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Prospectus

Enterprise Products Operating L .P.

Offersto Exchange up to
$500,000,000 of 4.000% Series B Senior Notes due 2007
that have been registered under the Securities Act of 1933
for
$500,000,000 of 4.000% Series A Senior Notes due 2007
that have not been registered under the Securities Act of 1933
and
$500,000,000 of 4.625% Series B Senior Notes due 2009
that have been registered under the Securities Act of 1933
for
$500,000,000 of 4.625% Series A Senior Notes due 2009
that have not been registered under the Securities Act of 1933
and
$650,000,000 of 5.600% Series B Senior Notes due 2014

that have been registered under the Securities Act of 1933
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for

$650,000,000 of 5.600% Series A Senior Notes due 2014

that have not been registered under the Securities Act of 1933

and

$350,000,000 of 6.650% Series B Senior Notes due 2034

that have been registered under the Securities Act of 1933

for

$350,000,000 of 6.650% Series A Senior Notes due 2034

that have not been registered under the Securities Act of 1933

Pleaseread “ Risk Factors’ beginning on page 7 for a discussion of factorsyou
should consider before participating in the exchange offers.

The exchange notes will rank equally in contractual right of payment with all of
our other material indebtedness,

These securities have not been approved or disapproved by the Securities and Exchange Commission
or any state securitiescommission nor hasthe Securities and Exchange Commission passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary isacriminal offense.

The date of this prospectus is January 24, 2005.
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This prospectusispart of aregistration statement we filed with the Securities and Exchange
Commission, or the* Commission.” In making your investment decision, you should rely only on the
information contained in or incorporated by referenceinto this prospectus and in the applicable letter of
transmittal accompanying this prospectus. We have not authorized anyone to provide you with any other
information. If you receive any unauthorized information, you must not rely on it. We are not making an
offer to sell these securitiesin any state wher e the offer isnot permitted. You should not assume that the
information contained in this prospectusor in the documentsincor porated by referenceinto this
prospectus ar e accur ate as of any date other than the date on the front cover of this prospectus or the date
of such incor porated documents, asthe case may be.

This prospectus incor por ates by reference business and financial infor mation about usthat is not
included in or delivered with this prospectus. Thisinfor mation is available without charge upon written or
oral request directed to: Investor Relations, Enterprise Products PartnersL.P., 2727 North Loop West,
Suite 700, Houston, Texas 77008-1044; telephone number: (713) 880-6812. To obtain timely delivery, you
must request the information no later than February 24, 2005.
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SUMMARY

This summary highlights information included or incorporated by reference in this prospectus. It may
not contain all of the information that isimportant to you. This prospectus includes information about the
exchange offers and includes or incor porates by reference information about our business and our financial
and operating data. Before deciding to participate in the exchange offers, you should read this entire
prospectus carefully, including the financial data and related notes incor porated by referencein this
prospectus and the “ Risk Factors’ section beginning on page 7 of this prospectus.

Our parent, Enterprise Products Partners L.P., which we refer to as“ Enterprise Parent” or the
“ Parent Guarantor,” isa publicly traded limited partnership that conducts substantially all of its business
through us. Unless the context requires otherwise, referencesin this prospectusto (1) “we,” “us,” “our” or
“Enterprise” areintended to refer only to Enterprise Products Operating L.P. and its subsidiaries,
including GulfTerra Energy Partners, L.P. and its general partner, (2) “ GulfTerra” areintended to refer to
GulfTerra Energy Partners, L.P., and (3) “ Enterprise Parent” or “ Parent Guarantor” are intended to refer

only to Enterprise Products Partners L.P.
Enterprise and Enterprise Parent

Enterprise Parent conducts substantially all of its business through us. We are the borrower on
substantially all of the company’s credit facilities, and we are the issuer of al of the company’s publicly-
traded notes, all of which are guaranteed by Enterprise Parent. Our financia results do not differ materially
from those of Enterprise Parent; the number and dollar amount of reconciling items between our
consolidated financial statements and those of Enterprise Parent are insignificant. All financial results
presented in this prospectus are those of Enterprise Parent.

We are aleading North American midstream energy company that provides a wide range of servicesto
producers and consumers of natural gas and natural gas liquids, or NGLs. NGLs are used by the
petrochemical and refining industries to produce plastics, motor gasoline and other industrial and consumer
products and also are used as residential, agricultural and industrial fuels. Our existing asset platform in the
Gulf Coast region of the United States, combined with our Mid-America and Seminole pipeline systems
acquired in 2002 and our acquisition of GulfTerrain September 2004, creates the only integrated natural gas
and NGL transportation, fractionation, processing, storage and import/export network in North America. We
provide integrated services to our customers and generate fee-based cash flow from multiple sources along
our natural gasand NGL “value chain.”

On December 15, 2003, Enterprise Parent entered into a series of agreements with El Paso Corporation
and GulfTerra pursuant to which:
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* we purchased a 50% membership interest in GulfTerra' s general partner for $425 million;
* Enterprise Parent agreed to merge with GulfTerra; and

* we agreed to purchase from El Paso Corporation approximately $150 million of midstream assets
located in South Texas that are closely related to GulfTerra' s operations.

On September 30, 2004, Enterprise Parent completed the merger with GulfTerra and we completed our
purchase of the South Texas midstream assets. After the completion of the merger, Enterprise Parent
contributed GulfTerrato us, and GulfTerra became awholly-owned subsidiary of ours.

Our principal executive offices are located at 2727 North Loop West, Houston, Texas 77008, and our
phone number is (713) 880-6500.
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Exchange Offers

On October 4, 2004, we completed private offerings of the outstanding notes. As part of those private
offerings, we entered into a registration rights agreement with the initial purchasers of the outstanding
notes in which we agreed, among other things, to deliver this prospectus to you and to use our reasonable
efforts to complete the exchange offers within 210 days after the date we issued the outstanding notes. The
following is a summary of the exchange offers.

Outstanding Notes On October 4, 2004, we issued $500 million aggregate principal amount of
4.000% Series A Senior Notes due 2007, $500 million aggregate principal
amount of 4.625% Series A Senior Notes due 2009, $650 million aggregate
principal amount of 5.600% Series A Senior Notes due 2014 and
$350 million aggregate principal amount of 6.650% Series A Senior Notes
due 2034.

