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The date of this prospectus is June 16, 2003.
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This prospectus is part of a registration statenent we filed with the
Securities and Exchange Conmi ssion, or the Conmi ssion. In making your investnent
deci sion, you should rely only on the information contained in this prospectus
and in the acconmpanying letter of transmittal included in this prospectus as
Annex A. W have not authorized anyone to provide you with any ot her
information. |If you receive any unauthorized information, you nust not rely on
it. We are not making an offer to sell these securities in any state where the
offer is not pernmitted. You should not assume that the information contained in
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thishm[qumqugv_@tﬂqhﬂegggynﬁnts i ncorporated by reference into this
u

prospectus, is accurate as of any date other than the date on the front cover of
this prospectus or the date of such docunent, as the case may be

Thi s prospectus incorporates by reference business and financi al
i nformati on about our conpany that has not been included in or delivered with
this prospectus. W will provide w thout charge to each person to whomthis
prospectus is delivered, upon witten or oral request, a copy of any docunent
i ncorporated by reference in this prospectus. Requests for such copies should be
directed to I nvestor Relations, Enterprise Products Partners L.P., 2727 North
Loop West, Suite 700, Houston, Texas 77008-1038; tel ephone nunber: (713)
880-6812. TO OBTAIN TI MELY DELI VERY, YOU SHOULD REQUEST THE DOCUMENTS AND
| NFORMATI ON NO LATER THAN JULY 16, 2003.
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Qur parent, Enterprise Products Partners L.P., is a publicly traded linmited
partnership that conducts all of its business through us. Unless the context
requires otherwi se, references in this prospectus to "we,"” "us" or "our" are
intended to refer to Enterprise Products Partners L.P., Enterprise Products
Operating L.P. and our subsidiaries. Wen we use "Enterprise Products Partners”
or "guarantor," we are referring to the guarantor of the outstandi ng notes and
t he exchange notes, Enterprise Products Partners L.P
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SUMVARY

This summary highlights information included or incorporated by reference
in this prospectus. It may not contain all of the information that is inportant
to you. This prospectus includes information about the exchange offer and
i ncludes or incorporates by reference information about our business and our
financial and operating data. Before deciding to participate in the exchange
of fer, you should read this entire prospectus carefully, including the financial
data and rel ated notes incorporated by reference in this prospectus and the
"Ri sk Factors" section beginning on page 5 of this prospectus.

THE COVPANY

We are a | eading North American m dstream energy conpany that provides a
wi de range of services to producers and consunmers of natural gas and natural gas
liquids, or NGLs. NG.s are used by the petrochem cal and refining industries to
produce plastics, notor gasoline and other industrial fuels. Qur asset platform
in the Gulf Coast region, conbined with our recently acquired M d-Anerica and
Sem nol e pipeline systens, creates the only integrated natural gas and NG-
transportation, fractionation, processing, storage and inport/export network in
North Anerica. W provide integrated services to our custoners and generate
f ee-based cash flow frommultiple sources along our natural gas and NG "val ue
chain.”

We do not have any enpl oyees. All of our managenent, administrative and
operating functions are perforned by enpl oyees of EPCO our ultimte parent
conmpany, pursuant to the EPCO Agreenent. For a discussion of the EPCO Agreenent,
pl ease read Item 13 of our Annual Report on Form 10-K/ A for the year ended
Decenber 31, 2002.

Qur executive offices are located at 2727 North Loop West, Houston, Texas
77008, and our tel ephone nunmber is (713) 880-6500.

EXCHANGE OFFER

On February 14, 2003, we conpleted a private offering of the outstanding
notes. As part of the private offering, we entered into a registration rights
agreenent with the initial purchasers of the outstanding notes in which we
agreed, anong other things, to deliver this prospectus to you and to use our
reasonabl e efforts to conplete the exchange offer within 210 days plus 45
busi ness days after the date we issued the outstanding notes. The following is a
summary of the exchange offer.

Exchange Ofer................ W are offering to exchange exchange notes for
out st andi ng not es.

Expiration Date............... The exchange offer will expire at 5:00 p.m,
New York City time, on July 23, 2003, unless we
decide to extend it.

Condition to the Exchange

Ofer..... .o . The registration rights agreenent does not
require us to accept outstanding notes for
exchange if the exchange offer or the nmaking of
any exchange by a hol der of outstandi ng notes
woul d violate any applicable | aw or
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Procedures for Tendering
Qutstanding Notes.............

<PAGE>

Guar ant eed Delivery
Procedures....................

W t hdr awal

Accept ance of Qutstandi ng
Not es and Delivery of Exchange

interpretation of the staff of the Conmm ssion.
A m ni mum aggregate principal amount of

out standi ng notes being tendered is not a
condition to the exchange offer.

To participate in the exchange offer, you nust
follow the automatic tender offer program or
ATOP, procedures established by The Depository
Trust Conpany, or DTC, for tendering notes held
i n book-entry form The ATOP procedures require
that the exchange agent receive, prior to the
expiration date of the exchange offer, a
conmput er generated nmessage known as an

1

"agent's nmessage" that is transmtted through
ATOP and that DTC confirmthat:

- DTC has received instructions to exchange
your notes; and

- you agree to be bound by the terns of the
letter of transmittal.

For nore details, please read "Exchange
Ofer -- Terns of the Exchange O fer" and
"Exchange O fer -- Procedures for Tendering."

None.

You may wi t hdraw your tender of outstandi ng
notes at any time prior to the expiration date.
To withdraw, you nust subnit a notice of

wi t hdrawal to exchange agent using ATOP
procedures before 5:00 p.m, New York Gty
time, on the expiration date of the exchange
of fer. Please read "Exchange

Ofer -- Wthdrawal of Tenders."

If you fulfill all conditions required for
proper acceptance of outstanding notes, we will
accept any and all outstanding notes that you
properly tender in the exchange offer on or
before 5:00 p.m, New York City time, on the
expiration date. W will return any outstandi ng
note that we do not accept for exchange to you
wi t hout expense pronptly after the expiration
date. W will deliver the exchange notes
pronptly after the expiration date and
acceptance of the outstanding notes for
exchange. Pl ease read "Exchange Ofer --
of the Exchange O fer."

Ter ns
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Fees and Expenses.............

Use of Proceeds...............

Consequences of Failure to
Exchange CQutstanding Notes....

U S. Federal |ncome Tax
Consequences. . ................

<PAGE>

Exchange Agent................

W will bear all expenses related to the
exchange offer. Please read "Exchange
O fer -- Fees and Expenses."

The i ssuance of the exchange notes will not
provide us with any new proceeds. W are naking
this exchange offer solely to satisfy our
obligations under our registration rights

agr eenent .

If you do not exchange your outstanding notes
in this exchange offer, you will no | onger be
able to require us to register the outstanding
notes under the Securities Act, except in the
limted circunstances provided under our
registration rights agreenment. In addition, you
will not be able to resell, offer to resell or
ot herw se transfer the outstandi ng notes unless
we have registered the outstandi ng notes under
the Securities Act, or unless you resell, offer
to resell or otherw se transfer them under an
exemption fromthe registration requirenents
of, or in a transaction not subject to, the
Securities Act.

The exchange of exchange notes for outstanding
notes in the exchange offer should not be a

taxabl e event for U S. federal income tax
pur poses. Pl ease read "Material Federal |ncone
Tax Consequences. "
2
We have appoi nted Wachovi a Bank, Nati onal

Associ ati on as exchange agent for the exchange
of fer. You should direct questions and requests
for assistance and requests for additional
copies of this prospectus (including the letter
of transmittal) to the exchange agent addressed
as foll ows:

Wachovi a Bank, National Association
Attn: Marsha Rice

Corporate Trust Operations -- NC1153
1525 West WT. Harris Blvd., 3C3
Charlotte, North Carolina 28288

Tel ephone: (704) 590-7413

Eligible institutions nay make requests by
facsimle at (704) 590-7628.

TERVSG OF THE EXCHANGE NOTES

The exchange notes will

be identical to the outstanding notes, except that
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t he exchange notes are regi stered under the Securities Act and will not have
restrictions on transfer, registration rights or provisions for additional
interest. The exchange notes will evidence the sane debt as the outstanding
notes, and the sanme indenture will govern the exchange notes and the outstanding
not es.

The follow ng summary contains basic informati on about the exchange notes
and is not intended to be conplete. It does not contain all the information that
is inportant to you. For a nore conpl ete understandi ng of the exchange notes,
pl ease read "Description of Exchange Notes."

ISsSUer..........ouiiiinn.. Enterprise Products Operating L.P

Securities Ofered............ $500, 000, 000 princi pal amount of 6.875% Seri es
B Seni or Notes due 2033.

Interest Paynent Dates........ Interest on the exchange notes will be paid
sem -annually in arrears on March 1 and
Sept enber 1 of each year, commrenci ng Sept enber

1, 2003.
Maturity...................... March 1, 2033.
Quarantee..................... The exchange notes will be fully and

uncondi tionally guaranteed by Enterprise
Products Partners, as guarantor, on an
unsecured and unsubordi nated basi s.

Optional Redenption........... W may redeem the exchange notes for cash, in
whol e, at any time, or in part, fromtine to
time, prior to maturity, at a redenption price
that includes accrued and unpaid interest and a
make-whol e premium Pl ease read "Description of
Exchange Notes -- Optional Redenption.”

Ranking....................... The exchange notes will be our unsecured and
unsubordi nated obligations and will rank
equally with all of our other existing and
future seni or unsubordi nated i ndebt edness.

Pl ease read "Description of Exchange
Not es -- Ranking."

Certain Covenants............. W issued the outstanding notes, and will issue
t he exchange notes, under an indenture with
Wachovi a Bank, Nati onal Associ ation, as
trustee. The indenture covenants include a
limtation on liens and a restriction on
sal e- | easebacks. Each covenant is subject to a
nunber of inportant exceptions,

3
<PAGE>

limtations and qualifications that are
descri bed under "Description of Exchange
Notes -- Certain Covenants."

Transfer Restrictions; Absence
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of a Public Market for the

Notes............o .. The exchange notes generally will be freely
transferable, but will also be new securities
for which there will not initially be a market.

We do not intend to nake a trading market in
the exchange notes after the exchange offer,
and it is therefore unlikely that such a market
wi Il exist for the exchange notes.

Form of Exchange Notes........ The exchange notes will be represented by one
gl obal note. The gl obal exchange note will be
deposited with the trustee, as custodian for
DTC.

The gl obal exchange note will be shown on, and
transfers of such gl obal exchange note will be
effected only through, records maintained in
book-entry formby DIC and its direct and
indirect participants.

Same-Day Settlement........... The exchange notes will trade in DTC s Same Day
Funds Settlenent Systemuntil maturity or
redenption. Therefore, secondary market trading
activity in the exchange notes will be settled
in imedi ately avail abl e funds.

Trading.......... ... .. ... ..... We do not expect to |ist the exchange notes for
tradi ng on any securities exchange.

Trustee, Registrar and
Exchange Agent................ Wachovi a Bank, National Association.

Governing Law................. The exchange notes and the indenture will be
governed by, and construed in accordance with,
the laws of the State of New York.

Rl SK FACTORS
Pl ease read "Ri sk Factors," beginning on page 5 of this prospectus, for a

di scussion of certain factors that you shoul d consider before participating in
t he exchange offer.

<PAGE>
RI SK FACTORS

In addition to the other information set forth el sewhere or incorporated by
reference in this prospectus, you should consider carefully the risks described
bel ow before deci ding whether to participate in the exchange offer.

A DECREASE I N THE DI FFERENCE BETWEEN NGL PRODUCT PRI CES AND NATURAL GAS PRI CES
RESULTS I N LONER MARG NS ON VOLUMES PROCESSED, WH CH WOULD ADVERSELY AFFECT
OUR PROFI TABI LI TY.

The profitability of our operations depends upon the spread between NG

product prices and natural gas prices. NG product prices and natural gas prices
are subject to fluctuations in response to changes in supply, narket uncertainty
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and a variety of additional factors that are beyond our control. These factors
i ncl ude:

- the level of domestic production;

- the availability of inported oil and gas

- actions taken by foreign oil and gas produci ng nations;

- the availability of transportation systens with adequate capacity;
- the availability of competitive fuels;

- fluctuating and seasonal demand for oil, gas and NGs; and

- conservation and the extent of governmental regulation of production and
the overall econonic environment.

Qur Processing segnent is directly exposed to comodity price risks, as we
take title to NGs and are obligated under certain of our gas processing
contracts to pay market value for the energy extracted fromthe natural gas
stream W are exposed to various risks, primarily that of commodity price
fluctuations in response to changes in supply, market uncertainty and a variety
of additional factors that are beyond our control. These pricing risks cannot be
compl etely hedged or elimnated, and any attenpt to hedge pricing risks may
expose us to financial |osses.

A REDUCTI ON I N DEMAND FOR OUR PRODUCTS AND SERVI CES BY THE PETROCHEM CAL,
REFI NI NG OR HEATI NG | NDUSTRI ES, COULD ADVERSELY AFFECT OUR RESULTS OF
OPERATI ONS.

A reduction in demand for our products and services by the petrochenical,
refining or heating industries, whether because of general econom c conditions,
reduced demand by consuners for the end products nmade with NG products,

i ncreased conpetition from petrol eum based products due to pricing differences,
adverse weat her conditions, governnment regulations affecting prices and
production |l evels of natural gas or the content of nptor gasoline or other
reasons, could adversely affect our results of operations. For exanple:

Et hane. |If natural gas prices increase significantly in relation to
et hane prices, it may be nore profitable for natural gas processors to
| eave the ethane in the natural gas streamto be burned as fuel than to
extract the ethane fromthe m xed NG stream for sale.

Propane. The dermand for propane as a heating fuel is significantly
affected by weather conditions. Unusually warmw nters will cause the
demand for propane to decline significantly and could cause a significant
decline in the volunmes of propane that we extract and transport.

| sobutane. Any reduction in demand for notor gasoline in general or
MIBE in particular may simlarly reduce demand for isobutane. During
periods in which the difference in market prices between isobutane and
normal butane is low or inventory values are high relative to current
prices for nornal butane or isobutane, our operating margin fromselling
i sobutane will be reduced.

<PAGE>
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MIBE. A nunber of states have either banned or currently are
considering legislation to ban MIBE. In addition, Congress is contenplating
a federal ban on MIBE, and several oil compani es have taken an early
initiative to phase out the production of MIBE. If MIBE is banned or if its
use is significantly limted, the revenues and equity earnings we record
may be materially reduced or eliminated. For additional information
regardi ng MIBE, please read "Business and Properties -- Regul ati on and
Envi ronnental Matters -- Inpact of the Cean Air Act's oxygenated fuels
programs on our BEF investnent" in our Annual Report on Form 10-K for the
year ended Decenber 31, 2002.

