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Item 1.01 Entry into a Material Definitive Agreement  

and  

Item 2.03 Creation of a Direct Financial Obligation  

(a) Direct Financial Obligation  

Overview of Transactions  

On May 30, 2008, Denbury Resources Inc. (NYSE: DNR), through our principal wholly-owned operating subsidiary, Denbury Onshore, LLC, 
closed two transactions with wholly-owned indirect subsidiaries of Genesis Energy, L.P. (AMEX: GEL), the master limited partnership for 
which our subsidiary, Genesis Energy, Inc. serves as general partner.  

The transactions involve a 20-year financing lease for our NEJD CO 2 pipeline, and the sale of our Free State CO 2 pipeline with a 20-year 
transportation services arrangement. Genesis paid us $175 million for entering into the NEJD financing lease transaction and we sold the Free 
State pipeline system to Genesis for $50 million in cash and $25 million of Genesis common limited partnership units. Denbury Resources Inc. 
has guaranteed the payment obligations of Onshore under the transportation services agreement and the financing lease.  

NEJD Pipeline Transaction  

The NEJD financing lease provides us with the exclusive right for the 20-year term to continue using the NEJD pipeline system for 
transportation of CO 2. Under the financing lease, we retain and are responsible for the use, occupancy, ownership, operation and maintenance 
of the pipeline, and bear and assume all obligations and liabilities with respect to the pipeline, for periods both prior to and during the term of 
the financing lease.  

The NEJD financing lease requires us to make quarterly base rent payments beginning August 30, 2008. These quarterly rent payments are 
fixed at $5,166,943 per quarter or approximately $20.7 million per year (prorated for 2008) during the 20-year lease term, at an interest rate of 
10.25%. We plan to record the NEJD transaction as a financing lease (i.e. debt) for accounting purposes. At the end of the term, Genesis will 
release its secured interest in the line to us for $1.00. We have the option or obligation upon the occurrence of certain events specified in the 
financing lease, and may have the obligation if we default, to prepay our financing lease obligations.  

Free State Pipeline Transaction  

Under the Free State transportation services agreement, Genesis is responsible for owning, operating, maintaining and making improvements to 
the pipeline. The transportation services agreement gives us the exclusive right to use the pipeline for an initial term of 20 years with two five-
year renewal options. We have agreed to use this line to transport CO 2 to our current and certain other enhanced oil recovery operations in East 
Mississippi and we have a right of first refusal to purchase the pipeline prior to any sale to a third party.  
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The total tariff under the Free State transportation services agreement is $100,000 per month plus a through-put fee based on average daily 
volumes per month with no minimum volumes required. Based upon our forecasted through-put, we currently project that we will initially pay 
Genesis approximately $9.3 million per annum (prorated for 2008). We anticipate the transportation services agreement will be a financing 
lease (i.e. debt) for accounting purposes, with approximately $1.5 million (increasing at 1% per year) of the annual payments expensed as 
operating costs. For financial accounting purposes the interest rate is approximately 13.2% per annum.  

Use of Proceeds  

We used $131 million of the $225 million cash proceeds from these transactions to pay the full amount outstanding as of May 30, 2008 under 
our bank credit agreement.  

Our borrowing base under our credit agreement is $1.0 billion, with the commitment amount set at $350 million. The borrowing base 
represents the amount that can be borrowed from a credit standpoint based on our assets, as confirmed by the banks, while the commitment 
amount is the amount the banks have committed to fund pursuant to the terms of the credit agreement. The banks have the option to participate 
in any borrowing request by us in excess of the commitment amount, up to the borrowing base limit, although the banks are not obligated to 
fund any amount in excess of the commitment amount.  

Item 9.01 Financial Statements and Exhibits  

(c) Exhibits  
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Exhibit Number   Document Name 

       
Exhibit 99.1  

  
Pipeline Financing Lease Agreement by and between Genesis NEJD Pipeline, LLC, as Lessor, and Denbury Onshore, LLC, as 
Lessee, dated May 30, 2008 

       
Exhibit 99.2  

  
Transportation Services Agreement by and between Genesis Free State Pipeline, LLC and Denbury Onshore, LLC, dated 
May 30, 2008 
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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.  
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  DENBURY RESOURCES INC.  

    

Date: June 5, 2008  By:   /s/ Phil Rykhoek     
    Name:   Phil Rykhoek    

    Title:   Senior Vice President and Chief  
Financial Officer    

  



Exhibit 99.1 

PIPELINE FINANCING LEASE AGREEMENT  

by and between  

GENESIS NEJD PIPELINE, LLC  

as LESSOR  

and  

DENBURY ONSHORE, LLC,  

as LESSEE  

for the North East Jackson Dome Pipeline System  

Dated: May 30, 2008  

All right, title and interest of Lessor under this Financing Lease, which includes Lessor’s interest in the property subject to this Financing 
Lease, have been collaterally assigned to and are subject to a security interest in favor of Genesis SPE 1 (as defined below) pursuant to a 
Collateral Agreement (the “ Collateral Agreement ”). This Financing Lease has been executed in several counterparts. To the extent, if any, that 
this Financing Lease constitutes chattel paper (as such term is defined in the Uniform Commercial Code as in effect in any applicable 
jurisdiction), no lien on this Financing Lease may be created through the transfer or possession of any counterpart other than the original 
counterpart containing the receipt therefor executed by Genesis SPE 1, on or following the signature page hereof.  

This counterpart is an original counterpart.  
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PIPELINE FINANCING LEASE AGREEMENT  

      THIS PIPELINE FINANCING LEASE AGREEMENT (this “ Financing Lease ”) dated this 30 th day of May, 2008 (the “ Effective 
Date ”), is entered into by and between GENESIS NEJD PIPELINE, LLC a Delaware limited liability company (“ Lessor ”) and DENBURY 
ONSHORE, LLC , a Delaware limited liability company (“ Lessee ”).  

R E C I T A L S:  

     WHEREAS, Lessor and Lessee desire to enter into this Financing Lease for the North East Jackson Dome Pipeline System located in the 
State of Mississippi and the State of Louisiana, pursuant to which Lessee leases the North East Jackson Dome Pipeline System and 100% of its 
capacity on an exclusive basis from Lessor.  

W I T N E S S E T H:  

     NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which being hereby acknowledged, Lessor and 
Lessee agree as follows:  

     1.  Definitions . As used in this Financing Lease, the following terms have the meanings specified below:  

          “ Administrative Agent ” means Fortis Capital Corp. and any replacement or successor agent pursuant to the Applicable Credit 
Agreement.  

          “ Affiliate ”, (for purposes of this Financing Lease only and without thereby altering the determination of the existence of an affiliate 
relationship of Lessor and Lessee for other circumstances, when used with reference to (i) Lessor, for only so long as the MLP Entities would 
be considered Affiliates of Lessor pursuant to the definition in clause (iii) below, “Affiliate” shall include MLP, its subsidiaries and its general 
partner, Genesis Energy, Inc. (collectively, the “ MLP Entities ”) and (ii) Lessee, “Affiliate” shall include DRI and its subsidiaries (it being 
understood that notwithstanding clauses (i) and (ii), the MLP Entities shall not be considered Affiliates of DRI and its other subsidiaries, or 
vice versa), (iii) any other Person, means and includes any Person which directly or indirectly, through one or more intermediaries, controls, or 
is controlled by, or is under common control with, such Person. The term “control” (including the terms “controlling,” “controlled by” and 
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of any Person, whether through ownership of voting securities, by contract or otherwise.  

          “ Airgas ” means (a) Airgas Carbonic Enterprises, Inc., and (b) its Affiliates and its and their successors and assigns that have or claim 
rights under any Airgas Document.  

          “ Airgas Documents ” means, collectively, and as may be amended, modified, or otherwise supplemented from time to time, (a) the 
Purchase and Sale Agreement dated January 18, 2001 among NEJD Pipeline Company Inc., Airgas and DRI, (b) Pledge of Production 
Proceeds and Trust Agreement made February 2, 2001 among DRI, Airgas, NEJD Pipeline  
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Company, Inc. and others (the “ Airgas Pledge ”), (c) the Right of First Refusal and Option to Purchase Agreement dated February 2, 2001 by 
and between Airgas and DRI (the “ Airgas ROFR ”), (d) the Amended and Restated Carbon Dioxide Sale and Purchase Contract dated 
January 1, 2001 by and between DRI and Airgas Carbonic Inc. as amended by (i) the Amendments to Amended and Restated Carbon Dioxide 
Sale and Purchase Contract effective respectively July 1, 2001 and September 19, 2001 by and between DRI and Airgas Carbonic Inc. and 
(ii) the Addendum to Carbon Dioxide Sale and Purchase Contract dated August 1, 2006 by and between Genesis Crude Oil, L.P. and Airgas 
Carbonic Inc.  

          “ Airgas Pledge ” has the meaning provided in the definition of Airgas Documents.  

          “ Airgas Rights Determination ” means the issuance or entry of a judgment, order, finding, award or other determination by a court of 
law, arbitrator or arbitration panel, whether or not final or appealable, (a) that as a result of any of the Pledge and Related Actions Airgas may 
enforce a right of first refusal, a right to prior consent, or other compliance requirement or claim under any of the Airgas Documents, or (b) that 
any of the Pledge and Related Actions be enjoined or declared void because the provisions of any of the Airgas Documents were not complied 
with in connection with any such Pledge and Related Action.  

          “ Airgas ROFR ” has the meaning provided in the definition of Airgas Documents.  

          “ Applicable Credit Agreement ” has the meaning set forth in the C&A.  

          “ Applicable Laws ” means and includes any and all laws, ordinances, orders, rules, regulations and other legal requirements of all 
governmental bodies (state, federal, tribal and municipal) having jurisdiction over the ownership, financing, use, occupancy, operation and 
maintenance of the Pipeline System, as such may be amended or modified from time to time.  

          “ Bankruptcy Event ” means, with respect to any Person, the entry of a decree or order by a court of competent jurisdiction adjudging 
such Person as bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition 
of or in respect of such Person under the Federal Bankruptcy Code or any other applicable law, or appointing a receiver, liquidator, assignee, 
trustee, sequestrator (or other similar official) of such Person or of any substantial part of its property, or ordering the winding up or liquidation 
of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty (60) consecutive days; or the consent 
by such Person to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or consent seeking 
reorganization or similar relief under the Federal Bankruptcy Code or any other applicable law, or the consent by it to the filing of any such 
petition or to the appointment of a receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of or of any substantial part of 
its property, or the making by it of an assignment for the benefit of creditors, or the admission by it in writing of its inability to pay its debts 
generally as they become due and its willingness to be adjudicated a bankrupt.  

          “ Base Rent ” has the meaning set forth in Section 4.A hereof.  

2  



   

          “ Board of Governors ” means the Board of Governors of the Federal Reserve System of the United States of America.  

          “ Business Day ” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York and 
Houston, Texas are authorized or required by law to close.  

          “ C&A ” means the Consent and Agreement, dated as of the date hereof, among Lessee, DRI, MLP, Genesis SPE 1, Lessor and the 
Administrative Agent.  

          “ Carbon Dioxide ” means a substance primarily composed of molecules containing one atom of carbon and two atoms of oxygen and 
containing at least 95 percent (dry basis) by volume of such molecules.  

          “ Cash Prepayment Only Default ” has the meaning set forth in Section 15.B(1).  

          “ Cash Prepayment Option ” has the meaning set forth in Section 15.C.  

          “ Casualty ” means any damage or destruction of all or any portion of the Pipeline System as a result of a fire, flood, earthquake or other 
casualty or catastrophe.  

          “ Charges ” has the meaning set forth in Section 22.O hereof.  

          “ Claims ” means any and all obligations, liabilities, losses, actions, suits, judgments, penalties, fines, claims, demands, settlements, costs 
and expenses (including, without limitation, reasonable legal fees and expenses) of any nature whatsoever.  

          “ Closing Agreement ” means that certain Closing Agreement with respect to the Pipeline System, by and between Lessor and Lessee, 
dated as of the Effective Date.  

          “ Collateral Agreement ” has the meaning set forth on the cover page hereto, as amended, restated, supplemented or otherwise modified, 
refinanced or replaced, in each case from time to time.  

          “ Collateral Lien ” means any Lien created by the Collateral Agreement or any exercise of rights under the Collateral Agreement upon a 
Lease Event of Default.  

          “ Condemnation ” means, with respect to the Pipeline System, any condemnation, requisition, confiscation, seizure or other taking or sale 
of the use, access, occupancy, easement rights or title to the Pipeline System or any part thereof, wholly or partially (temporarily or 
permanently), by or on account of any actual or threatened eminent domain proceeding or other taking of action by any Person having the 
power of eminent domain, including an action by a Governmental Body to change the grade of, or widen the streets adjacent to, the Pipeline 
System or alter the pedestrian or vehicular traffic flow to the Pipeline System so as to result in a change in access to the Pipeline System, or by 
or on account of an eviction by paramount title or any transfer made in lieu of any such proceeding or action (as a result of which, in all cases, 
there is a material adverse effect on the operation of the Pipeline System). A “Condemnation” shall be  
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deemed to have occurred on the earliest of the dates that use, occupancy or title vests in the condemning authority.  

          “ Contingent Payments ” means amounts payable to Lessor pursuant to Section 12 and/or pursuant to Section 5(g) of the C&A.  

          “ Conveyance ” means those certain conveyance documents in the forms attached hereto as Exhibit D-1 and D-2 .  

          “ Default Interest ” and “ Default Interest Rate ” have the meanings set forth in Section 15.E.  

          “ DRI Credit Agreement ” means the Sixth Amended and Restated Credit Agreement, dated as of September 14, 2006, by and among 
Lessee, DRI, JPMorgan Chase Bank, N.A., as Administrative Agent and the lenders party thereto, as amended, restated, supplemented or 
otherwise modified, refinanced or replaced, in each case from time to time.  

          “ DRI ” means Denbury Resources Inc.  

          “ Effective Date ” has the meaning set forth in the introductory paragraph hereto.  

          “ Environmental Costs and Liabilities ” means, all liabilities, obligations, responsibilities, Remedial Actions, losses, damages, punitive 
damages, consequential damages, treble damages, costs and expenses (including all reasonable fees, disbursements and expenses of counsel, 
experts and consultants and costs of investigation and feasibility studies), fines, penalties, sanctions and interest incurred as a result of any of 
the foregoing or in response to any violation of or liability under any Environmental Law, to the extent based upon, related to, or arising under 
or pursuant to any Environmental Law, Environmental Permit, order or agreement with any Governmental Body or other Person, which relates 
to any environmental condition, violation of Environmental Law or a Release or threatened Release of Hazardous Materials, whether known or 
unknown, accrued or contingent, whether based in contract, tort, implied or express warranty, strict liability, criminal or civil statute.  

          “ Environmental Law ” means any foreign, federal, state or local statute, regulation, ordinance or other legal requirement as now or 
hereafter in effect in any way relating to the protection of or regulation of the environment or natural resources, including, without limitation, 
the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq .), the Hazardous Materials 
Transportation Act (49 U.S.C. § 5101 et seq .), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq .), the Clean Water Act 
(33 U.S.C. § 1251 et seq .), the Clean Air Act (42 U.S.C. § 7401 et seq .), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq .), and the 
Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq .), as those laws have been amended, any analogous laws and the 
regulations promulgated pursuant thereto.  

          “ Environmental Permit ” means any permit or approval required by Environmental Laws for the operation of the Pipeline System.  
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          “ Event of Loss ” means any of the following:  

          (a) a Condemnation that involves a taking of Lessor’s entire interest in the Pipeline System, or that, in the reasonable judgment of Lessor, 
is likely to have a material adverse effect on the use of the residual value of the Pipeline System (unless the Lessee replaces the portion of the 
Pipeline System that has been taken so as to restore the Pipeline System to a condition in which the Pipeline System is able to operate at 
substantially the same capacity as before such Condemnation and, in the reasonable judgment of Lessor, such restoration could reasonably be 
expected to be completed prior to the end of the Lease Term),  

          (b) a Casualty that, in the reasonable judgment of Lessor, is likely to have a material adverse effect on the use or residual value of the 
Pipeline System (unless the insurance proceeds received in connection with such event are sufficient to repair and restore the Pipeline System 
to a condition in which the Pipeline System is able to operate at substantially the same capacity as before such Casualty and, in the reasonable 
judgment of Lessor, such repair and restoration could reasonably be expected to be completed prior to end of the Lease Term), or  

          (c) the revocation of any permits or regulatory approvals from Governmental Bodies or third parties, which permits or approvals, as the 
case may be, are necessary for the ownership and operation of the Pipeline System.  

          “ Excess Casualty/Condemnation Proceeds ” means at any time the excess, if any, of (x) the aggregate of all awards, compensation or 
insurance proceeds payable in connection with a Casualty or Condemnation minus (y) the Financing Lease Prepayment Amount then 
outstanding.  

          “ Exchange Documents ” has the meaning set forth in Section 15.C hereof.  

          “ Exchange Guaranty ” has the meaning set forth in Section 15.C hereof.  

          “ Exchange Mortgages ” has the meaning set forth in Section 15.C hereof.  

          “ Exchange Note ” has the meaning set forth in Section 15.C hereof.  

          “ Exchange Note Option ” has the meaning set forth in Section 15.C.  

          “ Exchange or Prepayment Option ” means either the Cash Prepayment Option or the Exchange Note Option.  

          “ Exclusive Right ” has the meaning set forth in Section 5.B hereof.  

          “ Federal Funds Effective Rate ” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of 
the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published 
on the next succeeding Business Day by the Federal Reserve Bank of New York.  

5  



   

          “ Financial Assurances ” means a letter of credit provided by DRI issued by a financial institution satisfactory to Lessor in its reasonable 
discretion, made for the benefit of Lessor or its designee or the Administrative Agent, payable upon certification by Lessor or its designee that 
a Cash Prepayment Only Default has occurred and is continuing, and otherwise in form and substance satisfactory to Lessor in its reasonable 
discretion in an amount equal to the amount of Base Rent to be paid under this Financing Lease (i) during four complete calendar quarters or 
(ii) during eight complete calendar quarters if Financial Assurances are provided pursuant to Section 11.B below, and the corporate credit 
rating of DRI drops below B+ issued by Standard & Poor’s Rating Group, or below a credit rating of B2 issued by Moody’s Investor Service, 
Inc. Following the date Financial Assurances are required to be delivered hereunder until such time as the event that triggered the requirement 
of DRI providing such Financial Assurances is no longer in effect, a renewal or substitute letter of credit, upon the same terms and subject to 
the same conditions as previously described in this sentence, shall be provided by DRI no later than sixty (60) days prior to the scheduled 
expiration date of any then existing Financial Assurance; provided , that if such renewal or substitute letter of credit is not so provided within 
thirty (30) days prior to the scheduled expiration date of any then existing letter of credit, the beneficiary thereof shall be entitled to draw on the 
existing letter of credit.  

          “ Financing Lease ” has the meaning set forth in the introductory paragraph hereto.  

          “ Financing Lease Documents ” means this Financing Lease, the Closing Agreement, the Conveyance, the Financing Lease Guaranty, the 
Memorandum of Financing Lease, and all other deeds, financing statements, documents or instruments called for in the preceding named 
documents; it being understood that the C&A is expressly not a Financing Lease Document.  

          “ Financing Lease Guaranty ” has the meaning set forth in Section 4.D hereof.  

          “ Financing Lease Prepayment Amount ” means, at any date of determination, the sum of (a) the unpaid principal balance following the 
application of all quarterly installments of Base Rent theretofore made by Lessee pursuant to this Financing Lease, as shown in the column 
entitled “Balance” on Exhibit B , (b) any interest earned but unpaid on such principal balance, including Default Interest pursuant to 
Section 15.E, and (c) any other amounts owed by Lessee or DRI to Lessor under the Financing Lease Documents and/or payable under 
Section 5(g) of the C&A to the Lessor or the other parties thereto (including Contingent Payments), in each case as of such date of 
determination.  

          “ Financing Lease Transaction ” shall have the meaning set forth in Section 4.E hereof.  

          “ GAAP ” means generally accepted accounting principles in the United States of America applicable at the time of the event or 
occurrence of the condition to which GAAP applies.  

          “ Genesis Event of Default ” has the meaning set forth in Section 3.C(4).  
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          “ Genesis SPE 1 ” means Genesis NEJD Holdings, LLC, a Delaware limited liability company.  

          “ Governmental Body ” means any government or governmental or regulatory body thereof, or political subdivision thereof, whether 
foreign, federal, state, tribal or local, or any agency, instrumentality or authority thereof, or any court or arbitrator (public or private).  

          “ Hazardous Material ” means any substance, material or waste which is regulated, classified, or subject to liability under or pursuant to 
any Environmental Law, including, without limitation, petroleum and its by-products, asbestos, polychlorinated biphenyls, radon, mold or other 
fungi, and urea formaldehyde insulation.  

          “ Income Termination Date ” shall mean, if either occurs, the earlier of (i) the date on which Lessor accepts in writing a conveyance in 
lieu of foreclosure of the liens created in this Financing Lease and the Memorandum of Financing Lease covering Lessee’s interest in the 
Pipeline System or (ii) the date on which a foreclosure sale of such liens has been completed.  

          “ Intercompany Event of Default ” has the meaning set forth in Section 3.C(4) hereof.  

          “ Interest Lien ” means any Lien held by Lessor as a component of Lessor’s interest in the Pipeline System.  

          “ IRS ” has the meaning set forth in Section 4.E hereof.  

          “ Knowledge ” means as follows: (i) with respect to Lessor, the individuals listed on Schedule 1(i) , or their respective successors in the 
same or similar officer positions, shall be deemed to have knowledge of a particular fact or other matter if such individual is consciously aware 
of such fact or other matter at the time of determination after due inquiry; and (ii) with respect to Lessee, the individuals listed on Schedule 1
(ii) , or their respective successors in the same or similar officer positions, shall be deemed to have knowledge of a particular fact or other 
matter if such individual is consciously aware of such fact or other matter at the time of determination after due inquiry.  

          “ Lease Event of Default ” has the meaning set forth in Section 15.A hereof.  

          “ Lease Term ” shall have the meaning set forth in Section 3.A hereof.  

          “ Lessee ” means Denbury Onshore, LLC, a Delaware limited liability company, together with its successors and assigns permitted 
pursuant to Section 14 hereof.  

          “ Lessee Retained Liabilities ” has the meaning set forth in Section 2.A hereof.  

          “ Lessor ” means Genesis NEJD Pipeline, LLC, a Delaware limited liability company, together with its successors and assigns permitted 
pursuant to Section 14 hereof.  

          “ Lessor Debt ” has the meaning set forth in Section 3.C(4) hereof.  
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          “ Lessor Financing Statements ” means UCC financing statements appropriately completed and executed for filing in the applicable 
jurisdiction in order to perfect Lessor’s security interest in the Pipeline System which secures Lessee’s performance under the Financing Lease. 

          “ Lessor Lien ” means any Lien on the Pipeline System or the Financing Lease Documents arising on or after the Effective Date that is 
either proven to have been created by Lessor or proven to have arisen based on any action of or failure to act by Lessor, the MLP, its 
subsidiaries, or its general partner, Genesis Energy, Inc., including with respect to Lessor Taxes; provided that, notwithstanding the foregoing, 
Lessor Liens shall not include (i) any Interest Lien or other Lien that arises solely from Lessor’s interest in the Pipeline System but is otherwise 
unrelated to any action of or failure to act by Lessor, the MLP, its subsidiaries or such general partner, (ii) Permitted Encumbrances, (iii) any 
Lien consented to or created or caused by Lessee or its Affiliates, (iv) any Lien arising out of Lessee’s performance of, or failure to perform, its 
responsibilities and obligations under the Financing Lease Documents, or otherwise out of a matter for which Lessee is required to provide 
indemnification pursuant to this Financing Lease, (v) any Lien related to beneficial ownership, operation or maintenance of the Pipeline 
System, (vi) any Lien created pursuant to the Collateral Agreement or the Financing Lease Documents, (vii) any Lien created pursuant to an 
assignment permitted by Section 14, (viii) any Lien arising out of or related to Lessee Retained Liabilities, (ix) any Collateral Lien, or (x) any 
Lien not created by Lessor existing immediately prior to the execution and delivery of this Financing Lease.  

