter or (y) the time period during which the Principal 

holds any equity interest in the Company or any of its successors 

or assigns and eighteen (18) months thereafter. 

(C) “Restricted Area” shall mean any state in which the 

Genesis Energy, L.P., a Delaware limited partnership, is operating 

at the time of termination of this Agreement 

(b) Notwithstanding the restrictions contained in Section 11(a), the Principal 

or any of his Affiliates may own an aggregate of not more than two and a half percent 

(2.5%) of the outstanding capital stock of any class of any entity engaged in a Competing 

Business, if such capital stock is listed on a national securities exchange or regularly 

traded in the over-the-counter market by a member of a national securities exchange, 

without violating the provisions of Section 11(a), provided, that neither the Principal nor 

his Affiliates have the power, directly or indirectly, to control or direct the management 

or affairs of any such entity and are not involved in the management of such entity. 
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(c) The Principal further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to (i) engage or employ, or solicit or 

contact with a view to the engagement or employment of any Person who is an officer, 

employee or agent of the Company or its Affiliates or (ii) canvass, solicit, approach or 

entice away or cause to be canvassed, solicited, approached or enticed away from the 

Company or any of its Affiliates any Person who or which is a customer, consultant or 

supplier of the Company or its Affiliates. 

(d) The Principal further expressly covenants and agrees that during the 

Prohibited Period, he will not, other than on behalf of the Company or any of its 

Affiliates, and he will cause his Affiliates not to, call upon any prospective acquisition 

candidate for the purpose of completing an acquisition of such target on such Principal’s 

own behalf or on behalf of any Competing Business, which candidate is a Competing 

Business or which candidate was, to such Principal’s knowledge, either called upon by 

the Company or any of its subsidiaries or for which the Company or any of its 

subsidiaries made an acquisition analysis, for the purpose of acquiring such candidate. 

(e) The Principal further expressly covenants and agrees that during the 

Prohibited Period, he will advise the Company of the identity of any new employer of the 

Principal within ten (10) days of accepting such employment. 

(f) The Principal and the Company acknowledge and agree that the 

restrictions as to time, geographic area and scope of activity set forth in Section 11(a) are 

reasonable and do not impose any greater restraint than is necessary to protect the 

legitimate business interests of the Company.  The Principal understands that such 

restrictions may limit his ability to engage in certain businesses anywhere in the 

Restricted Area during the Prohibited Period, but acknowledges that he will receive 

sufficiently high remuneration and other benefits from the Company to justify such 

restrictions.  Further, the Principal acknowledges that his skills are such that he can be 

gainfully employed in non-competitive employment, and that the agreement not to 

compete will in no way prevent him from earning a living.  Nevertheless, if any of the 

aforesaid restrictions are found by a court of competent jurisdiction to be unreasonable, 

or overly broad as to geographic area or time, or otherwise unenforceable, the parties 

intend for the restrictions therein set forth to be modified by the court making such 

determination so as to be reasonable and enforceable and, as so modified, to be fully 

enforced.  By agreeing to this contractual modification prospectively at this time, the 

Company and the Principal intend to make this provision enforceable under the law or 

laws of all applicable States so that the entire agreement not to compete and this 

Agreement as prospectively modified shall remain in full force and effect and shall not be 

rendered void or illegal. 

(g) The Principal and the Company further acknowledge and agree that, in the 

event of a breach or threatened breach of any of the provisions of this Section 11, the 

Company shall be entitled to immediate injunctive relief, as any such breach would cause 

the Company irreparable injury for which it would have no adequate remedy at law.  

Nothing herein shall be construed so as to prohibit the Company from pursuing any other 
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remedies available to it hereunder, at law or in equity for any such breach or threatened 

breach. 

(h) The Principal hereby represents to the Company that he has read and 

understands, and agrees to be bound by, the terms of this Section 11.  The Principal 

acknowledges that the geographic scope and duration of the covenants contained in this 

Section 11 are the result of arm’s-length bargaining and are fair and reasonable in light of 

(i) the nature and wide geographic scope of the operations of the Company Business, (ii) 

the Principal’s level of control over and contact with the Company Business in all 

jurisdictions in which it is conducted, (iii) the fact that the Company Business is 

conducted throughout the geographic area where competition is restricted by this 

Agreement, and (iv) the amount of consideration that the Principal is receiving in 

connection with the transactions contemplated by this Agreement.  It is the desire and 

intent of the parties that the provisions of this Agreement be enforced to the fullest extent 

permitted under applicable Laws, whether now or hereafter in effect and therefore, to the 

extent permitted by applicable Laws, the parties waive any provision of applicable Laws 

that would render any provision of this Section 11 invalid or unenforceable. 