Propyl ene. Any downturn in the donestic or international econony
coul d cause reduced dermand for propyl ene, which could cause a reduction in
t he vol unes of propylene that we produce and expose our investnment in
i nventories of propane/propylene mx to pricing risk due to requirenents
for short-termprice discounts in the spot or short-term propyl ene markets.

Pl ease read Itens 1 and 2. "Busi ness and Properties -- The Conpany's
Operations” in our Annual Report on Form 10-K/ A for the year ended Decenber 31,
2002 for a nore detailed discussion of our operations.

A DECLINE I N THE VOLUME OF NGLS DELI VERED TO CUR FACI LI TIES COULD ADVERSELY
AFFECT OUR RESULTS COF OPERATI ONS.

Qur profitability is materially inpacted by the volune of NG.s processed at
our facilities. A material decrease in natural gas production of crude oi
refining, as a result of depressed commodity prices or otherwi se, or a decrease
in inports of mxed butanes, could result in a decline in the volunme of NGs
delivered to our facilities for processing, thereby reducing revenue and
operating incone.

OUR BUSI NESS REQUI RES EXTENSI VE CREDI T RI SK MANAGEMENT THAT MAY NOT BE
ADEQUATE TO PROTECT AGAI NST CUSTOVER NONPAYMENT.

As a result of business failures, revelations of materia
m srepresentations and related financial restatenents by several |arge,
wel | - known companies in various industries over the |ast year, there have been
significant disruptions and extrene volatility in the financial nmarkets and
credit markets. Because of the credit intensive nature of the energy industry
and troubling disclosures by some |arge, diversified energy conpanies, the
energy industry has been especially inpacted by these devel opnents, with the
rati ng agenci es downgradi ng a nunber of |arge energy-rel ated conpani es.
Accordingly, in this environment we are exposed to an increased |evel of credit
and performance risk with respect to our custoners. If we fail to adequately
assess the creditworthiness of existing or future custoners, unanticipated
deterioration in their creditworthiness could have an adverse inmpact on us.

ACQUI SI TI ONS AND EXPANSI ONS MAY AFFECT OUR BUSI NESS BY SUBSTANTI ALLY

| NCREASI NG THE LEVEL OF OUR | NDEBTEDNESS AND CONTI NGENT LI ABI LI TI ES AND
I NCREASI NG QUR RI SKS COF BEI NG UNABLE TO EFFECTI VELY | NTEGRATE THESE NEW
OPERATI ONS.

Fromtine to tinme, we evaluate and acquire assets and busi nesses that we
bel i eve conpl enent our existing operations. W may encounter difficulties
integrating these acquisitions with our existing businesses without a | oss of
enpl oyees or custoners, a |l oss of revenues, an increase in operating or other
costs or other difficulties. In addition, we nay not be able to realize the
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operating efficiencies, conpetitive advantages, cost savings or other benefits
expected fromthese acquisitions. Future acquisitions may require substanti al
capital or the incurrence of substantial indebtedness. As a result, our
capitalization and results of operations may change significantly follow ng an
acqui stion, and you will not have the opportunity to evaluate the economic,
financial and other relevant information that we will consider in determning
the application of these funds and other resources.

VE HAVE LEVERACGE THAT MAY RESTRI CT OUR FUTURE FI NANCI AL AND OPERATI NG
FLEXI BI LI TY.

At March 31, 2003, our total outstanding debt, which represented

approxi mately 57% of our total capitalization, was approximately $2.0 billion.
As of March 31, 2003, we had $1.5 billion of senior

6
<PAGE>

i ndebt edness ranking equal in right of paynment to the notes that are subject to
this exchange offer. As to the assets of our subsidiary, Sem nole Pipeline
Conpany, our $2.0 billion of senior indebtedness is structurally subordinated
and ranks junior in right of payment to $45 million of indebtedness of Seninole
Pi pel i ne Conpany.

Debt service obligations, restrictive covenants and maturities resulting
fromthis | everage may adversely affect our ability to finance future
operations, pursue acquisitions and fund other capital needs, and may nmake our
results of operations nore susceptible to adverse econom c or operating
conditions. Qur ability to repay, extend or refinance our existing debt
obligations and the notes and to obtain future credit will depend primarily on
our operating performance, which will be affected by general economc,
financial, conpetitive, legislative, regulatory, business and other factors,
many of which are beyond our control. Qur ability to access the capital markets
for future offerings may be linited by adverse market conditions resulting from
anong other things, general econonic conditions, contingencies and uncertainties
that are difficult to predict and beyond our control.

WAR, TERRORI ST ATTACKS, THREATS OF WAR OR TERRORI ST ATTACKS OR POLI TI CAL OR
OTHER DI SRUPTI ONS THAT LIM T CRUDE O L PRODUCTI ON COULD HAVE A MATERI AL
ADVERSE EFFECT ON OUR BUSI NESS.

The war in lraqg, increasing mlitary tension with regard to North Korea, as
well as the terrorist attacks of Septenmber 11, 2001 and subsequent terrorist
attacks have caused instability in the world' s financial and conmercial narkets
and have contributed to volatility in prices for crude oil. The war in Iraq or
threats of war or other armed conflict el sewhere nay cause further uncertainties
and disruption to financial and commercial markets. Any of these conditions
could have a material adverse effect on us and therefore on our ability to make
cash distributions to our unitholders.

Since the Septenber 11, 2001 terrorist attacks, the United States
governnment has issued warnings that energy assets, including our nation's
pi peline infrastructure and refineries, may be a target of future terrorist
attacks. The war in Iraq or other devel opments could increase the risk of
terrorist attacks. A terrorist attack on our pipelines and, in sone cases,
pi pelines owned by third parties, or on our facilities or our custoners’
facilities, could result in the | oss of personnel or assets and could have a
mat eri al adverse effect on our business.

http://www.sec.gov/Archives/edgar/data/1102995/000095012903003215/h04952b3e424b3.txt (11 of 49)6/17/03 11:59:47 AM



http://www.sec.gov/Archives/edgar/data/1102995/000095012903003215/h04952h3e424b3.txt

OUR ABI LI TY TO MAKE PAYMENTS ON THE EXCHANGE NOTES DEPENDS UPON THE
PERFORVANCE OF OUR SUBSI DI ARI ES, WHI CH CONDUCT QOUR OPERATI ONS AND OAN OUR
OPERATI NG ASSETS.

We are a hol di ng conpany, and our subsidiaries conduct substantially all of
our operations and own substantially all of our operating assets. W have no
significant assets other than the partnership interests and the equity in our
subsidiaries. As a result, our ability to make required paynents on the exchange
not es depends on the performance of our subsidiaries and their ability to
distribute funds to us. The ability of our subsidiaries to nake distributions to
us may be restricted by, anong other things, credit facilities and applicable
state partnership | aws and other |aws and regul ations. Pursuant to the credit
facilities, we may be required to establish cash reserves for the future paynent
of principal and interest on the anmounts outstandi ng under the credit
facilities. If we are unable to obtain the funds necessary to pay the principa
amount at maturity of the exchange notes, we may be required to adopt one or
nore alternatives, such as a refinancing of the exchange notes. Qur ability to
finance the notes will depend upon our operating performance at that tine,
which, in turn, will depend upon general econom c and financial conditions and
ot her factors beyond our control

WE DO NOT' HAVE THE SAME FLEXI BI LI TY AS OTHER TYPES OF ORGANI ZATI ONS TO
ACCUMULATE CASH, WHI CH MAY LIM T CASH AVAI LABLE TO SERVI CE THE EXCHANGE NOTES
OR TO REPAY THEM AT MATURI TY

Unli ke a corporation, our partnership agreenent requires us to distribute,
on a quarterly basis, 100% of our avail able cash to our unitholders of record
and our general partner. Available cash is generally all of our cash receipts
adjusted for cash distributions and net changes to reserves. Qur general partner
will determ ne the anount and timng of such distributions and has broad
di scretion to establish and make

<PAGE>

additions to our reserves or the reserves of our operating partnership in
anounts the general partner deternmines in its reasonable discretion to be
necessary or appropriate:

- to provide for the proper conduct of our business and the busi nesses of
our operating partnership (including reserves for future capital
expenditures and for our anticipated future credit needs),

- to provide funds for distributions to our unitholders and the genera
partner for any one or nore of the next four cal endar quarters, or

- to comply with applicable |aw or any of our |oan or other agreenents.
The value of our units will decrease in direct correlation with decreases in the
anount we distribute per unit. Accordingly, if we experience a liquidity problem
in the future, we nmay not be able to issue equity to recapitalize, to service
t he exchange notes or repay themat maturity.
WE DO NOT | NTEND TO DEVELOP A TRADI NG MARKET FOR THE EXCHANGE NOTES; THEREFORE
YOU MAY BE UNABLE TO SELL THE EXCHANGE NOTES OR TO SELL THE EXCHANGE NOTES AT
A PRI CE THAT YOU DEEM SUFFI Cl ENT

The exchange notes will be new securities for which there currently is no
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est abli shed tradi ng market, and we do not intend to develop a trading market for
t he exchange notes. If a |arge nunber of holders of outstanding notes do not

t ender outstandi ng notes or tender outstanding notes inproperly, the limted
anount of exchange notes that would be issued and outstanding after we
consumat e t he exchange of fer could adversely affect future devel opnent of a

mar ket for these exchange notes.

USE OF PROCEEDS

The exchange offer is intended to satisfy our obligations under the

registration rights agreenment. W will not receive any cash proceeds fromthe
i ssuance of the exchange notes in the exchange offer. In consideration for
i ssuing the exchange notes as contenplated by this prospectus, we will receive

outstanding notes in a like principal anount. The formand ternms of the exchange
notes are identical in all respects to the formand terns of the outstanding
notes, except the exchange notes do not include certain transfer restrictions,
registration rights or provisions for additional interest. Qutstandi ng notes
surrendered i n exchange for the exchange notes will be retired and cancell ed and
will not be reissued. Accordingly, the issuance of the exchange notes will not
result in any change in our outstanding i ndebtedness.

W received net proceeds of approximately $489.1 nmillion fromthe sale of
t he outstandi ng notes on February 14, 2003. W used the net proceeds fromthat
offering to repay the remaining portion of the indebtedness outstandi ng under
t he seni or unsecured 364-day termloan, which we incurred to finance the
M d- Anerica and Semi nol e acquisitions, and to repay a portion of the
i ndebt edness out standi ng under our 364-day credit facility, which we incurred to
fund the purchase of several acquisitions and for working capital.

RATI O OF EARNI NGS TO FI XED CHARGES

The ratios of earnings to fixed charges for each of the periods indicated
are as follows:

<Tabl e>
<Caption>
YEARS ENDED DECEMBER 31,

COVPANY 1998 1999 2000 2001
<S> <C <C <C <C
Enterprise Products Partners L.P........... ... .. .. .......... 1.16 5.84 6. 40 5.10
Enterprise Products Operating L.P...... ... .. ... .. ... .. ..... 1.16 5.90 6. 46 5.14

</ Tabl e>

These conputations include us and our subsidiaries, and 50% or |ess equity
compani es. For these ratios, "earnings" is the amount resulting from addi ng and
subtracting the followi ng itens.
<PAGE>

Add the follow ng:

- pre-tax income fromcontinuing operations before adjustnent for mnority

interests in consolidated subsidiaries or income or loss fromequity
i nvest ees;
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fi xed charges;
- anortization of capitalized interest;
- distributed incone of equity investees; and

- our share of pre-tax |osses of equity investees for which charges arising
fromguarantees are included in fixed charges.

Fromthe total of the added items, subtract the follow ng
- interest capitalized;

- preference security dividend requirenments of consolidated subsidiaries;
and

- mnority interest in pre-tax incone of subsidiaries that have not
incurred fixed charges.

The term "fi xed charges" neans the sum of the foll ow ng:

i nterest expensed and capitalized;

- anortized prem uns, discounts and capitalized expenses related to
i ndebt edness;

- an estimate of the interest within rental expenses (equal to one-third of
rental expense); and

- preference security dividend requirenents of consolidated subsidiaries.

9
<PACE>

EXCHANGE OFFER

We sol d the outstanding notes on February 14, 2003, pursuant to the
pur chase agreenent dated as of February 7, 2003, by and anong Enterprise
Products Operating, Enterprise Products Partners, Enterprise Products GP, LLC
and the initial purchasers naned therein. The outstanding notes were
subsequently offered by the initial purchasers to qualified institutional buyers
pursuant to Rule 144A and Regul ation S under the Securities Act.

PURPCSE AND EFFECT OF THE EXCHANGE OFFER
In connection with the issuance of the outstanding notes, we and the
initial purchasers entered into a registration rights agreenent dated as of
February 14, 2003. Pursuant to the registration rights agreenent, we agreed to:
- file with the Comm ssion, no later than 120 days after the closing date
of the offering of the outstanding notes, an exchange offer registration
statenment under the Securities Act for the exchange notes; and
- use our reasonable efforts to cause the exchange offer registration
statenment for the exchange notes to becone effective no later than 210

days after the closing date.

When t he exchange offer registration statement is effective, we will offer
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the hol ders of the outstanding notes who are able to make certain
representations described bel ow the opportunity to exchange their notes for the
exchange notes in the exchange offer. The exchange offer will be open for a
period of at |east 20 business days, ending no later than 45 busi ness days after
t he exchange offer registration statenent becones effective. During the exchange
of fer period, we will exchange the exchange notes for all outstandi ng notes
properly surrendered and not w thdrawn before the expiration date. The exchange
notes will be registered and the transfer restrictions, registration rights and
provisions for additional interest relating to the outstanding notes will not
apply to the exchange notes.

Under existing interpretations by the staff of the Conm ssion, the exchange
notes generally will be freely transferable after the exchange offer w thout
further registration under the Securities Act, except that broker-dealers
recei ving exchange notes in the exchange offer will be subject to a prospectus
delivery requirement with respect to resales of those exchange notes. The staff
of the Conmi ssion has taken the position that participating broker-deal ers may
fulfill their prospectus delivery requirenents with respect to the exchange
notes (other than a resale of an unsold allotnent fromthe original sale of the
notes) by delivery of the prospectus contained in the exchange offer
regi stration statement. Under the registration rights agreenent, we are required
to allow participating broker-deal ers and ot her persons, if any, subject to
simlar prospectus delivery requirenents, to use this prospectus in connection
with the resal e of such exchange notes. W have agreed to keep the exchange
offer registration statement effective for up to 210 days foll ow ng consumati on
of the exchange offer to permt resal es of exchange notes acquired by
broker-dealers in after-market transactions.

If you wish to participate in the exchange offer, you will be required to
make certain representations, including representations that:

- any exchange notes received by you will be acquired in the ordinary
course of your business;

- you have no arrangenent or understanding with any person to participate
in the distribution, within the nmeaning of the Securities Act, of the
out standi ng notes or of the exchange notes; and

- you are not an affiliate, as defined in Rule 405 under the Securities
Act, of us, or if you are an affiliate, you will conply with the
regi stration and prospectus delivery requirements of the Securities Act
to the extent applicable.