          “ Lessor Release Mechanics ” means, subject to Sections 2(b) and (d) of the C&A, (a) Lessor shall execute and deliver to Lessee (or to 
Lessee’s designee) at Lessee’s cost and expense (including without limitation any Pipeline System Taxes, but except as herein otherwise 
expressly provided with respect to Lessor Liens, Collateral Liens or Interest Liens), a reassignment and release of Lessor’s entire interest in the 
Pipeline System, as it then exists, free and clear of any Lessor Liens, Collateral Liens and Interest Liens, but subject to Permitted 
Encumbrances and without any representation or warranty, express or implied, regarding title to, the condition of or other matters with respect 
to, the Pipeline System, it being intended that all of the negations of representations and warranties set forth in Section 2.E shall also expressly 
apply in the context of the Lessor Release Mechanics; (b) Lessor’s interest in the Pipeline System shall be reassigned and released to Lessee (or 
to Lessee’s designee) “ AS IS, WHERE IS ” and in its then present physical condition; (c) Lessor shall execute and deliver to Lessee such 
releases as may be reasonably requested to release Lessor Liens and shall execute and deliver to Lessee a statement of termination, as 
appropriate, of this Financing Lease and the Memorandum of Financing Lease, and (d) all future obligations of Lessor and Lessee under this 
Financing Lease and of DRI under the Guaranty shall terminate and be released upon consummation of such reassignment and release of 
Lessor’s interest in the Pipeline System to Lessee, provided that the parties hereto shall retain any and all rights to pursue remedies provided 
herein against the other party pursuant to provisions that expressly survive termination of this Financing Lease or for damages resulting from 
breaches by such other party of obligations under this Financing Lease or the other Financing Lease Documents and/or the C&A occurring 
prior to such termination. If the Lessor is complying with the Lessor Release Mechanics in conjunction with the consummation of the 
Exchange Note Option, then, notwithstanding anything to the contrary  
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herein, it is understood and agreed that the Liens granted pursuant to the Exchange Mortgages are granted in renewal, extension and 
rearrangement of the Interest Lien reassigned and released pursuant to clauses (b) and (c) above. Notwithstanding anything to the contrary 
contained in this Financing Lease, any other Financing Lease Document or the C&A, in the case of a prepayment as a result of the occurrence 
of an Airgas Rights Determination, the Lessor Release Mechanics shall exclude, and Lessor shall not be obligated to perform or comply with, 
any of the foregoing elements of the definition of Lessor Release Mechanics that would be prohibited by or materially inconsistent with the 
Airgas Rights Determination, and Lessor’s failure to perform or comply with such elements that would be prohibited by or materially 
inconsistent with the Airgas Rights Determination shall not excuse Lessee from, or permit Lessee to delay, paying the Financing Lease 
Prepayment Amount.  

          “ Lessor Taxes ” shall have the meaning set forth in the definition of “Pipeline System Taxes” below.  

          “ Lessor’s Inspection Right ” has the meaning set forth in Section 5.A hereof.  

          “ Lien ” means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, security interest, encumbrance or preference, 
priority or other security agreement or any interest in Property to secure payment of a debt or performance of an obligation (including, without 
limitation, the interest of a vendor or lessor under any conditional sale, capitalized lease or other title retention agreement).  

          “ Margin Stock ” has the meaning assigned to such term in Regulation U.  

          “ Material Indebtedness ” means any indebtedness for borrowed money (or guaranty thereof) (other than the obligations under the 
Financing Lease Documents or the C&A) of either DRI, any of Lessee’s other Affiliates or Lessee (a) in an aggregate principal amount 
exceeding $50,000,000 or (b) arising under the DRI Credit Agreement.  

          “ Maximum Rate ” has the meaning set forth in Section 22.O hereof.  

          “ Memorandum of Financing Lease ” means, collectively those documents filed pursuant to Section 22.M hereof.  

          “ MLP ” means Genesis Energy, L.P., a Delaware limited partnership  

          “ Outstanding Consents ” shall have the meaning set forth in the Closing Agreement.  

          “ Permitted Encumbrances ” means: (a) any Liens for Pipeline System Taxes that are not yet due and payable; (b) materialmen’s, 
mechanic’s, repairmen’s, employees’, contractors’ and other similar Liens or charges arising in the ordinary course of business, so long as, at 
any time, no enforcement action with respect to any such Lien has progressed to the point where a judgment or decree for foreclosure, or a 
foreclosure sale, could be entered or conducted within the next ensuing thirty (30) day period; (c) all rights reserved to or vested in any 
Governmental Body to control or regulate any of the real property interests constituting a part of  

9  



   

the Pipeline System; (d) easements, rights of way, restrictions and other similar encumbrances incurred in the ordinary course of business and 
which, in the aggregate, are not substantial in amount and which do not in any case materially detract from the value of the Pipeline System as 
it is currently being used or materially interfere with the ordinary conduct of the Pipeline System; (e) other Liens not created by, through or 
under the Lessee and which do not secure indebtedness for borrowed money, which Liens are incurred in the ordinary course of business and 
which, in the aggregate, are not substantial in amount and which do not materially detract from the value of the Pipeline System as it is 
currently being used or do not, and could not reasonably be expected to, materially interfere with the ordinary conduct or transfer of the 
Pipeline System; provided that any such Lien shall be a Permitted Encumbrance for only so long as, at any time, no enforcement action with 
respect thereto has progressed to the point where a judgment or decree for foreclosure, or a foreclosure sale, could be entered or conducted 
within the next ensuing thirty (30) day period; (f) the rights of grantors and lessors to consent to a transfer of any Rights-of-Way; and (g) the 
rights of Airgas with respect to the Pipeline System under the Airgas Documents.  

          “ Person ” means any individual, corporation, partnership, firm, joint venture, association, joint-stock company, trust, unincorporated 
organization, governmental authority or other entity.  

          “ Pipeline System ” means the North East Jackson Dome Pipeline System in Mississippi and Louisiana as shown on Exhibit A-1 hereto, 
which is a pipeline that begins at the upstream flange of the twenty-inch (20”) motor-operated mainline valve C-010 located downstream of 
Lessee’s North East Jackson Dome meter station and has interim termination points at the inlet flanges of the valves or connections upstream 
of all Lessee meter facilities at the various delivery points along the pipeline, and a final termination point of the pipeline at mile marker M-183 
in Ascension Parish, Louisiana, along with all in-line equipment, pipes, flanges, valves, fittings, meters, and related improvements, fixtures and 
equipment that are physically attached to and are a part of the pipe comprising the pipeline (collectively the “ Pipeline Equipment ”), including 
those shown on Exhibit A 1 hereto, and all rights, interests and estates created in the Rights-of-Way, and all additions thereto and substitutions 
therefor. However , the Pipeline System does not and will not include (a) compressors, pump stations (such as the Brandon pump station now 
being constructed), or any other equipment connected to and used in conjunction with the pipeline but not an in-line or an attached part of the 
pipe comprising the pipeline described above, nor (b) any additions located outside of, or any Pipeline Equipment that is not physically 
attached to the pipeline at points within, the beginning point and termination points described above, except to the extent that such additions are 
substitutions for any portion of the Pipeline System (including the Pipeline Equipment) as it exists on the Effective Date.  

          “ Pipeline System Taxes ” means all Taxes specifically assessed against the Pipeline System, including Taxes imposed on the ownership, 
financing, use, occupancy or possession of the Pipeline System but specifically not including “ Lessor Taxes ” which will shall mean all gross 
receipts, income or franchise taxes, or other taxes of the nature of income taxes, to which Lessor is subject solely as a result of receiving the 
payments provided to be paid to Lessor hereunder, but in no event shall Lessor Taxes include amounts greater than those which would be  
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owing by Lessor had this Financing Lease been documented as a promissory note payable by Lessee to Lessor in the principal balance, and 
payable at the times and in the amounts, set forth on Exhibit B , and secured by a deed of trust lien and security interest covering the Pipeline 
System.  

          “ Pledge and Related Actions ” means (a) the execution and delivery of the Financing Lease Documents, the C&A and the SRCA, (b) the 
pledge of the applicable Financing Lease Documents, the C&A and/or the SRCA by Lessor to Genesis SPE 1 pursuant to the Collateral 
Agreement, (c) the granting of Liens (the “Upstream Liens”) to various secured parties directly or indirectly on the assets of Lessor or Genesis 
SPE 1 or on the equity interests of Genesis SPE 1, (d) any change in the Person that is the Lessor pursuant to an exercise of remedies under the 
Collateral Agreement or in connection with the Upstream Liens, or (e) the execution and delivery of the Exchange Documents by the parties 
thereto.  

          “ Prepayment or Exchange Terms ” has the meaning set forth in Section 15.C hereof.  

          “ Property ” of a Person means any and all property, whether real, personal, tangible, intangible, or mixed, of such Person, or other assets 
owned, leased or operated by such Person, and includes, without limitation, stock, partnership and limited liability company interests owned or 
held in any other Person by such Person.  

          “ Regulation T ” means Regulation T of the Board of Governors as from time to time in effect and all official rulings and interpretations 
thereunder and thereof.  

          “ Regulation U ” means Regulation U of the Board of Governors as from time to time in effect and all official rulings and interpretations 
thereunder and thereof.  

          “ Regulation X ” means Regulation X of the Board of Governors as from time to time in effect and all official rulings and interpretations 
thereunder and thereof.  

          “ Release ” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, or leaching into the 
indoor or outdoor environment, or into or out of any property.  

          “ Remedial Action ” means all actions to (i) clean up, remove, treat or in any other way address any Hazardous Material; (ii) prevent the 
threatened Release of any Hazardous Material so it does not endanger or threaten to endanger public health or welfare or the indoor or outdoor 
environment; (iii) perform pre-remedial studies and investigations or post-remedial monitoring and care; or (iv) to correct a condition of non-
compliance with Environmental Laws.  

          “ Rights-of-Way ” means all surface leases, easements, servitudes, rights-of-way, fee interests, full ownership, leases, leasehold interests, 
crossing rights, licenses and other interests in real property and/or immovable property associated therewith, initially shown as Exhibit A-2 
hereto, and as the same may exist from time to time, and all additions thereto and substitutions therefor, subject to the last sentence of the 
definition of Pipeline System.  

11  



   

          “ SEC ” has the meaning set forth in Section 11.C hereof.  

          “ SRCA ” means that certain Special Representations and Covenants Agreement, dated as of even date herewith, by and between MLP 
and Lessee.  

          “ Survival Provisions ” means all provisions of this Financing Lease which are stated herein to survive the expiration or termination of 
this Financing Lease, the application of the Lessor Release Mechanics or the exercise of any rights or remedies by Lessor or Lessee hereunder 
or under the other Financing Lease Documents or the C&A.  

          “ Tax ” or “ Taxes ” means, however denominated, (x) any and all taxes, assessments, customs, duties, levies, fees, tariffs, imposts, 
deficiencies and other governmental charges of any kind whatsoever (including, but not limited to, taxes on or with respect to net or gross 
income, franchise, profits, gross receipts, capital, sales, use, ad valorem, value added, transfer, real property transfer, transfer gains, transfer 
taxes, mortgage taxes, intangibles taxes, inventory, escheats, unclaimed property, capital stock, license, payroll, employment, social security, 
unemployment, severance, occupation, real or personal property, estimated taxes, rent, excise, occupancy, recordation, bulk transfer, 
intangibles, alternative minimum, doing business, withholding and stamp), together with any interest thereon, penalties, fines, damages costs, 
fees, additions to tax or additional amounts with respect thereto, imposed by any federal, state or local taxing authority of any jurisdiction; 
(y) any liability for the payment of any amounts described in clause (x) as a result of being a member of an affiliated, consolidated, combined, 
unitary or similar group or as a result of transferor or successor liability; and (z) any liability for the payments of any amounts as a result of 
being a party to any tax sharing agreement or as a result of any express or implied obligation to indemnify any other person with respect to the 
payment of any amounts of the type described in clause (x) or (y).  

          “ Tax Return ” means any report, return, document, declaration or other information or filing (including any amendments, elections, 
declarations, disclosures, schedules, estimates and information returns) required to be supplied to any federal, state or local taxing authority or 
jurisdiction with respect to Taxes, including, where permitted or required, combined or consolidated returns for any group of entities that 
includes any party to this Financing Lease or any subsidiary of any such party, any documents with respect to or accompanying payments of 
estimated taxes, or with respect to or accompanying requests for the extension of time in which to file any such report, return, document, 
declaration or other information.  

     2.  Demise and Quiet Enjoyment .  

          A. Demise and Lease . Lessor, for and in consideration of the covenants and agreements of Lessee set forth herein, does hereby 
demise and lease to Lessee for the Lease Term the Pipeline System and 100% of its capacity for Lessee’s exclusive use for transporting 
Carbon Dioxide, or any other substance Lessee may determine in its sole discretion. Lessee has retained the exclusive right to use the 
Pipeline System in accordance with Applicable Laws (including without limitation the right of ingress and egress to and use of all 
easements, fee interests, rights-of-way and crossings comprising the Pipeline System). Lessee retains and assumes all liabilities and 
obligations of any  
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kind or nature with respect to the Pipeline System (including for Environmental Costs and Liabilities), based upon or arising from or out of, 
any condition existing or act, event or omission occurring, with respect to the Pipeline System, or the use, occupancy, ownership, operation 
or maintenance thereof arising, occurring or resulting (a) on or prior to the Effective Date, and (b) from and after the Effective Date 
(collectively, the “ Lessee Retained Liabilities ”), except for Lessor Taxes.  

          B. Further Assurances by Lessor . Upon the request of Lessee and all at Lessee’s expense, and only if Lessee reasonably determines 
that it will only be able to complete the given action described in clause (i) through (vi) below with Lessor’s assistance, Lessor agrees to 
execute and deliver such agreements and documentation and to perform, or cooperate with Lessee in performing, all necessary acts with 
respect to effectuating Lessee’s use, operation and quiet enjoyment of the Pipeline System and performing its obligations and exercising its 
rights pursuant to the terms hereof including without limitation, documents and acts related to (i) determining and contesting Tax liabilities, 
(ii) enforcing, modifying, extending, renegotiating, replacing or obtaining consents or approvals necessary in connection with the Pipeline 
System, (iii) entering into contracts or other agreements not modifying or contravening the Financing Lease Documents (other than 
modifications or contraventions pursuant to Section 5.B) or the C&A, (iv) obtaining, renewing, extending, making filings or performing acts 
required by or necessary to comply with, government permits, licenses, franchises, approvals and other authorities or Applicable Law, 
(v) asserting or defending against claims against the Pipeline System; and (vi) asserting or defending against condemnation proceedings 
against, and recovering casualty loss relating to, the Pipeline System.  

          C. Quiet Enjoyment . Subject to Lessor’s Inspection Right and Section 2.D, and subject to the rights of Lessor contained in 
Section 15.B and the other terms of the Financing Lease Documents and/or the C&A to which the Lessee is a party, the Lessee shall 
peaceably and quietly have, hold and enjoy the Pipeline System for the Lease Term, free of any claim or other action by Lessor or anyone 
claiming by, through or under Lessor (other than Lessee or anyone claiming by, through or under Lessee) with respect to any matters arising 
from and after the Effective Date. Such right of quiet enjoyment is independent of, and shall not affect Lessor’s rights otherwise to initiate 
legal action to enforce the obligations of Lessee under this Financing Lease.  

          D. Title . Lessor makes no representation or warranty, express or implied, regarding the Pipeline System. The Pipeline System shall be 
subject to the rights of parties in possession, the existing state of title (including, without limitation, all Liens except for and excluding 
Lessor Liens) and all Applicable Laws. Lessee shall in no event have any recourse against Lessor for any defect in or exception to title to the 
Pipeline System other than resulting from Lessor Liens or from Lessor’s failure to comply with the Lessor Release Mechanics. Lessor’s 
interest in the Pipeline System is inferior and subject to the pledge of a trust account (the “ DRI Trust Account ”) and funds to be deposited 
by DRI therein and the obligation of DRI to make such pledge and to make monthly payments, as provided in paragraph 4 of the Airgas 
Pledge.  
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          E. Condition of the Pipeline System . Lessee acknowledges and agrees that Lessee is solely responsible for the design, development, 
budgeting and construction of the Pipeline System and any alterations or modifications thereto. Lessee further acknowledges and agrees that 
it is leasing the Pipeline System “ AS IS, WHERE IS ” without representation, warranty or covenant (express or implied) by Lessor subject 
to (a) the state of title as provided in Section 2.D above, (b) the rights of any parties in possession thereof, (c) any state of facts which an 
accurate survey or physical inspection might show, and (d) violations of Applicable Law which may exist on the Effective Date (other than 
as a result of Lessor Liens). Lessor has not made nor shall be deemed to have made any representation, warranty or covenant (express or 
implied) nor shall be deemed to have any liability whatsoever as to the title (other than for Lessor Liens), value, habitability, use, condition, 
design, operation, or fitness for use of the Pipeline System (or any part thereof), or any other representation, warranty or covenant (except 
Section 2.C hereof and the obligation to comply with the Lessor Release Mechanics when required to do so) whatsoever, express or implied, 
with respect to the Pipeline System (or any part thereof). Lessor shall not be liable for any latent, hidden, or patent defect therein or the 
failure of the Pipeline System, or any part thereof, to comply with any Applicable Law (other than as a result of Lessor Liens). In addition to 
the foregoing, Lessee agrees that Lessor does not warrant that the Pipeline System is free from hidden, redhibitory or latent defects or vices 
or that the Pipeline System is fit for the use intended by Lessee, and Lessee hereby expressly waives (i) all rights in redhibition pursuant to 
Louisiana Civil Code article 2520, et seq.; (ii) the warranties against hidden or redhibitory defects in the Pipeline system; and (iii) the 
warranty that the Pipeline System is fit for its intended use, each of which would otherwise be imposed upon Lessor by Louisiana Civil 
Code article 2475, Lessee hereby releases Lessor from any liability for hidden, redhibitory or latent defects or vices under Louisiana Civil 
Code articles 2520 through 2548.  

          F. No Obligation of Lessor to Repair, etc . Lessor shall under no circumstances be required to build any improvements on the Pipeline 
System, make any repairs, replacements, alterations or renewals of any nature or description to the Pipeline System, make any expenditure 
whatsoever in connection with this Financing Lease (other than for the acquisition of its interest in the Pipeline System in accordance with 
and pursuant to the terms of the Closing Agreement) or maintain the Pipeline System in any way. Lessee waives any right to (i) require 
Lessor to maintain, repair, or rebuild all or any part of the Pipeline System or (ii) make repairs at the expense of Lessor pursuant to any 
Applicable Law, or pursuant to the terms and conditions of any insurance policy maintained by Lessee, and all requirements of the issuer of 
any such policy, contract, agreement, or covenant, condition or restriction in effect at any time during the Lease Term.  

     3.  Lease Term and Repayment Obligations .  

          A. Term . The term of the Financing Lease will commence at 7:00 a.m. Central Daylight Time on the Effective Date and expire on the 
day that is the twentieth (20th) anniversary thereof (the “ Lease Term ”), unless earlier terminated as expressly provided hereunder.  
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     B. Mandatory Repayment . Upon the expiration of the Lease Term as set forth in Section 3.A above, the parties agree that Lessee will 
have the right and obligation to pay to Lessor consideration in the amount of One Dollar ($1.00) plus the unpaid amount of the Financing 
Lease Prepayment Amount, if any, and receive from Lessor, and Lessor will reassign and release to Lessee, Lessor’s interest in the Pipeline 
System pursuant to the Lessor Release Mechanics for such consideration with such reassignment and release of Lessor’s interest in and to 
the Pipeline System to Lessee to become effective as of 12:01 a.m. on the next succeeding day following the expiration of the Lease Term 
and thereafter this Financing Lease and the Financing Lease Guaranty (as defined in Section 4.D below) shall be deemed terminated and 
released with no further obligations hereunder or thereunder, except as provided in the succeeding sentence. This Section 3.B and the other 
Survival Provisions shall survive expiration of the Lease Term.  

     C. Optional Prepayment . Upon the occurrence of any of the following events or conditions:  

     (1) The removal of the general partner of MLP, as a result of which no direct or indirect majority-owned subsidiary of DRI is the 
general partner of MLP and such removal of the general partner of MLP occurs without the direct approval of DRI;  

     (2) Upon a material breach of the terms of this Financing Lease by Lessor which remains uncured thirty (30) days after written notice 
of such delivered by Lessee to Lessor;  

     (3) Upon the occurrence of a Bankruptcy Event with respect to Lessor, Genesis SPE 1, MLP or any MLP Affiliate;  

     (4) Upon the occurrence of an event of default by Lessor, MLP or any other MLP Affiliate, under any credit facility, financing 
arrangement or other indebtedness for borrowed money to which Lessor, MLP or any MLP Affiliate is a party, co-borrower or guarantor 
in an aggregate principal amount exceeding $10,000,000. For avoidance of doubt, as used in this Section 3.C(4), the term event of default 
includes, without limitation, an “Event of Default” and an “Intercompany Event of Default” as those terms are defined in the “Applicable 
Credit Agreement” (the terms in quotations having the same definitions as provided in the C&A) (any event of default triggering this 
clause (4), a “ Genesis Event of Default ”);  

     (5) Upon (a) a material breach by MLP of a representation, warranty, covenant or agreement under the SRCA which does not provide 
MLP with a right to written notice and opportunity to cure, or (b) upon a material breach by MLP of a representation, warranty, covenant 
or agreement under the SRCA which provides MLP with a right to written notice and opportunity to cure and which remains uncured 
thirty (30) days after such written notice thereof is delivered by Lessee to MLP; or  
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     (6) Genesis NEJD Pipeline, LLC is no longer the Lessor; or  

     (7) The occurrence of an Airgas Rights Determination.  

the parties agree that Lessee shall have the option, but not the obligation, to elect to exercise its option to prepay its obligations hereunder in 
accordance with Section 15.C hereof ( provided that in the event of an Airgas Rights Determination, Lessee shall be obligated to consummate 
the Cash Prepayment Option). Lessor agrees to promptly provide Lessee with a copy of any notices received by Lessor related to any Genesis 
Event of Default.  

     4.  Consideration .  

     A. Base Rent . During the Lease Term, Lessee agrees to pay base rent (“ Base Rent ”) to Lessor for the Pipeline System in eighty 
(80) equal quarterly installments paid in arrears, beginning on the same day of the month as the Effective Date of the 3rd month following 
the Effective Date (or if there is no same day in that month then the last day of that month) and continuing on the same day of each third 
month thereafter, in the amount of $5,166,943 per quarter. By way of example, if the Effective Date is August 31st of any year, then the first 
quarterly installment of Base Rent will be payable on November 30th of that year, and the next quarterly installment of Base Rent will be 
payable on February 28th (or if a leap year, February 29th) of the following year. Exhibit B sets forth Lessee’s Base Rent payment schedule 
for the entire Lease Term. For the avoidance of doubt, the Base Rent payments made by Lessee during the Lease Term reflect a full 
amortization of principal and interest such that the sum of all equal quarterly installments of Base Rent will discharge a principal amount 
totaling $175,000,000 plus interest earned thereon, over the Lease Term.  