Exchange Notes 4.000% Series B Senior Notes due 2007, 4.625% Series B Senior Notes due
2009, 5.600% Series B Senior Notes due 2014 and 6.650% Series B Senior
Notes due 2034. The terms of each series of the exchange notes are
substantially identical to those terms of each respective series of outstanding
notes, except that the transfer restrictions, registration rights and provisions
for additional interest relating to the outstanding notes do not apply to the
exchange notes.

Exchange Offers We are offering to exchange:

— up to $500 million principal amount of our 4.000% Series B Senior Notes
due 2007 that have been registered under the Securities Act of 1933, or the
Securities Act, for an equal amount of our outstanding 4.000% Series A
Senior Notes due 2007;

— up to $500 million principal amount of our 4.625% Series B Senior Notes
due 2009 that have been registered under the Securities Act for an equal
amount of our outstanding 4.625% Series A Senior Notes due 2009;

— up to $650 million principal amount of our 5.600% Series B Senior Notes
due 2014 that have been registered under the Securities Act for an equal
amount of our outstanding 5.600% Series A Senior Notes due 2014; and
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— up to $350 million principal amount of our 6.650% Series B Senior Notes
due 2034 that have been registered under the Securities Act for an equal
amount of our outstanding 6.650% Series A Senior Notes due 2034

to satisfy our obligations under the registration rights agreement that we
entered into when we issued the outstanding notes in transactions exempt
from registration under the Securities Act.

Expiration Date Each exchange offer will expire at 5:00 p.m., New Y ork City time, on
March 2, 2005, unless we decide to extend it.

Conditionsto the Exchange  The registration rights agreement does not require us to accept outstanding

Offers notes for exchange if the applicable exchange offer or the making of any
exchange by a holder of the outstanding notes would violate any applicable
law or interpretation of the staff of the Commission. A minimum aggregate
principal
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Procedures for Tendering
Outstanding Notes

Guaranteed Delivery
Procedures

Withdrawal of Tenders

Acceptance of Outstanding
Notes and Delivery of
Exchange Notes

Fees and Expenses

Use of Proceeds

amount of outstanding notes being tendered is not a condition to any
exchange offer.

To participate in an exchange offer, you must follow the automatic tender
offer program, or ATOP, procedures established by The Depository Trust
Company, or DTC, for tendering notes held in book-entry form. The ATOP
procedures require that the exchange agent receive, prior to the expiration
date of the applicable exchange offer, a computer-generated message known
as an “agent’s message” that is transmitted through ATOP and that DTC
confirm that:

» DTC has received instructions to exchange your notes; and
* you agree to be bound by the terms of the applicable letter of transmittal.

For more details, please read “ Exchange Offers — Terms of the Exchange
Offers’ and “Exchange Offers — Procedures for Tendering.”

None.

Y ou may withdraw your tender of outstanding notes at any time prior to the
expiration date. To withdraw, you must submit a notice of withdrawal to the
exchange agent using ATOP procedures before 5:00 p.m., New Y ork City
time, on the expiration date of the applicable exchange offer. Please read
“Exchange Offers — Withdrawal 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 applicable exchange offer on or before 5:00 p.m., New Y ork City
time, on the expiration date. We will return any outstanding note that we do
not accept for exchange to you without expense promptly after the
expiration date. We will deliver the exchange notes promptly after the
expiration date and acceptance of the outstanding notes for exchange. Please
read “ Exchange Offers — Terms of the Exchange Offers.”

We will bear all expenses related to the exchange offers. Please read
“Exchange Offers — Fees and Expenses.”

The issuance of the exchange notes will not provide us with any new
proceeds. We are making these exchange offers solely to satisfy our
obligations under our registration rights agreement.
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Consequences of Failureto  If you do not exchange your outstanding notes in the applicable exchange

Exchange Outstanding Notes  offer, you will no longer be able to require us to register the outstanding
notes under the Securities Act, except in the limited circumstances provided
under our registration rights agreement. In addition, you will not be able to
resell, offer to resell or otherwise transfer the outstanding notes unless we
have registered the outstanding notes under the Securities Act, or unless you
resell, offer to resell or otherwise transfer them under
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an exemption from the registration requirements of, or in a transaction not
subject to, the Securities Act.

U.S. Federa Income Tax The exchange of exchange notes for outstanding notes in the applicable
Consequences exchange offer should not be ataxable event for U.S. federal income tax
purposes. Please read “Material Federal Income Tax Consequences.”

Exchange Agent We have appointed Wells Fargo Bank, National Association as the exchange
agent for the exchange offers. Y ou should direct questions and requests for
assistance and requests for additional copies of this prospectus (including the
applicable letter of transmittal) to the exchange agent addressed as follows:

Wells Fargo Bank, N. A.
Corporate Trust Operations
Sixth and Marquette

MAC N9303-121
Minneapolis, Minnesota 55479
Telephone: (800) 344-5128.
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Terms of the Exchange Notes

The exchange notes will be identical to the outstanding notes, except that the exchange notes are
registered under the Securities Act and will not have restrictions on transfer, registration rights or
provisions for additional interest. The exchange notes will evidence the same debt as the outstanding notes,
and the same indenture will govern the exchange notes and the outstanding notes.

The following summary contains basic information about the exchange notes and is not intended to be
complete. It does not contain all the information that isimportant to you. For a more complete
under standing of the exchange notes, please read “ Description of Exchange Notes.”

| ssuer

Securities Offered

Interest Rates

Interest Payment Dates

Maturities

Guarantee

Enterprise Products Operating L..P.

$500,000,000 principal amount of 4.000% Senior Notes due 2007.
$500,000,000 principal amount of 4.625% Senior Notes due 2009.
$650,000,000 principal amount of 5.600% Senior Notes due 2014.
$350,000,000 principal amount of 6.650% Senior Notes due 2034.

2007 Notes—4.000% per annum.
2009 Notes—4.625% per annum.
2014 Notes—5.600% per annum.
2034 Notes—6.650% per annum.

Interest on the exchange notes will accrue from October 4, 2004 and will be
paid semi-annually in arrears on April 15 and October 15 of each year,
commencing April 15, 2005, to holders of record as of April and October 1,
respectively.