If you are not a broker-dealer, you will be required to represent that you
are not engaged in, and do not intend to engage in, the distribution of the
exchange notes. If you are a broker-dealer that will receive exchange notes for

your own account in exchange for outstanding notes that you acquired as a result
of
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mar ket - maki ng activities or other trading activities, you will be required to
acknow edge that you will deliver this prospectus in connection with any resale
of the exchange notes.

We have agreed that if:
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- we are not pernmitted to consummate the exchange offer because it is not
permtted by applicable | aw or Conmi ssion policy;

- because of any changes in law or in currently prevailing interpretations
of the staff of the Commission, any holder (other than an initia
pur chaser hol di ng out standi ng notes acquired directly fromus) advises us
wi thin 20 busi ness days after the consunmati on of the exchange offer that
it is not permtted to participate in the exchange offer;

- any holder that participates in the exchange offer does not receive
exchange notes that may be sold without restriction under state and
federal securities laws (other than due solely to the status of such
hol der as an affiliate of us or the guarantor) and requests us to include
the notes in a shelf registration statenent within 20 busi ness days after
the consummati on of the exchange offer; or

- any of the initial purchasers at the time of the exchange of fer holds
notes having, or likely to be determned to have, the status of an unsold
allotment in the initial distribution and requests us to include those
notes in a shelf registration statement within 20 business days after the
consumati on of the exchange offer,

then we will file with the Commission a shelf registration statenent covering
resal es of the outstanding notes within 90 days of the request by any affected
hol der of the outstanding notes. Holders who wish to sell their outstanding
notes under the shelf registration statement nust satisfy certain conditions
relating to the provision of information in connection with the shelf

regi stration statenent.

W will use our reasonable efforts to cause the shelf registration
statement to beconme effective on or prior to 180 days after the receipt of the
shel f registration request and to remain effective for a period ending on the
earlier of:

- the second anniversary of the closing date; or, if Rule 144(k) under the
Securities Act is anended to provide a shorter restrictive period, such
shorter period; or

- until there are no longer outstanding any securities eligible for
regi stration under the registration rights agreenent.

A hol der of the outstanding notes that sells the outstanding notes pursuant
to the shelf registration statenent:

- generally will be required to be named as a selling securityholder in the
related prospectus and to deliver a prospectus to the purchaser of the
out st andi ng not es;

- Will be subject to certain of the civil liability provisions of the
Securities Act in connection with such sales; and

- will be bound by the provisions of the registration rights agreenent
applicable to that holder, including indemification obligations.

W will pay additional interest on the outstanding notes, over and above

the stated interest rate, at a rate of 0.25% per year during the period any of
the followi ng conditions exist:
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- we have not filed the exchange offer registration statenent or a shelf
registration statement within 120 days follow ng the closing date of the
of fering of the outstandi ng notes;

- we have not filed a shelf registration statenment within 90 days follow ng
a request to do so;

- the exchange offer registration statenent is not declared effective by
the Commission within 210 days followi ng the closing date of the offering
of the outstandi ng notes;

11
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- a shelf registration statenent is not declared effective within 180 days
following the request to file it;

- we have not issued exchange notes for all outstanding notes validly
tendered in accordance with the terns of the exchange offer on or prior
to 45 business days after the date on which the exchange offer
regi stration statement was declared effective; or

- the shelf registration statenent has been decl ared effective but ceases
to be effective.

The foregoing circunstances under which we may be required to pay
additional interest are not cunulative. In no event will the additional interest
on the outstandi ng notes exceed 0.25% per year. Further, any additional interest
will cease to accrue when all of the events descri bed above have been cured or
upon the expiration of the second anniversary of the closing date, or, if Rule
144(Kk) under the Securities Act is anended to provide a shorter restrictive
peri od, the applicable shorter period. Any additional interest shall cease to
accrue at any tine that there are no notes outstanding that are subject to any
registration rights under the registration rights agreenent. The receipt of
additional interest will be the sole nonetary remedy available to a holder if we
fail to neet these obligations.

The description of the registration rights agreenent contained in this
section is a sumary only. For nore information, you should reviewthe
provi sions of the registration rights agreenent that we filed with the
Comni ssion as an exhibit to the exchange offer registration statenent of which
this prospectus is a part.

W have an effective shelf registration statement on Form S-3 (File No.
333-102778) on file with the Comm ssion covering the offer and sal e of comon
units and debt securities, which shelf registration statenment does not satisfy
the requirenment that we file a shelf registration statenent under the
ci rcunst ances descri bed above.

RESALE OF EXCHANGE NOTES

Based on no-action letters of the Comm ssion staff issued to third parti es,
we believe that exchange notes may be offered for resale, resold and otherw se
transferred by you without further conpliance with the registration and
prospectus delivery provisions of the Securities Act if:

- you are not our "affiliate” within the meaning of Rule 405 under the
Securities Act;
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- such exchange notes are acquired in the ordinary course of your business;
and

- you do not intend to participate in a distribution of the exchange notes.

The Conmi ssi on, however, has not considered the exchange offer for the
exchange notes in the context of a no-action letter, and the Conm ssion staff
may not nmeke a simlar determination as in the no-action letters issued to these
third parties.

If you tender in the exchange offer with the intention of participating in
any manner in a distribution of the exchange notes, you

- cannot rely on such interpretations by the Comm ssion staff; and

- must conply with the registration and prospectus delivery requirenents of
the Securities Act in connection with a secondary resal e transaction.

Unl ess an exenption fromregistration is otherw se avail able, any security
hol der intending to distribute exchange notes should be covered by an effective
regi stration statenment under the Securities Act. The registration statenent
should contain the selling security holder's information required by Item 507 of
Regul ati on S-K under the Securities Act.

This prospectus may be used for an offer to resell, resale or other
transfer of exchange notes only as specifically described in this prospectus. If
you are a broker-dealer, you may participate in the exchange offer only if you
acquired the outstanding notes as a result of market-making activities or other
tradi ng
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activities. Each broker-deal er that receives exchange notes for its own account

i n exchange for outstanding notes, where such outstanding notes were acquired by
such broker-dealer as a result of market-making activities or other trading
activities, nust acknow edge by way of the letter of transmttal that it wll
deliver this prospectus in connection with any resale of the exchange notes.

Pl ease read "Plan of Distribution" for nore details regarding the transfer of
exchange notes.

TERVS OF THE EXCHANGE OFFER

Subject to the terns and conditions described in this prospectus and in the
letter of transmittal, we will accept for exchange any outstandi ng notes
properly tendered and not withdrawn prior to 5:00 p.m, New York City tine, on
the expiration date. W will issue exchange notes in principal anount equal to
the principal anount of outstanding notes surrendered in the exchange offer.

Qut st andi ng notes may be tendered only for exchange notes and only in
denoni nati ons of $1,000 and integral nultiples of $1,000.

The exchange offer is not conditioned upon any m ni mum aggregate principa
anount of outstandi ng notes being tendered in the exchange offer.

As of the date of this prospectus, $500,000,000 in aggregate principal

anount of the outstanding notes are outstanding. This prospectus is being sent
to DIC, the sole registered holder of the outstanding notes, and to all persons
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that we can identify as beneficial owners of the outstanding notes. There will
be no fixed record date for determ ning regi stered hol ders of outstanding notes
entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions
of the registration rights agreenent, the applicable requirenments of the
Securities Act and the Securities Exchange Act of 1934, as anended, and the
rul es and regul ati ons of the Conm ssion. Qutstandi ng notes whose hol ders do not
tender for exchange in the exchange offer will remain outstandi ng and conti nue
to accrue interest. These outstanding notes will be entitled to the rights and
benefits such hol ders have under the indenture relating to the outstandi ng notes
and the registration rights agreenent.

W will be deemed to have accepted for exchange properly tendered
out st andi ng notes when we have given oral or witten notice of the acceptance to
t he exchange agent and conplied with the applicable provisions of the
regi stration rights agreenent. The exchange agent will act as agent for the
tendering hol ders for the purposes of receiving the exchange notes from us.

If you tender outstanding notes in the exchange offer, you will not be
required to pay brokerage comnr ssions or fees or, subject to the letter of
transmittal, transfer taxes with respect to the exchange of outstandi ng notes.
W will pay all charges and expenses, other than certain applicable taxes
descri bed below, in connection with the exchange offer. Please read "-- Fees and
Expenses” for nore details regarding fees and expenses incurred in connection
wi th the exchange offer.

VW will return any outstanding notes that we do not accept for exchange for
any reason w thout expense to their tendering hol der pronptly after the
expiration or termnation of the exchange offer.

EXPI RATI ON DATE

The exchange offer will expire at 5:00 p.m, New York City tine, on July
23, 2003, unless, in our sole discretion, we extend it.

EXTENSI ONS, DELAYS | N ACCEPTANCE, TERM NATI ON OR AMENDMENT

We expressly reserve the right, at any tine or various tinmes, to extend the
period of tinme during which the exchange offer is open. W may del ay acceptance
of any outstanding notes by giving oral or witten notice of such extension to
their holders at any time until the exchange offer expires or termnates. During
any such extensions, all outstanding notes previously tendered will remain
subj ect to the exchange offer, and we may accept them for exchange.
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To extend the exchange offer, we will notify the exchange agent orally or
inwiting of any extension. We will notify the registered hol ders of
out standi ng notes of the extension no later than 9:00 a.m, New York Gty tine,
on the business day after the previously schedul ed expiration date.

If any of the conditions described bel ow under "-- Conditions to the
Exchange O fer" have not been satisfied, we reserve the right, in our sole
di scretion

- to delay accepting for exchange any outstandi ng notes,
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- to extend the exchange offer, or
- to termnate the exchange offer,

by giving oral or witten notice of such delay, extension or termnation to the
exchange agent. Subject to the terns of the registration rights agreenent, we

al so reserve the right to amend the terns of the exchange offer in any manner at
any tine prior to termination or expiration of the exchange offer.

Any such delay in acceptance, extension, ternination or anmendnment will be
followed as pronptly as practicable by oral or witten notice thereof to hol ders
of outstanding notes. |If we anend the exchange offer in a manner that we
determne to constitute a material change, we will pronptly disclose such
anendrment by neans of a prospectus supplement. The supplenent will be
distributed to holders of the outstandi ng notes. Dependi ng upon the significance
of the amendnent and the manner of disclosure to holders, we will extend the
exchange offer if the exchange offer would otherw se expire during such peri od.
If an anmendnment constitutes a material change to the exchange offer, including
the waiver of a material condition, we will extend the exchange offer, if
necessary, to remain open for at |east five business days after the date of the
anmendnent. In the event of any increase or decrease in the price of the notes or
in the percentage of outstanding notes being sought by us, we will extend the
exchange offer to remain open for at |east 10 business days after the date we
provi de notice of such increase or decrease to the registered hol ders of
out st andi ng not es.

CONDI TI ONS TO THE EXCHANGE OFFER

W will not be required to accept for exchange, or exchange any exchange
notes for, any outstanding notes if the exchange offer, or the making of any
exchange by a hol der of outstanding notes, would violate applicable |aw or any
applicable interpretation of the staff of the Commission. Simlarly, we may
term nate the exchange offer as provided in this prospectus before accepting
out standi ng notes for exchange in the event of such a potential violation.

W will not be obligated to accept for exchange the outstandi ng notes of
any hol der that has not made to us the representati ons described under
"-- Purpose and Effect of the Exchange Offer," "-- Procedures for Tendering"” and
"Plan of Distribution" and such other representations as nay be reasonably
necessary under applicable Commi ssion rules, regulations or interpretations to
allow us to use an appropriate formto regi ster the exchange notes under the
Securities Act.

Additionally, we will not accept for exchange any outstandi ng notes
tendered, and will not issue exchange notes in exchange for any such outstandi ng
notes, if at such time any stop order has been threatened or is in effect with
respect to the exchange offer registration statenent of which this prospectus
constitutes a part or the qualification of the indenture under the Trust
I ndenture Act of 1939, or the TIA

W expressly reserve the right to amend or termi nate the exchange offer,
and to reject for exchange any outstandi ng notes not previously accepted for
exchange, upon the occurrence of any of the conditions to the exchange offer
specified above. W will give oral or witten notice of any extension
anendnment, non-acceptance or termnation to the holders of the outstandi ng notes
as pronptly as practicable.
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These conditions are for our sole benefit, and we may assert them or waive
themin whole or in part at any tine or at various tinmes prior to expiration of
t he exchange offer in our sole discretion. If we fail at any time to exercise

any of these rights, this failure will not nean that we have wai ved our rights.
Each
14
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such right will be deenmed an ongoing right that we nmay assert at any tinme or at

various times prior to expiration of the exchange offer.
PRCCEDURES FOR TENDERI NG

To participate in the exchange offer, you nust properly tender your
out standi ng notes to the exchange agent as described below W wll only issue
exchange notes in exchange for outstanding notes that you timely and properly
tender. Therefore, you should allow sufficient tine to ensure tinely delivery of
t he outstandi ng notes, and you should follow carefully the instructions on how
to tender your outstanding notes. It is your responsibility to properly tender
your outstanding notes. W have the right to waive any defects. However, we are
not required to waive defects, and neither we, nor the exchange agent are
required to notify you of any defects or irregularities with respect to your
t ender.

If you have any questions or need hel p in exchangi ng your outstanding
notes, please call the exchange agent whose address and phone nunber are
described in the section of this prospectus entitled "Were You Can Find Mre
I nformation."

Al'l of the outstanding notes were issued in book-entry form and all of the
outstandi ng notes are currently represented by a global certificate held by Cede
& Co. for the account of DTC. W have confirned with DTC that the outstanding
notes may be tendered using ATOP. The exchange agent will establish an account
with DTC for purposes of the exchange offer pronptly after the comencenent of
t he exchange offer, and DTC participants may electronically transmt their
acceptance of the exchange offer by causing DIC to transfer their outstanding
notes to the exchange agent using the ATOP procedures. In connection with the
transfer, DIC will send an "agent's nessage" to the exchange agent. The agent's
message will state that DTC has received instructions fromthe participant to
tender outstanding notes and that the participant agrees to be bound by the
terns of the letter of transnmittal.

By using the ATOP procedures to exchange outstandi ng notes, you will not be
required to deliver a letter of transmittal to the exchange agent. However, you
will be bound by its terns just as if you had signed it.

There is no procedure for guaranteed | ate delivery of the outstanding
not es.