     B. Net Lease .  

     (1) The Base Rent set forth in this Section 4 shall be absolutely net to Lessor, and all costs, expenses, and obligations of every kind 
and nature whatsoever relating to the Pipeline System (other than Lessor Taxes) which may arise or become due during the Lease Term 
of this Financing Lease shall be paid by Lessee. Lessee hereby agrees that it shall not be entitled to any abatement of rents or of any other 
amounts payable hereunder by Lessee, and that Lessee’s obligation to pay all Base Rent and any other amounts owing hereunder shall be 
absolute and unconditional under all circumstances.  

     (2) Any present or future law to the contrary notwithstanding, this Financing Lease shall not terminate, nor shall Lessee be entitled to 
any abatement, suspension, deferment, reduction, setoff, counterclaim, or defense with respect to the Base Rent, nor shall the obligations 
of Lessee hereunder be affected (except as expressly herein permitted and by performance of the obligations in connection therewith) by 
reason of: (i) any defect in the condition, merchantability, design, construction, quality or fitness for use of the Pipeline System or any 
part thereof, or the failure of the Pipeline System to comply with all Applicable Law, including  
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any inability to occupy or use the Pipeline System or any part thereof by reason of such non-compliance; (ii) any damage to, removal, 
abandonment, salvage, loss, contamination of or release from, scrapping or destruction of or any requisition or taking of the Pipeline 
System or any part thereof, (iii) any restriction, prevention or curtailment of or interference with any use of the Pipeline System or any 
part thereof including eviction; (iv) any defect in title to or rights to the Pipeline System or any Lien on such title or rights or on the 
Pipeline System (other than Lessor Liens); (v) any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, 
liquidation or other like proceedings relating to Lessor or any other Person, or any action taken with respect to this Financing Lease by 
any trustee or receiver of Lessor or any other Person, or by any court, in any such proceeding; (vi) any claim that Lessee has or might 
have against any Person, including without limitation any vendor, manufacturer, contractor of or for the Pipeline System; (vii) any failure 
on the part of Lessor to perform or comply with any of the terms of this Financing Lease (other than performance by Lessor of its 
obligations set forth in Section 2.C hereof), of any other Financing Lease Document, of the C&A or of any other agreement; (viii) any 
invalidity or unenforceability or illegality or disaffirmance of this Financing Lease against or by Lessee or any provision hereof, (ix) the 
impossibility or illegality of performance by Lessee, Lessor or both; (x) any action by any court, administrative agency or other 
Governmental Body; (xi) the failure to obtain any Outstanding Consents; (xii) any of those specific matters for which MLP has an 
indemnification obligation under the SRCA; or (xiii) any other cause or circumstances whether similar or dissimilar to the foregoing and 
whether or not Lessee shall have notice or knowledge of any of the foregoing. Lessee’s agreement in the preceding sentence shall not 
affect any claim, action or right Lessee may have against Lessor. The parties intend that the obligations of Lessee hereunder shall be 
covenants and agreements that are separate and independent from any obligations of Lessor hereunder and the obligations of Lessee shall 
continue unaffected unless such obligations shall have been modified or terminated in accordance with an express provision of this 
Financing Lease.  

     C. Taxes and Other Costs . Lessee shall pay and discharge all Pipeline System Taxes, but Lessee shall have the right to reasonably 
contest the amount or validity of any Pipeline System Taxes and at Lessee’s request, Lessor, shall join in such contestation proceedings if 
requested by Lessee upon Lessee reasonably determining that it will be unable to successfully contest such Taxes without the participation 
of Lessor. The immediately preceding sentence shall survive expiration or termination of this Financing Lease with respect to Pipeline 
System Taxes that accrue prior to, or during, the Lease Term or that are triggered by the Lessor Release Mechanics. In no event shall Lessee 
be in breach under this Financing Lease due to non-payment of any Pipeline System Taxes while Lessee is diligently contesting any such 
Pipeline System Taxes and is maintaining reserves with respect thereto in accordance with GAAP. Lessee shall have the right to directly pay 
Pipeline System Taxes to the appropriate government authority and to notify such authority to send bills therefor directly to Lessee. Lessor 
agrees to  
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provide an appointment of agent, if necessary, for all respective counties and parishes assessing Pipeline System Taxes to cause such 
governmental authorities to send such bills directly to Lessee. In addition, Lessee will be responsible for paying all power costs and other 
utilities associated with the Pipeline System. Any fees, taxes or other lawful charges paid by Lessor upon failure of Lessee to make such 
payments shall, at Lessor’s option, become immediately due from Lessee to Lessor.  

     D. DRI Guaranty . Simultaneously with the execution of this Financing Lease, DRI is executing and delivering, and during the Lease 
Term will maintain in effect, a Guaranty Agreement (the “ Financing Lease Guaranty ”) for the benefit of Lessor, that unconditionally and 
irrevocably guarantees the payment obligations of Lessee under this Financing Lease.  

     E. Financing Lease Transaction .  

     (1) Lessor and Lessee agree and acknowledge that it is their intention that this Financing Lease (including payments made hereunder) 
together with Lessor’s acquisition of its interest in the Pipeline System from Lessee pursuant to the Financing Lease Documents 
(together, the “ Financing Lease Transaction ”), be treated as a secured indebtedness of Lessee to Lessor for U.S. federal income tax 
purposes and all other purposes. Lessor and Lessee agree to file all federal, state and local income Tax Returns consistent with the 
characterization of the Financing Lease Transaction as secured indebtedness and shall not make any inconsistent written statements or 
take any inconsistent position on any such Tax Return, in any refund claim, during the course of any Internal Revenue Service (“ IRS ”) 
audit or other tax audit, for any financial or regulatory purpose, in any litigation or investigation or otherwise. Each party shall notify the 
other party if it receives notice that the IRS or other governmental agency proposes any treatment different than the treatment of the 
Financing Lease Transaction as giving rise to secured indebtedness. In addition to the foregoing, Lessor and Lessee acknowledge that it is 
the intent of each party that for all purposes this Financing Lease be treated as a financing lease, that record title of the Pipeline System be 
held by Lessor solely for security purposes in accordance with such intent and that Lessee continues to be the beneficial owner of the 
Pipeline System (to the extent located in the State of Mississippi) and that Lessee shall continue to own and hold all of the benefits, and to 
bear all of the burdens, of ownership of the Pipeline System (to the extent located in the State of Louisiana). Lessor and Lessee agree that 
neither will take any position contrary to such intent. Lessor and Lessee agree and acknowledge that it is their intention that this 
Financing Lease and other transactions contemplated will result in Lessee being recognized as the owner of the Pipeline System for all 
purposes and all Applicable Laws, including for purposes of all United States federal and all state and local income, franchise, transfer 
and other taxes and for purposes of bankruptcy insolvency, conservatorship and receivership law (including the substantive law upon 
which bankruptcy, conservatorship and receivership proceedings are based), and the obligations of Lessee to pay Base Rent shall be 
treated as payments of interest and  
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principal in accordance with Exhibit B , respectively, for purposes of all Applicable Laws, including without limitation all United States 
federal and all state and local income, franchise, transfer and other taxes and for purposes of bankruptcy insolvency, conservatorship and 
receivership law (including the substantive law upon which bankruptcy, conservatorship and receivership proceedings are based). 
Lessor’s interest in the Pipeline System shall be deemed to be, and limited to, a valid and binding security interest in and Lien on 
Lessee’s interest in the Pipeline System, free and clear of all Liens by, through or under Lessee other than Permitted Encumbrances, as 
security for all obligations (monetary or otherwise) of Lessee to Lessor arising under or in connection with any of the Financing Lease 
Documents and/or Section 5(g) of the C&A (it being understood and agreed that Lessee does hereby grant a Lien to Lessor, and its 
successors, transferees and assigns, for the benefit of Lessor and its successors, transferees and assigns, upon the Lessee’s interest in 
(i) the Pipeline System, (ii) any proceeds received at any time resulting from the sale or other disposition of all or a part of the Pipeline 
System, and (iii) all rents, income or related fees or charges for transportation of Carbon Dioxide or any other substance through the 
Pipeline System from and after the Income Termination Date, to have and hold the same as collateral security for all obligations 
(monetary or otherwise) of Lessee to Lessor arising under or in connection with any of the Financing Lease Documents and/or Section 5
(g) of the C&A); it being further understood and agreed that Lessee does not hereby grant any Lien on any Carbon Dioxide being 
transported in the Pipeline System at any time or on any proceeds from the sale of such Carbon Dioxide. Nothing contained in this 
Section 4.E.(1) shall restrict Lessee’s right to operate the Pipeline System, to enter into contracts for the sale or transportation of Carbon 
Dioxide or other substances through the Pipeline System, to grant UCC security interests in contract rights or accounts relating to income 
generated by the Pipeline System, or to conduct its business, in accordance with the other provisions of this Financing Lease.  

     (2) Specifically, without limiting the generality of clause (1) of this Section 4.E, the parties hereto intend and agree that in the event of 
any insolvency or receivership proceedings or a petition under the United States bankruptcy laws or any other applicable insolvency laws 
or statute of the United States of America or any State or Commonwealth thereof affecting Lessee or Lessor, or any of their respective 
Affiliates or any enforcement actions, the transactions evidenced by the Financing Lease Documents shall be regarded as a secured loan 
made by Lessor to Lessee for purposes of all United States federal and all state and local income, franchise, transfer and other taxes and 
for purposes of bankruptcy insolvency, conservatorship and receivership law (including the substantive law upon which bankruptcy, 
conservatorship and receivership proceedings are based).  

     (3) Lessee agrees that if it hereafter grants a real property interest (or for Louisiana, an immovable property interest) that is an 
assignment of rents, income or related fees or charges for transportation of Carbon Dioxide or any other substance through the Pipeline 
System, any such real property interest (or  
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immovable property interest), including any memorandum or filing of same in the real property records or other appropriate records of 
any county, parish or other office in the State of Mississippi or the State of Louisiana, will make such assignment expressly subordinate 
to the Liens granted to Lessor under this Financing Lease and other Financing Lease Documents, and the Memorandum of Lease will put 
all parties on notice of the subordination of any such assignment of rents, income or related fees or charges to the Liens created under this 
Financing Lease; and furthermore any assignment, pledge or real estate (or immovable property) Lien created in violation of Lessee’s 
agreement in this sentence shall be subordinate to the Liens granted to Lessor in this Financing Lease and in the Memorandum of Lease, 
and shall terminate immediately upon the Income Termination Date.  

     5.  Use and Operation of Pipeline System .  

     A. Lessee shall have the exclusive right to use, and the obligation to at all times operate, the Pipeline System as a prudent operator in 
accordance with all Applicable Laws and in accordance with prevailing industry standards. Lessee will utilize the Pipeline System for the 
transportation of Carbon Dioxide, or any other substance as Lessee may determine in its sole discretion. Lessor shall at all times during the 
Lease Term be permitted to observe, inspect and monitor Lessee’s operation of the Pipeline System (“ Lessor’s Inspection Right ”) to ensure 
Lessee’s compliance with its obligations under this Financing Lease and the operation of the Pipeline System in accordance with Applicable 
Laws and prevailing industry standards.  

     B. If Lessee’s sole and exclusive right to use the entire capacity of the Pipeline System to transport Carbon Dioxide, or any other 
substance (the “ Exclusive Right ”) under the terms of this Financing Lease is reasonably believed by Lessee to be threatened due to (a) an 
application of, or a change in, federal law or regulations or interpretation thereof, applicable to Carbon Dioxide pipelines or their operation 
or ownership, (b) an application of, or a change in, law or regulations or interpretation thereof, of any state in which the Pipeline System, or 
any pipeline connected thereto, is located which is similarly applicable, or (c) assertion by a third party of an actual or alleged right to ship 
Carbon Dioxide on any part of the Pipeline System, or any pipeline connected thereto, then on request of Lessee, the parties hereto shall 
negotiate in good faith to modify and will modify the terms of this Financing Lease and all documents collateral hereto in order to assure 
that Lessee will continue to have the Exclusive Right, on terms substantially the same as those contained in this Section 5, provided that 
such modifications shall not affect Lessee’s obligation to pay Base Rent pursuant to this Financing Lease in the amounts set forth on 
Exhibit B , the terms of any such payment or the intention of the parties set forth in Section 4.E. For clarification, in no event shall Lessor be 
required to agree to any change or modification to any Financing Lease Document as the result of the assertion of any claim by Airgas that 
the Pledge and Related Actions trigger a right of first refusal, a right of prior consent, or other compliance requirement in favor of Airgas 
under the Airgas Documents.  
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     C. Lessee shall maintain all operations and safety permits, make all necessary filings with governmental and regulatory authorities, pay 
amounts and perform acts necessary to maintain, repair and operate the Pipeline System, in good working condition, in accordance with 
Applicable Laws and in accordance with prevailing industry standards. If Lessor is required to make any filings with or obtain any approvals 
from any Governmental Body by reason of (i) the ownership of its interest in the Pipeline System or (ii) the business conducted in a given 
jurisdiction by Lessee, Lessee shall make (or cause to be made) all such filings or obtain (or cause to be obtained) all such approvals, unless 
failure to do so would not expose Lessor to either criminal liability or any other liability not indemnified against by Lessee under the 
Financing Lease Documents and/or the C&A.  

     D. Lessor shall grant Lessee any and all expropriation rights that Lessor has, by reason of its interest in the Pipeline System, and Lessee 
shall have the right to initiate any such proceedings to effectuate such rights in any jurisdiction in which the Pipeline System is located.  

     E. Lessor shall promptly provide Lessee with written notice to the extent that Lessor has Knowledge of any of the following 
circumstances: (i) the Pipeline System not being in compliance with Applicable Laws; (ii) the receipt of notice of any change in Applicable 
Laws with respect to the Pipeline System, or any pending or threatened judicial or administrative action which in any way limits or impedes 
or could potentially limit or impede the operation of the Pipeline System; or (iii) the receipt of notice of a condemnation, eminent domain or 
similar proceedings, or any pending or threatened condemnation, eminent domain or similar proceedings against the Pipeline System.  

     6.  Shipments . Lessee shall, at all times during the Lease Term, be solely responsible for shipments of Carbon Dioxide (or any other 
substance as Lessee may determine in its sole discretion) in accordance with Applicable Laws with respect to the Pipeline System. Lessor shall 
not have any right, title or interest to the Carbon Dioxide (or any other substance as Lessee may determine in its sole discretion) in the Pipeline 
System and Lessee shall, at all times during the Lease Term, have all right, title and interest to the Carbon Dioxide (or any other substance as 
Lessee may determine in its sole discretion) in and transported through the Pipeline System. If Lessee transports Carbon Dioxide (or any other 
substance) on behalf of third-parties through the Pipeline System, Lessee shall be entitled to retain all income derived from such transportation 
on behalf of such third-parties. If, in the reasonable opinion of Lessee’s counsel, the existence of this Financing Lease or the use of the Pipeline 
System by Lessee subjects the Pipeline System to the jurisdiction of, or regulation by, any federal or state authority as a common carrier, or 
otherwise, then Lessee shall have the obligation to take such appropriate measures as are reasonably necessary to mitigate or avoid such 
jurisdiction or regulation. Upon Lessee’s request, Lessor agrees to execute any agreements or take all necessary action to effectuate Lessee’s 
efforts regarding same, provided that such agreements shall not affect Lessee’s obligation to pay Base Rent pursuant to this Financing Lease in 
the amounts set forth on Exhibit B , the terms of any such payment or the intention of the parties set forth in Section 4.E.  
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     7.  Alterations and Improvements . Lessee, at its sole cost and expense, may alter or make modifications or improvements to the Pipeline 
System in accordance with Applicable Laws without Lessor’s prior written consent, including adding or deleting receipt points and delivery 
points in its sole discretion. Furthermore, Lessee may elect to undertake to increase the capacity of the Pipeline System itself. Except as 
otherwise expressly provided in this Financing Lease, Lessor shall not make any modifications, alteration, or additions to the Pipeline System 
without the prior written approval of Lessee.  

     8.  Maintenance and Repair . Lessee, at its sole cost and expense, shall at all times maintain and keep all aspects of the Pipeline System in 
good condition and repair, in accordance with Applicable Laws and in accordance with prevailing industry standards, and shall promptly make 
all necessary and proper repairs, structural and non-structural, ordinary and extraordinary, and all necessary and proper replacements and 
substitutions thereto. If any changes, modifications, upgrades or alterations to the Pipeline System are required during the Lease Term due to 
the enactment or amendment of Applicable Laws, then Lessee shall promptly make such changes, modifications, upgrades or alterations and 
will bear the cost thereof. Lessor shall have no right to maintain, repair, replace, change, modify or alter the Pipeline System during the Lease 
Term.  

Notwithstanding anything to the contrary stated in this Section 8, Lessee shall have no obligation to maintain, repair, replace, change, modify 
or alter the Pipeline System during the final five (5) years of the Lease Term, provided that Lessee continues to pay Base Rent in accordance 
with Section 4.A above and the condition of the Pipeline System complies with Applicable Laws, and that the parties comply with their 
respective obligations set forth in Section 3.B above.  

Nothing contained in this Financing Lease shall be construed as constituting the consent or request of Lessor, expressed or implied, to or for the 
performance by any contractor, mechanic, laborer, materialman, supplier or vendor of any labor or services or for the furnishing of any 
materials for any construction, alteration, addition, repair or demolition of or to the Pipeline System or any part thereof. NOTICE IS HEREBY 
GIVEN THAT LESSOR IS NOT AND SHALL NOT BE LIABLE FOR ANY LABOR, SERVICES OR MATERIALS FURNISHED OR TO 
BE FURNISHED TO LESSEE, OR TO ANYONE HOLDING ANY INTEREST IN THE PIPELINE SYSTEM OR ANY PART THEREOF 
THROUGH OR UNDER LESSEE, AND THAT NO MECHANIC’S OR OTHER LIENS FOR ANY SUCH LABOR, SERVICES OR 
MATERIALS SHALL ATTACH TO OR AFFECT THE INTEREST OF LESSOR IN AND TO THE PIPELINE SYSTEM.  

     9.  Representations and Warranties of Lessor . As of the Effective Date, Lessor represents and warrants to Lessee that:  

     A. Organization . Lessor is duly organized, validly existing and in good standing under the laws of the state of its organization, and is 
duly qualified to transact business in those states in which the Pipeline System is situated.  

     B. Authority . Lessor has all requisite power and authority to execute, deliver and perform its obligations under this Financing Lease and 
to consummate the  
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transactions contemplated in this Financing Lease. The execution and delivery of this Financing Lease and the performance of its obligations 
hereunder by Lessor have been duly and validly authorized by all necessary action of Lessor.  

     C. No Violation . Neither the execution of this Financing Lease nor the performance by Lessor of its obligations hereunder violate 
Lessor’s Limited Liability Company Agreement. Furthermore, neither the execution of this Financing Lease nor the performance by Lessor 
or any Lessor Affiliate of its obligations hereunder will require consent from any third party under, or violate the terms of, any other 
contract, commitment, understanding, arrangement or restriction of any kind or character to which Lessor or any Lessor Affiliate is a party 
or by which its assets are bound.  

     D. Litigation Proceedings . There is no presently pending or, to Lessor’s Knowledge threatened, litigation, arbitration or administrative 
proceeding against Lessor that if adversely determined would adversely affect Lessor’s interest in, or the operation of, the Pipeline System, 
or Lessor’s ability to enter into and perform its obligations under this Financing Lease  

     10.  Representations and Warranties of Lessee . As of the Effective Date, Lessee represents and warrants to Lessor that:  

     A. Organization and Authority . Lessee is a limited liability company duly organized, validly existing and in good standing under the 
laws of the State of Delaware and is duly qualified to transact business in the State of Mississippi and the State of Louisiana, and has full 
power and authority to enter into this Financing Lease and perform its obligations hereunder. The execution and delivery of this Financing 
Lease and the performance of its obligations hereunder by Lessee have been duly and validly authorized by all necessary action of Lessee.  

     B. Execution and Effect . This Financing Lease has been duly and validly executed and delivered by Lessee and assuming the due 
authorization, execution and delivery of this Financing Lease by Lessor, constitutes a valid, binding and enforceable obligation of Lessee; 
subject, however, to the effect of bankruptcy, insolvency, reorganization, moratorium and similar laws from time to time in effect relating to 
the rights and remedies of creditors, as well as to general principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at law).  

     C. No Violation . Except as disclosed in Schedule 10.C , neither the execution and delivery of this Financing Lease by Lessee nor the 
performance by Lessee of its obligations hereunder (a) violates any provision of the organizational documents of Lessee, (b) subject to 
obtaining the Outstanding Consents which are set forth on Schedule 10.C , constitutes a breach of or default under (or an event that, with the 
giving of notice or passage of time or both, would constitute a breach of or default under), or will result in the termination of, or accelerate 
the performance required by, or result in the creation or imposition of any security interest, lien, charge or other encumbrance upon Lessee’s 
interest in the Pipeline System under, any material contract, commitment, understanding,  
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agreement, arrangement or restriction of any kind or character to which Lessee is a party or by which Lessee or any of its assets are bound 
( provided , however , that this Section 10.C shall not be construed as constituting a representation or warranty as to (i) whether or not any of 
the Outstanding Consents, which are set forth on Schedule 10.C , will be obtained, (ii) the effect of failing to obtain any such Outstanding 
Consent, or (iii) the effect of the Airgas Documents, or (c) violates in any material respect any statute, law, regulation or rule, or any 
judgment, decree, writ or injunction or any Governmental Body applicable to Lessee or any of its assets.  

     D. Litigation . Except as disclosed in Schedule 10.D , (a) there are no judgments, orders, writs or injunctions of any Governmental Body, 
presently in effect or pending or, to Lessee’s Knowledge threatened, against Lessee with respect to its interest in the Pipeline System or the 
operation thereof, or, which, if adversely determined, would impair or prohibit the ability to perform its obligations hereunder, (b) there are 
no claims, actions, suits or proceedings by or before any Governmental Body pending or, to Lessee’s Knowledge, threatened by or against 
Lessee with respect to its interest in the Pipeline System or the operation thereof, and (c) the Pipeline System is not the subject of any 
pending or, to Lessee’s Knowledge, threatened claim, demand, or notice of violation or liability from any Person.  

     E. Compliance with Applicable Law . Except (a) as disclosed in Schedule 10.E , and (b) with respect to Environmental Law, which are 
addressed in Section 10.H below, Lessee has complied with all material provisions of all Applicable Laws, judgments and decrees 
applicable to its operation and use of the Pipeline System as presently conducted and Lessee has not received any written notification, and is 
not aware of any planned written notification, that it is not presently in compliance therewith.  

     F. Condition of Pipeline System . Except as disclosed in Schedule 10.F , the Pipeline System is in good operating condition, complies 
with Applicable Laws and meets prevailing industry standards for operation and use.  

     G. Taxes . All Tax Returns required to be filed by federal, state or local laws with respect to the Pipeline System Taxes have been filed 
by Lessee, and all Pipeline System Taxes imposed or assessed, whether federal, state or local, which are due or payable for any period 
ended, have been paid or provided for.  

     H. Environmental Matters .  

          (a) Except as disclosed in Schedule 10.H , (i) Lessee has not received any written notification that asserts (and does not have any 
Knowledge) that any portion of the Pipeline System is not in compliance with applicable Environmental Law and (ii) to Lessee’s 
Knowledge, no condition or circumstance exists which would give rise to any material Environmental Costs and Liabilities related to 
the Pipeline System.  
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          (b) Except as disclosed in Schedule 10.H , (i) all of the Environmental Permits have been granted by the appropriate authority 
and (ii) are valid and in full force and effect. There are no material actions or proceedings for the revocation thereof or any other 
material action or proceeding before any Governmental Body involving any Environmental Permit.  

     I. No Unsatisfied Liabilities . Except as disclosed in Schedule 10.I , and other than matters which arise out of Lessor’s interest in the 
Pipeline System, there are no debts, liabilities or obligations of Lessee secured by or burdening Lessee’s interest in the Pipeline System 
other than obligations that will be satisfied, and obligations to be performed under the terms of the Rights of Way or imposed by Applicable 
Law.  