12. Duty of Loyalty.  The Principal acknowledges and agrees that the Principal owes 

a fiduciary duty of loyalty to act at all times in the best interests of the Related Parties.  In 

keeping with such duty, the Principal shall make full disclosure to the Company of all business 

opportunities pertaining to the Related Parties’ business and shall not appropriate for the 

Principal’s own benefit business opportunities concerning the Related Parties’ business. 

13. General Provisions. 

(a) Notices.  For purposes of this Agreement, notices and all other 

communications provided for herein shall be in writing and shall be personally delivered, mailed 

by certified mail, return receipt requested, or delivered by nationally recognized overnight 

delivery service with proof of receipt maintained, at the following addresses (or any other 

address that any party may designate by written notice to the other party, in accordance herewith, 

except that such notice shall be effective only upon receipt):   

If to the Company to:  GENESIS ENERGY, LLC 

919 Milam, Suite 2100 

Houston, Texas 77002 

Attention:  Grant Sims 

with a copy to:  Andrews Kurth LLP 

600 Travis Street, Suite 4200 

Houston, Texas  77002 

Attention:  G. Michael O’Leary 

If to the Principal to:  Karen Pape 
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Any such notice shall be effective (i) if delivered personally, upon receipt thereof by the 

recipient; (ii) if delivered by nationally recognized overnight delivery service, on the first 

business day after being sent or (iii) if delivered by certified mail, upon the earlier of actual 

receipt thereof by the recipient or five business days after the date of deposit in the United States 

mail. 

(b) Governing Law.  THIS AGREEMENT IS GOVERNED BY AND 

SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 

DELAWARE, WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES OF SUCH 

STATE. 

(c) Consent to Jurisdiction. 

(i) The parties hereto hereby irrevocably submit to the exclusive 

jurisdiction of the courts of the State of Texas and the federal courts of the United 

States of America located in Harris County, Texas, and appropriate appellate 

courts therefrom, over any dispute arising out of or relating to this Agreement or 

any of the transactions contemplated hereby, and each party hereby irrevocably 

agrees that all claims in respect of such dispute or proceeding may be heard and 

determined in such courts.  The parties hereby irrevocably waive, to the fullest 

extent permitted by applicable Law, any objection which they may now or 

hereafter have to the laying of venue of any dispute arising out of or relating to 

this Agreement or any of the transactions contemplated hereby brought in such 

court or any defense of inconvenient forum for the maintenance of such dispute.  

Each of the parties hereto agrees that a judgment in any such dispute may be 

enforced in other jurisdictions by suit on the judgment or in any other manner 

provided by Law.  This consent to jurisdiction is being given solely for purposes 

of this Agreement and is not intended to, and shall not, confer consent to 

jurisdiction with respect to any other dispute in which a party to this Agreement 

may become involved. 

(ii) Each of the parties hereto hereby consents to process being served 

by any party to this Agreement in any suit, action, or proceeding of the nature 

specified in subsection (i) above by the mailing of a copy thereof in the manner 

specified by the provisions of Section 13(a). 

(iii) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 

WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, 

PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO 

THIS AGREEMENT. 

(d) Amendment and Waiver.  The provisions of this Agreement may be 

amended, modified or waived only with the prior written consent of the Company and the 

Principal, and no course of conduct or failure or delay in enforcing the provisions of this 

Agreement shall be construed as a waiver of such provisions or affect the validity, binding effect 

or enforceability of this Agreement or any provision hereof. 
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(e) Severability.  Any provision in this Agreement which is prohibited or 

unenforceable in any jurisdiction by reason of applicable law shall, as to such jurisdiction, be 

ineffective only to the extent of such prohibition or unenforceability without invalidating or 

affecting the remaining provisions hereof, and any such prohibition or unenforceability in any 

jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

(f) Entire Agreement.  This Agreement and the LLC Agreement embody the 

complete agreement and understanding among the parties hereto with respect to the subject 

matter hereof and supersede and preempt any prior understandings, agreements or 

representations by or among the parties, written or oral, which may have related to the subject 

matter hereof in any way. 

(g) Counterparts.  This Agreement may be executed in one or more 

counterparts, each of which shall be deemed to be an original, but all of which together shall 

constitute one and the same Agreement. 