Det ermi nati ons Under the Exchange Ofer. W will determne in our sole
di scretion all questions as to the validity, form eligibility, tinme of receipt,
acceptance of tendered outstanding notes and withdrawal of tendered outstanding
notes. Qur deternmination will be final and binding. W reserve the absolute
right to reject any outstanding notes not properly tendered or any outstanding
not es our acceptance of which would, in the opinion of our counsel, be unlawful.
We al so reserve the right to waive any defect, irregularities or conditions of
tender as to particular outstanding notes. Qur interpretation of the ternms and
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condi tions of the exchange offer, including the instructions in the letter of
transmttal, will be final and binding on all parties. Unless waived, all
defects or irregularities in connection with tenders of outstanding notes nust
be cured within such tinme as we shall determ ne. Al though we intend to notify
hol ders of defects or irregularities with respect to tenders of outstanding

notes, neither we, the exchange agent nor any other person will incur any
liability for failure to give such notification. Tenders of outstandi ng notes
will not be deenmed made until such defects or irregularities have been cured or

wai ved. Any outstandi ng notes received by the exchange agent that are not
properly tendered and as to which the defects or irregularities have not been
cured or waived will be returned to the tendering hol der as soon as practicable
followi ng the expiration date of the exchange offer.

VWhen W WII |Issue Exchange Notes. In all cases, we will issue exchange
notes for outstanding notes that we have accepted for exchange under the
exchange offer only after the exchange agent receives, prior to 5:00 p.m, New
York City time, on the expiration date,

- a book-entry confirmation of such outstanding notes into the exchange
agent's account at DTC, and

- a properly transnmitted agent's nessage.

15
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Return of Qutstanding Notes Not Accepted or Exchanged. If we do not accept
any tendered outstandi ng notes for exchange or if outstanding notes are
submitted for a greater principal anpbunt than the hol der desires to exchange,

t he unaccepted or non-exchanged outstanding notes will be returned w thout
expense to their tendering holder. Such non-exchanged outstanding notes will be
credited to an account nmintained with DTC. These actions will occur as pronmptly
as practicable after the expiration or term nation of the exchange offer.

Your Representations to Us. By agreeing to be bound by the letter of
transmittal, you will represent to us that, anmong ot her things:

- any exchange notes that you receive will be acquired in the ordinary
course of your business;

- you have no arrangenent or understanding with any person or entity to
participate in the distribution of the exchange notes;

- you are not engaged in and do not intend to engage in the distribution of
t he exchange not es;

- if you are a broker-dealer that will receive exchange notes for your own
account in exchange for outstanding notes, you acquired those outstanding
notes as a result of market-making activities or other trading activities
and you will deliver this prospectus, as required by law, in connection
with any resale of the exchange notes; and

- you are not our "affiliate," as defined in Rule 405 under the Securities
Act .

W THDRAWAL CF TENDERS

Except as otherw se provided in this prospectus, you may w thdraw your
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tender at any time prior to 5:00 p.m, New York City time, on the expiration
date. For a withdrawal to be effective you nust conply with the appropriate ATOP
procedures. Any notice of withdrawal nust specify the name and nunber of the
account at DTC to be credited with wi thdrawn outstandi ng notes and ot herw se
comply with the ATOP procedures.

W will determine all questions as to the validity, form eligibility and
time of receipt of notice of withdrawal. Qur determi nation shall be final and
binding on all parties. W will deem any outstanding notes so withdrawn not to
have been validly tendered for exchange for purposes of the exchange offer.

Any out standi ng notes that have been tendered for exchange but that are not
exchanged for any reason will be credited to an account maintained with DTC for
the outstanding notes. This return or crediting will take place as soon as
practicable after withdrawal, rejection of tender, expiration or ternination of
the exchange offer. You nmay retender properly w thdrawn outstandi ng notes by

followi ng the procedures described under "-- Procedures for Tendering" above at
any tine on or prior to the expiration date.

FEES AND EXPENSES

W will bear the expenses of soliciting tenders. The principal solicitation
i s being nade by mail; however, we may nmeke additional solicitation by
tel egraph, tel ephone or in person by our officers and regul ar enpl oyees and
those of our affiliates.

We have not retained any deal er-manager in connection with the exchange
offer and will not make any payments to broker-dealers or others soliciting
acceptances of the exchange offer. W will, however, pay the exchange agent
reasonabl e and customary fees for its services and reinburse it for its related
reasonabl e out - of - pocket expenses.

VW will pay the cash expenses to be incurred in connection with the
exchange of fer. They include:

- Conmi ssion registration fees;
- fees and expenses of the exchange agent and trustee;
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- accounting and |l egal fees and printing costs; and

- related fees and expenses.
TRANSFER TAXES

W will pay all transfer taxes, if any, applicable to the exchange of
out st andi ng notes under the exchange offer. The tendering hol der, however, wll
be required to pay any transfer taxes, whether inposed on the registered hol der
or any other person, if a transfer tax is inposed for any reason other than the
exchange of outstandi ng notes under the exchange offer.

CONSEQUENCES OF FAI LURE TO EXCHANGE

If you do not exchange your outstanding notes for exchange notes pursuant
to the exchange offer, the outstanding notes you hold will continue to be
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subject to the existing restrictions on transfer. In general, you may not offer
or sell the outstandi ng notes except under an exenption from or in a
transacti on not subject to the Securities Act and applicable state securities
laws. W do not intend to register outstandi ng notes under the Securities Act
unl ess the registration rights agreenent requires us to do so.

ACCOUNTI NG TREATMENT

VW will record the exchange notes in our accounting records at the sane
carrying value as the outstanding notes. This carrying value is the aggregate
princi pal amount of the outstanding notes |ess any bond di scount, as reflected
in our accounting records on the date of exchange. Accordingly, we will not
recogni ze any gain or loss for accounting purposes in connection with the
exchange offer.

OTHER

Participation in the exchange offer is voluntary, and you shoul d consi der
carefully whether to accept. You are urged to consult your financial and tax
advi sors in maki ng your own deci sion on what action to take.

W may in the future seek to acquire untendered outstanding notes in open
mar ket or privately negotiated transactions, through subsequent exchange offers
or otherwi se. W have no present plans to acquire any outstanding notes that are
not tendered in the exchange offer or to file a registration statenment to pernit
resal es of any untendered outstandi ng notes.

17
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DESCRI PTI ON OF EXCHANGE NOTES

The exchange notes will be issued and the outstanding notes were issued
under an Indenture dated as of March 15, 2000 anong Enterprise Products
Qperating L.P., as issuer (the "lssuer"), Enterprise Products Partners L.P., as
guarantor (the "Guarantor”), and Wachovi a Bank, National Association (formerly
known as First Union National Bank), as trustee (the "Trustee"), as suppl emented
by a suppl enental indenture creating the exchange notes (the "Indenture").

This Description of Exchange Notes is a sunmary of the material provisions
of the exchange notes, the guarantee and the Indenture. Since this Description
of Exchange Notes is only a summary, you should refer to the exchange notes, the
guarantee and the Indenture, forns of which are available fromus, for a
compl ete description of our obligations and your rights.

Ref erences in this Description of Exchange Notes to the "lIssuer," "we
"us" mean only Enterprise Products Operating L.P. and not its subsidiaries.
Ref erences to the "GQuarantor" nean only Enterprise Products Partners L.P. and
not its subsidiaries. References to the "notes" in this section of the
prospectus include both the outstanding notes issued on February 14, 2003 and
t he exchange not es.

or

The exchange notes, together with the outstanding notes, will constitute a
single series of debt securities under the Indenture for voting purposes. If the
exchange offer is consunmat ed, hol ders of outstandi ng notes who do not exchange
their notes for exchange notes will vote together with the hol ders of the
exchange notes for all relevant purposes under the Indenture. In that regard,
the I ndenture requires that certain actions by the holders under the Indenture
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(including acceleration after an Event of Default) must be taken, and certain
rights nust be exercised, by specified mninum percentages of the aggregate
princi pal amount of all outstanding debt securities issued under the Indenture
or of a specified series of debt securities issued under the Indenture, as
descri bed bel ow under "-- Events of Default." In determ ning whether hol ders of
the requisite percentage in principal anount have given any notice, consent or
wai ver or taken any other action permitted under the Indenture, any outstanding
notes that remain outstanding after the exchange offer will be aggregated with

t he exchange notes, and the holders of the outstanding notes and the exchange
notes shall vote together as a single series for all such purposes. Accordingly,
all references in this Description of Exchange Notes to specified percentages in
aggregate principal anount of the outstanding notes shall be deened to nean, at
any tine after the exchange offer for the outstanding notes is consummated, such
percentage i n aggregate principal anmount of the outstanding notes and the
exchange notes then outstanding. In addition to the outstanding notes, there are
currently outstandi ng under the Indenture $350 million in aggregate principa
amount of 8.25% Seni or Notes due 2005, $450 nmillion in aggregate principa

amount of 7.50% Seni or Notes due 2011 and $350 million in aggregate principa
amount of 6.375% Seni or Notes due 2013.

GENERAL

The Notes. The notes:

- are general unsecured, senior obligations of the Issuer;

- constitute a new series of debt securities issued under the Indenture and
will be initially limted to an aggregate principal anmpbunt of $500
mllion;

- mature on March 1, 2033;

- are issued in denomnations of $1,000 and integral nultiples of $1,000;

- are represented by one or nore notes in global formregistered initially
in the nane of Cede & Co., as nominee of DTC, or such other nane as may
be requested by an authorized representative of DTC, and deposited with
the Trustee as custodian for DIC. In certain circunstances the notes may

be represented in definitive form and

- are fully and unconditionally guaranteed on an unsecured, unsubordi nated

basis by the Guarantor. See "-- Quarantee."
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Interest. Interest on the notes will:
- accrue at the rate of 6.875% per annum
- accrue from February 14, 2003 or the nobst recent interest paynent date;

- be payable in cash sem -annually in arrears on March 1 and Septenber 1 of
each year, commrenci ng Septenber 1, 2003;

- be payable to holders of record on the February 15 and August 15
i nedi ately preceding the related interest paynment dates; and
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- be computed on the basis of a 360-day year consisting of twelve 30-day
nont hs.

Paynment and Transfer. Beneficial interests in notes in global formwll be
shown on, and transfers of interests in notes in global formw Il be nade only
t hrough, records nmintained by DTIC and its participants. Notes in definitive
form if any, may be registered, exchanged or transferred at the office or
agency nmai ntained by us for such purpose (which initially will be the corporate
trust office of the Trustee).

Paynment of principal of, premium if any, and interest on notes in gl oba
formregistered in the nane of or held by DIC or its nomnee will be nade in
i medi ately available funds to DTC or its nominee, as the case may be, as the
regi stered hol der of such global note. If any of the notes are no | onger
represented by gl obal notes, paynment of interest on the notes in definitive form
may, at our option, be nmade at the principal corporate trust office of the
Trustee or by check mailed directly to registered holders at their registered
addresses or by wire transfer to an account designated by a regi stered hol der.

No service charge will be made for any registration of transfer or exchange
of the notes, but we nay require paynent of a sumsufficient to cover any
transfer tax or other simlar governnmental charge payable in connection
therewith. We are not required to transfer or exchange any note sel ected for
redemption or for a period of 15 days before a selection of notes to be
r edeened.

The registered holder of a note will be treated as the owner of it for al
purposes, and all references in this Description of Exchange Notes to "hol ders”
mean hol ders of record, unl ess otherw se indicated.

Repl acenent of Notes. W will replace any nmutil ated, destroyed, stolen or
| ost notes at the expense of the holder upon surrender of the mutilated notes to
the Trustee or evidence of destruction, loss or theft of a note satisfactory to
us and the Trustee. In the case of a destroyed, lost or stolen note, we nay
require an indemity satisfactory to the Trustee and to us before a repl acenent
note will be issued.

FURTHER | SSUANCES

W may fromtinme to tine, without notice or the consent of the hol ders of
the notes, create and issue further notes ranking equally and ratably with the
notes in all respects (or in all respects except for the paynent of interest
accruing prior to the issue date of such further notes), so that such further
notes shall be consolidated and forma single series with the notes and shal
have the same terns as to status, redenption or otherwi se as the notes.

OPTI ONAL REDEMPTI ON

The notes will be redeenmable, at our option, at any time in whole, or from
time totine in part, at a price equal to the greater of:

- 100% of the principal amunt of the notes to be redeened; or

- the sum of the present val ues of the rennining schedul ed paynents of
principal and interest (at the rate in effect on the date of cal cul ation
of the redenption price) on the notes (exclusive of interest accrued to
the date of redenption) discounted to the date of redenption on a
sem -annual basis (assunming a 360-day year consisting of twelve 30-day
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mont hs) at the applicable Treasury Yield plus 30 basis points;
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- plus, in either case, accrued interest to the date of redenption.

Notes called for redenption becone due on the date fixed for redenption
(the "Redenption Date"). Notices of redenption will be mailed at |east 30 but
not nore than 60 days before the Redenption Date to each hol der of the notes to
be redeened at its registered address. The notice of redenption for the notes
will state, among other things, the anount of notes to be redeened, the
Redenption Date, the redenption price (or the nethod of calculating it) and the
pl ace(s) that paynment will be made upon presentation and surrender of notes to
be redeened. Unless we default in paynment of the redenption price, interest wll
cease to accrue on any notes that have been called for redenption at the
Redenption Date. If less than all the notes are redeened at any time, the
Trustee will select the notes to be redeened on a pro rata basis or by any other
nmet hod the Trustee deens fair and appropriate.

For purposes of determ ning the optional redenption price, the follow ng
definitions are applicable:

"Treasury Yield" means, with respect to any Redenption Date applicable to
the notes, the rate per annum equal to the seni-annual equivalent yield to
maturity (conputed as of the third business day i mediately precedi ng such
Redenption Date) of the Conparable Treasury |ssue, assuming a price for the
Conpar abl e Treasury |ssue (expressed as a percentage of its principal anmount)
equal to the applicable Conparable Treasury Price for such Redenption Date

"Conparabl e Treasury Issue" neans the United States Treasury security
sel ected by the I ndependent |nvestnment Banker as having a maturity conparable to
the remaining termof the notes that would be utilized, at the tine of selection
and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of conparable maturity to the remaining terns of the
notes; provided, however, that if no maturity is within three nonths before or
after the maturity date for the notes, yields for the two published maturities
nost closely corresponding to such United States Treasury security will be
deternmined and the treasury rate will be interpolated or extrapolated fromthose
yields on a straight line basis rounding to the nearest nonth.

"I ndependent I|nvestment Banker" means Wachovia Securities, Inc. (and its
successors), or, if such firmis unwilling or unable to select the applicable
Conpar abl e Treasury |ssue, an independent investnment banking institution of
nati onal standing appointed by the Trustee and reasonably acceptable to the
| ssuer.

"Conparabl e Treasury Price" neans, with respect to any Redenption Date, (a)
the bid price for the Conparable Treasury |ssue (expressed as a percentage of
its principal anmount) at 4:00 p.m on the third business day precedi ng such
Redenption Date, as set forth on "Tel erate Page 500" (or such other page as may
repl ace Tel erate Page 500), or (b) if such page (or any successor page) is not
di spl ayed or does not contain such bid prices at such tinme, the average of the
Ref erence Treasury Deal er Quotations obtained by the Trustee for such Redenption
Dat e.