     J. Investment Company Act . Lessee is not an “investment company” as defined in, or subject to regulation under, the Investment 
Company Act of 1940 and Lessee is not subject to regulation under any United States federal or State statute or regulation which limits its 
ability to incur indebtedness.  

     K. Solvency . The fair value of Lessee’s Properties exceeds the probable liability of its debts and other liabilities, subordinated, 
contingent or otherwise; (ii) the present fair saleable value of Lessee’s Property is greater than the amount that will be required to pay the 
probable liability of its debts and other liabilities, subordinated, contingent or otherwise, as such debts and other liabilities become absolute 
and matured; (iii) Lessee is able to pay its debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become 
absolute and matured; and (iv) Lessee does not have unreasonably small capital with which to conduct the business in which it is engaged as 
such business is now conducted and is proposed to be conducted.  

     L. Margin Regulations . Lessee is not engaged principally or as one of its important activities in the business of extending credit for the 
purpose of buying or carrying Margin Stock, and no part of the proceeds of this Financing Lease have been or will be used directly or 
indirectly, whether used immediately, incidentally or ultimately, for any purpose that entails a violation of or that is inconsistent with the 
provisions of the regulations of the Board of Governors, including Regulation T, Regulation U or Regulation X.  

     M. DRI Trust Account . The DRI Trust Account is fully funded in compliance with the requirements of the Airgas Pledge.  

     11.  Special Covenants of Lessee . In addition to the other terms, conditions, representations and warranties contained in this Financing 
Lease, and without in any way modifying or diminishing the obligations under the Guaranty, as of the Effective Date and throughout the Lease 
Term (as if remade on each day during the Lease Term), Lessee covenants as follows:  
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     A. Upon the occurrence of a default(s) by Lessee and/or DRI or any of DRI’s Affiliates on any Material Indebtedness to which it is a 
party having an aggregate principal balance or other liability which, upon acceleration in accordance thereof, is in excess of $50,000,000, 
owing to any Person, Lessee shall promptly notify Lessor of such default(s) and shall cause DRI to provide Financial Assurances to Lessor 
within 30 days following Lessor’s written notice to Lessee that DRI do so.  

     B. If at any time during the Lease Term the corporate credit rating of DRI drops below BB- issued by Standard & Poor’s Ratings Group, 
or below B1 issued by Moody’s Investors Service, Inc., Lessee shall promptly notify Lessor of such drop in credit rating and shall cause 
DRI to provide Financial Assurances to Lessor within 30 days following Lessor’s written notice to Lessee that DRI do so. Lessee shall also 
promptly notify Lessor of the drop in credit rating described in the definition of “Financial Assurances.” Any draw made under Financial 
Assurances shall be applied first to expenses and Claims (other than as set forth in second and third below) then owing to Lessor under the 
Financing Lease Documents and/or Section 5(g) of the C&A, second to unpaid interest due and owing hereunder, and third to the principal 
component of the installments of Base Rent, in inverse order of maturity.  

     C. Unless available through the electronic data gathering, analysis and retrieval system of the Securities and Exchange Commission (“ 
SEC ”), or otherwise publicly available as documents are filed with the SEC, Lessee shall furnish to Lessor on or before 60 days after the 
end of each fiscal quarter and on or before 120 days after the end of each fiscal year, a copy of all of DRI’s and its subsidiaries’ and 
affiliates’ quarterly and annual financial statements (prepared in accordance with generally accepted accounting principles).  

     D. If during the Lease Term, DRI is no longer a reporting entity under the Securities Exchange Act of 1934, Lessee shall deliver annual 
reserve reports to Lessor, within 90 days after the end of each fiscal year, with respect to (i) each Carbon Dioxide field from which Carbon 
Dioxide is shipped on the Pipeline System, and (ii) each hydrocarbon field to which Carbon Dioxide is shipped on the Pipeline System.  

     E. Lessee agrees that Lessee shall not directly or indirectly create or allow to remain, and shall promptly discharge at its sole cost and 
expense, any Lien (other than any Permitted Encumbrances, Lessor Liens, Collateral Liens and Interest Liens), defect, attachment, levy, title 
retention agreement or claim upon the Pipeline System or any Lien, attachment, levy or claim with respect to the Base Rent, the Financing 
Lease Prepayment Amount or other amounts owing hereunder, other than Permitted Encumbrances, Lessor Liens, Collateral Liens and 
Interest Liens, provided that with respect to Outstanding Consents, Lessee’s sole obligation will be to comply with Lessee’s agreements in 
Section 4 of the Closing Agreement. Lessee’s obligation to discharge any Lien, attachment, levy or claim as set forth in this Section 11.E 
shall apply notwithstanding the fact that such Lien, attachment, levy or claim does not breach any warranty of or representation regarding 
title to the Pipeline System made by Lessee.  
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     F. Lessee shall at all times cause DRI to satisfy its obligations under the Airgas Pledge to cause the DRI Trust Account to be fully funded 
at all times.  

     12.  Indemnification . Lessee shall indemnify, defend, protect and hold Lessor, MLP, and any MLP affiliates and each of their respective 
officers, directors, employees, representatives and agents, harmless from and against any and all claims, liabilities, obligations, damages, 
actions, suits, proceedings, investigations, complaints, demands, assessments, judgments, costs, penalties, forfeitures, losses, fees or expenses 
(including attorneys’ fees) in any way relating to or arising out of (a) the Pipeline System or any part thereof or interest therein or (b) Lessor’s 
compliance with any further assurances covenant in this Financing Lease, including, without limitation, Section 2.B; provided , however , 
Lessee shall not be required to indemnify any Person under this Section 12 for any of the following: (1) any Claim to the extent resulting from 
the willful misconduct or gross negligence of Lessor or other indemnitee (IT BEING UNDERSTOOD THAT LESSEE SHALL BE 
REQUIRED TO INDEMNIFY AN INDEMNITEE EVEN IF THE ORDINARY (BUT NOT GROSS) NEGLIGENCE OF LESSOR CAUSED 
OR CONTRIBUTED TO SUCH CLAIM), (2) the breach of any representation, warranty or covenant of Lessor set forth in any Financing 
Lease Document or the C&A, (3) any Claim resulting from Lessor Liens which any indemnitee is responsible for discharging under (A) the 
Financing Lease Documents, (B) the SRCA or (C) the C&A, (4) any Claim to the extent resulting from Lessor’s failure to make timely 
payments to Genesis SPE 1 as required under the NEJD Intercompany Note (as such term is defined in the C&A) so long as Lessee has made 
timely payments of all Base Rent hereunder, or (5) any matter arising out of or related to an Airgas Rights Determination or any rights of 
Airgas with respect to the Pipeline System under the Airgas Documents. It is expressly understood and agreed that the indemnity provided for 
herein and the other Survival Provisions shall survive the expiration or termination of this Financing Lease, the consummation of the 
reassignment and release of Lessor’s interest in the Pipeline System or the exercise by Lessor of its remedies hereunder, and shall be separate 
and independent from any remedy under the Financing Lease, any other Financing Lease Document or the C&A.  

     13.  Risk of Loss . Lessee agrees to assume all risk of loss and damage to the Pipeline System. In the event of loss (including casualty loss) 
or damage to the Pipeline System, (i) Lessee shall promptly repair, rebuild and reconstruct the Pipeline System, and (ii) all of Lessee’s 
obligations (including payment) shall continue in full force and effect.  

Notwithstanding anything to the contrary stated above in this Section 13, Lessee shall have no obligation to repair, rebuild or reconstruct the 
Pipeline System during the final five (5) years of the Lease Term, provided that Lessee continues to pay Base Rent in accordance with Section 
4.A above and the condition of the Pipeline System complies with Applicable Laws, and that the parties comply with their respective 
obligations set forth in Section 3.B above.  

     14.  Sale or Assignment . From and after the Effective Date, neither Lessee nor Lessor may assign, sell, convey, transfer, sublease or 
encumber (other than Permitted Encumbrances) the Pipeline System, its interest in the Pipeline System or this Financing Lease or their rights 
or obligations hereunder, either in whole or in part without the prior consent of the other party; provided , however , that Lessor may pledge or 
assign its interest in this Financing Lease pursuant  
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to the Collateral Agreement and any exercise of remedies pursuant thereto. Any purported assignment, sale, conveyance, other transfer, 
sublease or encumbrance in contravention of the foregoing terms shall be null and void.  

     15.  Events of Default and Remedies .  

     A. Events of Default . The occurrence of one or more of the following events or conditions shall constitute a “ Lease Event of Default ”:  

     (1) the occurrence of a Bankruptcy Event with respect to Lessee or DRI;  

     (2) (i) the failure of Lessee to make any payment of Base Rent to Lessor as and when due hereunder; provided , however , that only in 
the case of the first failure during any calendar year to make any payment of Base Rent to Lessor as and when due hereunder, the failure 
to make such payment as and when due shall not constitute a Lease Event of Default unless such failure continues for ten (10) days after 
written notice from Lessor to Lessee of such failure, but any subsequent failure during such calendar year to make any payment of Base 
Rent as and when due hereunder shall automatically constitute a Lease Event of Default without the requirement of any notice from 
Lessor; provided further , that in order to cure the failure to make any payment of Base Rent as and when due, in addition to paying the 
full amount of such payment Lessee shall also pay all Default Interest accrued during the period from the original due date of such 
payment until such payment is made to Lessor hereunder; or (ii) the failure of Lessee or DRI to make any payment (other than a payment 
of Base Rent) as and when due hereunder, under the Financing Lease Guaranty or Section 5(g) of the C&A, if such failure continues for 
ten (10) days after written notice from Lessor to Lessee of such failure;  

     (3) the material breach (i) by Lessee of any representation, covenant or agreement set forth in this Financing Lease, (ii) by DRI of any 
representation, covenant or agreement in the Guaranty or (iii) by Lessee or DRI of any representation, covenant or agreement in the 
C&A, where such material breach under (i), (ii) or (iii) above continues for thirty (30) days after receipt by Lessee or DRI, as applicable, 
of written notice thereof from Lessor; provided , however , that if the matter which is the subject of the breach cannot by its nature, if 
diligently pursued, be remedied by such party within said thirty (30) day period, and such party shall have prepared a plan for remedying 
such failure that is reasonably acceptable to Lessor and such party is proceeding with diligence to implement such plan, such thirty 
(30) day period shall be extended by such additional time period as may be reasonably agreed to by Lessor to implement such plan, and, 
provided further , however , that the remedying of such potential default shall not affect the right of Lessor under this Financing Lease if 
other defaults occur before such potential default has been remedied and provided further that the notice and  
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opportunity to cure provisions of this Section 15.A(3) shall not apply to any other events of default under this Section 15.A;  

     (4) Lessee’s failure to deliver Financial Assurances as and when required by Section 11.A or 11.B; and  

     (5) the failure of DRI to satisfy any payment obligation as and when due under the Guaranty.  

     (6) DRI or Lessee shall fail to make any payment (whether of principal or interest) in respect of the DRI Credit Agreement, when and 
as the same shall become due and payable, after giving effect to any applicable cure period set forth therein;  

     (7) Lessee or DRI or any of DRI’s subsidiaries shall fail to observe or perform any term, covenant, condition or agreement (other than 
a default referenced in Section 15.A(6) above) contained in any agreement or instrument evidencing or governing Material Indebtedness, 
which failure, in any case, results in such Material Indebtedness becoming due and payable prior to its scheduled maturity;  

     (8) any Financing Lease Document or any material provision thereof after delivery thereof (a) shall for any reason, except to the extent 
permitted by the terms thereof (or as waived by Lessor in accordance with the terms hereof), be proven to have ceased to be valid, 
binding and enforceable in accordance with its terms against Lessee or DRI or any of them shall so state in writing, or (b) shall be 
repudiated in writing by Lessee or DRI; or  

     (9) the failure, after the occurrence of an Airgas Rights Determination, of Lessee to consummate the Cash Prepayment Option as 
required by Section 3.C(7) in accordance with Section 15.C.  

     B. Remedies . Upon the occurrence of any Lease Event of Default of the type described in Section 15.A(1), the Financing Lease 
Prepayment Amount shall automatically become due and payable, without presentment, demand, protest or other notice of any kind, all of 
which are hereby waived by Lessee and Lessee shall, all without presentment, demand, protest or other notice of any kind, consummate the 
Cash Prepayment Option in accordance with the Lessor Release Mechanics as if Lessor had made demand pursuant to Section 15.B(1) 
below. Upon the occurrence of any Lease Event of Default other than a Lease Event of Default of the type described in Section 15.A(1), and 
at any time thereafter during the continuance of such Lease Event of Default, Lessor may, by notice to Lessee, declare the Financing Lease 
Prepayment Amount as of such date, to be due and payable in whole, and thereupon such amount, shall become due and payable 
immediately, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by Lessee. Lessor agrees that 
it will not pursue the remedies set forth in clauses 15.B(2), (3), (5), or (7) below, unless and  
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until either a Bankruptcy Event with respect to either Lessee or DRI has occurred or Lessor has demanded that Lessee exercise either the 
Exchange or Prepayment Option pursuant to clause 15.B(1) below and Lessee has failed to comply with such demand within the period 
provided in clause 15.B(1) and otherwise in accordance with Section 15.C. In addition, but subject to the immediately preceding sentence, 
upon the occurrence of any Lease Event of Default and at any time thereafter so long as such Lease Event of Default is continuing, Lessor 
may do one or more of the following as Lessor in its sole discretion shall determine, without limiting any other right or remedy Lessor may 
have on account of such Lease Event of Default (it being the intent of the parties that such remedies shall be consistent with the intent of the 
parties set forth in Section 4.E):  

     (1) Lessor may, by written notice to Lessee, demand that Lessee exercise either the Exchange or Prepayment Option (whichever one is 
selected by Lessee) in accordance with Section 15.C hereof; provided that if such notice is based on any Lease Event of Default other 
than as described in Section 15.A(3) (each such other Lease Event of Default, a “ Cash Prepayment Only Default ”), the Exchange Note 
Option shall not be available to Lessee and Lessee shall repay its obligations hereunder pursuant to the Cash Prepayment Option. Until 
the earliest to occur of (a) a Bankruptcy Event with respect to Lessee or DRI, (b) such prepayment not being consummated within thirty 
(30) days of such notice (or sixty (60) days of such notice, if throughout such sixty (60) day period Lessee is using its best efforts to 
consummate the applicable option), and (c) receipt by Lessor of written acknowledgement from Lessee that it does not intend to 
consummate such applicable option within such thirty (30) or sixty (60) day period, Lessor agrees not to pursue the remedies set forth in 
clauses 15.B(2), (3), (5), or (7) below. During the second thirty (30) day period, Lessor may commence any action, deliver or file any 
notices or other documents or otherwise take steps toward foreclosure of the liens and security interests created hereby, but no order or 
decree may be entered authorizing any such foreclosure, and no foreclosure sale or other transfer of beneficial ownership of the Pipeline 
System may occur, during such sixty (60) day period.  

     (2) Lessor may, without prejudice to any other remedy which Lessor may have for possession of the Pipeline System, and to the extent 
and in the manner permitted by Applicable Law, enter upon the Pipeline System and take immediate possession of (to the exclusion of 
Lessee) the Pipeline System and expel or remove Lessee and any other Person who may be occupying the Pipeline System, by summary 
proceedings or otherwise, all without liability to Lessee for or by reason of such entry or taking of possession, whether for the restoration 
of damage to property caused by such taking or otherwise and, in addition to Lessor’s other damages, Lessee shall be responsible for all 
costs and expenses incurred by Lessor in connection with any and all costs of any alterations or repairs made by Lessor;  
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     (3) As more fully set forth below in this Section and in the Memorandum of Financing Lease, Lessor may foreclose the lien herein 
created or sell all of Lessee’s interest in the Pipeline System at public or private sale, as Lessor may determine;  

     (4) Lessor may, at its option, elect to continue to collect Base Rent, in accordance with Section 4.A hereof and all other amounts due 
to Lessor (together with all costs of collection) and enforce Lessee’s obligations under this Financing Lease as and when the same 
become due, or are to be performed, by suit or otherwise;  

     (5) Lessor may exercise any other right or remedy that may be available to it under Applicable Law, including any and all rights or 
remedies under the Financing Lease Documents, or proceed by appropriate court action (legal or equitable) to enforce the terms hereof or 
to recover damages for the breach hereof. Separate suits may be brought to collect any such damages for any period(s), and such suits 
shall not in any manner prejudice Lessor’s right to collect any such damages for any subsequent period(s), or Lessor may defer any such 
suit until after the expiration of the Lease Term, in which event such suit shall be deemed not to have accrued until the expiration of the 
Lease Term;  

     (6) Lessor may retain and apply against the Financing Lease Prepayment Amount, all sums which Lessor would, absent such Lease 
Event of Default, be required to pay to, or turn over to, Lessee pursuant to the terms of this Financing Lease;  

     (7) Lessor, to the extent permitted by Applicable Law, as a matter of right and with notice to Lessee, shall have the right to apply to 
any court having jurisdiction to appoint a receiver or receivers of the Pipeline System, and Lessee hereby irrevocably consents to any 
such appointment. Any such receiver(s) shall have all of the usual powers and duties of receivers in like or similar cases and all of the 
powers and duties of Lessor in case of entry, and shall continue as such and exercise such powers until the date of confirmation of the 
sale of Lessee’s interest in the Pipeline System unless such receivership is sooner terminated;  

Lessor and Lessee agree that (i) to secure Lessee’s obligations to Lessor (monetary or otherwise) hereunder for the benefit of Lessor and to 
secure payment of the Financing Lease Prepayment Amount and all other amounts payable from Lessee to Lessor under the Financing Lease 
Documents and Section 5(g) of the C&A in connection therewith, but subject to the limitations set forth in Section 4.E(1) above, (A) Lessee 
has granted a Lien to Lessor against Lessee’s interest in the portion of the Pipeline System located in the State of Mississippi, any proceeds 
received at any time resulting from the sale or other disposition of all or a part of the Pipeline System, and all rents, income or related fees or 
charges for transportation of Carbon Dioxide or any other substance through the Pipeline System from and after the Income Termination Date, 
WITH POWER OF SALE as provided herein and in the Memorandum of Financing Lease to be recorded in the State of Mississippi, to the 
extent permitted by law, and that, upon the occurrence  
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of any Lease Event of Default, Lessor shall have the power and authority, to the extent provided by law, after proper notice and lapse of such 
time as may be required by law, to sell all of Lessee’s interest in the Pipeline System (and the proceeds, rents, income or related fees or charges 
described in this clause (A)) at the time and place of sale fixed by Lessor in such notice of sale, at auction to the highest bidder for cash in 
lawful money of the United States payable at the time of sale; accordingly, it its acknowledged that A POWER OF SALE HAS BEEN 
GRANTED IN THIS INSTRUMENT; A POWER OF SALE MAY ALLOW LESSOR TO TAKE LESSEE’S INTEREST IN THE PIPELINE 
SYSTEM AND SELL IT WITHOUT GOING TO COURT IN A FORECLOSURE ACTION, and may take such other actions as are provided 
in the Memorandum of Financing Lease; and (B) Lessee has granted a Lien to Lessor against Lessee’s interest in the portion of the Pipeline 
System located in the State of Louisiana, any proceeds received at any time resulting from the sale or other disposition of all or a part of the 
Pipeline System, and all rents, income or related fees or charges for transportation of Carbon Dioxide or other substances through the Pipeline 
System from and after the Income Termination Date pursuant to the terms of the Memorandum of Financing Lease to be recorded in the State 
of Louisiana; and (ii) upon the occurrence of any Lease Event of Default, Lessor, in lieu of or in addition to exercising any power of sale 
hereinabove given or granted in the Memorandum of Financing Lease, may proceed by a suit or suits in equity or at law, whether for a 
foreclosure hereunder, or for the sale of Lessee’s interest in the Pipeline System, or against Lessee on a recourse basis for the Financing Lease 
Prepayment Amount, or for the specific performance of any covenant or agreement herein contained (in a manner not inconsistent with the 
intent of the parties as set forth in Section 4.E) or in aid of the execution of any power herein granted, or for the appointment of a receiver 
pending any foreclosure hereunder or the sale of Lessee’s interest in the Pipeline System, or for the enforcement of any other appropriate legal 
or equitable remedy.  

The security interest and lien created under the preceding paragraph secures all obligations (whether monetary or otherwise) of Lessee and DRI 
to Lessor now or hereafter existing under this Financing Lease and each other Financing Lease Document and Section 5(g) of the C&A, 
whether for Base Rent, costs, fees, expenses or otherwise, including the Financing Lease Prepayment Amount.  

Upon completion of any foreclosure sale, whether judicially or by power of sale, and actual receipt by Lessor of the proceeds of the foreclosure 
sale, (i) the proceeds actually received by Lessor from such foreclosure sale shall be applied in accordance with Applicable Law, including 
payment of the cost of sale, payment of the Financing Lease Prepayment Amount and payment of any excess to Lessee or to whomever else 
may be entitled to such excess under Applicable Law, (ii) Lessee shall remain obligated to pay any deficiency (i.e., the amount by which the 
Financing Lease Prepayment Amount exceeds the portion of the foreclosure proceeds applied toward the Financing Lease Prepayment 
Amount), (iii) Lessee and Lessor shall each remain obligated to pay and perform their respective obligations under the Survival Provisions and 
(iv) except as otherwise provided in clauses (ii) and (iii) of this paragraph, Lessee shall have no further rights or obligations under this 
Financing Lease.  
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Any exercise of remedies by Lessor following the occurrence of any Lease Event of Default will be conducted in compliance with the 
applicable provisions of the Airgas ROFR and the Airgas Pledge.  

To the maximum extent permitted by law, Lessee hereby waives the benefit of any appraisement, valuation, stay, extension, reinstatement, re-
entry, repossession and redemption laws now or hereafter in force, the benefit of any laws now or hereafter in force exempting property from 
liability for rent or for debt or limiting Lessor with respect to the election of remedies, all rights of marshaling in the event of any sale of 
Lessee’s interest in the Pipeline System or any interest therein, and any other rights which might otherwise limit or modify any of Lessor’s 
rights or remedies under this Section 15.B;  

Lessor shall be entitled to enforce payment of the indebtedness from Lessee to Lessor hereunder and performance of the obligations of Lessee 
for the benefit of Lessor secured hereby and to exercise all rights and powers under this instrument or under any of the other Financing Lease 
Documents or other agreement or any laws now or hereafter in force, notwithstanding some or all of the obligations secured hereby may now 
or hereafter be otherwise secured, whether by mortgage, security agreement, pledge, lien, assignment or otherwise. Neither the acceptance of 
this instrument nor its enforcement, shall prejudice or in any manner affect Lessor’s right to realize upon or enforce any other security now or 
hereafter held by Lessor, it being agreed that Lessor shall be entitled to enforce this instrument and any other security now or hereafter held by 
Lessor in such order and manner as Lessor may determine in its absolute discretion. No remedy herein conferred upon or reserved to Lessor is 
intended to be exclusive of any other remedy herein or by law provided or permitted, but each shall be cumulative and shall be in addition to 
every other remedy given hereunder or now or hereafter existing at law or in equity or by statute. Every power or remedy given by any of the 
Financing Lease Documents to Lessor or to which it may otherwise be entitled, may be exercised, concurrently or independently, from time to 
time and as often as may be deemed expedient by Lessor. In no event shall Lessor, in the exercise of the remedies provided in this instrument 
(including, without limitation, the appointment of a receiver and the entry of such receiver onto all or any part of the Pipeline System), be 
deemed a “mortgagee in possession”, and Lessor shall not in any way be made liable for any act, either of commission or omission, in 
connection with the exercise of such remedies.  