(h) Headings.  The paragraph headings have been inserted for purposes of 

convenience and shall not be used for interpretive purposes. 

(i) Gender and Plurals.  Whenever the context may require, any pronouns 

used herein shall include the corresponding masculine, feminine or neuter forms, and the 

singular form of nouns and pronouns shall include the plural and vice versa. 

(j) Successors and Assigns.  Except as otherwise provided herein, this 

Agreement shall bind and inure to the benefit of and be enforceable by and against the Principal, 

the Company and their respective successors, assigns, heirs, representative and estate, as the case 

may be (including subsequent holders of Series B-1 Units); provided, that the rights and 

obligations of the Principal under this Agreement shall not be assignable except in connection 

with a transfer of the Series B-1 Units permitted under the LLC Agreement.  Notwithstanding 

anything else in this Agreement or in the LLC Agreement (i) each Series B-1 Unit shall remain 

subject to the terms of the LLC Agreement and this Agreement regardless of who holds such 

Series B-1 Unit and (ii) the effect that the employment by the Company of the Principal or 

events related to such employment have on the rights of and restrictions on the Series B-1 Units, 

including vesting, and the rights of the Company with regard to the Series B-1 Units, under this 

Agreement, shall not be altered by any transfer of the Series B-1 Units. 

(k) Employment Relationship.  Nothing in the issuance of the Series B-1 

Units and nothing in this Agreement shall confer upon the Principal the right to continued 

employment by the Company or affect in any way the right of the Company to terminate such 

employment at any time. 

(l) Rights of Third Parties.  Nothing expressed or implied in this Agreement 

is intended or shall be construed to confer upon or give any Person, other than the Parties hereto, 

any rights or remedies under or by reason of this Agreement. 

(m) Construction.  Where specific language is used to clarify by example a 

general statement contained herein, such specific language shall not be deemed to modify, limit 

or restrict in any manner the construction of the general statement to which it relates.  The 
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language used in this Agreement shall be deemed to be the language chosen by the parties to 

express their mutual intent, and no rule of strict construction shall be applied against any party.  

(n) Survival of Representations, Warranties and Agreements.  All 

representations, warranties and agreements contained herein shall survive the consummation of 

the transactions contemplated hereby and the termination of this Agreement. 

(o) WAIVER OF PUNITIVE AND EXEMPLARY DAMAGE CLAIMS.  

EACH PARTY, BY EXECUTING THIS AGREEMENT, WAIVES, TO THE FULLEST 

EXTENT ALLOWED BY LAW, ANY CLAIMS TO RECOVER PUNITIVE, EXEMPLARY 

OR SIMILAR DAMAGES NOT MEASURED BY THE PREVAILING PARTY’S ACTUAL 

DAMAGES IN ANY DISPUTE OR CONTROVERSY ARISING UNDER, RELATING TO 

OR IN CONNECTION WITH THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO, 

ANY ARBITRATION PROCEEDING. 

*       *       * 
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IN WITNESS WHEREOF, the parties hereto have executed this Restricted Unit 

Agreement as of the date first written above. 

GENESIS ENERGY, LLC  

By:  /s/ Robert V. Deere  

Name: Robert V. Deere  

Title: Chief Financial Officer  

/s/ Karen Pape  

Karen Pape 

SPOUSAL CONSENT 

The undersigned Principal’s spouse, if any, is fully aware of, understands and fully 

consents and agrees to the provisions of this Agreement and the LLC Agreement and their 

binding effect upon any marital or community property interests he may now or hereafter own, 

and agrees that the termination of his and the Principal’s marital relationship for any reason shall 

not have the effect of removing any Series B-1 Units otherwise subject to this Agreement from 

coverage hereunder and that her awareness, understanding, consent and agreement are evidenced 

by his signature below. 

   

Spouse of Karen Pape 
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EXHIBIT A 

DEFINED TERMS 

“Act” is defined in the LLC Agreement. 

“Affiliate” is defined in the LLC Agreement. 

“Board” is defined in the LLC Agreement. 