"Reference Treasury Deal er" neans (a) Wachovia Securities, Inc. (and its

successors) and (b) one other primary U S. government securities dealer in New
York City selected by the Independent |nvestnent Banker (each, a "Primary
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Treasury Dealer"); provided, however, that if either of the foregoing shal
cease to be a Primary Treasury Deal er, the Issuer will substitute therefor
anot her Primary Treasury Deal er.

"Reference Treasury Deal er Quotations" neans, with respect to each
Ref erence Treasury Deal er and any Redenption Date for the notes, an average, as
determned by the Trustee, of the bid and asked prices for the Conparable
Treasury |Issue for the notes (expressed in each case as a percentage of its
principal amunt) quoted in witing to the Trustee by such Reference Treasury
Dealer at 5:00 p.m, New York City tinme, on the third business day preceding
such Redenption Date

RANKI NG

The notes will be unsecured, unless we are required to secure them pursuant
to the limtations on |liens covenant described bel ow under "-- Certain
Covenants -- Limtation on Liens." The notes will also be the unsubordi nated
obligations of the Issuer and will rank equally with all other existing and
future

20

<PAGE>
unsubordi nat ed i ndebt edness of the |Issuer. The guarantee will be an unsecured

and unsubordi nated obligation of the Guarantor and will rank equally with al

ot her existing and future unsubordi nated i ndebtedness of the Guarantor. The
notes and the guarantee will effectively rank junior to any future indebtedness
of the Issuer and the Guarantor that is both secured and unsubordinated to the
extent of the assets securing such indebtedness, and the notes will effectively
rank junior to all indebtedness and other liabilities of the Issuer's
subsi di ari es.

GUARANTEE

The Guarantor will fully and unconditionally guarantee to each hol der and
the Trustee, on an unsecured and unsubordi nated basis, the full and pronpt
paynment of principal of, premium if any, and interest on the notes, when and as
the sane becone due and payabl e, whether at nmaturity, upon redenption, by
decl aration of accel eration or otherw se.

NO S| NKI NG FUND

W are not required to make mandatory redenption or sinking fund paynents
with respect to the notes.

CERTAI N COVENANTS

Except as set forth below, neither the Issuer nor the Guarantor is
restricted by the Indenture fromincurring any type of indebtedness or other
obligation, from paying dividends or making distributions on its partnership
interests or frompurchasing or redeemng its partnership interests. The
I ndenture does not require the maintenance of any financial ratios or specified
| evel s of net worth or liquidity. In addition, the Indenture does not contain
any provisions that would require the Issuer to repurchase or redeem or
otherwi se nodify the terms of any of the debt securities upon a change in
control or other events involving the Issuer which may adversely affect the
credi twort hiness of the debt securities.
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Limtations on Liens. The Guarantor will not, nor will it permt any
Subsidiary (as defined below) to, create, assune, incur or suffer to exist any
nmortgage, lien, security interest, pledge, charge or other encunbrance ("liens")

other than Permtted Liens (as defined bel ow) upon any Principal Property (as
defined bel ow) or upon any shares of capital stock of any Subsidiary owning or

| easi ng any Principal Property, whether owned or |eased on the date of the

I ndenture or thereafter acquired, to secure any indebtedness for borrowed noney
("debt") of the Guarantor or the Issuer or any other person (other than the
notes), without in any such case naking effective provision whereby all of the
notes and ot her debt securities outstanding under the I ndenture shall be secured
equally and ratably with, or prior to, such debt so |ong as such debt shall be
so secured

In the Indenture, the term "Subsidiary" neans:
(1) the Issuer; or

(2) any corporation, association or other business entity of which
nmore than 50% of the total voting power of the equity interests entitled
(without regard to the occurrence of any contingency) to vote in the
el ection of directors, nanagers or trustees thereof or any partnership of
whi ch nore than 50% of the partners' equity interests (considering al
partners' equity interests as a single class) is, in each case, at the tine
owned or controlled, directly or indirectly, by the Guarantor, the |ssuer
or one or nore of the other Subsidiaries of the Guarantor or the Issuer or
conbi nati on thereof.

"Permitted Liens" neans:
(1) liens upon rights-of-way for pipeline purposes;

(2) any statutory or governmental lien or lien arising by operation of
| aw, or any nechanics', repairnmen's, materialnmen's, suppliers', carriers',
| andl ords', warehousenen's or simlar lien incurred in the ordinary course
of business which is not yet due or which is being contested in good faith
by appropriate proceedi ngs and any undetermined [ien which is incidental to
construction, devel opnent,
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i nprovenent or repair; or any right reserved to, or vested in, any
muni ci pality or public authority by the terns of any right, power,
franchise, grant, license, permt or by any provision of |aw, to purchase
or recapture or to designate a purchaser of, any property;

(3) liens for taxes and assessnents which are (a) for the then current
year, (b) not at the tine delinquent, or (c) delinquent but the validity or
anount of which is being contested at the tinme by the Guarantor or any
Subsidiary in good faith by appropriate proceedi ngs;

(4) liens of, or to secure performance of, |eases, other than capita
| eases; or any lien securing industrial devel opnment, pollution control or
simlar revenue bonds;

(5) any lien upon property or assets acquired or sold by the Guarantor

or any Subsidiary resulting fromthe exercise of any rights arising out of
defaul ts on receivabl es;
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(6) any lien in favor of the Guarantor or any Subsidiary; or any lien
upon any property or assets of the Guarantor or any Subsidiary in existence
on the date of the execution and delivery of the Indenture;

(7) any lien in favor of the United States of Anmerica or any state
thereof, or any departnment, agency or instrunmentality or politica
subdi vi sion of the United States of America or any state thereof, to secure
partial, progress, advance, or other paynents pursuant to any contract or
statute, or any debt incurred by the Guarantor or any Subsidiary for the
purpose of financing all or any part of the purchase price of, or the cost
of constructing, developing, repairing or inproving, the property or assets
subj ect to such lien;

(8) any lien incurred in the ordinary course of business in connection
wi th workmen's conpensati on, unenpl oynent insurance, tenporary disability,
soci al security, retiree health or simlar laws or regulations or to secure
obligations inposed by statute or governnental regulations;

(9) liens in favor of any person to secure obligations under
provisions of any letters of credit, bank guarantees, bonds or surety
obligations required or requested by any governnental authority in
connection with any contract or statute; or any |lien upon or deposits of
any assets to secure performance of bids, trade contracts, |eases or
statutory obligations;

(10) any lien upon any property or assets created at the tinme of
acqui sition of such property or assets by the Guarantor or any Subsidiary
or within one year after such time to secure all or a portion of the
purchase price for such property or assets or debt incurred to finance such
pur chase price, whether such debt was incurred prior to, at the tinme of or
within one year after the date of such acquisition; or any |lien upon any
property or assets to secure all or part of the cost of construction,
devel opment, repair or inprovenents thereon or to secure debt incurred
prior to, at the tine of, or within one year after conpletion of such
construction, devel opnent, repair or inprovenents or the conmencenent of
full operations thereof (whichever is later), to provide funds for any such
pur pose;

(11) any lien upon any property or assets existing thereon at the tine
of the acquisition thereof by the Guarantor or any Subsidiary and any lien
upon any property or assets of a person existing thereon at the tinme such
person beconmes a Subsidiary by acquisition, nmerger or otherw se; provided
that, in each case, such lien only encunbers the property or assets so
acqui red or owned by such person at the time such person becones a
Subsi di ary;

(12) liens inposed by law or order as a result of any proceeding
before any court or regulatory body that is being contested in good faith,
and liens which secure a judgnment or other court-ordered award or
settlenent as to which the Guarantor or the applicable Subsidiary has not
exhausted its appellate rights;

(13) any extension, renewal, refinancing, refunding or replacenent (or
successi ve extensions, renewals, refinancing, refunding or replacenents) of
liens, in whole or in part, referred to in clauses (1) through (12) above;
provi ded, however, that any such extension, renewal, refinancing, refunding
or replacenent lien shall be limted to the property or assets covered by
the lien extended,
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renewed, refinanced, refunded or replaced and that the obligations secured
by any such extension, renewal, refinancing, refunding or replacenent |ien
shall be in an anpbunt not greater than the anmount of the obligations
secured by the lien extended, renewed, refinanced, refunded or replaced and
any expenses of the Guarantor and its Subsidiaries (including any prem un
incurred in connection with such extension, renewal, refinancing, refunding
or replacenent; or

(14) any lien resulting fromthe deposit of npbneys or evidence of
i ndebt edness in trust for the purpose of defeasing debt of the Guarantor or
any Subsidiary.

"Principal Property" neans, whether owned or |eased on the date of the
I ndenture or thereafter acquired:

(1) any pipeline assets of the Guarantor or any Subsidiary, including
any related facilities enployed in the transportation, distribution,
storage or marketing of refined petrol eum products, natural gas liquids,
and petrochemicals, that are located in the United States of Anerica or any
territory or political subdivision thereof; and

(2) any processing or manufacturing plant or terninal owned or |eased
by the Guarantor or any Subsidiary that is located in the United States or
any territory or political subdivision thereof,

except, in the case of either of the foregoing clauses (1) or (2):

(a) any such assets consisting of inventories, furniture, office
fixtures and equi pment (including data processing equi pnent), vehicles
and equi prent used on, or useful wth, vehicles; and

(b) any such assets, plant or term nal which, in the opinion of the
board of directors of the General Partner, is not nmaterial in relation
to the activities of the Issuer or of the Guarantor and its Subsidiaries
t aken as a whol e.

Not wi t hst andi ng the precedi ng, under the Indenture, the Guarantor nay, and
may pernit any Subsidiary to, create, assume, incur, or suffer to exist any lien
upon any Princi pal Property to secure debt of the Guarantor, the Issuer or any
ot her person (other than debt securities issued under the |Indenture) other than
a Permtted Lien without securing the debt securities, provided that the
aggregate principal anount of all debt then outstanding secured by such |lien and
all simlar liens, together with all Attributable I|Indebtedness from
Sal e- Leaseback Transacti ons (excl udi ng Sal e-Leaseback Transactions pernmitted by
clauses (1) through (4), inclusive, of the first paragraph of the restriction on
sal e-1 easebacks covenant described bel ow) does not exceed 10% of Consoli dated
Net Tangi bl e Assets.

"Consol i dated Net Tangi bl e Assets" neans, at any date of determ nation, the
total anmount of assets of the Guarantor and its Consolidated Subsidiaries after
deducting therefrom

(1) all current liabilities (excluding (A) any current liabilities
that by their terms are extendabl e or renewabl e at the option of the
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obligor thereon to a tine nore than 12 nonths after the time as of which
the amount thereof is being conputed, and (B) current nmaturities of
| ong-term debt); and

(2) the value (net of any applicable reserves) of all goodw ||, trade
nanes, trademarks, patents and other like intangible assets, all as set
forth, or on a pro forma basis would be set forth, on the consolidated
bal ance sheet of the Guarantor and its consolidated subsidiaries for the
Quarantor's nost recently conpleted fiscal quarter, prepared in accordance
wi th generally accepted accounting principles.

Restriction on Sal e-Leasebacks. The Guarantor will not, and will not
permt any Subsidiary to, engage in the sale or transfer by the Guarantor or any
Subsi diary of any Principal Property to a person (other than the Issuer or a
Subsi di ary) and the taking back by the Guarantor or any Subsidiary, as the case
may be, of a | ease of such Principal Property (a "Sal e-Leaseback Transaction"),
unl ess:

(1) such Sal e- Leaseback Transaction occurs within one year fromthe
date of conpletion of the acquisition of the Principal Property subject
thereto or the date of the conpletion of construction,
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devel opnment or substantial repair or inprovenent, or conmencenent of ful
operations on such Principal Property, whichever is |ater;

(2) the Sal e-Leaseback Transaction involves a | ease for a peri od,
i ncluding renewal s, of not nore than three years;

(3) the Guarantor or such Subsidiary would be entitled to incur debt
secured by a lien on the Principal Property subject thereto in a principal
anount equal to or exceeding the Attributable |ndebtedness from such
Sal e- Leaseback Transaction w thout equally and ratably securing the notes;
or

(4) the Guarantor or such Subsidiary, within a one-year period after
such Sal e-Leaseback Transaction, applies or causes to be applied an anount
not less than the Attributable |Indebtedness from such Sal e- Leaseback
Transaction to (a) the prepaynent, repaynment, redenption, reduction or
retirement of any debt of the Guarantor or any Subsidiary that is not
subordinated to the notes, or (b) the expenditure or expenditures for
Principal Property used or to be used in the ordinary course of business of
the Guarantor or its Subsidiaries. "Attributabl e | ndebtedness,” when used
with respect to any Sal e-Leaseback Transaction, nmeans, as at the tinme of
determ nation, the present value (discounted at the rate set forth or
implicit in the terns of the | ease included in such transaction) of the
total obligations of the |essee for rental paynents (other than anmounts
required to be paid on account of property taxes, maintenance, repairs,

i nsurance, assessnents, utilities, operating and | abor costs and ot her
items that do not constitute payments for property rights) during the
remaining termof the | ease included in such Sal e-Leaseback Transacti on

(i ncluding any period for which such | ease has been extended). In the case
of any lease that is terminable by the | essee upon the paynment of a penalty
or other termnation paynent, such amount shall be the | esser of the anmpunt
determi ned assum ng ternination upon the first date such | ease nay be

term nated (in which case the anount shall also include the anbunt of the
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penalty or term nation paynent, but no rent shall be considered as required
to be paid under such | ease subsequent to the first date upon which it nmay
be so term nated) or the anmount determ ned assunming no such term nation

Not wi t hst andi ng the precedi ng, under the Indenture the Guarantor may, and
may pernmit any Subsidiary to, effect any Sal e- Leaseback Transaction that is not
excepted by clauses (1) through (4), inclusive, of the first paragraph under
"-- Restriction on Sal e-Leasebacks,"” provided that the Attributabl e | ndebt edness
fromsuch Sal e- Leaseback Transaction, together with the aggregate principa
anount of outstanding debt (other than debt securities issued under the
I ndenture) secured by liens other than Pernmitted Liens upon Principal Property,
do not exceed 10% of Consolidated Net Tangi bl e Assets.