2007 Notes—October 15, 2007.
2009 Notes—October 15, 20009.
2014 Notes—October 15, 2014.
2034 Notes—October 15, 2034.

The exchange notes will be fully and unconditionally guaranteed by
Enterprise Parent, as guarantor, on an unsecured and unsubordinated basis.
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Optional Redemption

Ranking

Certain Covenants

Transfer Restrictions;

Absence of aPublic Market
for the Notes

We may redeem the exchange notes for cash, in whole, at any time, or in
part, from time to time, prior to maturity, at a redemption price that includes
accrued and unpaid interest and a make-whole premium.

The exchange notes will be our unsecured and unsubordinated obligations
and will rank equally with al of our other existing and future senior
unsubordinated indebtedness. Please read “ Description of Exchange Notes—
Ranking.”

We issued the outstanding notes, and will issue the exchange notes, under an
indenture with Wells Fargo Bank, National Association, astrustee. The
indenture covenants include a limitation on liens and a restriction on sale-

| easebacks.

Each covenant is subject to a number of important exceptions, limitations
and qualifications that are described under “Description of Exchange
Notes — Certain Covenants.”

The exchange notes generally will be freely transferable, but will also be
new securities for which there will not initially be a
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market. We do not intend to make a trading market in the exchange notes
after the exchange offers, and it is therefore unlikely that such a market will
exist for any series of the exchange notes.

Form of Exchange Notes The exchange notes of each series will be represented by one or more global
notes. The globa exchange notes of each series will be deposited with the
trustee, as custodian for DTC.

The global exchange notes of each series will be shown on, and transfers of
the global exchange notes of each series will be effected only through,
records maintained in book-entry form by DTC and its direct and indirect
participants.

Same-Day Settlement The exchange notes will tradein DTC’ s Same Day Funds Settlement System
until maturity or redemption. Therefore, secondary market trading activity in
the exchange notes will be settled in immediately available funds.

Trading We do not expect to list any series of the exchange notes for trading on any
securities exchange.

Trustee, Registrar and WEells Fargo Bank, National Association.
Exchange Agent
Governing Law The exchange notes and the indenture relating to the exchange notes will be
governed by, and construed in accordance with, the laws of the State of New
York.
6
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RISK FACTORS

In addition to the other information set forth elsewhere or incorporated by reference in this prospectus, you
should consider carefully the risks described bel ow before deciding whether to participate in the exchange offers

Risks Related to the Exchange Offer

If you fail to exchange outstanding notes, existing transfer restrictionswill remain in effect and the
market value of outstanding notes may be adversely affected because they may be more difficult to sell.

If you fail to exchange outstanding notes for exchange notes under the exchange offers, then you will
continue to be subject to the existing transfer restrictions on the outstanding notes. In general, the outstanding
notes may not be offered or sold unless they are registered or exempt from registration under the Securities Act
and applicable state securities laws. Except in connection with this exchange offer or as required by the
registration rights agreement, we do not intend to register resales of the outstanding notes.

The tender of outstanding notes under the exchange offer will reduce the principal amount of the currently
outstanding notes. Due to the corresponding reduction in liquidity, this may have an adverse effect upon, and
increase the volatility of, the market price of any currently outstanding notes that you continue to hold following
completion of the exchange offers.

Risks Related to Our Business

Our debt level may limit our future financial and operating flexibility.

As of December 31, 2004, we had approximately $4.3 billion of consolidated debt outstanding. Our
consolidated balance sheet has significant leverage. The amount of our debt could have significant effects on our
future operations, including, among other things:

 asignificant portion of our cash flow from operations will be dedicated to the payment of principal and
interest on outstanding debt and will not be available for other purposes, including capital expenditures;

* credit rating agencies may view our debt level negatively;

* covenants contained in our existing debt arrangements will require us to continue to meet financial tests that
may adversely affect its flexibility in planning for and reacting to changes in our business;

* our ability to obtain additional financing for working capital, capital expenditures, acquisitions and general
partnership purposes may be limited,;

file:///U|/Tamaralexch%20Enterprise%20Products%20...P,%204%%20Ser.%20B,%20Sr.%620Nts.%20due%202007.htm (17 of 128)3/4/2005 10:51:33 AM



e424b3

* we may be at a competitive disadvantage relative to similar companies that have less debt; and

» we may be more vulnerable to adverse economic and industry conditions as aresult of our significant debt
level.

Our public debt indentures currently do not limit the amount of future indebtedness that we can create, incur,
assume or guarantee. Our revolving credit facilities, however, restrict our ability to incur additional debt, though
any debt we may incur in compliance with these restrictions may still be substantial.

The notes and the guarantee of Enterprise Parent effectively rank junior to any secured and unsubordinated
indebtedness that we and Enterprise Parent might incur in the future, to the extent of the assets securing such
indebtedness, and the notes will effectively rank junior to all indebtedness and other liabilities of our subsidiaries
that do not guarantee the notes.

Each of our revolving credit facilities and indentures for our public debt contains conventional financial
covenants and other restrictions. A breach of any of these restrictions by us could permit the

7
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lenders to declare al amounts outstanding under those debt agreements to be immediately due and payable and,
in the case of the credit facilities, to terminate all commitments to extend further credit.

Our ability to access the capital markets to raise capital on favorable terms will be affected by our debt level,
the amount of our debt maturing in the next several years and current maturities, and by adverse market
conditions resulting from, among other things, general economic conditions, contingencies and uncertainties that
are difficult to predict and impossible to control. Moreover, if the rating agencies were to downgrade our
corporate credit, then we could experience an increase in our borrowing costs, difficulty assessing capital market:
or areduction in the market price of Enterprise Parent’s common units. Such a development could adversely
affect our ability to obtain financing for working capital, capital expenditures or acquisitions or to refinance
existing indebtedness. If we are unable to access the capital markets on favorable termsin the future, we might b
forced to seek extensions for some of our short-term securities or to refinance some of our debt obligations
through bank credit, as opposed to long-term public debt securities or equity securities of Enterprise Parent. The
price and terms upon which we might receive such extensions or additional bank credit, if at all, could be more
onerous than those contained in existing debt agreements. Any such arrangements could, in turn, increase the risk
that our leverage may adversely affect our future financial and operating flexibility and thereby impact our ability
to make principal and interest payments on the notes.