If, pursuant to the exercise by Lessor of its remedies pursuant to this Section 15.B (including acceleration), the Financing Lease Prepayment 
Amount has been paid in full and Lessor receives proceeds greater than the Financing Lease Prepayment Amount, then Lessor shall remit to 
Lessee any excess amounts actually received by Lessor after application of the proceeds of any foreclosure sale in accordance with Applicable 
Laws, including without limitation payment of the costs of such foreclosure sale. If, provided that Lessee has complied with the provisions of 
Section 15.B(1), pursuant to the exercise by Lessor of its remedies pursuant to this Section 15.B (including acceleration), the Financing Lease 
Prepayment Amount has been paid in full, then, if the Pipeline System has not been foreclosed upon or otherwise sold as permitted pursuant to 
the permitted exercise by Lessor of it remedies described in Section 15.B, at the sole cost and expense of Lessee, Lessor shall reassign and 
release to Lessee Lessor’s interest in the Pipeline System pursuant to the Lessor Release Mechanics.  
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Upon the occurrence of a Lease Event of Default and the expiration of any applicable cure or grace period provided herein with respect thereto, 
Lessor shall have the option, but not the obligation, to perform a covenant on Lessee’s behalf and in connection therewith, incur reasonable 
expenses for the account of Lessee, and any and all such sums expended or obligations reasonably incurred by Lessor in connection therewith 
shall be paid by Lessee to Lessor within thirty (30) days following written invoice from Lessor.  

     C. Lessee Exchange or Prepayment Options . Upon the occurrence of any of the circumstances set forth in Section 3.C(1) through 3.C(7), 
Lessee shall have the option, but not the obligation, but only within thirty (30) days of the occurrence of any such event, to notify Lessor of 
its intention to exercise either the Cash Prepayment Option or Exchange Note Option. Upon Lessor’s delivery of the demand described in 
Section 15.B(1), Lessee shall have the obligation to consummate either the Cash Prepayment Option or Exchange Note Option, on and in 
accordance with, and within the time period prescribed by, the Prepayment or Exchange Terms (as defined below), except that upon the 
occurrence of an Airgas Rights Determination, Lessee shall be obligated to consummate the Cash Prepayment Option in accordance with, 
and within the time period prescribed by, the Prepayment or Exchange Terms. Upon either an election by Lessee as provided in the first 
sentence above or a demand by Lessor as provided in the second sentence above, the applicable option, shall be consummated on and in 
accordance with the Prepayment or Exchange Terms (as defined below). As used herein, “ Prepayment or Exchange Terms ” shall mean the 
consummation of either the Cash Prepayment Option or the Exchange Note Option whereby (i) the parties shall cooperate in good faith to 
consummate the applicable option as soon as reasonably possible, and if the parties are unable to consummate the applicable option within 
thirty (30) days of any of Lessee’s notice, Lessor’s demand or the occurrence of an Airgas Rights Determination, as applicable, the parties 
shall submit to an arbitration proceeding conducted in accordance with Section 22.H below to resolve any remaining issues related thereto; 
and (ii) the closing of such prepayment shall occur in accordance with the Lessor Release Mechanics. The applicable option shall be 
consummated either (a) by the Lessee paying the Financing Lease Prepayment Amount in immediately available funds (the “ Cash 
Prepayment Option ”), or (b) if no Cash Prepayment Only Default has occurred and is continuing, then at the Lessee’s election (the “ 
Exchange Note Option ”), by Lessee executing and delivering to Lessor a promissory note (the “ Exchange Note ”) in the form attached 
hereto as Exhibit E , in an original principal amount equal to the principal amount then outstanding under this Financing Lease as of the date 
of such Exchange Note (and with the amortization schedule to such Exchange Note matching exactly the remaining amortization schedule 
set forth on Exhibit B hereto, with any amount by which the Financing Lease Prepayment Amount exceeds the principal amount then 
outstanding under this Financing Lease at such time being required to be paid to Lessor contemporaneously with delivery of the Exchange 
Note), secured by one or more deeds of trust and mortgages granting a lien on the Pipeline System (the “ Exchange Mortgages ”) in the 
forms attached hereto as Exhibit F-1 and Exhibit F-2 , and the payment of which is guaranteed by DRI pursuant to a guaranty agreement 
dated as of the date of the Exchange Note executed and delivered by DRI in the form attached hereto as  
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Exhibit G (the “ Exchange Guaranty ”), the UCC financing statements in the forms attached hereto as Exhibit H-1 and Exhibit H-2 (the “ 
Exchange Financing Statements ” and together with the Exchange Note, the Exchange Mortgages and the Exchange Guaranty, collectively 
the “ Exchange Documents ”). The Exchange Documents are in renewal, extension and rearrangement of the indebtedness and the Liens 
created in and by this Financing Lease. Notwithstanding that Lessee has elected to exercise the Exchange Note Option, at any time prior to 
consummation of such option, Lessee may irrevocably elect to prepay the Financing Lease Prepayment Amount in immediately available 
funds, in which case (a) such prepayment shall be due within 3 Business Days of such election and (b) the Lessor shall substantially 
contemporaneously comply with the Lessor Release Mechanics. With respect to any consummation of the Cash Prepayment Option, the 
Financing Lease Prepayment Amount will be such amount calculated as of the date such prepayment is made.  

     D. Financial Assurance . In addition to the remedies provided in Section 15.B above, upon the occurrence of a Lease Event of Default 
pursuant to Section 15A(2), (5), (6) or (7) above, Lessor may require that Lessee deliver to Lessor Financial Assurances within ten (10) days 
following such event.  

     E. Default Interest . While any Lease Event of Default has occurred and is continuing, or while any payment of Base Rent hereunder has 
not been paid in full as and when due hereunder (even if no Lease Event of Default then exists due to the provisions of Section 15A(2)), all 
amounts outstanding hereunder (including, without limitation, the full unpaid principal balance (as set forth in Exhibit B )) shall bear 
additional interest (“ Default Interest ”) at the rate of twelve and 25/100 percent (12.25%) per annum (“ Default Interest Rate ”). However, in 
determining the amount of Default Interest required to be paid to cure a payment default pursuant to Section 15A(2), Default Interest shall 
be an amount equal to an additional two percent (2%) per annum on the full balance shown on Exhibit B after the application of the previous 
non-defaulted payments made by Lessee. In addition, if any amount (other than as described in the preceding sentences of this Section 15.E) 
is not paid in full to Lessor as and when due hereunder, such amount shall bear interest at the Default Interest Rate from the earlier of the 
two dates described in clause (ii) of Section 15A(2) until paid in full.  

     F. Successful Exchange or Prepayment Option . If Lessee consummates an Exchange or Prepayment Option in accordance with the 
requirements of this Financing Lease and Section 2(b) and (d) of the C&A, then, notwithstanding anything to the contrary in the Financing 
Lease Documents, Lessor will comply with the Lessor Release Mechanics.  

     16.  Estoppels . Each party agrees, from time to time, within ten (10) days after request of the other, to deliver to the requesting party, or its 
designee, an estoppel certificate stating whether or not this Financing Lease is in full force and effect, the date to which Base Rent has been 
paid, the unexpired term of this Financing Lease and such other factual matters pertaining to this Financing Lease as deemed reasonably 
necessary by the requesting party.  
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     17.  Notices . Any notice or communication required or permitted in this Financing Lease shall be given in writing, sent by (a) personal 
delivery, or (b) expedited delivery service with proof of delivery, or (c) United States mail, postage prepaid, registered or certified mail, return 
receipt requested, addressed:  

if to Lessor, as follows:  

c/o Genesis Energy, L.P.  
500 Dallas, Suite 2500  
Houston, Texas 77002  
Fax No.: (713) 860-2640  
Attention: Joseph A. Blount, President and Chief Operations Officer  

with a copy (which shall not constitute notice) to:  

c/o Akin Gump Strauss Hauer & Feld LLP  
1111 Louisiana  
44th Floor  
Houston, Texas 77002  
Fax No.: (713) 236-0822  
Attention: J. Vincent Kendrick, Esq.  

and, if to Lessee, as follows:  

c/o Denbury Onshore, LLC  
5100 Tennyson Parkway, Suite 1200  
Plano, Texas 75024  
Fax No.: (972) 673-2150  
Attention: Phil Rykhoek, Chief Financial Officer  

with a copies (which shall not constitute notice) to:  

c/o Denbury Resources, Inc.  
5100 Tennyson Parkway  
Suite 1200  
Plano, Texas 75024  
Attn: H. Raymond Dubuisson, Vice President – Land  

Baker & Hostetler LLP  
1000 Louisiana, Suite 2000  
Houston, Texas 77002  
Fax No.: (713) 276-1626  
Attention: Donald W. Brodsky, Esq.  
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or to such other address or to the attention of such other person as shall be designated by the applicable party and on fifteen (15) days notice 
from time to time in writing and sent in accordance herewith. Any such notice or communication shall be deemed to have been given either at 
the time of personal delivery or, in the case of delivery service or mail, upon receipt.  

     18.  Limitation of Liability . NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL 
OR PUNITIVE DAMAGES OF ANY KIND ARISING OUT OF OR IN ANY WAY CONNECTED WITH THE PERFORMANCE OF OR 
FAILURE TO PERFORM UNDER THIS FINANCING LEASE, EXCEPT FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, 
SPECIAL OR PUNITIVE DAMAGES PAID BY AN INDEMNIFIED PARTY TO A THIRD PARTY WITH RESPECT FOR WHICH 
INDEMNIFICATION IS PROVIDED TO THE INDEMNIFIED PARTY BY THE INDEMNIFYING PARTY UNDER SECTION 12 
ABOVE.  

     19.  Casualty and Condemnation . Subject to the provisions of this Section 19, if all or a portion of the Pipeline System is damaged or 
destroyed in whole or in part by a Casualty or if the use, access, occupancy, easement rights or title to the Pipeline System or any part thereof, 
is the subject of a Condemnation, then  

          (1) in the case of a Casualty affecting the Pipeline System that is not an Event of Loss, any insurance proceeds payable with 
respect to such Casualty shall be paid directly to Lessee (or if received by Lessor, shall be paid over to Lessee) for the sole purpose of 
reconstruction, refurbishment and repair of the Pipeline System; provided , however , that in the event that either (x) such 
reconstruction, refurbishment or repair cannot be completed prior to the end of the Lease Term or (y) Lessee shall elect not to use such 
proceeds for the reconstruction, refurbishment or repair of the Pipeline System, then all such insurance proceeds payable with respect 
to such Casualty shall be paid to Lessor to be applied towards the payment of the Financing Lease Prepayment Amount, first to 
expenses and Claims (other than as set forth in second and third below) then owing to Lessor under the Financing Lease Documents 
and/or Section 5(g) of the C&A, second to unpaid interest due and owing hereunder, and third to the principal component of the Base 
Rent in inverse order of maturity;  

          (2) in the case of a Condemnation of any part of the Pipeline System that is not an Event of Loss, any award or compensation 
relating thereto shall be paid to Lessee for the sole purpose of restoration of the Pipeline System; provided , however , that if such 
restoration cannot be completed prior to the end of the Lease Term, then such award or compensation shall be paid to Lessor to be 
applied towards the payment of the Financing Lease Prepayment Amount, first to expenses and Claims (other than as set forth in 
second and third below) then owing to Lessor under the Financing Lease Documents and/or Section 5(g) of the C&A, second to 
unpaid interest due and owing hereunder, and third to the principal component of the Base Rent in inverse order of maturity;  
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          (3) in the case of any Casualty or Condemnation that is an Event of Loss, such award or compensation shall be paid to Lessor to 
be applied (x) at the option of Lessee, to the restoration of the Pipeline System where, in the reasonable opinion of Lessee and Lessor, 
such amounts received are sufficient to complete such restoration and such restoration may be completed prior to the end of the Lease 
Term; provided , however , that such option may be exercised only by written notice from Lessee to Lessor delivered no more than 
forty-five days following such Event of Loss, or (y) toward the payment of the Financing Lease Prepayment Amount, first to expenses 
and Claims (other than as set forth in second and third below) then owing to Lessor under the Financing Lease Documents and/or 
Section 5(g) of the C&A, second to unpaid interest due and owing hereunder, and third to the principal component of the Base Rent in 
inverse order of maturity;  

provided , however , that, in each case, if a Lease Event of Default shall have occurred and be continuing, such award, compensation 
or insurance proceeds shall be paid directly to Lessor or, if received by Lessee, shall be held in trust for Lessor, and shall be paid by 
Lessee to Lessor. All amounts held by Lessor when a Lease Event of Default exists hereunder on account of any award, compensation 
or insurance proceeds either paid directly to Lessor or any other Person pursuant to the Financing Lease Documents and/or Section 5
(g) of the C&A or turned over to Lessor or to any other Person pursuant to the Financing Lease Documents and/or Section 5(g) of the 
C&A shall at the option of Lessor either be (i) paid to Lessee for the repair of damage caused by such Casualty or Condemnation in 
accordance with clause (6) of this Section 19, or (ii) applied to the repayment of the Financing Lease Prepayment Amount, first to 
expenses and Claims (other than as set forth in second and third below) then owing to Lessor under the Financing Lease Documents 
and/or Section 5(g) of the C&A, second to unpaid interest due and owing hereunder, and third to the principal component of the Base 
Rent in inverse order of maturity.  

          (4) Lessee may appear in any proceeding or action to negotiate, prosecute, adjust or appeal any claim for any award, 
compensation or insurance payment on account of any such Casualty or Condemnation and shall pay all expenses thereof. At Lessee’s 
reasonable request, and at Lessee’s sole cost and expense, Lessor shall participate in any such proceeding, action, negotiation, 
prosecution or adjustment. Lessor and Lessee agree that this Financing Lease shall control the rights of Lessor and Lessee in and to 
any such award, compensation or insurance payment.  

          (5) If Lessor or Lessee shall receive notice of a Casualty or of an actual, pending or threatened Condemnation of the Pipeline 
System or any interest therein, Lessor or Lessee, as the case may be, shall give notice thereof to the other promptly after the receipt of 
such notice.  
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          (6) If pursuant to this Section 19, this Financing Lease shall continue in full force and effect following a Casualty or 
Condemnation with respect to the Pipeline System, Lessee shall, at its sole cost and expense (and, without limitation, if any award, 
compensation or insurance payment is not sufficient to restore the Pipeline System in accordance with this clause (6), Lessee shall pay 
the shortfall), promptly and diligently repair any damage to the Pipeline System caused by such Casualty or Condemnation in 
conformity with the prudent industry practice, to restore the Pipeline System to substantially the same condition, operative value and 
useful life as existed immediately prior to such Casualty or Condemnation. In such event, title to the Pipeline System shall remain with 
Lessor subject to the terms of this Financing Lease. Upon completion of such restoration, Lessee shall furnish to Lessor a certificate 
signed by an authorized officer of Lessee confirming that such restoration has been completed pursuant to this Financing Lease.  

          (7) In no event shall a Casualty or Condemnation affect Lessee’s obligations to pay Base Rent or to perform its obligations and 
pay any amounts due at the termination of the Lease Term or otherwise as required by this Financing Lease.  

          (8) Any Excess Casualty/Condemnation Proceeds received by Lessor in respect of a Casualty or Condemnation shall be turned 
over to Lessee.  

          (9) Notwithstanding anything to the contrary stated above in this Section 19, Lessee shall have no obligation to repair or restore 
the Pipeline System during the final five (5) years of the Lease Term, provided that Lessee continues to pay Base Rent in accordance 
with Section 4.A above and the condition of the Pipeline System complies with Applicable Laws, and that the parties comply with 
their respective obligations set forth in Section 3.B above. In the event Lessee elects, by providing written notice to Lessor, not to 
repair or restore the Pipeline System during such final five (5) year period, any Casualty or Condemnation proceeds shall be applied 
first to expenses and Claims (other than as set forth in second and third below) then owing to Lessor under the Financing Lease 
Documents and/or Section 5(g) of the C&A, second to unpaid interest due and owing hereunder, and third to the principal component 
of the Base Rent in inverse order of maturity.  

     20.  Environmental Matters . Promptly upon Lessee obtaining Knowledge of the existence of a violation of Environmental Law with respect 
to the Pipeline System for which the cost of remediation or of steps to comply with applicable permits is then expected to exceed $500,000, 
Lessee shall notify Lessor in writing of such violation. Lessee shall, at its sole cost and expense, promptly and diligently commence any 
response, clean up, remedial or other action required by Applicable Law to remove, clean up or remediate each such violation. Lessee shall, 
upon completion of remedial action by Lessee for any such violation described in the first sentence of this Section 20, cause to be prepared by a 
nationally recognized environmental consultant acceptable to Lessor and Lessee (which acceptance shall not be unreasonably  

39  



   

withheld or delayed) a report describing such violation of Environmental Law and the actions taken by Lessee (or its agents) in response to 
such violation, and a statement by the consultant that such violation has been remedied in compliance in all material respects with applicable 
Environmental Laws. Nothing in this Section 20 shall limit Lessee’s indemnification obligations set forth elsewhere in this Financing Lease  

     21.  Notice of Environmental Matters . Promptly, but in any event within thirty (30) days from the date Lessee obtains Knowledge thereof 
pursuant to written notice from any Governmental Body, Lessee shall provide to Lessor written notice of any pending or threatened claim, 
action or proceeding involving any Environmental Laws or any Release in connection with the Pipeline System for which the cost of 
remediation or of steps to comply with applicable permits is then expected to exceed $500,000. All such notices shall describe in reasonable 
detail the nature of the claim, action or proceeding and Lessee’s proposed response thereto. In addition, Lessee shall provide to Lessor, within 
thirty (30) Business Days of receipt, copies of all material written communications with any Governmental Body relating to any such violation 
of Environmental Law or Release in connection with the Pipeline System. In the event that Lessor receives written notice of any pending or 
threatened claim, action or proceeding involving any Environmental Laws or any Release on or in connection with the Pipeline System, Lessor 
shall promptly give notice thereof to Lessee.  

     22.  Miscellaneous .  

     A. Headings/Gender . Words of any gender used in this Financing Lease shall be held and construed to include any other gender, and 
words in the singular number shall be held to include the plural, unless the context otherwise requires. The captions inserted in this 
Financing Lease are for convenience only and in no way define, limit or otherwise describe the scope or intent of this Financing Lease, or 
any provision hereof, or in any way affect the interpretation of this Financing Lease.  

     B. Successors and Assigns . Without limiting the terms of Section 14 above, the terms, provisions and covenants and conditions 
contained in this Financing Lease shall apply to, inure to the benefit of, and be binding upon, the parties hereto and upon their respective 
heirs, executors, personal representatives, legal representatives, successors and assigns, except as otherwise herein expressly provided. 
Except as provided in the preceding sentence, this Financing Lease is not for the benefit, and shall not be enforceable by, any third party.  

     C. Entire Agreement . This Financing Lease and the Closing Agreement constitute the entire understandings, covenants and agreements 
of Lessor and Lessee with respect to the lease of the Pipeline System, and together with the Financing Lease Documents and the C&A, 
constitutes the entirety of the agreements of Lessor and Lessee with respect to the Pipeline System. In the event of any conflict between the 
terms of the C&A and the Financing Lease Documents, the parties agree that the C&A shall control. Lessor and Lessee each acknowledge 
that with respect to this Financing Lease, no representations, inducements, promises or agreements, oral or written, have been made by 
Lessor or Lessee, or anyone acting on behalf of Lessor or Lessee, which are not  
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contained herein, and any prior agreements, promises, negotiations, or representations not expressly set forth in this Financing Lease are of 
no force or effect.  

     D. Severability . If any clause or provision of this Financing Lease is illegal, invalid, or unenforceable under present or future laws 
effective during the Lease Term, then and in that event, it is the intention of the parties hereto that the remainder of this Financing Lease 
shall not be affected thereby, and it is also the intention of the parties to this Financing Lease that in lieu of each clause or provision of this 
Financing Lease that is illegal, invalid or unenforceable, there be added, as a part of this Financing Lease, a clause or provision as similar in 
terms to such illegal, invalid or unenforceable clause or provision as may be possible and be legal, valid and enforceable.  

     E. Counterparts . This Financing Lease may be executed in counterparts, each being deemed an original, but together constituting only 
one instrument.  

     F. Time for Performance . TIME IS OF THE ESSENCE WITH RESPECT TO ALL PERFORMANCE OBLIGATIONS CONTAINED 
IN THIS FINANCING LEASE.  

     G. Governing Law . THIS FINANCING LEASE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF MISSISSIPPI 
WITHOUT REGARD TO ITS CONFLICT OF LAWS RULES THAT WOULD DIRECT APPLICATION OF THE LAWS OF 
ANOTHER JURISDICTION, EXCEPT TO THE EXTENT THAT IT IS MANDATORY THAT THE LAW OF SOME OTHER 
JURISDICTION, WHEREIN THE PIPELINE SYSTEM IS LOCATED, SHALL APPLY.  

     H. Arbitration . In the event of a dispute between the parties as to any matter arising under this Financing Lease, such dispute shall be 
resolved in accordance with the dispute resolution provisions described in Exhibit C attached hereto and incorporated herein by reference for 
all purposes.  

     I. Waiver . No waiver by either party of any provision of this Financing Lease or of any default, event of default or breach hereunder 
shall be deemed to be a waiver of any other provision of this Financing Lease, or of any subsequent default, event of default or breach of the 
same or any other provision. Either party’s consent to or approval of any act requiring consent or approval shall not be deemed to render 
unnecessary the obtaining of consent to or approval of any subsequent act requiring consent.  

     J. Interpretation . Neither anything in this Financing Lease, nor any act of either party hereunder, shall ever be construed as creating the 
relationship of principal and agent, or a partnership, or a joint venture or enterprise between the parties hereto. References to agreements or 
other contractual instruments shall include all amendments, restatements, modifications and supplements thereto to the extent not prohibited 
by this Financing Lease, the C&A, or the NEJD Intercompany Collateral Agreement, the NEJD  
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Intercompany Note and the Financing Agreements (as such terms are defined in the C&A).  

     K. Amendments . This Financing Lease may not be modified or amended, except by an agreement in writing signed by Lessor and 
Lessee. The parties may waive any of the conditions contained herein or any of the obligations of the other party hereunder, but any such 
waiver shall be effective only if in writing and signed by the party waiving such conditions or obligations, except as specifically set forth 
herein.  

     L. Exhibits . All exhibits referenced herein as being attached hereto are hereby incorporated herein by reference as if set forth in full in 
this Financing Lease.  

     M. Recording . A memorandum of this Financing Lease will be recorded or filed by any party in or with the appropriate records of each 
county in the State of Mississippi in which any portion of the Pipeline System is located, substantially in the form attached hereto as 
Exhibit I-1 , and a Notice of Lease will be recorded in the conveyance and mortgage records of each Parish of the State of Louisiana in 
which any portion of the Pipeline System is located, substantially in the form attached hereto as Exhibit I-2 . If requested by the recording or 
filing party, the other party shall cooperate with the recording or filing party’s efforts and furthermore, the other party shall execute any 
documents or agreements necessary to effectuate the recording or filing of a memorandum of this Financing Lease.  

     N. Merger of Title . There shall be no merger of this Financing Lease or of the leasehold estate created hereby by reason of the fact that 
the same Person may acquire, own or hold, directly or indirectly, in whole or in part, (a) this Financing Lease or the leasehold estate created 
hereby or any interest in this Financing Lease or such leasehold estate, and (b) a beneficial interest in Lessor.  

     O. Usury . Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to the Financing Lease, together 
with all fees, charges and other amounts which are treated as interest on such Financing Lease under Applicable Law (collectively the “ 
Charges ”), shall exceed the maximum lawful rate (the “ Maximum Rate ”) which may be contracted for, charged, taken, received or 
reserved by Lessor in accordance with Applicable Law, the rate of interest payable in respect of the Financing Lease hereunder, together 
with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that 
would have been payable in respect of such Financing Lease but were not payable as a result of the operation of this Section shall be 
cumulated and the interest and Charges payable to Lessor in respect of the Financing Lease shall be increased (but not above the Maximum 
Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Effective Rate to the date of repayment, shall 
have been received by Lessor.  