Merger, Consolidation or Sale of Assets. The Indenture provides that each
of the Guarantor and the Issuer may, wi thout the consent of the hol ders of any
of the notes, consolidate with or sell, |ease, convey all or substantially al
of its assets to, or nerge with or into, any partnership, limted liability
company or corporation if:

(1) the partnership, limted liability conpany or corporation forned
by or resulting fromany such consolidation or merger or to which such
assets shall have been transferred (the "successor") is either the
Quarantor or the Issuer, as applicable, or assunes all the Guarantor's or
the Issuer's, as the case may be, obligations and liabilities under the
Indenture and the notes (in the case of the Issuer) and the Guarantee (in
the case of the Guarantor);

(2) the successor is organized under the laws of the United States,
any state or the District of Col unbia;

(3) inmediately after giving effect to the transaction no Default or
Event of Default shall have occurred and be continuing; and

(4) the Issuer and the Guarantor have delivered to the Trustee an
officers' certificate and an opi nion of counsel, each stating that such
consolidation, nmerger or transfer conplies with the Indenture.
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The successor will be substituted for the Guarantor or the Issuer, as the
case may be, in the Indenture with the same effect as if it had been an original
party to the Indenture. Thereafter, the successor may exercise the rights and
powers of the Guarantor or the Issuer, as the case may be, under the Indenture,
inits nane or inits ow nane. |f the Guarantor or the |ssuer sells or
transfers all or substantially all of its assets, it will be released from al
liabilities and obligations under the Indenture and under the notes (in the case
of the Issuer) and the Guarantee (in the case of the Guarantor) except that no
such release will occur in the case of a lease of all or substantially all of
its assets.

EVENTS OF DEFAULT

Each of the following is an Event of Default under the Indenture with
respect to the notes:

(1) default in any payment of interest on the notes when due,
continued for 30 days;
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(2) default in the paynent of principal of or premum if any, on the
notes when due at its stated nmaturity, upon optional redenption, upon
decl aration, upon required repurchase or otherw se;

(3) failure by the Guarantor or the Issuer to conply for 60 days after
notice with its other agreenments contained in the Indenture;

(4) certain events of bankruptcy, insolvency or reorganization of the
| ssuer or the Guarantor (the "bankruptcy provisions"); or

(5) the Guarantee ceases to be in full force and effect or is declared
null and void in a judicial proceeding or the Guarantor denies or
disaffirns its obligations under the Indenture or the Guarantee.

However, a default under clause (3) of this paragraph will not constitute an
Event of Default until the Trustee or the holders of 25%in principal amunt of
t he outstanding notes notify the Issuer and the Guarantor of the default and
such default is not cured within the tinme specified in clause (3) of this
paragraph after recei pt of such notice.

If an Event of Default (other than an Event of Default described in clause
(4) above) occurs and is continuing, the Trustee by notice to the |Issuer, or the
hol ders of at least 25%in principal anopunt of the outstanding notes by notice
to the Issuer and the Trustee, may, and the Trustee at the request of such

hol ders shall, declare the principal of, premum if any, and accrued and unpaid
interest, if any, on all the notes to be due and payabl e. Upon such a
decl aration, such principal, prem umand accrued and unpaid interest will be due

and payable immediately. |f an Event of Default described in clause (4) above
occurs and is continuing, the principal of, premum if any, and accrued and
unpaid interest on all the notes will beconme and be inmedi ately due and payabl e
wi t hout any declaration or other act on the part of the Trustee or any hol ders.
The holders of a majority in principal anmpunt of the outstanding notes nmay waive
all past defaults (except with respect to nonpaynment of principal, premumor
interest) and rescind any such acceleration with respect to the notes and its
consequences if rescission would not conflict with any judgnent or decree of a
court of conpetent jurisdiction and all existing Events of Default, other than

t he nonpaynent of the principal of, premum if any, and interest on the notes

t hat have becone due solely by such declaration of acceleration, have been cured
or wai ved.

Subj ect to the provisions of the Indenture relating to the duties of the
Trustee, if an Event of Default occurs and is continuing, the Trustee will be
under no obligation to exercise any of the rights or powers under the |Indenture
at the request or direction of any of the holders unless such hol ders have
offered to the Trustee reasonable indemity or security against any |oss,
liability or expense. Except to enforce the right to receive paynent of
principal, premium if any, or interest when due, no hol der nay pursue any
remedy with respect to the Indenture or the notes unless:

(1) such hol der has previously given the Trustee notice that an Event
of Default is continuing;

(2) holders of at least 25% in principal anmount of the outstanding
notes have requested the Trustee to pursue the renedy;
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(3) such hol ders have offered the Trustee reasonable security or
indermity against any loss, liability or expense;

(4) the Trustee has not conplied with such request within 60 days
after the receipt of the request and the offer of security or indemity;
and

(5) the holders of a majority in principal amount of the outstanding
not es have not given the Trustee a direction that, in the opinion of the
Trustee, is inconsistent with such request wi thin such 60-day period.

Subject to certain restrictions, the holders of a mgjority in principa
anount of the outstanding notes are given the right to direct the tinme, nethod
and place of conducting any proceeding for any renmedy available to the Trustee
or of exercising any trust or power conferred on the Trustee with respect to the
notes. The Trustee, however, may refuse to follow any direction that conflicts
with aw or the Indenture or that the Trustee determines is unduly prejudicia
to the rights of any other holder or that would involve the Trustee in personal
liability. Prior to taking any action under the Indenture, the Trustee will be
entitled to such reasonable indemification as it nay require against all |osses
and expenses caused by taking or not taking such action.

The I ndenture provides that if a Default (that is, an event that is, or
after notice or the passage of tine would be, an Event of Default) occurs and is
continuing and is known to the Trustee, the Trustee nust nail to each hol der
notice of the Default within 90 days after it occurs. Except in the case of a
Default in the payment of principal of, premum if any, or interest on the
notes, the Trustee nay withhold notice if and so long as a comm ttee of trust
officers of the Trustee in good faith determ nes that w thholding notice is in
the interests of the holders. In addition, the Issuer is required to deliver to
the Trustee, within 120 days after the end of each fiscal year, a certificate
i ndi cati ng whet her the signers thereof know of any Default that occurred during
the previous year. The Issuer also is required to deliver to the Trustee, within
30 days after the occurrence thereof, an officers' certificate specifying any
events which would constitute certain Defaults, their status and what action the
| ssuer is taking or proposes to take in respect thereof.

AVENDMVENTS AND WAI VERS

Modi fications and amendnents of the Indenture nmay be nade by the |ssuer,
the Guarantor and the Trustee with the consent of the holders of a mgjority in
principal amount of all debt securities of each series affected thereby then
out st andi ng under the Indenture (including consents obtained in connection with
a tender offer or exchange offer for the notes). However, w thout the consent of
each hol der of notes, no anendnent may, anmong ot her things:

(1) reduce the amobunt of notes whose hol ders nust consent to an
amendnent ;

(2) reduce the stated rate of or extend the stated tine for paynent of
interest on any note;

(3) reduce the principal of or extend the stated nmaturity of any note;
(4) reduce the prem um payabl e upon the redenpti on of any note or

change the tinme at which any note nay be redeened as descri bed above under
"-- Optional Redenption" or any simlar provision
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(5) make any notes payable in noney other than that stated in the
not es;

(6) inmpair the right of any holder to receive paynent of, premum if
any, principal of and interest on such holder's note on or after the due
dates therefor or to institute suit for the enforcenment of any paynent on
or with respect to such holder's note;
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(7) make any change in the amendnment provisions which require each
hol der's consent or in the waiver provisions;

(8) release any security that may have been granted in respect of the
not es; or

(9) release the Guarantor or nodify the guarantee in any manner
adverse to the hol ders.

The holders of a najority in aggregate principal anount of the notes, on
behal f of all such hol ders, may wai ve conpliance by the |Issuer and the Guarantor
with certain restrictive provisions of the Indenture. Subject to certain rights
of the Trustee as provided in the Indenture, the holders of a nmajority in
aggregate principal anount of the notes, on behalf of all such hol ders, may
wai ve any past default under the Indenture (including any such wai ver obtained
in connection with a tender offer or exchange offer for the notes), except a
default in the paynent of principal, premumor interest or a default in respect
of a provision that under the Indenture cannot be nodified or amended wi t hout
the consent of all holders of the notes.

Wthout the consent of any holder, the Issuer, the Guarantor and the
Trustee nmay anend the Indenture to:

(1) cure any anbiguity, omi ssion, defect or inconsistency;

(2) provide for the assunption by a successor corporation,
partnership, trust or linmted liability conmpany of the obligations of the
Guarantor or the |Issuer under the |ndenture;

(3) provide for uncertificated notes in addition to or in place of
certificated debt securities (provided that the uncertificated notes are
issued in registered formfor purposes of Section 163(f) of the Interna
Revenue Code of 1986, or in a manner such that the uncertificated notes are
described in Section 163(f)(2)(B) of the Code);

(4) add additional guarantees with respect to the notes;

(5) secure the notes;

(6) add to the covenants of the Guarantor or the Issuer for the
benefit of the holders or surrender any right or power conferred upon the

Guarantor or the |ssuer;

(7) make any change that does not adversely affect the rights of any
hol der; or
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(8) conmply with any requirement of the Conmi ssion in connection with
the qualification of the Indenture under the TIA

The consent of the holders is not necessary under the Indenture to approve
the particular formof any proposed anendrment. It is sufficient if such consent
approves the substance of the proposed anmendnent. After an amendment under the
I ndent ure becones effective, the Issuer is required to mail to the holders a
notice briefly describing such amendnent. However, the failure to give such
notice to all the holders, or any defect therein, will not inpair or affect the
validity of the amendnent.

DEFEASANCE

The Issuer at any tine may ternminate all its obligations in respect of the
notes and the Indenture ("l egal defeasance"), except for certain obligations,
i ncludi ng those respecting the defeasance trust and obligations to register the
transfer or exchange of the notes, to replace nutil ated, destroyed, |ost or
stolen notes and to maintain a registrar and payi ng agent in respect of the
notes. If the Issuer exercises its | egal defeasance option, the guarantee will
term nate with respect to the notes.

The Issuer at any tinme may terninate its obligations under covenants

descri bed under "-- Certain Covenants" (other than "Merger, Consolidation or
Sal e of Assets"), the bankruptcy provisions with respect to the Guarantor and
t he guarantee provision described under "-- Events of Default"” above with

respect to the notes ("covenant defeasance").
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The Issuer may exercise its | egal defeasance option notwithstanding its
prior exercise of its covenant defeasance option. If the |ssuer exercises its
| egal defeasance option, paynent of the notes may not be accel erated because of
an Event of Default with respect thereto. If the |Issuer exercises its covenant
def easance option, paynent of the notes may not be accel erated because of an
Event of Default specified in clause (3), (4) (with respect only to the
Quarantor) or (5) under "-- Events of Default" above.

In order to exercise either defeasance option, the Issuer nust irrevocably
deposit in trust (the "defeasance trust") with the Trustee noney or U S.
Governnment Cbligations (as defined in the Indenture) for the payment of
principal, premium if any, and interest on the notes to redenption or maturity,
as the case nmay be, and nust conply with certain other conditions, including
delivery to the Trustee of an opinion of counsel (subject to customary
exceptions and exclusions) to the effect that holders of the notes will not
recogni ze incone, gain or |loss for Federal inconme tax purposes as a result of
such deposit and defeasance and will be subject to Federal income tax on the
same anount and in the sane nanner and at the sanme tinmes as woul d have been the
case if such deposit and defeasance had not occurred. In the case of |egal
def easance only, such opinion of counsel must be based on a ruling of the
I nternal Revenue Service or other change in applicable Federal incone tax |aw.

BOOK- ENTRY SYSTEM
VW will issue the exchange notes in the formof one or nore global notes in
fully registered forminitially in the name of Cede & Co., as nom nee of DTC, or

such other name as nmay be requested by an authorized representative of DTC. The
gl obal notes will be deposited with the Trustee as custodian for DTC and rmay not
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be transferred except as a whole by DIC to a noninee of DTC or by a nom nee of
DTC to DTC or anot her nom nee of DTC or by DTC or any noninee to a successor of
DTC or a nom nee of such successor.

DTC has advi sed us as fol |l ows:

- DTCis a limted-purpose trust conpany organi zed under the New York
Banki ng Law, a "banking organization” within the meaning of the New York
Banki ng Law, a nenber of the Federal Reserve System a "clearing
corporation” within the nmeaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section
17A of the Exchange Act.

- DTC holds securities that its participants deposit with DTC and
facilitates the settlenent anmong direct participants of securities
transactions, such as transfers and pl edges, in deposited securities,
t hrough el ectroni c conputerized book-entry changes in direct
participants' accounts, thereby elimnating the need for physica
movenent of securities certificates.

- Direct participants include securities brokers and deal ers, banks, trust
conpani es, clearing corporations and certain other organizations.

- DTC is owned by a nunber of its direct participants and by the New York
St ock Exchange, Inc., the Anerican Stock Exchange LLC and the Nationa
Associ ation of Securities Dealers, Inc.

- Access to the DIC systemis also available to others such as securities
brokers and deal ers, banks and trust conpani es that clear through or
mai ntain a custodial relationship with a direct participant, either
directly or indirectly.

- The rules applicable to DIC and its direct and indirect participants are
on file with the Conmi ssion.

Purchases of notes under the DTC system nust be nmade by or through direct
participants, which will receive a credit for the notes on DIC s records. The
ownership interest of each actual purchaser of notes is in turn to be recorded
on the direct and indirect participants' records. Beneficial owners of the notes
will not receive witten confirmation from DTC of their purchase, but beneficial
owners are expected to receive witten confirmations providing details of the
transaction, as well as periodic statenments of their holdings, fromthe direct
or indirect participants through which the beneficial owner entered into the
transaction. Transfers of ownership interests in the notes are to be
acconpl i shed by entries nmade on the books of direct
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and indirect participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in
the notes, except in the event that use of the book-entry systemfor the notes
i s discontinued.

To facilitate subsequent transfers, all notes deposited by direct
participants with DTC are registered in the nane of DIC s partnershi p nom nee,
Cede & Co., or such other nane as nmay be requested by an authorized
representative of DTC. The deposit of notes with DTC and their registration in
t he nane of Cede & Co. or such other nom nee do not effect any change in
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benefi cial ownership. DTC has no knowl edge of the actual beneficial owners of
the notes; DTC s records reflect only the identity of the direct participants to
whose accounts such notes are credited, which may or may not be the beneficial
owners. The direct and indirect participants will remain responsible for keeping
account of their holdings on behalf of their custoners.

Conveyance of notices and other comunications by DTC to direct
participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners will be governed by
arrangenents anong them subject to any statutory or regulatory requirenents as
may be in effect fromtime to tine.

Nei t her DTC nor Cede & Co. (nor any other DTC nomi nee) will consent or vote
with respect to the global notes. Under its usual procedures, DIC nails an
omi bus proxy to the issuer as soon as possible after the record date. The
omi bus proxy assigns Cede & Co.'s consenting or voting rights to those direct
participants to whose accounts the notes are credited on the record date
(identified in the listing attached to the ommi bus proxy).