We may not be able to integrate successfully our operationswith GulfTerra’s operations.

Integration of the two previously independent companies will be a complex, time consuming and costly
process. Failure to timely and successfully integrate these companies may have a material adverse effect on our
business, financial condition and results of operations. The difficulties of combining the companies will present
challenges to our management, including:

* operating asignificantly larger combined company with operations in geographic areas and business lines ir
which we have not previously operated;

» managing relationships with new joint venture partners with whom we have not previously partnered;
* integrating personnel with diverse backgrounds and organizational cultures;
* experiencing operational interruptions or the loss of key employees, customers or suppliers;

« establishing the internal controls and procedures that we will be required to maintain under the Sarbanes-
Oxley Act of 2002; and

» consolidating other corporate and administrative functions.

We are also exposed to risks that are commonly associated with transactions similar to the merger, such as
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unanticipated liabilities and costs, some of which may be material, and diversion of management’ s attention. As:
result, the anticipated benefits of the merger, including expected cost savings, may not be fully realized, if at all.

Changesin the prices of hydrocarbon products may materially adversely affect our results of operations,
cash flows and financial condition.

We operate predominantly in the midstream energy sector which includes gathering, transporting, processing
fractionating and storing natural gas, NGLs and crude oil. As such, our results of operations, cash flows and
financial condition may be materially adversely affected by changesin the prices of these hydrocarbon products
and by changes in the relative price levels among these hydrocarbon products. In general terms, the prices of
natural gas, NGLs, crude oil and other hydrocarbon products are subject to

8
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fluctuations in response to changes in supply, market uncertainty and a variety of additional factorsthat are
impossible to control. These factors include:

* the level of domestic production;

« the availability of imported oil and natural gas;

» actions taken by foreign oil and natural gas producing nations;

« the availability of transportation systems with adequate capacity;

« the availability of competitive fuels,

» fluctuating and seasonal demand for oil, natural gas and NGLs; and

* conservation and the extent of governmental regulation of production and the overall economic
environment.

The profitability of our NGL and natural gas processing operations depends upon the spread between NGL
product prices and natural gas prices. A reduction in the spread between NGL product prices and natural gas
prices can result in areduction in demand for fractionation, processing, NGL storage and NGL transportation
services and, thus, may materially adversely affect our results of operations and cash flows. In addition, a portion
of our company’s natural gas processing activities is exposed to commodity price risk associated with the relative
price of NGLsto natural gas under our “keep-whol€e’ natural gas processing contracts. Under keep-whole
agreements, we will take title to NGL s that we extract from the natural gas stream and will be obligated to pay
market value, based on natural gas prices, for the energy extracted from the natural gas stream. When prices for
natural gasincrease, the cost to us of making these keep-whole payments will increase, and, where NGL prices
do not experience a commensurate increase, we will realize lower margins from these transactions. As aresullt,
changesin prices for natural gas compared to NGLs could have a material adverse affect on our results of
operations, cash flows and financial position.

We are also exposed to natural gas and NGL commodity price risk under natural gas processing and
gathering and NGL fractionation contracts that provide for our fee to be calculated based on aregional natural
gasor NGL price index or to be paid in-kind by taking title to natural gasor NGLs. A decrease in natural gas anc
NGL prices can result in lower margins from these contracts, which may materially adversely affect our results o
operations, cash flows and financial position.

A declinein the volume of natural gas, NGLs and crude oil delivered to our facilities could adversely affec
our results of operations, cash flows and financial condition.
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Our profitability could be materially impacted by a decline in the volume of natural gas, NGLs and crude oil
transported, gathered or processed at our facilities. A material decrease in natural gas or crude oil production or
crude oil refining, as aresult of depressed commodity prices, a decrease in exploration and devel opment
activities or otherwise, could result in adecline in the volume of natural gas, NGLs and crude oil handled by our
facilities.

The crude ail, natural gas and NGLs available to our facilities will be derived from reserves produced from
existing wells, which reserves naturally decline over time. To offset this natural decline, our facilities will need
access to additional reserves. Additionally, some of our facilities will be dependent on reserves that are expected
to be produced from newly discovered properties that are currently being developed.

Exploration and development of new oil and natural gas reservesis capital intensive, particularly offshorein
the Gulf of Mexico. Many economic and business factors are out of our control and can adversely affect the
decision by producers to explore for and develop new reserves. These factors include relatively low oil and
natural gas prices, cost and availability of equipment, regulatory changes, capital budget limitations or the lack of
available capital. For example, a sustained decline in the price of natural gas and crude oil could resultin a
decrease in natural gas and crude oil exploration and development activitiesin the regions where our facilities are
located. This could result in a decrease in volumes to our
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offshore platforms, natural gas processing plants, natural gas, crude oil and NGL pipelines, and NGL
fractionators which would have a material adverse affect on our results from operations cash flows and financial
position. Additional reserves, if discovered, may not be developed in the near future or at all.

A reduction in demand for NGL products by the petrochemical, refining or heating industries could
materially adversely affect our results of operations, cash flows and financial position.

A reduction in demand for NGL products by the petrochemical, refining or heating industries, whether
because of general economic conditions, reduced demand by consumers for the end products made with NGL
products, increased competition from petroleum-based products due to pricing differences, adverse weather
conditions, government regulations affecting prices and production levels of natural gas or the content of motor
gasoline or other reasons, could materially adversely affect our results of operations, cash flows and financial
position. For example:

Ethane. If natural gas pricesincrease significantly in relation to ethane prices, it may be more profitable
for natural gas producers to leave the ethane in the natural gas stream to be burned as fuel than to extract the
ethane from the mixed NGL stream for sale.

Propane. The demand for propane as a heating fuel is significantly affected by weather conditions.
Unusually warm winters could cause the demand for propane to decline significantly and could cause a
significant decline in the volumes of propane that the combined company transports.

Isobutane. Any reduction in demand for motor gasoline additives may reduce demand for isobutane.
During periods in which the difference in market prices between isobutane and normal butaneislow or
inventory values are high relative to current prices for normal butane or isobutane, our operating margin from
selling isobutane could be reduced.

Propylene. Any downturn in the domestic or international economy could cause reduced demand for
propylene, which could cause a reduction in the volumes of propylene that we produce and expose our
investment in inventories of propane/ propylene mix to pricing risk due to requirements for short-term price
discounts in the spot or short-term propylene markets.