     P. Specific Performance . The parties hereto agree that, if Lessor does not comply with the Lessor Release Mechanics as and when 
required hereunder, Lessee may enforce such obligations by specific performance.  
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     Q. Supplements to Lease Financing Documents . Lessor and Lessee shall from time to time enter into such supplements to the Financing 
Lease Documents as are necessary to (i) provide additional and/or corrected property descriptions for the Pipeline System and (ii) confirm 
the Liens created by this Financing Lease and the Memorandum of Lease to include any such additional property.  

[Signatures on following page]  
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     EXECUTED BY LESSOR AND LESSEE, as of the date first written above.  
              
    GENESIS NEJD PIPELINE, LLC     
               
     By:   /s/ Ross A. Benavides     
                

     Name:   Ross A. Benavides     
     Title:   Chief Financial Officer     
              
    DENBURY ONSHORE, LLC     
               
     By:   /s/ Phil Rykhoek     
                

     Name:   Phil Rykhoek     
     Title:   Senior Vice President and Chief Financial Officer     
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TRANSPORTATION SERVICES AGREEMENT  

      THIS TRANSPORTATION SERVICES AGREEMENT (this “ Agreement ”), made and entered into effective as of May 30, 2008 (the 
“ Effective Date ”), by and between GENESIS FREE STATE PIPELINE, LLC a Delaware limited liability company (hereinafter referred to 
as “ Genesis SPE ”), and DENBURY ONSHORE, LLC , a Delaware limited liability company (hereinafter referred to as “ Denbury ”).  

R E C I T A L S :  

     WHEREAS, Genesis SPE owns the Free State Pipeline currently used for the transportation of Carbon Dioxide, which pipeline extends 
from Receipt Point(s) (as defined in Section 1.1) at the dehydration facilities in Rankin County, Mississippi to multiple Delivery Points (as 
defined in Section 1.1) in eastern Mississippi; and  

     WHEREAS, Denbury desires to arrange for the transportation of Carbon Dioxide through the Pipeline and Genesis SPE desires to receive 
from, transport and redeliver to Denbury, Carbon Dioxide, in accordance with the terms and conditions stated in this Agreement.  

     NOW, THEREFORE, for and in consideration of the mutual benefits to be derived, the terms and conditions contained herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Genesis SPE and Denbury hereby agree with 
each other as follows:  

ARTICLE I.  
DEFINITIONS  

     1.1 Defined Words and Terms . The following capitalized words and terms as used herein shall have the meanings indicated:  

     (a) The term “ Anthropogenic Carbon Dioxide ” means any Carbon Dioxide that is not sourced from underground natural deposits of 
Carbon Dioxide or natural deposits of natural gas that contain significant volumes of Carbon Dioxide.  

     (b) The term “ Applicable Laws ” means and includes any and all laws, ordinances, orders, rules, and regulations of all governmental bodies 
(state, federal, tribal and municipal) having jurisdiction over the use, occupancy, operation and maintenance of the Pipeline, as such may be 
amended or modified from time to time.  

     (c) The term “ Bankruptcy Event ” means, with respect to either party, the entry of a decree or order by a court of competent jurisdiction 
adjudging the party as bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or 
composition of or in respect of the party under the Federal Bankruptcy Code or any other applicable law, or appointing a receiver, liquidator, 
assignee, trustee, sequestrator (or other similar official) of the party or of any substantial part of its property, or ordering the winding up or 
liquidation of its affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty (60) consecutive Days; or 
the consent by such party to the institution of bankruptcy or insolvency proceedings against it, or the filing by it of a petition or answer or 
consent seeking reorganization or similar relief under the Federal Bankruptcy Code or any other applicable law, or the consent by it to the filing 
of any such petition or to the appointment of a  
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receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the party or of any substantial part of its property, or the making 
by it of an assignment for the benefit of creditors, or the admission by it in writing of its inability to pay its debts generally as they become due 
and its willingness to be adjudicated a bankrupt.  

     (d) The term “ Carbon Dioxide ” means a substance primarily composed of molecules containing one atom of carbon and two atoms of 
oxygen and containing at least 95 percent (dry basis) by volume of such molecules.  

     (e) The term “ Contract Year ” means a period of three hundred sixty-five (365) consecutive Days beginning on the first Day of the first full 
Month following the Month in which deliveries commence under this Agreement or on any anniversary thereof; provided , however , that any 
such year which contains a date of February 29th shall consist of three hundred sixty-six (366) consecutive Days. This definition of Contract 
Year contemplates the possibility of first deliveries occurring on a Day other than the first Day of a Month.  

     (f) The term “ Cubic Foot ” means the amount of Carbon Dioxide necessary to fill one cubic foot of space at a base pressure of 15.025 Psia 
and at a base temperature of 60° Fahrenheit.  

     (g) The term “ Daily Maximum Quantity ” means the maximum amount of Carbon Dioxide that can be transported through the Pipeline in a 
Day at an operating pressure equal to the lesser of (i) the designed maximum allowable operating pressure of the Pipeline or (ii) the actual 
pressures from time to time out of Denbury’s Jackson Dome Field at the Receipt Point(s).  

     (h) The term “ Day ” means a period beginning at 7:00 a.m. (local time) on a calendar day and ending at 7:00 a.m. (local time) on the next 
succeeding calendar day. The date of a Day shall be that of its beginning.  

     (i) The term “ Delivery Points ” has the meaning stated in Section 2.2.  

     (j) The term “ Denbury Designee ” means a subsidiary of Denbury, a joint venture in which Denbury owns an equity interest or any other 
third-party, in each case that Denbury designates as entitled to receive Carbon Dioxide at a Delivery Point, or to deliver Carbon Dioxide to 
Denbury at a Receipt Point.  

     (k) The term “ Genesis Holdings ” means Genesis Free State Holdings, LLC, a Delaware limited liability company.  

     (l) The term “ Genesis MLP ” means Genesis Energy, L.P., a Delaware limited partnership.  

     (m) The term “ Governmental Body ” means any government or governmental or regulatory body thereof, or political subdivision thereof, 
whether foreign, federal, state, tribal or local, or any agency, instrumentality or authority thereof, or any court or arbitrator (public or private).  

     (n) The term “ Knowledge ” means, with respect to Genesis SPE, the following individuals: Ross Benavides, Pat Hodgins, Mike Moore, 
John Millar and Grant Sims, or their  
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respective successors in the same or similar officer positions, all of whom shall be deemed to have knowledge of a particular fact or other 
matter if such individual is consciously aware of such fact or other matter at the time of determination after due inquiry.  

     (o) The term “ MCF ” means 1,000 Cubic Feet of Carbon Dioxide.  

     (p) The term “ MMCF ” means 1,000,000 Cubic Feet of Carbon Dioxide.  

     (q) The term “ Material ” or “ Materially ” when used in reference to (i) the amount of Carbon Dioxide that is able to ship through the 
Pipeline, or (ii) to the Pipeline capacity generally, means greater than 5.0% of the then current Pipeline capacity (which on the Effective Date is 
450 MMCF per Day).  

     (r) The term “ Month ” means a period beginning at 7:00 a.m. (local time) on the first Day of a calendar month and ending at 7:00 a.m. 
(local time) on the first Day of the next succeeding calendar month.  

     (s) The term “ Permitted Encumbrances ” means (a) materialmen’s, mechanic’s, repairmen’s, employees’, contractors’ and other similar 
liens or charges arising in the ordinary course of business, so long as, at any time, no enforcement action with respect to any such lien has 
progressed to the point where a judgment or decree for foreclosure, or a foreclosure sale, could be entered or conducted with the next ensuing 
thirty (30) day period; (b) all rights reserved to or vested in any Governmental Body to control or regulate any of the real property interests 
constituting a part of the Pipeline; and (c) easements, rights of way, restrictions and other similar encumbrances incurred in the ordinary course 
of business which, in the aggregate, are not substantial in amount and which do not in any case materially detract from the value of the Pipeline 
as it is currently being used or materially interfere with the ordinary conduct of the Pipeline.  

     (t) The term “ Pipeline ” means the existing Free State pipeline, which extends from the upstream flange of the motor control valve which is 
downstream of the Denbury Free State metering facilities at Denbury’s Jackson Dome Field dehydration facilities to the outlet flanges of the 
motor-operated delivery valves which are downstream of Genesis SPE’s metering facilities at all Delivery Points, which term shall also include 
a 4.4 mile lateral pipeline to the Delivery Points at the Martinville Field.  

     (u) The term “ Pipeline System ” has the meaning stated in Section 4.4(c).  

     (v) The term “ Pound-Mass ” means the mass quantity of Carbon Dioxide equivalent to a pound-mass as defined by the United States 
National bureau of Standards.  

     (w) The term “ Psia ” means pounds per square inch absolute.  

     (x) The term “ Psig ” means pounds per square inch gauge.  

     (y) The term “ Receipt Points ” has the meaning stated in Section 2.1.  
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     (z) The term “ Related Agreements ” means all Meter Station and Pipeline Lateral Easement and Road Use Agreements (“Easement and 
Road Agreements”) between Genesis SPE 2 as Grantee and Denbury as Grantor, including those three (3) Easement and Road Agreements 
dated May 30, 2008, made with respect to the Eucutta Field, the Soso Field, and the Martinville Field, and all Agreements to Provide Electrical 
Power (“Power Agreements”) between Denbury and Genesis SPE 2, including those two (2) Power Agreements dated May 30, 2008, made 
with respect to the Eucutta Field and the Soso Field, and any additional Easement and Road Agreements or Power Agreements made between 
Genesis SPE 2 and Denbury in connection with additional Delivery Points.  

     (aa) The term “ Subject Area ” means the (a) oil fields currently operated by Denbury in Eastern Mississippi, and (b) other oil fields located 
within a radius of twenty-five (25) miles of the Pipeline, so long as it is economically reasonable to obtain rights-of-way access from such oil 
fields to the Pipeline..  

     (bb) The term “ Transportation Fee ” has the meaning stated in Section 3.1.  

ARTICLE II.  
SCOPE OF TRANSPORTATION SERVICE  

     2.1 Transportation of Carbon Dioxide . Subject to all of the terms, conditions, and limitations of this Agreement, each Day during the term 
hereof Denbury shall have the right to tender to Genesis SPE at the Receipt Points set forth in Exhibit B (including future Receipt Points added 
pursuant to the terms of Section 5.1, the “ Receipt Points ”) for transportation hereunder any volume of Carbon Dioxide up to the Daily 
Maximum Quantity. Denbury shall maintain ownership of the Carbon Dioxide while in the Pipeline (the “ Inventory ”).  

     2.2 Redelivery of Carbon Dioxide . Subject to all of the terms, conditions, and limitations of this Agreement, each Day during the term 
hereof Genesis SPE shall redeliver to Denbury, at the Delivery Points set forth in Exhibit C (including future Delivery Points added pursuant to 
terms of Section 5.1, the “ Delivery Points ”), the volume of Carbon Dioxide delivered by Denbury to Genesis SPE at the Receipt Points on 
such Day, as such volumes may be adjusted for gains or reductions due to Carbon Dioxide added, lost or unaccounted for in the Pipeline and 
any other gain, loss or shrinkage factor generally applicable from time to time to the Pipeline. Any losses of Carbon Dioxide from the Pipeline 
which occur as a result of the gross negligence or willful misconduct of Genesis SPE, shall be accounted for in accordance with Section 8.3 
below.  

     2.3 Operation of the Pipeline . Genesis SPE will at all times act as a prudent operator and, at its sole cost and expense, control, operate and 
maintain, preserve and keep in good repair, working order and condition all improvements, machinery, equipment, pipelines, tanks, metering 
facilities, fixtures and other personal property and equipment of every kind and nature now or hereafter required in connection with operation 
of the Pipeline, and promptly make all necessary and proper repairs, renewals, replacements and substitutions, subject to the rights of Denbury 
set forth in Section 8.1 below. Furthermore, Genesis SPE will promptly notify Denbury of any natural or artificial condition that does or 
reasonably could be expected to Materially limit or  
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impede the operation of the Pipeline or to Materially decrease the amount of Carbon Dioxide that Denbury is able to ship through the Pipeline.  

     Denbury shall at all times during the Term be permitted to observe, inspect and monitor Genesis SPE’s operation of the Pipeline to ensure 
Genesis SPE’s compliance with its obligations under this Agreement and its ability to perform transportation services in accordance with all 
applicable regulatory and industry accepted standards. Genesis SPE shall at all times during the Term be permitted to observe, inspect and 
monitor Denbury’s operation of the metering facilities at the Jackson Dome Field to ensure Denbury’s compliance with its obligations under 
this Agreement.  

     2.4 Entire Capacity .  

     (a) Subject to the terms of Sections 2.6(b) and 14.10, in consideration of Denbury’s agreement to pay the Transportation Fee under 
Section 3.1 during the Initial Term and any Renewal Terms (as such terms are defined under Section 4.2) Denbury shall have the sole and 
exclusive right to the entire capacity of the Pipeline to transport Carbon Dioxide, or any other substance. Subject to the terms of Sections 2.6(b) 
and 14.10, no other person, including Genesis SPE itself, shall have the right to transport Carbon Dioxide, or any other substance, through the 
Pipeline during the Term without Denbury’s consent, which can be given or withheld in its sole discretion.  

     (b) If Denbury’s sole and exclusive right (subject to Sections 2.6(b) and 14.10) to use the entire capacity of the Pipeline to transport Carbon 
Dioxide, or any other substance (the “ Exclusive Right ”) under the terms of this Agreement is reasonably believed by Denbury to be threatened 
due to (a) an application of, or a change in, federal law or regulations or interpretation thereof, applicable to Carbon Dioxide pipelines or their 
operation or ownership, (b) an application of, or a change in, law or regulations or interpretation thereof, of any state in which the Pipeline, or 
any pipeline connected thereto, is located which is similarly applicable, or (c) assertion by a third party of an actual or alleged right to ship 
Carbon Dioxide on any part of the Pipeline, or any pipeline connected thereto, then on request of Denbury, the parties hereto shall negotiate in 
good faith to modify and will modify the terms of this Agreement and all documents collateral hereto in order to assure that Denbury will 
continue to have the Exclusive Right, on terms substantially the same as those contained in Section 2.4(a) hereinabove.  

     (c) Consistent with Denbury’s Exclusive Right provided in Section 2.4(a) above, Genesis SPE agrees to own and operate the Pipeline and 
conduct its business as a private carrier and not as a common carrier, and that neither will it operate the Pipeline for the purpose of transporting 
Carbon Dioxide or any other substance to or for the public for compensation, nor will it seek certification as a public utility or public service 
corporation under Mississippi law or other Applicable Laws.  

     2.5 Anthropogenic Carbon Dioxide . If at any time during the Term Denbury desires to tender Material amounts (determined in reference to 
the Pipeline capacity generally) of Anthropogenic Carbon Dioxide to Genesis SPE at the Receipt Points (specified on Exhibit B , as revised) for 
shipping, Denbury shall first notify Genesis SPE of such desire and thereafter the parties shall negotiate in good faith to identify mutually 
acceptable terms under which such  
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Anthropogenic Carbon Dioxide may be tendered or shipped; provided however , in no event shall Denbury be prohibited from transporting 
Anthropogenic Carbon Dioxide.  

     2.6 Agreement to Remain Shipper . During the Initial Term or any Renewal Term(s) of this Agreement:  

     (a) During any period in which Denbury or any of its affiliates is the direct or indirect provider of Carbon Dioxide (including through the 
ownership of reserves in place or the acquisition, lease or other procurement arrangement relating to natural or anthropogenic Carbon Dioxide) 
to any of its oil and gas operations located in the Subject Area on which enhanced oil recovery operations using Carbon Dioxide are being 
conducted, and there is sufficient delivery capacity on the Pipeline, Denbury will (and will cause its affiliates and others it controls, including 
by operating agreement or otherwise, to) use the Pipeline to transport all of such Carbon Dioxide. To the extent that (i) there is not sufficient 
delivery capacity on the Pipeline for the volumes of such Carbon Dioxide (such volumes of Carbon Dioxide in excess of such available 
capacity, the “ Excess Volumes ”); or (ii) the cost of transporting such Carbon Dioxide on the Pipeline is materially higher than the cost of 
other transportation alternatives (such volumes of Carbon Dioxide that, if transported on the Pipeline, would result in such materially higher 
transportation cost to Denbury, the “ Uneconomic Volumes ”), then Denbury shall be permitted to transport the Excess Volumes and/or the 
Uneconomic Volumes by means other than the Pipeline.  

     (b) Denbury will deliver to Genesis SPE, as soon as reasonably practicable, advanced written notice of any material changes to its planned 
use of the Pipeline, and if Denbury reasonably determines in good faith that it no longer intends to transport any amounts of Carbon Dioxide 
through the Pipeline and provides Genesis SPE with written notification of such intention, which specifies a date following which Denbury will 
no longer transport Carbon Dioxide through the Pipeline (the “ Abandonment Date ” and the “ Abandonment Notice ”), then, notwithstanding 
anything contained in this Agreement to the contrary, Genesis SPE shall be permitted at any time after both Genesis SPE’s receipt of the 
Abandonment Notice and the arrival of the Abandonment Date to (i) terminate this Agreement, the Special Representations and Covenants 
Agreement dated as of the Effective Date (“SRCA”) by and between Denbury, Genesis Holdings and Genesis MLP and the ROFR (as such 
term is defined in Article XV ) by and between Denbury, Genesis Holdings and Genesis SPE without any further obligations, costs or penalties, 
effective upon written notice of termination to Denbury, (ii) accept Carbon Dioxide or any other substance for transport through the Pipeline 
from any third party, (iii) make any such alterations or modifications as may be required to the Pipeline to permit the transportation of oil, 
natural gas or any other substance as determined by Genesis SPE, and (iv) sell or otherwise dispose of the Pipeline (not subject to the ROFR or 
the restrictions on transfer contained herein). Denbury shall be permitted at any time after both Genesis SPE’s receipt of the Abandonment 
Notice and the arrival of the Abandonment Date to terminate this Agreement, the SRCA and the ROFR without any further obligations, costs 
or penalties, effective upon written notice of termination to Genesis SPE.  
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ARTICLE III.  
TRANSPORTATION FEE  

     3.1 Transportation Fee . For the transportation of Denbury’s or Denbury Designee’s Carbon Dioxide received at the Receipt Points during 
any Month of the Initial Term and to the extent they come into existence, the Renewal Terms, Denbury shall pay Genesis SPE a transportation 
fee as more fully described in Exhibit A (the “ Transportation Fee ”).  

ARTICLE IV.  
TERM; RENEWALS; EVENTS OF DEFAULT; REMEDIES  

     4.1 Initial Term . Subject to the other provisions hereof, this Agreement shall be effective from the date hereof and shall continue in force 
and effect for twenty (20) Contract Years (the “ Initial Term ”).  

     4.2 Renewal Terms . Provided that Denbury is not in default under this Agreement beyond applicable notice and cure or grace periods as set 
forth in this Article IV at the time of exercise of the Options granted herein, Denbury is granted two options (the “ Options ”) to renew this 
Agreement on the same terms and conditions hereunder, the first such option for an additional term of five (5) years (which shall be referred to 
as the “ First Renewal Term ”) and the second such option for a subsequent renewal period of five (5) years (which shall be referred to as the “ 
Second Renewal Term ”); the First Renewal Term and the Second Renewal Term may be collectively referred to hereinafter as the “ Renewal 
Terms ”). The First Renewal Term shall commence on the next Day after the expiration of the Initial Term and the Second Renewal Term shall 
commence on the next Day after the expiration of the First Renewal Term. Denbury shall exercise the Options, if at all, by delivering to 
Genesis SPE written notice of the exercise of the Options at least six (6) Months prior to the expiration of the Initial Term, or the First Renewal 
Term (the Initial Term and to the extent they come into existence, the Renewal Terms, may be collectively referred to in this Agreement as the 
“ Term ”).  

     4.3 Default . The occurrence of one or more of the following matters shall constitute an event of default (a “ default ”):  

     (a) by either party, upon the occurrence of a Bankruptcy Event involving such party;  

     (b) by either party, upon the failure of such party to make any payment to the other party as and when due hereunder where such failure 
continues for thirty (30) Days after the delivery of written notice by the other party of such failure to make such payment;  

     (c) (i) by either party, upon the material breach by such party of any other covenant, agreement, obligation, duty or provision of this 
Agreement, (ii) by Genesis SPE, upon the material breach by Genesis Holdings or Genesis MLP of any representation, warranty, covenant or 
agreement made by Genesis Holdings or Genesis MLP under the SRCA, or (iii) by Denbury, upon the material breach by Denbury Resources 
Inc. of any covenant or agreement regarding the Guaranty Agreement as provided in Section 14.11, where such breach under (i), (ii) or 
(iii) above continues for thirty (30) Days after the breaching party’s receipt of written notice thereof from the other party; provided , however , 
that if the matter which is the subject of the breach cannot by its nature with due diligence be remedied by such party within said thirty 
(30) Day period, and  
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such party shall have prepared a plan for remedying such failure that is reasonably acceptable to the other party and such party is proceeding 
with diligence to implement such plan, such thirty (30) Day period shall be extended by such additional time period as may be reasonably 
required to implement such plan, and, provided further, however, that the remedying of such potential default shall not affect any right 
provided hereunder of the other party to terminate this Agreement if other defaults occur before such potential default has been remedied, and 
provided further that the notice and opportunity to cure provisions of this Section 4.3(c) shall not apply to any of the events of default under 
Sections 4.3(a), (b), or (d), and provided further, however , that demand may be made on Denbury Resources Inc. on the Guaranty Agreement 
only if a failure by Denbury to make a payment as and when due hereunder continues unremedied for thirty (30) Days after the delivery of 
written notice by Genesis SPE to Denbury of such failure, but following demand on the Guaranty Agreement no further notice and opportunity 
to cure will be required under the Guaranty Agreement related to such failure by Denbury;  

     (d) by Genesis SPE, upon the occurrence of event of default by Genesis SPE, Genesis MLP, or any other Genesis MLP affiliate, under any 
credit facility, financing arrangement or other indebtedness for borrowed money to which Genesis SPE, Genesis MLP or any other Genesis 
MLP affiliate is a party, co-borrower or guarantor in an aggregate principal amount exceeding $10,000,000.  

     4.4 Remedies Upon Default .  

     (a) Subject to the requirements of Section 14.9 below that disputes be resolved in accordance with the dispute resolution provisions 
described in Exhibit E hereto, upon the occurrence of a default by a party and the expiration of any applicable cure or grace period provided 
herein with respect thereto, the other party may exercise any right or remedy it may have at law and/or in equity.  

     (b) Upon the occurrence of a default by Genesis SPE under Sections 4.3(c) or 4.3(d) above, (and the expiration of any applicable cure or 
grace period provided herein with respect thereto), if the event of default Materially decreases the amount of Carbon Dioxide that Denbury is 
able to ship through the Pipeline, Denbury shall have the right to appoint a replacement operator for Genesis SPE as operator of the Pipeline 
during the Term; provided that such replacement operator shall not be Denbury, Denbury Resources Inc., or any of its controlled subsidiaries 
other than Genesis MLP or one of its controlled subsidiaries; and provided further, that upon such replacement, Genesis SPE shall supervise 
and monitor the performance of the replacement operator to confirm such replacement operator’s compliance with the performance obligations 
of the operator hereunder (an “ Operator Replacement ”).  Further, upon the occurrence of a default by Genesis SPE under Section 4.3(a), 
Denbury shall have the right to effect an Operator Replacement.  All fees and expenses of the replacement operator shall be borne by Genesis 
SPE.  