Al paynents on the global notes will be nmade to Cede & Co., as hol der of
record, or such other noninee as may be requested by an authorized
representative of DTC. DIC s practice is to credit direct participants' accounts

upon DTC s receipt of funds and corresponding detail information fromus or the
Trustee on paynment dates in accordance with their respective hol di ngs shown on
DTC s records. Payments by participants to beneficial owners will be governed by

standing instructions and customary practices, as is the case with securities
held for the accounts of custoners in bearer formor registered in "street
nane,” and will be the responsibility of such participant and not of DTC, us or
the Trustee, subject to any statutory or regulatory requirenents as may be in
effect fromtinme to time. Paynment of principal, premum if any, and interest to
Cede & Co. (or such other nom nee as may be requested by an authorized
representative of DTC) shall be the responsibility of us or the Trustee.

Di sbursement of such paynents to direct participants shall be the responsibility
of DTC, and di sbursenment of such paynments to the beneficial owners shall be the
responsibility of direct and indirect participants.

DTC may di scontinue providing its service as securities depositary with
respect to the notes at any tinme by giving reasonable notice to us or the
Trustee. In addition, we nay decide to discontinue use of the system of
book-entry transfers through DTC (or a successor securities depositary). Under
such circunstances, in the event that a successor securities depositary is not
obt ai ned, note certificates in fully registered formare required to be printed
and delivered to beneficial owners of the global notes representing such notes.

Neit her we nor the Trustee will have any responsibility or obligation to
direct or indirect participants, or the persons for whomthey act as nom nees,
with respect to the accuracy of the records of DTC, its nom nee or any
participant with respect to any ownership interest in the notes, or paynments to,
or the providing of notice to participants or beneficial owners.

So long as the notes are in DIC s book-entry system secondary narket
trading activity in the notes will settle in imediately available funds. Al
paynments on the notes issued as global notes will be nade by us in inmediately
avai |l abl e funds.

NO RECOURSE AGAI NST GENERAL PARTNER

Qur general partner and its directors, officers, enployees and nenbers, as
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such, shall have no liability for any obligations of the Guarantor or the |ssuer
under the notes, the Indenture or the guarantee or for
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any clai mbased on, in respect of, or by reason of, such obligations or their
creation. Each hol der by accepting a note waives and rel eases all such
liability. The waiver and rel ease are part of the consideration for issuance of
the notes. Such waiver may not be effective to waive liabilities under the
federal securities laws, and it is the view of the Comm ssion that such a waiver
i s against public policy.

CONCERNI NG THE TRUSTEE

The I ndenture contains certain linmtations on the right of the Trustee,
should it beconme our creditor, to obtain paynent of clains in certain cases, or
to realize for its own account on certain property received in respect of any
such claimas security or otherwise. The Trustee is permtted to engage in
certain other transactions. However, if it acquires any conflicting interest
within the meaning of the TIA it nust elimnate the conflict or resign as
Tr ust ee.

The holders of a majority in principal anount of all notes (or if nore than
one series of debt securities under the Indenture is affected thereby, al
series so affected, voting as a single class) will have the right to direct the
time, nmethod and place of conducting any proceedi ng for exercising any renedy or
power available to the Trustee for the notes or all such series so affected.

If an Event of Default occurs and is not cured under the Indenture and is
known to the Trustee, the Trustee shall exercise such of the rights and powers
vested in it by the Indenture and use the sane degree of care and skill inits
exerci se as a prudent person woul d exercise or use under the circunstances in
t he conduct of his own affairs. Subject to such provisions, the Trustee will not
be under any obligation to exercise any of its rights or powers under the
I ndenture at the request of any of the holders of notes unless they shall have
of fered to such Trustee reasonable security and i ndemity.

Wachovi a Bank, National Association is the Trustee under the Indenture and
has been appointed by the Issuer as Regi strar and Paying Agent with regard to
the notes. Wachovi a Bank, National Association is the Adm nistrative Agent and a
| ender under the Issuer's credit facilities and was the Administrative Agent and
a | ender under the 364-day term | oan. Wachovi a Bank, National Association is
also an affiliate of Wachovia Securities, Inc., an initial purchaser of the
out st andi ng notes. Wachovia Securities, Inc. is also the sole arranger and sole
book manager under the Issuer's credit facilities and was the | ead nanager and
j oi nt bookrunner under the 364-day term| oan.

GOVERNI NG LAW

The I ndenture, the notes and the guarantee are governed by, and will be
construed in accordance with, the laws of the State of New York.

MATERI AL FEDERAL | NCOVE TAX CONSEQUENCES
The follow ng discussion is a sunmary of material federal income tax
consequences relevant to the exchange of exchange notes for outstanding notes

and represents the opinion of our counsel, Vinson & Elkins L.L.P. The di scussion
i s based upon the Internal Revenue Code of 1986, as anended, Treasury
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Regul ations, Internal Revenue Service rulings and pronouncenments and judici al
decisions now in effect, all of which may be subject to change at any tinme by
| egislative, judicial or adnministrative action. These changes nay be applied
retroactively in a nmanner that could adversely affect a hol der of exchange
notes. The description does not consider the effect of any applicable foreign,
state, local or other tax laws or estate or gift tax considerations.

The exchange of exchange notes for outstanding notes will not be an
exchange or otherwi se a taxable event to a holder for United States federa
i ncone tax purposes. Accordingly, a holder will have the sanme adjusted issue

price, adjusted basis and holding period in the exchange notes as it had in the
out st andi ng notes i medi ately before the exchange.
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PLAN CF DI STRI BUTI ON

Based on interpretations by the staff of the Comr ssion in no-action
letters issued to third parties, we believe that you may transfer exchange notes
i ssued under the exchange offer in exchange for the outstanding notes if:

- you acquire the exchange notes in the ordinary course of your business;
and

- you are not engaged in, and do not intend to engage in, and have no
arrangenment or understanding with any person to participate in, a
di stribution of such exchange notes.

You may not participate in the exchange offer if you are:

- our "affiliate" within the neaning of Rule 405 under the Securities Act;
or

- a broker-deal er that acquired outstanding notes directly from us.

Each broker-deal er that receives exchange notes for its own account
pursuant to the exchange offer nust acknow edge that it will deliver this
prospectus in connection with any resal e of such exchange notes. To date, the
staff of the Commi ssion has taken the position that broker-dealers may ful fill
their prospectus delivery requirenents with respect to transactions involving an
exchange of securities such as this exchange offer, other than a resale of an
unsol d allotment fromthe original sale of the outstanding notes, wth the
prospectus contained in the exchange offer registration statement. This
prospectus, as it may be anended or supplenented fromtinme to tinme, may be used
by a broker-dealer in connection with resales of exchange notes received in
exchange for outstandi ng notes where such outstanding notes were acquired as a
result of market-mmking activities or other trading activities. W have agreed
that, for a period of up to 180 days after the effective date of the exchange
offer registration statement, we will nake this prospectus, as anended or
suppl enented, avail able to any broker-dealer for use in connection with any such
resale. In addition, until such date, all dealers effecting transactions in
exchange notes may be required to deliver this prospectus.

If you wish to exchange exchange notes for your outstanding notes in the
exchange offer, you will be required to nake representations to us as descri bed
in "Exchange O fer -- Purpose and Effect of the Exchange Ofer” and "Exchange
Ofer -- Procedures for Tendering -- Your Representations to Us" in this
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prospectus. As indicated in the letter of transmttal, you will be deenmed to
have made these representations by tendering your outstanding notes in the
exchange offer. In addition, if you are a broker-deal er who recei ves exchange
notes for your own account in exchange for outstanding notes that were acquired
by you as a result of market-making activities or other trading activities, you
will be required to acknow edge, in the same manner, that you will deliver this
prospectus in connection with any resale by you of such exchange notes.

VW will not receive any proceeds from any sal e of exchange notes by
br oker - deal ers. Exchange notes received by broker-dealers for their own account
pursuant to the exchange offer may be sold fromtinme to tine in one or nore
transactions in the over-the-counter narket:

in negotiated transactions;

through the witing of options on the exchange notes or a conbi nati on of
such nethods of resale;

- at market prices prevailing at the tine of resale; and
- at prices related to such prevailing nmarket prices or negotiated prices.

Any such resale may be nmade directly to purchasers or to or through brokers
or deal ers who may receive conpensation in the form of conm ssions or
concessi ons from any such broker-deal er or the purchasers of any such exchange
notes. Any broker-dealer that resells exchange notes that were received by it
for its own account pursuant to the exchange offer and any broker or deal er that
participates in a distribution of such exchange notes nmay be deermed to be an
"underwriter" within the neaning of the Securities Act. The letter of
transmittal states that by acknow edging that it will deliver and by delivering
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this prospectus, a broker-dealer will not be deened to admit that it is an
"underwiter” within the meaning of the Securities Act.

For a period of 180 days after the effective date of this exchange offer
regi stration statement, we will pronptly send additional copies of this
prospectus and any anmendnent or supplenent to this prospectus to any
br oker-deal er that requests such docunments in the letter of transmttal. W have
agreed to pay all expenses incident to the exchange offer (including the
expenses of one counsel for the holders of the outstanding notes) other than
commi ssi ons or concessions of any broker-dealers and will indemify the hol ders
of the outstanding notes (including any broker-deal ers) against certain
liabilities, including liabilities under the Securities Act.

LEGAL MATTERS

Vinson & Elkins L.L.P. has issued an opinion about the legality of the
exchange notes.

EXPERTS
The (i) consolidated financial statements and the related consolidated
financial statenent schedules of Enterprise Products Partners L.P. and of

Enterprise Products Operating L.P. and subsidiaries as of Decenber 31, 2002 and
2001, and for each of the three years in the period ended Decenber 31, 2002,
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i ncorporated by reference in this prospectus, and (ii) the bal ance sheet of
Enterprise Products GP, LLC as of Decenber 31, 2002, incorporated by reference
in this prospectus, have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their reports, which are incorporated by reference herein
(each such report expresses an unqualified opinion and the reports for
Enterprise Products Partners L.P. and Enterprise Products Operating L.P. each

i nclude an expl anatory paragraph referring to a change in nethod of accounting
for goodw |l in 2002 and derivative instrunents in 2001 as discussed in Notes 8
and 1, respectively, to Enterprise Products Partners L.P.'s and Enterprise
Products Operating L.P.'s consolidated financial statenments, respectively) and
have been so incorporated in reliance upon the reports of such firmgiven upon
their authority as experts in accounting and auditi ng.

The financial statenents of Md-Anerica Pipeline System and Sem nol e
Pi pel i ne Conpany as of Decenber 31, 2000 and 2001 and for each of the three
years in the period ended Decenber 31, 2001 appearing in Enterprise Products
Partners L.P. and Enterprise Products Operating L.P.'s Current Report on Form
8-K filed May 9, 2003, have been audited by Ernst & Young LLP, independent
auditors, as set forth in their reports thereon included therein and
i ncorporated herein by reference. Such financial statenments are incorporated
herein by reference in reliance upon such reports given on the authority of such
firmas experts in accounting and auditing.

VWHERE YOU CAN FI ND MORE | NFORVATI ON

Enterprise Products Partners L.P. and Enterprise Products Operating L.P
file conbi ned annual, quarterly and current reports and other information wth
t he Conmi ssion. You may read and copy any docunent we file at the Comm ssion's
public reference roomat 450 Fifth Street, N.W, Wshington, D.C. 20549. Pl ease
call the Commi ssion at (800) SEC- 0330 for further information on the public
reference room CQur filings are also available to the public at the Conmi ssion's
web site at http://ww.sec.gov. In addition, docunents filed by us can be
i nspected at the offices of the New York Stock Exchange, Inc., 20 Broad Street,
New Yor k, New York 10002
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W incorporate by reference in this prospectus the foll owi ng docunents we
filed with the Comni ssion pursuant to the Securities Exchange Act:

- Annual Report on Form 10-K/ A for the fiscal year ended Decenber 31, 2002
Commi ssion File Nos. 1-14323 and 333-93239-01;

- Quarterly Report on Form 10-Q for the quarter ended March 31, 2003,
Conmi ssion File Nos. 1-14323 and 333-93239-01;

- Current Report on Form8-K filed with the Conmi ssion on January 10, 2003,
Conmmi ssion File Nos. 1-14323 and 333-93239-01;

- Current Report on Form8-K filed with the Conm ssion on May 9, 2003,
Conmi ssion File Nos. 1-14323 and 333-93239-01; and

- Current Report on Form8-K filed with the Conmm ssion on June 2, 2003,
Commi ssion File Nos. 1-14323 and 333-93239-01.

We al so incorporate by reference any future filings made by us with the
Commi ssi on pursuant to Sections 12(a), 13(c), 14 or 15(s) of the Exchange Act
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(other than Current Reports furnished under Item9 and Item 12 of Form 8-K)

until the termination of the offering made by this prospectus. Any statenent
contai ned in a docunent incorporated by reference herein shall be deenmed to be
nmodi fi ed or superseded for all purposes to the extent that a statement contai ned
in this prospectus, or in any other subsequently filed document which is al so

i ncorporated or deened to be incorporated by reference, nodifies or supersedes
such statenment. Any statenent so nodified or superseded shall not be deened
except as so nodified or superseded, to constitute a part of this prospectus.

W intend to furnish or nake available to our unitholders within 90 days
followi ng the close of our fiscal year end annual reports containing audited
financial statenents prepared in accordance with generally accepted accounting
principles and furnish or nake available within 45 days follow ng the cl ose of
each fiscal quarter quarterly reports containing unaudited interimfinancial
information, including the information required by Form 10-Q for the first
three fiscal quarters of each of our fiscal years. Qur annual report wll
i nclude a description of any transactions with the general partner or its
affiliates, and of fees, commi ssions, conpensation and other benefits paid, or
accrued to the general partner or its affiliates for the fiscal year conpleted,
i ncluding the amobunt paid or accrued to each recipient and the services
per f or med.

This prospectus, which is a part of the exchange offer registration
statenent, does not contain all of the information found in the exchange offer
regi stration statement. You should refer to the exchange offer registration
statenment, including its exhibits and schedules, for further information. You
may obtain a copy of any or all of this information, the exchange offer
regi stration statenment and the Comni ssion filings without charge, by request
directed to us at the follow ng address and tel ephone nunber: Enterprise
Products Operating L.P., 2727 North Loop West, Suite 700, Houston, Texas
77008-1038; tel ephone number: (713) 880-6812.

I NFORVATI ON REGARDI NG FORWARD- LOOKI NG STATEMENTS

This prospectus contains various forward-|ooking statenents and information
that are based on our belief and those of our general partner, as well as
assunpti ons nmade by and information currently available to us. Wen used in this
prospectus, words such as "anticipate," "project," "expect," "plan," "goal,"
"forecast," "intend," "could," "believe," "may," and simlar expressions and
statenments regardi ng our plans and objectives for future operations, are
intended to identify forward-I|ooking statenents. Although we and our genera
partner believe that such expectations reflected in such forward-I ooking
statenments are reasonabl e, neither we nor our general partner can give
assurances that such expectations will prove to be correct. Such statenments are
subject to a variety of risks, uncertainties and assunptions. |If one or nore of
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these risks or uncertainties materialize, or if underlying assunptions prove
i ncorrect, our actual results may vary materially fromthose we antici pate,
estimate, project or expect.