We face competition from third partiesin our midstream businesses.

Even if reserves exist in the areas accessed by our facilities and are ultimately produced, we may not be
chosen by the producers in these areas to gather, transport, process, fractionate, store or otherwise handle the
hydrocarbons that are produced. We compete with others, including producers of oil and natural gas, for any suct
production on the basis of many factors, including:

* geographic proximity to the production;

file:///U|/Tamaralexch%20Enterprise%20Products%20...P,%204%%20Ser.%20B,%20Sr.%620Nts.%20due%202007.htm (23 of 128)3/4/2005 10:51:33 AM



e424b3

* costs of connection;
* available capacity;
* rates, and

* access to markets.

We may not be able to fully execute our growth strategy if we encounter illiquid capital markets or
increased competition for qualified assets.

Our strategy contemplates growth through the development and acquisition of awide range of midstream anc
other energy infrastructure assets while maintaining a strong balance sheet. This strategy includes constructing
and acquiring additional assets and businesses to enhance our ability to compete effectively and diversify our
asset portfolio, thereby providing more stable cash flow. We regularly consider and enter into discussions
regarding, and are currently contemplating, potential joint ventures, stand alone projects or other transactions tha
we believe will present opportunitiesto realize synergies, expand our role in the energy infrastructure business
and increase our market position.

10
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We may require substantial new capital to finance the future development and acquisition of assets and
businesses. Limitations on our access to capital will impair our ability to execute this strategy. Expensive capital
will limit our ability to develop or acquire accretive assets. We may not be able to raise the necessary funds on
satisfactory terms, if at all.

In addition, we are experiencing increased competition for the assets we purchase or contemplate purchasing.
Increased competition for alimited pool of assets could result in our losing to other bidders more often or
acquiring assets at higher prices. Either occurrence would limit our ability to fully execute our growth strategy.
Our inability to execute our growth strategy may materially adversely impact the market price of our securities.

Our growth strategy may adversely affect our results of operationsif we do not successfully integrate the
businesses that we acquire or if we substantially increase our indebtedness and contingent liabilities to
make acquisitions.

Our ability to successfully execute our growth strategy is dependent upon making accretive acquisitions. As:
result, from time to time, we will evaluate and acquire assets and businesses that we believe complement our
existing operations. Similar to the risks associated with integrating our operations with GulfTerra’ s operations,
we may be unable to integrate successfully businesses we acquire in the future. We may incur substantial
expenses or encounter delays or other problems in connection with our growth strategy that could negatively
impact our results of operations, cash flows and financial condition. Moreover, acquisitions and business
expansions involve numerous risks, including:

o difficultiesin the assimilation of the operations, technologies, services and products of the acquired
companies or business segments;

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

« diversion of the attention of management and other personnel from day-to-day business to the devel opment
or acquisition of new businesses and other business opportunities.

If consummated, any acquisition or investment would also likely result in the incurrence of indebtedness and
contingent liabilities and an increase in interest expense and depreciation, depletion and amortization expenses.
As aresult, our capitalization and results of operations may change significantly following an acquisition. A
substantial increase in our indebtedness and contingent liabilities could have a material adverse effect on our
business.

Our operating cash flows from our capital projects may not be immediate.
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We are engaged in several capital expansion projects and “ greenfield” projects for which significant capital
has been expended, and our operating cash flow from a particular project may not increase immediately
following its completion. For instance, if we build a new pipeline or platform or expand an existing facility, the
design, construction, development and installation may occur over an extended period of time, and we may not
receive any material increase in operating cash flow from that project until after it isplaced in service. If we
experience unanticipated or extended delays in generating operating cash flow from these projects, we may be
required to reduce or reprioritize our capital budget, sell non-core assets, access the capital markets or may be
unable to make principal and interest payments on the notes.

Our actual construction, development and acquisition costs could exceed forecasted amounts.

We will have significant expenditures for the development, construction or other acquisition of energy
infrastructure assets, including some construction and development projects with significant technol ogical
challenges. For example, underwater operations, especially those in water depths in excess of 600 feet, are very
expensive and involve much more uncertainty and risk, and if a problem occurs, the solution, if one exists, may
be very expensive and time consuming. Accordingly, there is an increase in the frequency and amount of cost
overruns related to underwater operations, especially in depths in excess of 600 feet. We

11
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may not be able to complete our projects, whether in deep water or otherwise, at the costs currently estimated.

We may be unable to cause our joint ventures to take or not to take certain actions unless some or all of
our joint venture participants agree.

We participate in several joint ventures. Due to the nature of some of these joint ventures, each participant in
each of these joint ventures has made substantial investments in the joint venture and, accordingly, has required
that the relevant organizational documents contain certain features designed to provide each participant with the
opportunity to participate in the management of the joint venture and to protect its investment in that joint
venture, aswell as any other assets which may be substantially dependent on or otherwise affected by the
activities of that joint venture. These participation and protective features include a corporate governance
structure that requires at least a mgjority in interest vote to authorize many basic activities and requires a greater
voting interest (sometimes up to 100%) to authorize more significant activities. Examples of these more
significant activities are large expenditures or contractual commitments, the construction or acquisition of assets,
borrowing money or otherwise raising capital, transactions with affiliates of ajoint venture participant, litigation
and transactions not in the ordinary course of business, among others. Thus, without the concurrence of joint
venture participants with enough voting interests, we may be unable to cause any of our joint ventures to take or
not to take certain actions, even though those actions may be in the best interest of us or the particular joint
venture.

Moreover, any joint venture owner may sell, transfer or otherwise modify its ownership interest in ajoint
venture, whether in atransaction involving third parties or the other joint venture owners. Any such transaction
could result in our partnering with different or additional parties.

A natural disaster, catastrophe or other event could result in severe personal injury, property damage and
environmental damage, which could curtail our operations and otherwise materially adversely affect our
cash flow.

Some of our operations involve risks of personal injury, property damage and environmental damage, which
could curtail our operations and otherwise materially adversely affect our cash flow. For example, natural gas
facilities operate at high pressures, sometimes in excess of 1,100 pounds per square inch. We also operate oil and
natural gas facilities located underwater in the Gulf of Mexico, which can involve complexities, such as extreme
water pressure. Virtually al of our operations are exposed to potential natural disasters, including hurricanes,
tornadoes, storms, floods and earthquakes.