“Cause” shall mean the Principal’s (i) conviction or plea of nolo contendere in a court of 

law of any crime or offense (excluding misdemeanors, minor traffic violations and other minor 

offenses), imposition of unadjudicated probation for any felony (or any other crime involving 

moral turpitude, fraud, embezzlement, material misconduct or misappropriation) or the 

Principal’s indictment or entering into a consent decree relating to any violations of U.S. or 

foreign securities laws, (ii) willful misconduct or gross negligence in connection with the 

business or affairs of any Related Party, (iii) substance abuse, including abuse of alcohol, drugs 

or other substances or use of illegal narcotics or substances, for which the Principal fails to 

undertake treatment immediately after requested by the Board or to complete such treatment and 

which abuse continues or resumes after such treatment period, or possession of illegal narcotics 

or substances on the premises of any Related Party or while performing the Principal’s duties 

and responsibilities, (iv) misappropriation of funds or other acts of dishonesty involving any 

Related Party, (v) continuing failure or refusal to perform the Principal’s duties or to carry out in 

all material respects the lawful directives of the Board which remains uncorrected thirty (30) 

days after the Principal receives notice of such failure or refusal or (vi) material breach of the 

terms of this Agreement or any other agreement between the Principal and any Related Party. 

“Change of Control” means the occurrence of any of the following events other than any 

event that constitutes an Internal Restructure: 

(a) at any time prior to the consummation of a Qualified Public Offering (i) 

the sale of more than 50% of the issued and outstanding Aggregate Series A Units of the 

Company held by the Persons who are Members prior to such event to a Person who is 

not an Affiliate of any Member or (ii) the merger or consolidation of the Company with 

any other Person that is not an Affiliate of the Company and as a result of which the 

majority of the outstanding equity interests of the surviving Person are not owned by one 

or more of the same owners as the owners of the Aggregate Series A Units in the 

Company prior to such merger or consolidation, and in each of cases (i) and (ii) 

immediately preceding, results in the Quintana-Related Entities owning in the aggregate 

less than 10% of the Series A Units of the Company owned by the Quintana-Related 

Entities prior to such event; 

(b) at any time after a Qualified Public Offering, any “person” (as such term is 

used in Section 13(d) and 14(d) of the Exchange Act) (other than (i) a trustee or other 

fiduciary holding securities under an employee benefit plan of the IPO Corporation or 

any affiliate thereof, (ii) the Quintana-Related Entities or (iii) any entity owned, directly 

or indirectly, by the Members of the Company in substantially the same proportions as 

their ownership of Units of the Company) acquires (other than any acquisition directly 
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from the IPO Corporation and any acquisition by the IPO Corporation) “beneficial 

ownership” (within the meaning of Rule 13d-3 under the Exchange Act) of securities of 

the IPO Corporation representing 50% or more of the combined voting power of the IPO 

Corporation’s then outstanding securities; provided, however, that if the IPO Corporation 

engages in a merger or consolidation in which the IPO Corporation or the surviving entity 

in such merger or consolidation becomes a subsidiary of another entity, then references to 

the IPO Corporation’s then outstanding securities shall be deemed to refer to the 

outstanding securities of such parent entity; 

(c) at any time after a Qualified Public Offering, the consummation of a 

merger or consolidation of the IPO Corporation with any other Person, other than a 

merger or consolidation which would result in the voting securities of the IPO 

Corporation outstanding immediately prior thereto continuing to represent (either by 

remaining outstanding or by being converted into voting securities of the surviving entity 

(or if the surviving entity is or shall become a subsidiary of another entity, then such 

parent entity)) more than 50% of the combined voting power of the voting securities of 

the IPO Corporation (or such surviving entity or parent entity, as the case may be) 

outstanding immediately after such merger or consolidation; or 

(d) a Liquidation Event. 

“Competing Business” is defined in Section 11(a). 

“Confidential Information” is defined in Section 9(a). 

“Disability” is defined in the Employment Agreement. 

“Disability” shall mean either (i) the Principal’s inability to perform, even with 

reasonable accommodation, on a full-time basis the employment duties and responsibilities 

assigned to the Principal due to accident, physical or mental illness, or other circumstance; 

provided, however, that such inability continues for a period exceeding ninety (90) consecutive 

days during any one hundred and eighty (180) consecutive calendar days or one hundred and 

twenty (120) calendar days in any twelve (12) month period, or (ii) the Principal is determined to 

be totally disabled by the Social Security Administration.  The Principal must submit to a 

reasonable number of examinations, to be paid for by the Company, by the physician making the 

determination regarding disability, and the Principal hereby authorizes the disclosure and release 

to the Company of such determination and all supporting medical records.  If the Principal is not 

legally competent, the Principal’s legal guardian or duly authorized attorney-in-fact will act in 

Principal’s stead, for the purposes of submitting the Principal to the examinations, and for the 

purpose of providing the authorization of disclosure. 

“Fair Market Value” is defined in the LLC Agreement. 