You shoul d not put undue reliance on forward-I|ooking statenments. Wen
consi dering forward-1ooking statenents, please review carefully the risk factors
descri bed under "Ri sk Factors" in this prospectus and the docunents incorporated
by reference herein.
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ANNEX A
LETTER OF TRANSM TTAL
TO TENDER
OUTSTANDI NG 6. 875% SERI ES A SENI OR NOTES DUE 2033
CF

ENTERPRI SE PRODUCTS OPERATI NG L. P.
PURSUANT TO THE EXCHANGE OFFER AND PROSPECTUS DATED JUNE 16, 2003

THE EXCHANGE OFFER AND W THDRAWAL RI GHTS WLL EXPIRE AT 5:00 P.M, NEWYCRK G TY
TIME, ON JULY 23, 2003 (THE "EXPI RATI ON DATE"), UNLESS THE EXCHANGE OFFER I S
EXTENDED BY THE COVPANY.

THE EXCHANGE AGENT FOR THE EXCHANGE OFFER | S:
WACHOVI A BANK, NATI ONAL ASSQOCI ATI ON

Attn: Marsha Rice
Corporate Trust Operations -- NC1153
1525 West WT. Harris Blvd., 3C3
Charlotte, North Carolina 28288.
Tel ephone: (704) 590-7413
Facsimle: (704) 590-7628.

I F YOU WSH TO EXCHANGE CURRENTLY QUTSTANDI NG 6. 875% SERI ES A SENI OR NOTES
DUE 2033 (THE "OUTSTANDI NG NOTES') FOR AN EQUAL AGGREGATE PRI NCI PAL AMOUNT OF
6.875% SERI ES B SENI OR NOTES DUE 2033 PURSUANT TO THE EXCHANGE COFFER, YOU MUST
VALI DLY TENDER (AND NOT W THDRAW OUTSTANDI NG NOTES TO THE EXCHANGE ACGENT PRI OR
TO 5:00 P.M, NEWYCORK CITY TIME, ON THE EXPI RATI ON DATE BY CAUSI NG AN AGENT' S
MESSAGE TO BE RECEI VED BY THE EXCHANGE AGENT PRI OR TO SUCH TI ME

<PAGE>

The undersi gned hereby acknow edges recei pt of the prospectus, dated June
16, 2003 (the "Prospectus"), of Enterprise Products Operating L.P., a Del aware
limted partnership (the "Operating Partnership"), and this Letter of
Transmittal (the "Letter of Transmittal"), which together describe the Operating
Partnership's offer (the "Exchange Ofer") to exchange its 6.875% Series B
Seni or Notes due 2033 (the "Exchange Notes") that have been regi stered under the
Securities Act of 1933, as anended (the "Securities Act"), for a like principa
anount of its issued and outstanding 6.875% Series A Senior Notes due 2033 (the
"Qutstanding Notes"). Capitalized terns used but not defined herein have the
respective nmeaning given to themin the Prospectus.

The Operating Partnership reserves the right, at any tine or fromtine to
time, to extend the Exchange Ofer at its discretion, in which event the term
"Expiration Date" shall mean the |atest date to which the Exchange O fer is
extended. The Operating Partnership shall notify the Exchange Agent and each
regi stered hol der of the CQutstanding Notes of any extension by oral or witten
notice prior to 9:00 a.m, New York City tine, on the next business day after
the previously schedul ed Expiration Date.

This Letter of Transmittal is to be used by holders of the Qutstanding

Not es. Tender of Qutstanding Notes is to be nade according to the Autonated
Tender O fer Program ("ATOP") of the Depository Trust Conpany ("DTC') pursuant
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to the procedures set forth in the prospectus under the caption "The Exchange
O fer -- Procedures for Tendering." DTC participants that are accepting the
Exchange O fer nmust transmt their acceptance to DIC, which will verify the
acceptance and execute a book-entry delivery to the Exchange Agent's DTC
account. DTC will then send a conmputer generated nessage known as an "agent's
message" to the exchange agent for its acceptance. For you to validly tender
your Qutstanding Notes in the Exchange Ofer, the Exchange Agent mnust receive,
prior to the Expiration Date, an agent's nessage under the ATOP procedures that
confirms that:

- DTC has received your instructions to tender your Qutstanding Notes; and
- You agree to be bound by the terns of this Letter of Transmittal.

BY USI NG THE ATOP PROCEDURES TO TENDER OUTSTANDI NG NOTES, YOU WLL NOT BE
REQUI RED TO DELI VER TH S LETTER OF TRANSM TTAL TO THE EXCHANGE AGENT. HOWEVER
YOU WLL BE BOUND BY I TS TERMS, AND YOU W LL BE DEEMED TO HAVE MADE THE
ACKNOW.EDGVENTS AND THE REPRESENTATI ONS AND WARRANTI ES | T CONTAINS, JUST AS | F
YOU HAD SI GNED I T.
<PAGE>

PLEASE READ THE ACCOMPANYI NG | NSTRUCTI ONS CAREFULLY.
Ladi es and Gentl enen:

1. By tendering Qutstanding Notes in the Exchange Offer, you acknow edge
recei pt of the Prospectus and this Letter of Transmittal.

2. By tendering Qutstanding Notes in the Exchange O fer, you represent and
warrant that you have full authority to tender the Qutstandi ng Notes descri bed
above and will, upon request, execute and deliver any additional docunents
deenmed by the Operating Partnership to be necessary or desirable to conplete the
tender of Qutstandi ng Notes.

3. The tender of the Qutstandi ng Notes pursuant to all of the procedures
set forth in the Prospectus will constitute an agreenent between you and the
Operating Partnership as to the terns and conditions set forth in the
Pr ospect us.

4. The Exchange O fer is being made in reliance upon interpretations
contained in no-action letters issued to third parties by the staff of the
Securities and Exchange Comm ssion (the "Comm ssion"), including Exxon Capita
Hol di ngs Corp., Conmi ssion No-Action Letter (available May 13, 1988), Morgan
Stanley & Co., Inc., Conm ssion No-Action Letter (available June 5, 1991) and
Shearman & Sterling, Conm ssion No-Action Letter (available July 2, 1993), that
the Exchange Notes issued in exchange for the Qutstandi ng Notes pursuant to the
Exchange Offer may be offered for resale, resold and otherw se transferred by
hol ders thereof (other than a broker-deal er who purchased Qutstandi ng Notes
exchanged for such Exchange Notes directly fromthe Operating Partnership to
resell pursuant to Rule 144A or any other avail abl e exenption under the
Securities Act of 1933, as anended (the "Securities Act") and any such hol der
that is an "affiliate” of the Operating Partnership or Enterprise Products
Partners L.P. (the "Partnership") within the nmeaning of Rule 405 under the
Securities Act), without conpliance with the registration and prospectus
delivery provisions of the Securities Act, provided that such Exchange Notes are
acquired in the ordinary course of such hol ders' business and such hol ders are
not participating in, and have no arrangenent with any person to participate in
the distribution of such Exchange Notes.
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5. By tendering Qutstanding Notes in the Exchange O fer, you represent and
warrant that:

a. the Exchange Notes acquired pursuant to the Exchange Offer are
bei ng obtained in the ordinary course of your business, whether or not you
are the hol der;

b. neither you nor any such other person is engaging in or intends to
engage in a distribution of such Exchange Notes;

c. neither you nor any such other person has an arrangenent or
under standing with any person to participate in the distribution of such
Exchange Notes; and

d. neither the holder nor any such other person is an "affiliate,"” as
such termis defined under Rule 405 pronul gated under the Securities Act,
of the Qperating Partnership or the Partnership.

6. You may, if you are unable to nake all of the representations and
warranties contained in paragraph 5 above and as otherw se permtted in the
Regi stration Ri ghts Agreenent (as defined below), elect to have your Qutstanding
Notes registered in the shelf registration statenent described in the
Regi stration Rights Agreenent, dated as of February 14, 2003 (the "Registration
Ri ghts Agreenent"), by and anong the Operating Partnership, the Partnership and
the Initial Purchasers (as defined therein). Such election nmay be made only by
notifying the Operating Partnership in witing at 2727 North Loop West, Houston,
Texas 77008-1037, Attention: Chief Financial Oficer. By making such election,
you agree, as a hol der of Qutstanding Notes participating in a shelf
registration, to indemify and hold harm ess the Qperating Partnership, each of
the directors of Enterprise Products GP, LLC, the general partner of the
Operating Partnership (the "General Partner"), each of the officers of the
CGeneral Partner who signs such shelf registration statement on behalf of the
Operating Partnership, each person who controls the Operating Partnership within
the meaning of either the Securities Act or the Securities Exchange Act of
<PAGE>

1934, as anended (the "Exchange Act"), and each ot her hol der of Qutstanding

Not es, from and agai nst any and all |osses, clainms, danages or liabilities
caused by any untrue statenent or alleged untrue statement of a material fact
contained in any shelf registration statement or prospectus, or in any

suppl enent thereto or anendnent thereof, or caused by the om ssion or alleged
onmi ssion to state therein a material fact required to be stated therein or
necessary to nmake the statements therein, in the light of the circunstances
under which they were made, not nisleading; but only with respect to information
relating to you furnished in witing by or on behalf of you expressly for use in
a shelf registration statenent, a prospectus or any amendnents or suppl enents
thereto. Any such indemification shall be governed by the terns and subject to
the conditions set forth in the Registration R ghts Agreement, including,
without linmitation, the provisions regarding notice, retention of counsel
contribution and paynment of expenses set forth therein. The above summary of the
i ndemmi fication provision of the Registration R ghts Agreenent is not intended
to be exhaustive and is qualified in its entirety by the Registration Rights

Agr eenent .

7. |If you are a broker-dealer that will receive Exchange Notes for your own

account in exchange for Qutstanding Notes that were acquired as a result of
mar ket - maki ng activities or other trading activities, you acknow edge, by
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tendering Qutstanding Notes in the Exchange Ofer, that you will deliver a
prospectus in connection with any resal e of such Exchange Notes; however, by so
acknow edgi ng and by delivering a prospectus, you will not be deened to adnit
that you are an "underwiter"” within the nmeaning of the Securities Act. If you
are a broker-deal er and Qutstanding Notes held for your own account were not
acquired as a result of market-making or other trading activities, such

Qut st andi ng Not es cannot be exchanged pursuant to the Exchange O fer.

8. Any of your obligations hereunder shall be binding upon your successors,
assigns, executors, administrators, trustees in bankruptcy and | egal and
personal representatives.
<PAGE>

I NSTRUCTI ONS
FORM NG PART CF THE TERMS AND CONDI TI ONS OF THE EXCHANGE COFFER
1. BOCK- ENTRY CONFI RVATI ONS

Any confirmati on of a book-entry transfer to the Exchange Agent's account
at DTC of CQutstanding Notes tendered by book-entry transfer (a "Book-Entry
Confirmation"), as well as an agent's nessage, and any ot her docunents required
by this Letter of Transmittal, nust be received by the Exchange Agent at its
address set forth herein prior to 5:00 p.m, New York City tine, on the
Expi ration Date.

2. PARTI AL TENDERS

Tenders of Qutstanding Notes will be accepted only in denom nations of
$1,000 and integral multiples of $1,000. THE ENTI RE PRI NCl PAL AMOUNT OF
QUTSTANDI NG NOTES DELI VERED TO THE EXCHANGE AGENT W LL BE DEEMED TO HAVE BEEN
TENDERED UNLESS OTHERW SE COVMUNI CATED TO THE EXCHANGE AGENT. | F THE ENTI RE
PRI NCl PAL AMOUNT OF ALL QOUTSTANDI NG NOTES |I'S NOT TENDERED, THEN QUTSTANDI NG
NOTES FOR THE PRI NCI PAL AMOUNT OF OUTSTANDI NG NOTES NOT TENDERED AND EXCHANGE
NOTES | SSUED | N EXCHANGE FOR ANY OUTSTANDI NG NOTES ACCEPTED W LL BE DELI VERED TO
THE HOLDER VI A THE FACI LI TIES OF DTC PROWPTLY AFTER THE OUTSTANDI NG NOTES ARE
ACCEPTED FOR EXCHANGE

3. VALIDITY OF TENDERS

Al'l questions as to the validity, form eligibility (including time of
recei pt), acceptance, and withdrawal of tendered Qutstanding Notes will be
determ ned by the Operating Partnership, in its sole discretion, which
determnation will be final and binding. The Operating Partnership reserves the
absolute right to reject any or all tenders not in proper formor the acceptance
for exchange of which may, in the opinion of counsel for the Operating
Part nershi p, be unlawful. The Operating Partnership also reserves the absolute
right to waive any of the conditions of the Exchange Ofer or any defect or
irregularity in the tender of any Qutstandi ng Notes. The Operating Partnership's
interpretation of the ternms and conditions of the Exchange Offer (including the
instructions on this Letter of Transmittal) will be final and binding on al
parties. Unl ess waived, any defects or irregularities in connection with tenders
of Qutstanding Notes nust be cured within such time as the Operating Partnership
shal|l determ ne. Al though the Operating Partnership intends to notify hol ders of
defects or irregularities with respect to tenders of Qutstanding Notes, neither
the Operating Partnership, the Exchange Agent, nor any other person shall be
under any duty to give notification of any defects or irregularities in tenders
or incur any liability for failure to give such notification. Tenders of
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Qut standing Notes will not be deened to have been nmade until such defects or
irregularities have been cured or waived. Any Qutstanding Notes received by the
Exchange Agent that are not properly tendered and as to which the defects or
irregularities have not been cured or waived will be returned by the Exchange
Agent to the tendering holders via the facilities of DIC, as soon as practicable
followi ng the Expiration Date.

<PAGE>

UNTIL JULY 28, 2003, ALL DEALERS THAT EFFECT TRANSACTI ONS | N THE EXCHANGE
NOTES, WHETHER OR NOT PARTI Cl PATING I N THI'S OFFERI NG, MAY BE REQUI RED TO DELI VER
A PROSPECTUS. THI'S I'S I N ADDI TI ON TO THE DEALERS OBLI GATI ON TO DELI VER A
PROSPECTUS WHEN ACTI NG AS UNDERWRI TERS AND W TH RESPECT TO THEI R UNSOLD
ALLOTMENTS OR SUBSCRI PTI ONS.

[ ENTERPRI SE LOGO
ENTERPRI SE PRODUCTS OPERATI NG L. P.
OFFER TO EXCHANGE
REG STERED
$500, 000, 000 6. 875% SERI ES B SENI OR NOTES DUE 2033
FOR
OUTSTANDI NG
$500, 000, 000 6. 875% SERI ES A SENI OR NOTES DUE 2033

JUNE 16, 2003
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