If one or more facilities that are owned by us or that deliver oil, natural gas or other products to us are
damaged by severe weather or any other disaster, accident, catastrophe or event, our operations could be
significantly interrupted. Similar interruptions could result from damage to production or other facilities that
supply our facilities or other stoppages arising from factors beyond our control. These interruptions might
involve significant damage to people, property or the environment, and repairs might take from aweek or less fol
aminor incident to six months or more for amgjor interruption. Additionally, some of the storage contracts that
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we are a party to obligate us to indemnify our customers for any damage or injury occurring during the period in
which the customers' natural gasisin our possession. Any event that interrupts the fees generated by our energy
infrastructure assets, or which causes us to make significant expenditures not covered by insurance, could reduce
our cash available for paying our interest obligations on the notes and, accordingly, adversely affect the market
price of our securities.

We believe that we maintain adequate insurance coverage, although insurance will not cover many types of
interruptions that might occur. As aresult of market conditions, premiums and deductibles for certain insurance
policies can increase substantially, and in some instances, certain insurance may become unavailable or available
only for reduced amounts of coverage. As aresult, we may not be able to renew our existing insurance policies o
procure other desirable insurance on commercially reasonable terms, if at all. If we were to incur a significant
liability for which we were not fully insured, it could have a
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material adverse effect on our financia position and results of operations. In addition, the proceeds of any such
insurance may not be paid in atimely manner and may be insufficient if such an event were to occur.

An impairment of goodwill could reduce our earnings.

We had recorded $445.9 million of goodwill and $961.9 million of intangible assets on our consolidated
bal ance sheet as of September 30, 2004. Goodwill is recorded when the purchase price of a business exceeds the
fair market value of the tangible and separately measurable intangible net assets. GAAP will require us to test
goodwill for impairment on an annual basis or when events or circumstances occur indicating that goodwill
might be impaired. Long-lived assets such as intangible assets with finite useful lives are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. If we determine that any of our goodwill or intangible assets were impaired, we would be required te
take an immediate charge to earnings with a correlative effect on partners' equity and balance sheet leverage as
measured by debt to total capitalization.

Increasesin interest rates could adversely affect our business.

In addition to our exposure to commodity prices, we have significant exposure to increasesin interest rates.
As of December 31, 2004, we had approximately $4.3 billion of consolidated debt, of which $3.7 billion was at
fixed interest rates and $563.2 million was at variable interest rates, after giving effect to existing interest swap
arrangements. We may from time to time enter into additional interest rate swap arrangements, which could
increase our exposure to variable interest rates. As aresult, our results of operations, cash flows and financial
condition, could be materially adversely affected by significant increases in interest rates.

The use of derivative financial instruments could result in material financial losses by us.

We historically have sought to limit a portion of the adverse effects resulting from changesin oil and natural
gas commodity prices and interest rates by using financial derivative instruments and other hedging mechanisms
from time to time. To the extent that we hedge our commodity price and interest rate exposures, we will forego
the benefits we would otherwise experience if commodity prices or interest rates were to change in our favor. In
addition, even though monitored by management, hedging activities can result in losses. Such losses could occur
under various circumstances, including if a counterparty does not perform its obligations under the hedge
arrangement, the hedge is imperfect, or hedging policies and procedures are not followed.

Our pipelineintegrity program may impose significant costs and liabilities on us.

In December 2003, the U.S. Department of Transportation issued afina rule (effective as of February 14,
2004) requiring pipeline operators to develop integrity management programs to comprehensively evaluate their
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pipelines, and take measures to protect pipeline segments located in what the rule refers to as “high consequence
areas.” Thefinal rule resulted from the enactment of the Pipeline Safety Improvement Act of 2002. At thistime,
we cannot predict the outcome of this rule on us. However, we will continue our pipeline integrity testing
programs, which are intended to assess and maintain the integrity of our pipelines. While the costs associated
with the pipeline integrity testing itself are not large, the results of these tests could cause usto incur significant
and unanticipated capital and operating expenditures for repairs or upgrades deemed necessary to ensure the
continued safe and reliable operation of our pipelines.

Environmental costs and liabilities and changing environmental regulation could materially affect our
cash flow.

Our operations will be subject to extensive federal, state and local regulatory requirements relating to
environmental affairs, health and safety, waste management and chemical and petroleum products.
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Governmental authorities have the power to enforce compliance with applicable regulations and permits and to
subject violatorsto civil and criminal penalties, including substantial fines, injunctions or both. Third parties may
also have the right to pursue legal actions to enforce compliance.

We will make expenditures in connection with environmental matters as part of normal capital expenditure
programs. However, future environmental law developments, such as stricter laws, regulations, permits or
enforcement policies, could significantly increase some costs of our operations, including the handling,
manufacture, use, emission or disposal of substances and wastes. Moreover, as with other companies engaged in
similar or related businesses, our operations have some risk of environmental costs and liabilities because we
handl e petroleum products.

Federal, state or local regulatory measures could materially adversely affect our business.

The Federal Energy Regulatory Commission, or FERC, regulates our interstate natural gas pipelines and
interstate NGL and petrochemical pipelines, while state regulatory agencies regulate our intrastate natural gas
and NGL pipelines, intrastate storage facilities and gathering lines. This federal and state regulation extends to
such matters as:

* rate structures,

* rates of return on equity;

* recovery of costs;

» the services that our regulated assets are permitted to perform;
» the acquisition, construction and disposition of assets; and

* to an extent, the level of competition in that regulated industry.

Enterprise Parent’s 2003 Annual Report on Form 10-K, which isincorporated by reference into this
prospectus, contains a general overview of FERC and state regulation applicable to our energy infrastructure
assets. Thisregulatory oversight can affect certain aspects of our business and the market for our products and
could materially adversely affect our cash flow. Please read “ Business and Properties — Regulation and
Environmental Matters’ in Enterprise Parent’s Annual Report on Form 10-K for the year ended December 31,
2003.

