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Item 1.01.  Entry into a Material Definitive Agreement 

On October 28, 2011, Genesis Energy, L.P. (“Genesis”) entered into three definitive agreements to acquire from 

Marathon Oil Company (“Marathon Oil”) interests in several Gulf of Mexico crude oil pipeline systems, including 

its 28% interest in Poseidon Oil Pipeline Company, L.L.C., its 29% interest in Odyssey Pipeline L.L.C, and its 23% 

interest in the Eugene Island Pipeline System.  Marathon Oil is a wholly-owned subsidiary of Marathon Oil 

Corporation.  The Poseidon and Odyssey interests are subject to the expiration or waiver of rights of first refusal, 

and Genesis is not obligated to consummate any transaction unless it is ultimately successful in acquiring the interest 

in Poseidon.  Additionally, Marathon Oil has the right to dispose of certain of the other oil pipeline assets prior to 

any final closing of a transaction with Genesis. 

The net purchase consideration for all of the assets, subject to usual and customary adjustments for debt, 

working capital and other items, is $205.76 million, which includes an estimated $29 million valuation of crude oil 

line fill at current market prices owned by the interests to be acquired.  Genesis intends to finance the transaction 

with the more than $400 million of funds available under its revolving credit facility and expects the transaction to 

close before year end.   

Genesis and Marathon Oil have made customary representations, warranties and covenants in the definitive 

agreements and the completion of the acquisition is subject to the satisfaction or waiver of customary conditions, 

including receipt of all applicable consents and approvals and the expiration or waiver of a right of first refusal 

applicable to the Poseidon interest.  In addition, the Odyssey interest (with a purchase price of $17.50 million, 

subject to adjustment) will be excluded from the acquisition if the right of first refusal related thereto is exercised by 

the co-owner of Odyssey.  The purchase price for the acquisition is subject to customary adjustments, including for 

working capital.  The definitive agreements are subject to termination by either Genesis or Marathon Oil for various 

reasons, including their mutual written consent.  

The representations and warranties of Genesis and Marathon Oil in the definitive agreements were made only 

for purposes of those agreements and as of specific dates and were solely for the benefit of the other party thereto.  

The definitive agreements are contractual documents that establish and govern the legal relations among the parties 

thereto and are not intended to be a source of factual, business or operational information about Genesis or Marathon 

Oil and their respective subsidiaries or the interests to be acquired from Marathon Oil. The representations and 

warranties made by Genesis and Marathon Oil in the definitive agreements may be (i) qualified by disclosure 

schedules containing information that modifies, qualifies or creates exceptions to such representations and 

warranties and (ii) subject to standards of materiality applicable to the contracting parties that differ from those 

applicable to investors.  Accordingly, investors and security holders should not rely on such representations and 

warranties as characterizations of the actual state of facts or circumstances. 

 

A copy of the press release issued to announce the execution of the definitive agreements with Marathon Oil is 

included as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.  

Forward-Looking Statements  

 

Genesis cautions readers that any forward-looking statements (statements that are not historical facts) in this 

report are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.  

 

Forward-looking statements are based on current expectations rather than historical facts and they are 

indicated by words or phrases such as “anticipate,” “could,” “may,” “might,” “potential,” “predict,” “should,” 

“estimate,” “expect,” “project,” “believe,” “plan,” “envision,” “continue,” “intend,” “target,” “contemplate,” or 

“will” and similar words or phrases or comparable terminology.  Genesis has based such forward-looking statements 

on its current expectations, assumptions, estimates and projections.  While Genesis believes these expectations, 

assumptions, estimates and projections are reasonable, such forward-looking statements are only predictions and 

involve known and unknown risks and uncertainties, and other factors that may cause actual results, performance or 

achievements to be materially different from any future results, performance or achievements expressed or implied 

by such forward-looking statements, many of which are beyond our control.  For example, conditions to the closing 

of the definitive agreements may not be satisfied, and the acquisition may involve unexpected costs, liabilities, or 

delays.  Investors are cautioned that all forward-looking statements involve risks and uncertainties, including those 



 

risks and uncertainties detailed in Genesis’ filings with the Securities and Exchange Commission.  Investors are 

cautioned not to place undue reliance on these forward-looking statements, which are valid only as of the date they 

were made.  Genesis undertakes no obligation to update or revise any forward-looking statements to reflect new 

information or the occurrence of unanticipated events or otherwise.  

 

Item 9.01.  Financial Statements and Exhibits 

 (d)  Exhibits 

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

 

Exhibits. 