     (c) Upon the occurrence of a default by Genesis SPE under Section 4.3(c) or 4.3(d), above, if such event of default Materially decreases, or 
will Materially decrease the amount of Carbon Dioxide that Denbury is able to ship through the Pipeline, or upon the occurrence of a default 
under Section 4.3(a), Denbury shall have the option, but not the obligation, but only within thirty (30) Days of the occurrence of any such event 
of default, to notify Genesis SPE of  
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its intention to purchase the Pipeline, along with the assets, contracts and properties associated therewith (as described on Exhibit D , and 
collectively referred to as the “ Pipeline System ”, provided that the term Pipeline System shall also include all assets, contracts and properties 
(including Related Agreements) that become associated with the Pipeline during the Term subsequent to the Effective Date, including new 
Receipt Points and Delivery Points that may be established as provided in Article V hereunder) at a price equal to one hundred percent (100%) 
of the Pipeline System’s Fair Market Value (as defined below); provided, however , that Denbury may elect to offset or recoup any other 
amounts owed by Genesis SPE to Denbury under this Agreement against the purchase price of the Pipeline System at the time that the Fair 
Market Value is determined. As used herein, the term “Fair Market Value” shall mean the higher of (i) the fair market value of the Pipeline 
System; or (ii) the fair market value of the Pipeline System after giving effect to this Agreement. If the parties cannot agree upon such Fair 
Market Value within thirty (30) Days of Denbury’s notice to Genesis SPE of its intention to purchase the Pipeline System, the purchase price 
shall be determined pursuant to an arbitration proceeding conducted in accordance with Section 14.9. The parties shall cooperate in good faith 
to consummate the sale as soon as reasonably possible, and if the parties are unable to close the transaction within ninety (90) Days of 
Denbury’s notice to Genesis SPE of its intention to purchase the Pipeline System, the parties shall submit to an arbitration proceeding 
conducted in accordance with Section 14.9 to resolve any remaining issues related to the purchase of the Pipeline System by Denbury. All 
future obligations of the parties under this Agreement, the Guaranty Agreement and the Related Agreements and all of Genesis SPE’s interests 
therein, shall terminate upon consummation of any such purchase of the Pipeline System by Denbury, provided that the parties shall retain any 
and all rights to pursue remedies provided herein against the other for damages resulting from breaches of this Agreement that occur prior to 
the consummation of any such purchase.  

     4.5 New Transportation Services Agreement . Provided that Denbury is not in default under this Agreement beyond applicable notice and 
cure or grace periods as set forth in this Article IV , and assuming Denbury has previously exercised both Options for the Renewal Terms as 
provided in Section 4.2 above, at Denbury’s request the parties agree to negotiate in good faith regarding a new transportation services 
agreement on terms consistent with then-current market conditions, for the period after the expiration of the Second Renewal Term. The parties 
shall commence any negotiations on a new transportation services agreement no later than twelve (12) Months prior to the expiration date of 
the Second Renewal Term (the “ Negotiation Period ”). During the Negotiation Period, if any bona fide written or oral offers are delivered by 
Genesis SPE to third-parties (the “ Delivered Offers ”) or received by Genesis SPE from third-parties (the “ Received Offers ,” and together 
with the Delivered Offers, collectively the “ Offers ”) regarding the transportation of any substance on the Pipeline by Genesis SPE on behalf 
of such third-parties after expiration of the Second Renewal Term, Genesis SPE shall provide Denbury with written notification of all terms 
and conditions of each Offer within ten (10) Days following delivery or receipt thereof. Thereafter, if a third-party desires to accept a Delivered 
Offer, or Genesis SPE desires to accept a Received Offer, before entering into any transportation services agreement between Genesis SPE and 
such third-party based on such Offer, Genesis SPE will provide Denbury with the final agreed form of such transportation services agreement 
and thereafter Denbury shall have thirty (30) Days to enter into such transportation services agreement with Genesis SPE in lieu of such third-
party.  
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ARTICLE V.  
RECEIPT POINTS, DELIVERY POINTS AND PRESSURES  

     5.1 Receipt Points and Delivery Points .  

     (a) The Receipt Points are set forth on Exhibit B . The Delivery Points are set forth on Exhibit C . Denbury may notify Genesis SPE at any 
time and from time to time that Denbury or Denbury’s Designee requires one or more additional Receipt Points or Delivery Points on the 
Pipeline and Genesis SPE will establish such additional Receipt Points or Delivery Points as soon as reasonably practicable. Denbury shall 
reimburse Genesis SPE for all incremental costs incurred or to be incurred by Genesis SPE as a result of the addition of such Receipt Points or 
Delivery Points through a one-time reimbursement payment. Upon the addition of any Receipt Point or Delivery Point, the parties shall execute 
an amendment of this Agreement which shall reflect all of the Receipt Points or Delivery Points on a revised Exhibit B or Exhibit C , as 
appropriate. Furthermore, the parties may enter into additional Related Agreements, as needed, with respect to such new Receipt Points or 
Delivery Points.  

     (b) The exact point at which delivery by Genesis SPE to Denbury or Denbury’s Designee shall be deemed to be made shall be the outlet 
flange of Genesis SPE’s motor operated delivery valve connecting the facilities of the Pipeline with the facilities of Denbury or Denbury’s 
Designee.  

     (c) The parties agree that (i) new Receipt Points will be established for any Anthropogenic Carbon Dioxide that is to be shipped on the 
Pipeline or, (ii) to the extent Denbury commingles Anthropogenic Carbon Dioxide and naturally occurring Carbon Dioxide upstream of the 
established Receipt Points, the parties shall reasonably agree upon an allocation of volumes between the naturally occurring Carbon Dioxide 
and Anthropogenic Carbon Dioxide at such Receipt Points.  

     5.2 Responsibility . As between the parties hereto, and subject to the limitations set forth in other provisions of this Agreement, Genesis SPE 
shall be responsible for any injuries, losses, expenses, claims, liabilities, or damages caused by the Carbon Dioxide while it is in the Pipeline 
until it shall have been delivered to Denbury or Denbury’s Designee at the Delivery Points. Prior to receipt by Genesis SPE at the Receipt 
Points and after such delivery to Denbury or Denbury’s Designee at the Delivery Points, Denbury or Denbury’s Designee shall be responsible 
for any injuries, losses, expenses, claims, liabilities, or damages caused thereby. Subject to the limitations set forth in other provisions of this 
Agreement, each party (the “ Indemnifying Party ”) shall indemnify the other party in respect of any injuries, losses, expenses, claims, 
liabilities, or damages occurring while the Carbon Dioxide is in possession of the Indemnifying Party. Genesis SPE shall not take title to 
Denbury’s Carbon Dioxide in the Pipeline merely by receipt of such Carbon Dioxide for Denbury’s account. Genesis SPE will not have title to 
any of the Carbon Dioxide including any Carbon Dioxide provided by Denbury for Inventory.  

     5.3 Pressure Criteria . All Carbon Dioxide tendered by Denbury at any Receipt Point shall be delivered at pressures sufficient to enter the 
Pipeline at the working pressures maintained by Genesis SPE at such Receipt Point from time to time. Genesis SPE shall deliver the volumes 
of Carbon Dioxide as provided for hereunder at the Delivery Points at pressures ranging from  
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1100 to 1680 psig. It is the intention of both parties that the pressure of the Pipeline will be controlled by Denbury’s operations at its Jackson 
Dome Field and that Genesis SPE shall not be required to install compression or pumping equipment to increase or control the pressure in the 
Pipeline at any time.  

ARTICLE VI.  
QUANTITY  

     6.1 Delivery Rates . Genesis SPE and Denbury shall endeavor to deliver and to accept, respectively, Carbon Dioxide in as reasonably 
constant rates as is practicable. Genesis SPE and Denbury understand and agree that the amount of Carbon Dioxide delivered hereunder from 
time to time may not exactly equate with the volume of Carbon Dioxide requested for delivery hereunder since variations may occur due to the 
inherent fluctuations in normal pipeline operations.  

     6.2 Cooperation Regarding Deliveries . Genesis SPE and Denbury agree to fully cooperate with each other in adjusting monthly and daily 
deliveries hereunder. In the event of an emergency which poses danger to life or property, no prior notice shall be necessary before partial or 
total shutdown by either party, but notice of such shutdown and the reason therefore shall be given as soon as practicable thereafter. If a 
shutdown becomes necessary for either party on a non-emergency basis, such party shall give at least twenty-four (24) hours’ prior notice to the 
other party.  

ARTICLE VII.  
QUALITY SPECIFICATIONS  

     7.1 Specification . The Carbon Dioxide delivered by Denbury to Genesis SPE at the Receipt Points and delivered by Genesis SPE to 
Denbury at the Delivery Points shall meet the following specifications (collectively the “ Quality Specifications ”):  

     (a)  Water . The Carbon Dioxide shall not contain any free water and the water vapor content shall not exceed thirty (30) pounds per 
MMCF.  

     (b)  Hydrogen Sulfide . The Carbon Dioxide shall not contain more than 100 ppm of hydrogen sulfide on a volume basis.  

     (c)  Volume . The Carbon Dioxide shall be at least 95% pure (dry basis).  

     (d)  Pressure . The Carbon Dioxide shall have a minimum pressure of 1100 psig.  

     (e)  Temperature . The Carbon Dioxide shall have a maximum temperature no higher than 110 degrees Fahrenheit.  

     7.2 Testing . Denbury shall ensure that tests to determine the quality of Carbon Dioxide are conducted as often as necessary in Denbury’s 
sole opinion, utilizing approved standard methods in general use. At Genesis SPE’s request, Denbury shall furnish Genesis SPE with copies of 
all test results. Denbury shall give Genesis SPE reasonable notice of all such tests  
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in order that Genesis SPE or Genesis SPE’s agent may have its representative present, if Genesis SPE so desires.  

     7.3 Disclaimer . THE PARTIES HERETO RECOGNIZE AND AGREE THAT NEITHER PARTY IS A MERCHANT OF FOOD GRADE 
OR MERCHANTABLE CARBON DIOXIDE FOR USE IN FOOD OR DRINK OR OTHER CONSUMABLES AND NEITHER PARTY IN 
ANY WAY WARRANTS THE MERCHANTABILITY OR FITNESS OF ANY CARBON DIOXIDE DELIVERED OR TO BE 
DELIVERED HEREUNDER FOR ANY PARTICULAR PURPOSE.  

     7.4 Sour Carbon Dioxide . In the event that Denbury desires to have Genesis SPE transport Carbon Dioxide that contains hydrogen sulfide 
in excess of the specifications set forth in Section 7.1(b) (“Sour Carbon Dioxide”), Denbury shall so notify Genesis SPE and advise Genesis 
SPE of the expected hydrogen sulfide composition of the Sour Carbon Dioxide that Denbury desires to have transported. Promptly upon receipt 
of such notice, Genesis SPE shall conduct such studies as it believes are necessary to determine the incremental costs that Genesis SPE will 
incur to transport such Sour Carbon Dioxide for Denbury, and it shall complete such studies within 90 Days of its receipt of Denbury’s notice. 
Genesis SPE shall make all such studies available to Denbury, and based on such studies, the parties shall negotiate a revised Transportation 
Fee which shall be designed to take into account such incremental costs. In the event the parties are unable to mutually agree upon a revised 
Transportation Fee, either party may submit the determination of the revised Transportation Fee to the dispute resolution provisions conducted 
in accordance with Section 14.9. Upon the determination of the revised Transportation Fee, Genesis SPE shall promptly commence to modify 
the Pipeline so as to enable it to transport Denbury’s Sour Carbon Dioxide, and it shall prosecute such modification to completion with due 
diligence. Genesis SPE shall advise Denbury when such modification has been completed, and thereafter Denbury shall be entitled to 
commence the delivery of Sour Carbon Dioxide to Genesis SPE hereunder.  

ARTICLE VIII.  
OWNERSHIP AND OPERATION OF THE PIPELINE  

     8.1 Facility Ownership . Genesis SPE will own, operate, maintain and make any improvements to the Pipeline. However, any improvements 
made to, or maintenance or operations of, the Pipeline by Genesis SPE following the Effective Date shall not adversely affect Denbury’s 
intended use of the Pipeline set forth hereunder. Denbury will own, operate and maintain the pipelines and measurement facilities that are 
upstream of the upstream flange of the motor control valve which is downstream of the Denbury Free State metering facilities at Denbury’s 
Jackson Dome Field dehydration facilities at each Receipt Point and the pipelines and measurement facilities beginning with and downstream 
of the outlet flange of the motor-operated delivery valve located downstream of Genesis SPE’s custody transfer meter at each Delivery Point. 
Denbury will maintain Carbon Dioxide custody to the upstream flange of Genesis SPE’s motor control valve which is downstream of 
Denbury’s measurement facilities at each Receipt Point. Denbury shall be solely responsible for the delivery of Carbon Dioxide to the upstream 
flange on the inlet side of Genesis SPE’s motor control valve at each Receipt Point. Genesis SPE will maintain Carbon Dioxide custody from 
the motor control valve which is downstream of Denbury’s Free State metering facility at each Receipt Point to the flange on the outlet side of  
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Genesis SPE’s motor-operated valve which is downstream of Genesis SPE’s metering facility at each Delivery Point. Genesis SPE shall be 
solely responsible for the delivery of Carbon Dioxide to the flange on the outlet side of Genesis SPE’s motor-operated delivery valve at each 
Delivery Point. All piping downstream from the Delivery Points shall be the responsibility of Denbury. Any of Denbury’s rights to deliver and 
receive Carbon Dioxide under this Agreement may be transferred to a Denbury Designee and the provisions of this Section 8.1 will be deemed 
modified to account for such transfer to Denbury’s Designee; provided however , that Denbury remains responsible for all of its obligations 
hereunder, including without limitation for payment of Transportation Fees for all Carbon Dioxide delivered by the Pipeline on behalf of a 
Denbury Designee hereunder.  

     8.2 Maintenance and Repair of Pipeline; Improvements to Pipeline . To the extent the Pipeline requires maintenance or repair work, or 
improvements that, when performed, could reasonably be expected to adversely affect Genesis SPE’s ability to accept or redeliver a Material 
volume of Carbon Dioxide delivered by Denbury, the parties will evaluate circumstances and determine the most optimal timing and means by 
which to conduct such maintenance, repair or improvement activity so as to minimize the negative impact of such maintenance, repair or 
improvements on Denbury’s throughput of Carbon Dioxide through the Pipeline. Upon such determination by the parties, Genesis SPE shall 
perform such work as soon as reasonably practicable. To the extent the Pipeline requires maintenance or repair work resulting from an 
emergency situation and such work can be immediately performed by Denbury, and Denbury reasonably determines that Genesis SPE will not 
immediately perform the work, then Denbury shall have the right, but not the obligation, to perform such maintenance or repair work, subject 
to industry accepted standards, on Genesis SPE’s behalf and in connection therewith, incur reasonable expenses for the account of Genesis 
SPE, and any and all such sums expended or obligations reasonably incurred by Denbury in connection therewith shall be paid by Genesis SPE 
to Denbury within thirty (30) Days following written invoice from Denbury. In the event Genesis SPE fails to reimburse and pay same to 
Denbury, Denbury may deduct such amounts from subsequent monthly installments of the Transportation Fee and other charges (if any) that 
from time to time thereafter may become due and payable by Denbury to Genesis SPE hereunder. Any such deduction from the monthly 
Transportation Fee shall not constitute an event of default by Denbury.  

     8.3 Reimbursement for Carbon Dioxide Losses . In the event that losses of Carbon Dioxide for a given Month during the Term occur in 
excess of the average normal losses or average normal unaccounted for volumes occurring during the immediately preceding three (3) Months, 
and that such losses are due in any substantial part to the gross negligence or willful misconduct of Genesis SPE during its operation of the 
Pipeline, Genesis SPE shall reimburse Denbury for the actual volume of such excess loss in an amount per MCF of Carbon Dioxide equal to 
1.0% of the arithmetic average of all daily settlement prices published for the “Light Sweet Crude Oil” (CL) prompt month contract reported by 
the New York Mercantile Exchange (NYMEX) (trade days only) beginning on the first day of the Delivery Month through and including the 
last day of the Delivery Month. The Delivery Month shall be the month in which the Carbon Dioxide was lost. The actual volume lost will be 
the difference between (i) the Month to date total of all Carbon Dioxide received as measured by all Receipt Point meters less the average 
normal losses and average normal unaccounted for volumes of Carbon Dioxide  
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during the immediately preceding three (3) Months, and (ii) the Month to date total volume of all Carbon Dioxide actually determined to be 
delivered as measured by all Delivery Point meters.  

     If for any reason the total excess loss cannot be ascertained or computed from the readings of existing meters it shall be estimated and 
agreed upon by the parties upon the basis of the best data available, using the first of the following methods which is feasible: (x) by using the 
registration of any check meters, if installed and accurately registering; (y) by estimating the quantity delivered during preceding periods under 
similar conditions, or (z) by mathematical calculations where appropriate.  

ARTICLE IX.  
MEASUREMENT  

     9.1 Measurement Point . The Carbon Dioxide received and delivered hereunder shall be measured for custody transfer by Denbury at the 
Receipt Points and by Genesis SPE at the Delivery Points in accordance with the standards set out in this Article. Each party shall have sole 
responsibility for the operation and maintenance of its respective Carbon Dioxide metering facilities. Genesis SPE shall have care, custody and 
control of the Carbon Dioxide following transfer at the Receipt Points until the Carbon Dioxide is re-delivered to Denbury at the Delivery 
Points.  

     9.2 Procedure . Custody transfer measurement of Carbon Dioxide shall be determined from Pound-Mass quantities, which will be converted 
to standard Cubic Feet quantities. The molecular weight of the metered stream of Carbon Dioxide, calculated from the compositional analyses, 
shall be the basis for conversion of Pound-Mass measurement units to standard Cubic Feet measurement units.  

     9.3 Atmospheric Pressure . The atmospheric pressure at the Receipt Points and Delivery Points shall be based upon 14.73 Psia at sea level, 
which corrected to actual elevation is 15.025 Psia, and may be assumed to be constant for calculation purposes.  

     9.4 Meter Standards . The Carbon Dioxide delivered hereunder shall be measured with orifice meters constructed and installed in 
accordance with the October, 1981, compilation of standards in the American Petroleum Institute, Manual of Petroleum Standards, Chapter 14 , 
with any subsequent amendments, revisions and additions which may be mutually acceptable to Genesis SPE and Denbury. Computations of 
Pound Mass shall also be made in accordance with said manual. Either party may install, at its own expense, a check meter at the location of 
the other party’s custody transfer meter, which meter shall be of similar quality to the custody transfer meter in place. The installation and 
operation of such check meter shall be conducted so as not to adversely affect the operation of the existing metering facilities. Both Denbury 
and Genesis SPE shall have reasonable access to the Carbon Dioxide metering facilities of the other, including access to check meters, at all 
reasonable times.  

     9.5 Temperature . The temperature of the Carbon Dioxide shall be determined by an on-line temperature measuring device so installed that 
it will sense the temperature of the Carbon Dioxide flowing through the meter.  
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     9.6 Calibration of Meters . Denbury and Genesis SPE agree to maintain their respective meter facilities so as to perform accurately and 
remain in good repair. Each Receipt Point meter (which will be owned by Denbury) and Delivery Point meter (which will be owned by Genesis 
SPE) shall be calibrated (by checking the temperature, pressure and pressure differential transducers) at least once every thirty (30) Days by 
Denbury and Genesis SPE, respectively. Each party shall provide reasonable notice to the other party of such test of its measuring equipment in 
order that, if so desired, the other party may have its representative present to witness such test. In addition to the foregoing, the measuring 
equipment shall be inspected, tested and calibrated by an independent certified company agreeable to both parties twice a year. At any time 
Denbury or Genesis SPE may challenge the accuracy of the custody transfer metering equipment at the Delivery Point or Receipt Point, 
respectively, and if challenged, the equipment shall be tested and repaired as necessary. If the accuracy of the metering equipment is challenged 
and is found to be inaccurate by two percent (2%) or less, the challenging party shall pay the expenses related to the special test. If the metering 
equipment is found to be inaccurate by an amount exceeding two percent (2%), registrations thereof shall be corrected at zero percent (0%) for 
a period extending back to the time such inaccuracy occurred, if such time is ascertainable, and if such time is not ascertainable, then back one-
half (1/2) of the time elapsed since the last date of calibration.  

     9.7 Meter Inaccuracies . If any inaccuracies greater than two percent (2%) are found in a custody transfer meter as set forth in Section 9.6 
above, or if a custody transfer meter is out of service or out of repair so that the amount of Carbon Dioxide delivered cannot be ascertained or 
computed from the readings thereof or corrected pursuant to Section 9.6 above, the Carbon Dioxide measurement during the period the meter is 
inaccurate or out of service or out for repair shall be estimated and agreed upon by the parties using the best data available, upon the first of the 
following methods which is feasible:  

     (a) By using the registration of any check meter, if installed and accurately registering.  

     (b) By correcting the error if the percentage of error is ascertainable by calibration, test, or mathematical calculation.  

     (c) By estimating the quantity delivered by deliveries during preceding periods under similar conditions when the meter was registering 
accurately.  

     9.8 Samples . A composite sample of Denbury’s Carbon Dioxide stream shall be accumulated during each Month at the Receipt Point and 
analyzed for its composition by gas chromatograph or other methods agreed to by Genesis SPE and Denbury, at Denbury’s expense.  

ARTICLE X.  
FORCE MAJEURE  

     10.1 Definition . If, while this Agreement is in effect, either party is rendered unable, wholly or in part, by Force Majeure to carry out its 
obligations (except financial obligations) under this Agreement, it is agreed that, on such party’s giving notice and reasonably full particulars of 
such Force Majeure in writing to the other party within three (3) business Days  
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after the occurrence of the Force Majeure relied on, then the obligations of the party giving such notice, so far as they are affected by such 
Force Majeure, shall be suspended during the continuance of any inability so caused, but for no longer period, and such cause shall so far as 
possible be remedied with all reasonable dispatch. The term “ Force Majeure ,” as used herein, shall mean acts of God, strikes, lockouts or 
other industrial disturbances, acts of the public enemy, wars, terrorism, blockades, insurrections, riots, epidemics, landslides, lightning, 
earthquakes, fires, storms, floods, high water, washouts, arrests and restraints of government and people, civil disturbances, explosions, 
breakage or accident to machinery or lines of pipe, freezing of wells or lines of pipe, partial or entire failure of wells, and any other causes, 
whether of the kind herein enumerated or otherwise, not reasonably within the control of the party claiming Force Majeure. Without limiting 
the generality of the foregoing, the term “ Force Majeure ” shall likewise include those instances where either party hereto is required to furnish 
materials and supplies for the purpose of constructing or maintaining facilities or is required to secure permits, rights-of-way or permissions 
from any governmental agency or other person or entity to enable such party to perform hereunder, the inability of such party to acquire, or the 
delays on the part of such party in acquiring, at reasonable cost and after the exercise of reasonable diligence, such materials and supplies, 
permits and permissions. An occurrence of Force Majeure that affects the source of Denbury’s Carbon Dioxide or the ability of Denbury’s 
operations to receive and utilize the Carbon Dioxide supplies shall be deemed to be an occurrence of Force Majeure affecting Denbury 
hereunder.  

     10.2 Limitation on Force Majeure . The fact that an emergency situation is an event of Force Majeure will not limit Denbury’s rights to 
perform maintenance or repair work to the Pipeline as provided in Section 8.2 above. If, after deliveries have commenced hereunder, an event 
of Force Majeure Materially affects the amount of Carbon Dioxide that Denbury is able to ship through the Pipeline during a consecutive 
period of 45 or more Days, then, at any time after such period and prior to the time such event has been remedied, Denbury may effect an 
Operator Replacement and/or Denbury may purchase the Pipeline System under the same terms as described in Section 4.4(c); provided that, 
notwithstanding the right of Denbury to effect an Operator Replacement, and the right of Denbury to purchase the Pipeline as described in 
Section 4.4(c), a Force Majeure event as described in this sentence shall not be treated as an event of default under this Agreement.  