Under the Natural Gas Act, FERC has authority to regulate our natural gas companies that provide natural
gas pipeline transportation servicesin interstate commerce. Its authority to regulate those services includes the
rates charged for the services, terms and conditions of service, certification and construction of new facilities, the
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extension or abandonment of services and facilities, the maintenance of accounts and records, the acquisition and
disposition of facilities, the initiation and discontinuation of services, and various other matters. Pursuant to
FERC sjurisdiction over interstate gas pipeline rates, existing pipeline rates may be challenged by complaint anc
proposed rate increases may be challenged by protest.

FERC also has authority under the Interstate Commerce Act, or ICA, to regulate the rates, terms, and
conditions applied to our interstate pipelines engaged in the transportation of NGL s and petrochemicals
(commonly known as “oil pipelines’). Pursuant to the ICA, oil pipeline rates can be challenged at FERC either
by protest, when they areinitially filed or increased, or by complaint at any time they remain on file with the
jurisdictional agency.

We have interests in offshore natural gas pipeline facilities offshore from Texas and Louisiana. These
facilities are subject to regulation by FERC and other federal agencies, including the Department of Interior,
under the Outer Continental Shelf Lands Act, and by the Department of Transportation’s Office of Pipeline
Safety under the Natural Gas Pipeline Safety Act.

Our intrastate NGL and natural gas pipelines are subject to regulation in many states, including Alabama,
Colorado, Louisiana, Mississippi, New Mexico and Texas. We also have natural gas underground storage
facilitiesin Louisiana, Mississippi and Texas. Although state regulation is typically less onerous
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than at FERC, proposed and existing rates subject to state regulation are also subject to challenge by protest and
complaint, respectively.

We are subject to ratable take and common purchaser statutes in certain states where we operate. Ratabl e tak
statues generally require gatherers to take, without undue discrimination, natural gas production that may be
tendered to the gatherer for handling. Similarly, common purchaser statutes generally require gatherers to
purchase without undue discrimination as to source of supply or producer. These statutes have the effect of
restricting our right as an owner of gathering facilities to decide with whom we contract to purchase or transport
natural gas. Federal law leaves any economic regulation of natural gas gathering to the states, and some of the
states in which we operate have adopted complaint-based or other limited economic regulation of natural gas
gathering activities. States in which we operate that have adopted some form of complaint-based regulation, like
Texas, generally alow natural gas producers and shippers to file complaints with state regulatorsin an effort to
resolve grievances relating to natural gas gathering access and rate discrimination.

As aresult of the merger, we are subject to increased regulatory oversight by FERC and state regul atory
agencies as certain of GulfTerra’s companies, assets and services are regulated by FERC, including its interstate
natural gas pipeline system, interstate natural gas storage facilities and service provided by its intrastate natural
gas pipelines pursuant to Section 311 of the Natural Gas Policy Act. For example, High Island Offshore System,
L.L.C., or HIOS, an interstate natural gas pipeline owned by GulfTerra, is subject to a pending rate case before
FERC. GulfTerrais seeking to increase its transportation rates, but severa parties have protested the increased
rate. FERC accepted HIOS' tariff sheets implementing the new rates subject to refund and set certain issues for
hearing before an Administrative Law Judge, or ALJ. A hearing was held in November 2003. The ALJissued he
initial decision on that hearing on April 22, 2004, finding, inter alia, that HIOS' s overall cost-of-service should
be approximately thirty percent lower than HIOS' s proposed cost-of-service. Theinitial decision has no binding
effect, however, and several parties, including HIOS, have filed briefs on exceptions to the initial decision with
the FERC. On August 5, 2004, HIOS filed an Offer of Settlement and Stipulation and Agreement whereby HIOS
would implement its previously effective rate for athree-year period. That rate is approximately forty-five
percent higher than the rate proposed in the initial decision. A number of shippers on HIOS' s system have filed
comments in support of the Offer of Settlement, while FERC Staff and one shipper, ExxonMobil Gas & Power
Marketing Company (“ExxonMobil™), have filed comments opposing it. HIOS filed an answer and supplemental
reply commentsto alate-filed Motion for Leave to File and Initial Comments of Superior Natural Gas Company
(“Superior”) and Walter Oil & Gas Corporation on September 22, 2004, asking the Commission to approve the
Offer of Settlement and Stipulation as an uncontested settlement, arguing that: (1) opposition by Staff, a
participant to the proceeding rather than a party, does not convert the settlement into a contested one,

(2) ExxonMobil’sinterest is too attenuated to render the settlement contested, and (3) the late-filed comments of
Superior and Walter contesting the settlement should be rejected as they have not demonstrated “ extraordinary
circumstances’ to justify missing the deadline to file comments. On October 4, 2004, Superior and Walter filed a
Notice of Withdrawal of their initial comments opposing the settlement. FERC action on the Offer of Settlement
and the briefs on exception is currently pending. FERC’ s decision will dictate HIOS s rates, thereby impacting
our cash flow.

Additionally, in December 1999, GulfTerra Texas (formerly EPGT Texas) filed a petition with the FERC for
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approval of itsrates for interstate transportation service pursuant to Section 311 of the NGPA. In June 2002, the
FERC issued an order that required revisionsto GulfTerra Texas proposed maximum rates. The changes orderec
by the FERC involve reductions to rate of return and depreciation rates, and revisions to the proposed rate design
including arequirement to state separately rates for gathering service. The FERC also ordered refunds to
customers for the difference, if any, between the originally proposed levels and the revised rates ordered by the
FERC. In July 2002, GulfTerra Texas requested rehearing on certain issues raised by the FERC' s order,
including the depreciation rates and the requirement to state separately a gathering rate. On February 25, 2004,
the FERC issued an order denying GulfTerra Texas' request for rehearing and ordering GulfTerra Texas to filea
calculation of refunds and arefund plan. GulfTerra Texas
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filed that information with the FERC on July 12, 2004. GulfTerra Texas sfiling includes its cal culation of
approximately $1,200 in refunds due to Gulf Terra Texas and notes that GulfTerra Texas would update the
calculation, upon afina FERC order in the proceeding, to include any additional amounts, including interest due
to GulfTerra Texas. The FERC, by letter dated January 11, 2005, is seeking additional information from
GulfTerraTexasregarding its July 12, 2004 filing; therefore, afina FERC order is still pending. Additionally,
the FERC’ s February 25, 2004 order directed GulfTerra Texasto file a new rate case or justification of existing
rates every three years. GulfTerra Texas filed atimely request for rehearing of the triennia rate filing
requirement, which the FERC rejected on December 27, 2004.