“Good Reason” is defined in the Employment Agreement. 

“Good Reason” shall mean the occurrence of any one or more of the following without 

the written consent of the Principal: (i) the assignment to the Principal by the Board of 

employment responsibilities that, when taken as a whole, are materially inconsistent with a 
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senior management position with the Company, (ii) the Company requiring a change of the 

location for performance of the employment responsibilities of the Principal greater than one 

hundred (100) miles away from such location as of the Effective Date (not including ordinary 

periodic travel during the regular course of employment) or (iii) the Company’s failure to pay the 

Principal’s base salary in the absence of Cause. 

“Intellectual Property” is defined in Section 9(a). 

“Internal Restructure” means any re-formation, conversion, transfer of assets, transfer 

by Members of their Units, merger, incorporation, liquidation or other transaction undertaken in 

a manner that results in the Members or their Affiliates continuing to have substantially the same 

direct or indirect ownership of the Company’s assets in place prior to the Internal Restructure, 

and preserves (a) the relative economic interests of the Members or their Affiliates in the 

Company or any entity (including an entity organized under the laws of a foreign jurisdiction) 

that succeeds to the Company in such transaction and (b) the limited liability of the Members to 

the substantially same extent afforded by the Act. 

“LLC Agreement” is defined in the recitals. 

“Law” is defined in the LLC Agreement. 

“Liquidation Event” is defined in the LLC Agreement. 

“Member(s)” is defined in the LLC Agreement. 

“Person” is defined in the LLC Agreement. 

“Prohibited Period” is defined in Section 11(a). 

“Purchase Notice” is defined in Section 6(b). 

“Purchase Notice Date” is defined in Section 6(b). 

“Purchase Price” is defined in Section 6(a). 

“Qualified Public Offering” is defined in the LLC Agreement. 

“Quintana-Related Entity” is defined in the LLC Agreement. 

“Related Parties” means the Company and each of its Subsidiaries. 

“Restricted Area” is defined in Section 11(a). 

“Sale of the Business” is defined in the LLC Agreement. 

“Series B Units” are defined in the LLC Agreement. 

“Series B-1 Units” are defined in Section 1. 
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“Subject Units” are defined in Section 6(b). 

“Subsidiaries” is defined in the LLC Agreement. 

“Threshold Value” is defined in the LLC Agreement. 

“Trigger Date” is defined in Section 5(d). 

“Units” is defined in the LLC Agreement. 

“Unvested Units” are defined in Section 3. 

“Vested Units” are defined in Section 4(a). 
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EXHIBIT B 

SECTION 83(B) ELECTION FORM 

[SEE ATTACHED] 
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SECTION 83(B) ELECTION FORM 

Election to Include in 

Taxable Income in Year of Transfer Pursuant 

to Section 83(b) of the Internal Revenue Code 

The undersigned is receiving an award of restricted membership units of a Delaware 

limited liability company which is being treated as a partnership for federal income tax purposes.  All 

parties to the transaction believe the award of restricted membership units to be a “profits interest” within 

the meaning of Internal Revenue Service Revenue Procedure 93-27.  Notwithstanding the foregoing, in 

the event that (i) the award of restricted membership units constitutes a “capital interest” rather than a 

“profits interest” or (ii) the undersigned disposes of such restricted membership units within two years 

following receipt thereof, the undersigned hereby makes an election pursuant to Section 83(b) of the 

Internal Revenue Code with respect to the property described below and supplies the following 

information in accordance with the regulations promulgated thereunder: 

1. The name, address and taxpayer identification number of the undersigned are: 

Name:      

Address:       

        

 

Taxpayer Identification Number:      

 

2. Description of the property with respect to which the election is being made: 

Series B-1 Units of Genesis Energy, LLC (the “Company”). 

3. The date on which the property was transferred is February ___, 2010. 

The taxable year to which this election relates is calendar year 2010. 

4. Nature of the restrictions to which the property is subject: 

The _____ Series B-1 Units issued to the taxpayer vest over time and are subject to forfeiture in 

the event certain employment conditions are not satisfied. 

5. The fair market value at the time of transfer (determined without regard to any restriction other 

than a restriction which by its terms will never lapse) of the property with respect to which this 

election is being made is $0. 

6. The amount paid by the taxpayer for said property is $0. 

7. A copy of this statement has been furnished to the Company as provided in Treasury Regulation 

Section 1.83-2(d). 

Date: February ___, 2010    

            

 

Printed Name:           
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