 

99.1 Genesis Energy, L.P. press release, dated October 31, 2011. 
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FOR IMMEDIATE RELEASE 

October 31, 2011  

 

GENESIS ENERGY, L.P. ENTERS INTO AGREEMENTS  

TO ACQUIRE INTERESTS IN GULF OF MEXICO OIL PIPELINES, 

 INCLUDING POSEIDON
 

HOUSTON – (BUSINESS WIRE) – Genesis Energy, L.P. (NYSE: GEL) announced today that it 

has entered into definitive agreements to acquire from Marathon Oil Company interests in 

several Gulf of Mexico crude oil pipeline systems, including its 28% interest in Poseidon Oil 

Pipeline Company, L.L.C.,  its 29% interest in Odyssey Pipeline L.L.C., and its 23% interest in 

the Eugene Island Pipeline System.  Marathon Oil Company is a wholly-owned subsidiary of 

Marathon Oil Corporation (NYSE: MRO).  The Poseidon and Odyssey interests are subject to 

the expiration or waiver of rights of first refusal, and Genesis is not obligated to consummate any 

transaction unless it is ultimately successful in acquiring the interest in Poseidon.  Additionally, 

Marathon Oil has the right to dispose of certain of the other oil pipeline assets prior to any final 

closing of a transaction with Genesis. 

The purchase consideration for all of the assets, subject to usual and customary adjustments for 

debt, working capital, etc., is $205.76 million, which includes an estimated $29 million valuation 

of crude oil line fill at current market prices owned by the interests to be acquired.  Genesis 

intends to finance the transaction with the more than $400 million of funds available under its 

revolving credit facility and expects the transaction to close before year end. 

The Poseidon system is comprised of a 367-mile network of crude oil pipelines, varying in 

diameter from 16 to 24 inches, with capacity to deliver approximately 400,000 barrels per day of 

crude oil from developments in the central and western offshore Gulf of Mexico to other 

pipelines and terminals onshore and offshore Louisiana.  Affiliates of Enterprise Products 

Partners L.P. and Shell Oil Company each own a 36% interest in Poseidon.  An affiliate of 

Enterprise will continue in its role as operator of Poseidon. 

The Odyssey system is comprised of a 120-mile network of crude oil pipelines, varying in 

diameter from 12 to 20 inches, with capacity to deliver up to 300,000 barrels per day of crude oil 

from developments in the eastern Gulf of Mexico to other pipelines and terminals onshore 

Louisiana.  An affiliate of Shell owns the remaining 71% interest in Odyssey.  An affiliate of 

Shell will continue to serve as the operator. 

The Eugene Island Pipeline System is comprised of a 183-mile network of crude oil pipelines, 

the main pipeline of which is 20 inches in diameter, with capacity to deliver approximately 

200,000 barrels per day of crude oil from developments in the central Gulf of Mexico to other 

pipelines and terminals onshore Louisiana.  Other owners in Eugene Island include affiliates of 

Exxon-Mobil, Chevron-Texaco, ConocoPhillips and Shell Oil Company.  An affiliate of Shell 

will continue to serve as the operator. 



 

“This acquisition represents another exciting growth opportunity for Genesis,” said Grant Sims, 

Genesis’ Chief Executive Officer.  “These pipelines, especially Poseidon, would complement our 

existing infrastructure in the Gulf of Mexico, and enhance our ability to provide attractive 

capacity and market optionality to producers for their existing and future developments as well 

as our refining customers onshore Texas and Louisiana.  The Gulf of Mexico is an important and 

growing resource basin in the U.S. that we are convinced will be safely, responsibly and 

efficiently developed for many years to come.” 

Genesis Energy, L.P. is a diversified midstream energy master limited partnership headquartered 

in Houston, Texas. Genesis’ operations include pipeline transportation, refinery services and 

supply and logistics.  The Pipeline Transportation Division is engaged in the pipeline 

transportation of crude oil and carbon dioxide. The Refinery Services Division primarily 

processes sour gas streams to remove sulfur at refining operations, principally located in Texas, 

Louisiana, and Arkansas. The Supply and Logistics Division is engaged in the transportation, 

storage and supply and marketing of energy products, including crude oil, refined products, and 

certain industrial gases. Genesis’ operations are primarily located in Texas, Louisiana, Arkansas, 

Mississippi, Alabama, Florida and the Gulf of Mexico. 

 

This press release includes forward-looking statements within the meaning of Section 27A of the 

Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.  Although we 

believe that our expectations are based upon reasonable assumptions, we can give no assurance 

that our goals will be achieved, including statements regarding closing of the transaction.  Actual 

results may vary materially.  We undertake no obligation to publicly update or revise any 

forward-looking statement. 

 

Contact: 

Genesis Energy, L.P. 

Bob Deere 

Chief Financial Officer 

(713) 860-2516 