     10.3 Strikes and Lockouts . It is understood and agreed that the settlement of strikes or lockouts shall be entirely within the discretion of the 
party having the difficulty and that the above requirement that any Force Majeure shall be remedied with all reasonable dispatch shall not 
require the settlement of strikes or lockouts by acceding to the demands of any opposing party when such course is inadvisable in the discretion 
of the party having the difficulty.  

ARTICLE XI.  
NOTICES  

     11.1 Denbury Notices . All notices provided for herein shall be in writing and shall be deemed to be delivered to Denbury when received via 
the United States mail at the following address:  
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DENBURY ONSHORE, LLC  
Attn: Phil Rykhoek, Chief Financial Officer  
5100 Tennyson Parkway  
Suite 1200  
Plano, Texas 75024  

With a copies to :  

DENBURY RESOURCES, INC.  
Attn: H. Raymond Dubuisson, Vice President — Land  
5100 Tennyson Parkway  
Suite 1200  
Plano, Texas 75024  

Baker & Hostetler LLP  
Attn: Donald W. Brodsky, Esq.  
1000 Louisiana  
Suite 2000  
Houston, Texas 77002  

     11.2 Genesis SPE Notices . All notices provided for herein shall be in writing and shall be deemed to be delivered to Genesis SPE when 
received via the United States mail at the following address:  

GENESIS FREE STATE PIPELINE, LLC  
Attn: Joseph A. Blount, President and Chief Operating Officer  
500 Dallas St.  
Suite 2500  
Houston, Texas 77002  
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With a copies to :  

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

     11.3 Change of Address . Either party may change its address described in this Article by sending written notice to the other party in 
accordance with the provisions of this Article.  

     11.4 Electronic Notices . With respect to notices required under Section 6.2 and Section 7.2 above, the parties may elect to provide such 
notices via electronic communication (i.e., electronic mail and telephone facsimile) to the other party to the following contact information:  

Denbury :  

     Attn: Dan E. Cole, Vice President, Marketing  
     E-Mail: dan.cole@denbury.com  
     Facsimile: (972) 673-2299  

Genesis SPE :  

     Attn: Joe Blount, President & Chief Operating Operator  
     E-Mail: JAB@genlp.com  
     Facsimile: (713) 860-2636  

     Furthermore, all written notices as required under this Article XI to be sent via United State Mail may also be distributed via electronic mail 
and facsimile at the discretion of either party.  
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ARTICLE XII.  
PAYMENT, AUDIT AND FINANCIAL RESPONSIBILITY  

     12.1 Payment . Genesis SPE shall furnish a monthly statement by the first (1st) work Day of the Month following any Month during which 
Carbon Dioxide is delivered (a “ Subject Month ”) showing: (i) the total quantity of Carbon Dioxide received at all Receipt Points during the 
Subject Month, (ii) the Inventory at the end of the Subject Month, (iii) the quantity of Carbon Dioxide added, lost or unaccounted for during the 
Subject Month, (iv) the quantity of Carbon Dioxide delivered to each Delivery Point during the Subject Month, and (v) the total quantity of 
Carbon Dioxide delivered at all Delivery Points during the Subject Month, and all other details that are necessary to account for the volumes 
transported. Denbury shall make payment on or before the 20th day of the Month following the Subject Month for the total quantity of Carbon 
Dioxide delivered at all Delivery Points during the Subject Month at the monthly average MMCF/Day tier rates, in accordance with Exhibit A 
attached hereto.  

     12.2 Auditing . Each party shall have the right at reasonable business hours to examine the books, records, and measurement documents of 
the other party to the extent necessary to verify the accuracy of any statement, payment, calculation, or determination made pursuant to the 
provisions of this Agreement for any Contract Year within two (2) Contract Years following the end of such Contract Year. If any such 
examination shall reveal, or if either party shall discover, any error or inaccuracy in its own or the other party’s statement, payment, 
calculation, or determination, then proper adjustment and correction thereof shall be made as promptly as practicable thereafter, except that no 
adjustment or correction shall be made for an error or inaccuracy if more than two (2) Contract Years have elapsed since the end of the 
Contract Year in which such error or inaccuracy occurred.  

     12.3 Failure to Pay . If Denbury fails to pay any amount payable to Genesis SPE hereunder when due, then commencing five (5) Days from 
the date written notice is received by Denbury of such failure until the date payment is made, interest thereon shall accrue and be payable at the 
lesser of (i) the highest legally permissible rate or (ii) the prime lending rate (as such rate may vary from day-to-day), plus an additional two 
percent (2%), established by JP Morgan Chase Bank, N.A., New York until the date payment is made. If, for any reason, such failure to pay 
any amount continues for thirty (30) Days or more after the date that written notice is received by Denbury of such failure, then (a) Genesis 
SPE may suspend its deliveries of Carbon Dioxide hereunder and (b) such matter shall be resolved in accordance with the arbitration provisions 
described in Section 14.9.  

ARTICLE XIII.  
WARRANTIES  

     13.1 Denbury Warranty . Denbury warrants, for itself, its successors, heirs, legal representatives and assigns, to Genesis SPE that at the time 
Denbury delivers Carbon Dioxide to Genesis SPE, Denbury will have good title to or the right to deliver such Carbon Dioxide, and that such 
Carbon Dioxide shall be free and clear from liens, encumbrances and claims of every kind and shall meet the quality specifications set forth 
under Article VII . Denbury shall indemnify and save Genesis SPE harmless from all suits, claims, liens, damages, costs, losses, expenses and 
encumbrances of whatsoever nature arising from and out of claims of any or all  
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persons to said Carbon Dioxide, or title thereto, or to royalties, taxes, license fees, payments or other charges thereon applicable before the 
delivery of the Carbon Dioxide by Denbury or a Denbury Designee to Genesis SPE and after the redelivery of the Carbon Dioxide by Genesis 
SPE to Denbury or a Denbury Designee.  

     13.2 Genesis SPE Warranty . Genesis SPE warrants, for itself, its successors, heirs, legal representatives and assigns, to Denbury that at the 
time Genesis SPE re-delivers Carbon Dioxide to Denbury or a Denbury Designee, Genesis SPE will have the right to deliver such Carbon 
Dioxide, and that such Carbon Dioxide shall be free and clear from liens, encumbrances and claims of every kind, and shall meet the quality 
specifications set forth under Article VII . Genesis SPE shall indemnify and save Denbury harmless from all suits, claims, liens, damages, 
costs, losses, expenses and encumbrances of whatsoever nature arising from and out of claims of any or all persons to said Carbon Dioxide, or 
title thereto, or to royalties, taxes, license fees, payments or other charges thereon applicable after the delivery of the Carbon Dioxide by 
Denbury or a Denbury Designee to Genesis SPE and before the redelivery of the Carbon Dioxide by Genesis SPE to Denbury or a Denbury 
Designee.  

ARTICLE XIV.  
GENERAL TERMS AND CONDITIONS  

     14.1 Waiver of Breach . The waiver by any party of any breach of the provisions of this Agreement shall not constitute a continuing waiver 
of other breaches of the same or other provisions of this Agreement.  

     14.2 Regulatory Bodies . This Agreement, all operations contemplated hereunder and all terms and provisions contained herein, and the 
respective obligations of the parties are subject to Applicable Laws. However, nothing contained herein shall be construed as a waiver of any 
right of any party to question or contest any such law, order, rule, or regulation in any forum having or alleging to have jurisdiction. Denbury 
and Genesis SPE each agree to comply with all Applicable Laws and regulations governing the operations and transactions involved in this 
Agreement, including, but not limited to, applicable regulations governing safety, pollution, and pipeline and other operations. Genesis SPE 
and Denbury understand that Genesis SPE’s ability to deliver Carbon Dioxide hereunder is subject to existing and future governmental 
regulations affecting the Pipeline.  

     14.3 CHOICE OF LAW . THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF MISSISSIPPI, EXCLUDING ITS CONFLICTS OF LAW PROVISIONS.  

     14.4 Joint Preparation . This Agreement was prepared by all parties hereto and not by any party to the exclusion of one or the other.  

     14.5 Assignment . Except as provided in this Section 14.5, during the Term, neither Denbury nor Genesis SPE may Transfer (as defined in 
Section 16.2(b)) this Agreement or their rights or obligations hereunder, either in whole or in part. Notwithstanding the foregoing, and subject 
to Denbury’s rights and obligations set forth under Article XV hereunder and the ROFR referenced therein:  
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     (a) Denbury may Transfer this Agreement to an affiliate or other entity which is the successor to all or substantially all of Denbury’s assets 
relating to this Agreement without the consent of Genesis SPE, provided that such Transfer of this Agreement shall require the assignee to 
expressly agree in writing to assume and perform all of Denbury’s obligations under this Agreement, and provided further, that Denbury 
Resources Inc. executes and delivers an unconditional guarantee of the payment obligations of such assignee under this Agreement, in favor of 
Genesis SPE, in substantially the same form as the Guaranty Agreement, as such term is defined in Section 14.11 below;  

     (b) Denbury may encumber or pledge its interests in this Agreement in connection with a bona fide third-party financing without the consent 
of Genesis SPE;  

     (c) Genesis SPE (or as applicable its successor) shall be permitted and required to assign this Agreement in connection with a Permitted Sale 
Transfer of the Pipeline System consummated in accordance with the terms and conditions of the ROFR (as that term is defined in Section 15.1 
below); and  

     (d) Any purported Transfer of this Agreement or any right or obligation hereunder in contravention of the foregoing terms shall be null and 
void. Subject to the foregoing, this Agreement binds and inures to the benefit of the parties and their respective permitted successors and 
assigns and each reference to a party in this Agreement shall be deemed to be a reference to such party’s successors and assigns. Except as 
expressly stated therein, nothing contained in this Agreement is intended to confer upon any other person or entity any benefits, rights, or 
remedies.  

     14.6 Modification and Entire Agreement . No amendment or other modification of the terms or provisions of this Agreement shall be made 
except by the execution of written agreements by both parties, and any attempted modification or amendment not in compliance with the terms 
of this sentence shall be void ab initio . This Agreement constitutes the entire understandings, covenants and agreements of Genesis SPE and 
Denbury with respect to transportation services relating to the Pipeline. Genesis SPE and Denbury each acknowledge that with respect to 
transportation services relating to the Pipeline, no representations, inducements, promises or agreements, oral or written, have been made by 
Genesis SPE or Denbury, or anyone acting on behalf of Genesis SPE or Denbury, which are not contained herein, and any prior agreements, 
promises, negotiations, or representations not expressly set forth in this Agreement are of no force or effect.  

     14.7 Headings . The Table of Contents and headings contained in this Agreement are used solely for convenience and do not constitute a 
part of the agreement between the parties hereto, and they should not be used to aid in any manner in construing this Agreement.  

     14.8 Damage Limitation . Notwithstanding anything to the contrary in this Agreement, neither party shall be liable to the other for any 
special, indirect, consequential or punitive damages of any nature.  

     14.9 Arbitration . In the event of a dispute between the parties as to any matter arising under this Agreement, such dispute shall be resolved 
in accordance with the dispute resolution  
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provisions described in Exhibit E attached hereto and incorporated herein by reference for all purposes.  

     14.10 Change in Use. In the event Denbury does not exercise its Options pursuant to Section 4.2 to extend the Initial Term for the First 
Renewal Term or to extend the First Renewal Term for the Second Renewal Term, then in either case, immediately upon the earlier to occur of 
(a) the Abandonment Date (as described above in Section 2.6), or (b) the expiration of the then-current Term, Genesis SPE shall, 
notwithstanding anything contained in this Agreement to the contrary, be permitted to (a) accept Carbon Dioxide or any other substance for 
transport through the Pipeline from any third party, and (b) make any such alterations or modifications as may be required to the Pipeline to 
permit the transportation of oil, natural gas or any other substance as determined by Genesis SPE.  

     14.11 Guaranty . Simultaneously with the execution of this Agreement, Denbury Resources Inc. is executing and delivering, and during the 
Term will maintain in effect, a Guaranty Agreement (the “Guaranty Agreement”) for the benefit of Genesis SPE, that unconditionally and 
irrevocably guarantees the payment obligations of Denbury under this Agreement.  

     14.12 Reserve Reports. If during the Term, Denbury Resources, Inc. is no longer a reporting entity under the Securities and Exchange Act 
of 1934, Denbury shall deliver annual reserve reports to Genesis SPE, within 90 days after the end of each fiscal year, with respect to (i) each 
Carbon Dioxide field from which Carbon Dioxide is shipped on the Pipeline System, and (ii) each hydrocarbon field in the Subject Area to 
which Carbon Dioxide is shipped on the Pipeline System.  

     14.13 Financials . Unless available through the electronic data gathering, analysis and retrieval system of the Securities and Exchange 
Commission (“SEC”), or otherwise publicly available as documents are filed with the SEC, Denbury shall furnish to Genesis SPE on or before 
60 days after the end of each fiscal quarter and on or before 120 days after the end of each fiscal year, a copy of all of Denbury Resources 
Inc.’s and its subsidiaries’ and affiliates’ quarterly and annual financial statements (prepared in accordance with generally accepted accounting 
principles).  

     14.14 Recording . A memorandum of this Agreement, substantially in the form attached hereto as Exhibit F , will be recorded or filed by 
any party or its successors or assigns, in or with any public or governmental office, officer, agency or records repository. If requested by the 
recording or filing party, the other party shall cooperate with the recording or filing party’s efforts and furthermore, the other party shall 
execute any documents or agreements necessary to effectuate the recording or filing of a memorandum of this Agreement.  

ARTICLE XV.  
DENBURY’S RIGHT OF FIRST REFUSAL  

     15.1 Right of First Refusal . During the Term, neither Genesis SPE nor its successor shall Transfer the Pipeline System (including any 
assets, contracts and properties (including Related Agreements) that may become associated with the Pipeline System subsequent to the  
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Effective Date) or any component thereof or interest therein to any third party unless such Transfer is permitted pursuant to the terms and 
conditions of Section 1(a) of that certain Right of First Refusal and Option to Purchase Agreement by and between Denbury, Genesis SPE and 
Genesis MLP, dated as of the Effective Date hereof (the “ ROFR ”), or is permitted under Section 16.2(b) below.  

ARTICLE XVI.  
REPRESENTATIONS AND COVENANTS OF GENESIS SPE;  

SPECIAL REPRESENTATIONS AND COVENANTS OF GENESIS SPE  

     16.1 Representations and Covenants of Genesis SPE . In addition to the terms, conditions, representations and warranties contained in this 
Agreement, as of the Effective Date and throughout the Term of this Agreement (as if remade on each Day during the Term), Genesis SPE 
covenants, represents and warrants as follows:  

     (a) Genesis SPE has title to the Pipeline System, free and clear of all liens, claims, charges, mortgages, security interests, pledges or other 
encumbrances of any nature whatsoever, claimed by any party claiming by, through or under Genesis SPE, except for Permitted 
Encumbrances.  

     (b) Genesis SPE is and will continue to be duly organized, validly existing and in good standing under the laws of the state of its 
organization and is and will be duly qualified to transact business in those states in which the Pipeline is situated.  

     (c) Genesis SPE has all requisite power and authority, has taken all actions required by its organizational documents and Applicable Law, 
and has obtained all necessary consents, to execute, deliver and perform its obligations under this Agreement. Genesis SPE will not be in 
breach of this Section 16.1(c) by virtue of the failure to obtain, in connection with its acquisition of the Pipeline System, any Outstanding 
Consent, as that term is defined and as set forth, on Exhibit G hereto.  

     (d) Neither the execution and delivery of this Agreement nor the performance by Genesis SPE of its obligations hereunder does or will 
(i) violate any restriction to which Genesis SPE or the Pipeline is subject or will become subject; (ii) require any consent from a third-party that 
has not been obtained; (iii) constitute the violation of any Applicable Laws; (iv) result in the creation of any lien, charge or encumbrance upon 
the Pipeline or any part thereof; or (v) violate the terms of, any other contract, commitment, understanding, arrangement or restriction of any 
kind or character to which Genesis SPE or any Genesis MLP affiliate is a party or by which its assets are bound. Genesis SPE will not be in 
breach of this Section 16.1(d) by virtue of the failure to obtain, in connection with its acquisition of the Pipeline System, any Outstanding 
Consent.  

     (e) There are not now pending any proceedings for any attachments of or executions on the Pipeline by, or assignments of the Pipeline for 
the benefit of creditors of, Genesis SPE.  

     (f) Except as set forth in Exhibit G and to Genesis SPE’s Knowledge, (a) there are no judgments, orders, writs or injunctions of any 
Governmental Body, presently in effect or pending or threatened, against Genesis SPE with respect to its interest in the Pipeline System or  
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the operation thereof, or which, if adversely determined, would impair or prohibit Genesis SPE’s ability to enter into and perform its 
obligations under this Agreement, (b) there are no claims, actions, suits or proceedings by or before any Governmental Body pending or 
threatened by or against Genesis SPE with respect to its interest in the Pipeline System or the operation thereof, or which, if adversely 
determined, would impair or prohibit Genesis SPE’s ability to enter into and perform its obligations under this Agreement, and (c) the Pipeline 
System is not the subject of any pending or threatened claim, demand, or notice of violation or liability from any Person.  

     (g) Genesis SPE has not received notice of, and there has not been, any change in Applicable Laws with respect to the Pipeline, or, to 
Genesis SPE’s Knowledge, any pending or threatened judicial or administrative action which in any way limits or impedes the operation of the 
Pipeline.  

     (h) Genesis SPE has and will continue to have all licenses, certificates and permits that are required to fulfill all of its obligations hereunder 
and has paid and will continue to pay all taxes, assessments and charges against the Pipeline.  

     (i) No condemnation, eminent domain or similar proceedings has been instituted or threatened against the Pipeline.  

     (j) To Genesis SPE’s Knowledge, all information and other items heretofore or hereafter submitted to Denbury by or on behalf of Genesis 
SPE, regarding the Pipeline, this Agreement or Genesis SPE, are true, correct and complete and to the extent applicable, will continue to be 
true, correct and complete. Genesis SPE will not fail to supply Denbury with any material information or other items with respect to the 
Pipeline, this Agreement or Genesis SPE, nor will Genesis SPE fail to supply any information which may be required to prevent the 
information or other items already supplied from being misleading.  

     16.2 Special Representations and Covenants of Genesis SPE . Genesis SPE represents that as of the Effective Date, none of the acts or 
events described below have occurred. Genesis SPE agrees that throughout the Term of this Agreement, including any renewals of such Term, 
Genesis SPE will neither take or fail to take any action as a result of which any of the acts or events described below will occur, nor permit, 
approve or authorize any of the acts or events described below to occur:  

     (a) Any failure by Genesis SPE to continue to exist and be in good standing under the laws of its state of organization and qualified to do 
business in the states in which the Pipeline is situated;  

     (b) Any transfer, directly or indirectly, voluntarily, involuntarily or by operation of law, including by merger, reorganization, consolidation, 
exchange of securities, sale, conveyance, assignment, pledge or otherwise (collectively “Transfer”) to any third party (including Genesis MLP 
or any Genesis MLP Affiliate) either of the Pipeline System, or any component thereof or interest therein, or this Agreement, or any of Genesis 
SPE’s rights or obligations hereunder, or any of Genesis SPE’s other physical or other assets, or the Related Agreements or any of Genesis SPE 
2’s interest therein, without both Denbury’s prior written approval and proper written  
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documentation and corporate authority, provided that without Denbury’s prior approval Genesis SPE may make:  

     (c) Any merger of Genesis SPE with or into, or consolidation of Genesis SPE with, any other entity.  

     (d) Any failure by Genesis SPE to maintain the operation of its business as a stand alone business separate and apart from the operation of 
any other business owned either directly or indirectly by Genesis MLP or Genesis MLP’s affiliates.  

     (e) Any change by Genesis SPE of its entity structure or organizational documents.  

     (f) Any failure by Genesis SPE to keep and maintain its own set of books and records.  

     (g) Genesis SPE being a party to any agreement which provides for the commingling of its monies or any of its assets with the monies or 
assets of any other entity, except that Genesis SPE may enter into a written administrative services agreement with Genesis MLP or any 
Genesis MLP affiliate, setting out, on a predetermined basis, the terms and conditions (including the charges, if any), on which the parties to 
such agreement will handle the cash flows between such parties, and any other administrative services provided to Genesis SPE.  

     (h) Genesis SPE entering into any agreement which provides that it will become obligated on any debt for its own account or that it will 
become obligated on or guaranty any debt or contractual obligation on behalf of or for the benefit of Genesis MLP, any Genesis MLP affiliate 
or any other entity.  

     (i) Genesis SPE employing any employees on a shared basis with any other entity, other than Genesis SPE being able, on a part time basis, 
to utilize the services of employees who are also employed by Genesis MLP or any Genesis MLP affiliate, pursuant to a written agreement 
between Genesis SPE and Genesis MLP or any Genesis MLP affiliate providing that Genesis SPE will bear, on a pre-determined basis, all 
direct and indirect costs for compensation, benefits and overhead resulting from employment of any such employee that are attributable to the 
portion of such employee’s time devoted to providing services to Genesis SPE.  
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  (i)   a Permitted Sale Transfer (as that term is defined in the ROFR) subject and pursuant to the terms and conditions of the ROFR; 
  

  (ii)   a sale of a component of the Pipeline System in connection with the repair or replacement thereof made in the ordinary course of 
business of Genesis SPE, provided that if such sale would impede or adversely affect the operation of the Pipeline System or 
Denbury’s ability to ship carbon dioxide through the Pipeline, or negatively impact on the ability of Genesis SPE to perform its 
obligations under the Transportation Services Agreement, such sale may not be made without Denbury’s prior approval; and 



   

     (j) Genesis SPE failing to conduct only the business of owning and operating the Pipeline and performing its obligations under this 
Agreement, or Genesis SPE owning any assets other than those necessary in connection the conduct of such business.  

     16.3 Reporting Requirement . On a periodic basis, but at least quarterly, Genesis SPE, through its managing partner, managing member or 
other authorized officer, shall submit a certificate, using a format reasonably acceptable to Denbury, that expressly states that Genesis SPE is in 
compliance with each and every representation, warranty, covenant and agreement in this Article XVI and/or that each and every such 
representation, warranty, covenant and agreement is true and correct, as applicable. If Genesis SPE cannot make such certification for any 
reason, Genesis SPE shall specify those provisions with which it is in compliance and those provisions with which it is not in compliance 
(specifying why it is not in compliance) and/or those provisions which are true and correct and those provisions which are not true and correct 
(specifying why they are not true and correct). It is expressly agreed and understood by Genesis SPE that the representations, warranties, 
covenants and agreements in this Article XVI are ongoing during the entire Term of this Agreement, and that Denbury will rely on such 
representations, warranties, covenants and agreements. Such certificate shall be furnished by the fifteenth (15 th ) day following the month 
ending each calendar quarter (e.g. the quarterly compliance certificate for January — March is due April 15).  

[Signatures on following page]  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed in multiple originals by their proper officers 
thereunto duly authorized, to be effective as of the date first hereinabove written.  

   

            
DENBURY:   GENESIS SPE: 
           
DENBURY ONSHORE, LLC   GENESIS FREE STATE PIPELINE, LLC 
           
By:    /s/ Phil Rykhoek   By: /s/ Ross A. Benavides 
Name:   Phil Rykhoek   Name:   Ross A. Benavides 
Title:    Senior Vice President and Chief Financial Officer   Title: Chief Financial Officer 
           