On July 20, 2004, the United States Court of Appeals for the District of Columbia Circuit issued its opinion
in BP West Coast Products, LLC v. FERC, which upheld FERC' s determination that SFPP’ s rates were
grandfathered rates under the Energy Policy Act and that SFPP' s shippers had not demonstrated substantially
changed circumstances that would justify modification of those rates. The court also stated that FERC had not
provided reasoned decision-making in support of its Lakehead policy. In Lakehead, the FERC allowed a
regulated entity organized as a master limited partnership to include in its cost of service an income tax
allowance to the extent that its unitholders were corporations subject to income tax. The court remanded the issue
of the appropriate income tax allowance for a pipeline owned by a master limited partnership and the issue of
whether SFPP’ s revised cost of service without the tax allowance would qualify as a substantially changed
circumstance that would justify modification of SFPP’ s rates. Because the court remanded to the FERC and
because the FERC' s ruling will focus on the facts and record presented to it, it is not clear what impact, if any,
the opinion will have on our rates or on the rates of other FERC-jurisdictional pipelines organized as tax pass-
through entities. FERC hasinitiated a public inquiry in Docket No. PLO5-5 into the proper treatment of income
tax allowances in cost-of-service ratemaking proceedings involving partnerships. Moreover, it is not clear
whether FERC' s action taken in response to BP West Coast will be challenged and, if so, whether it will
withstand further FERC or judicial review.

Our offshore oil and gas pipelines also are subject to oversight by FERC and other federal agencies under
Outer Continental Shelf Lands Act, and the Department of Transportation’s Office of Pipeline Safety under the
Natural Gas Pipeline Safety Act of 1968.

Terrorist attacks aimed at our facilities could adversely affect our business.

Since the September 11, 2001 terrorist attacks on the United States, the United States government has issued
warnings that energy assets, including our nation’s pipeline infrastructure, may be the future target of terrorist
organizations. Any terrorist attack on our facilities, those of our customers and, in some cases, those of other
pipelines, could have a material adverse effect on our business. An escalation of political tensionsin the Middle
East and elsewhere, such as the United States military action in Iraqg, could result in increased volatility in the
world’' s energy markets and result in amaterial adverse effect on our business.

Risks Associated with the Notes
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Enterprise Parent does not have the same flexibility as other types of organizations to accumulate cash,
which may limit cash available to usto service the notes or to repay them at maturity.

Unlike a corporation, Enterprise Parent’ s partnership agreement requiresit to distribute, on a quarterly basis,
100% of its available cash to its unitholders of record and its general partner. Available cash is generaly all of
Enterprise Parent’ s consolidated cash receipts adjusted for cash distributions and net changes to reserves.
Enterprise Parent’ s general partner will determine the amount and timing of such distributions and has broad
discretion to establish and make additions to Enterprise Parent’ s reserves or our reserves in amounts the general
partner determinesin its reasonable discretion to be necessary or appropriate:

» to provide for the proper conduct of our business and the business of Enterprise Parent (including reserves
for future capital expenditures and for Enterprise Parent’ s anticipated future credit needs),
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« to provide funds for distributions to Enterprise Parent’ s unitholders and its general partner for any one or
more of the next four calendar quarters, or

* to comply with applicable law or any of Enterprise Parent’sloan or other agreements.

Although Enterprise Parent’ s payment obligations to its unitholders are subordinate to its obligations as guaranto
of the notes, the value of Enterprise Parent’s units will decrease in direct correlation with decreases in the amoun
it distributes per unit. Accordingly, if Enterprise Parent experiences aliquidity problem in the future, it may not
be able to issue equity to recapitalize, and we may not be able to service the notes or repay them at maturity.

Federal and state statutes allow courts, under specific circumstances, to void subsidiary guarantees.

The indenture governing the notes does not require any subsidiary to guarantee the notes unless that
subsidiary guarantees or co-issues other Funded Debt of ours as described under “Description of Exchange
Notes — Potential Guarantee of Notes by Subsidiaries.” Initialy, there will be no subsidiary guarantors. Various
fraudulent conveyance laws have been enacted for the protection of creditors, and a court may use these laws to
subordinate or avoid any subsidiary guarantee that may be delivered in the future. A court could avoid or
subordinate a subsidiary guarantee in favor of that subsidiary guarantor’s other creditorsif the court found that
either:

» the guarantee was incurred with the intent to hinder, delay or defraud any present or future creditor or the
subsidiary guarantor contemplated insolvency with a design to favor one or more creditors to the exclusion
in whole or in part of others; or

» the subsidiary guarantor did not receive fair consideration or reasonably equivalent value for issuing its
subsidiary guarantee;

and, in either case, the subsidiary guarantor, at the time it issued the subsidiary guarantee:
 was insolvent or rendered insolvent by reason of the issuance of the subsidiary guarantee;

* was engaged or about to engage in a business or transaction for which its remaining assets constituted
unreasonably small capital; or

« intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they matured.

Among other things, alegal challenge of the subsidiary guarantee on fraudulent conveyance grounds may
focus on the benefits, if any, realized by the subsidiary guarantor as aresult of our issuance of the notes or the
delivery of the subsidiary guarantee. To the extent the subsidiary guarantee was avoided as a fraudulent
conveyance or held unenforceable for any other reason, you would cease to have any claim against that
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subsidiary guarantor and would be solely a creditor of us and of any subsidiary guarantors whose subsidiary
guarantees were not avoided or held unenforceable. In that event, your claims against the issuer of aninvalid
subsidiary guarantee would be subject to the prior payment of al liabilities of that subsidiary guarantor.

17
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USE OF PROCEEDS

Each exchange offer isintended to satisfy our obligations under the applicable registration rights agreement.
We will not receive any cash proceeds from the issuance of the exchange notes in the exchange offers. In
consideration for issuing the exchange notes as contemplated by this prospectus, we will receive outstanding
notesin alike principal amount. The form and terms of each series of exchange notes are identical in all respects
to the form and terms of the applicable series of outstanding notes, except the exchange notes do not include
certain transfer restrictions, registration rights or provisions for additional interest. Outstanding notes surrenderec
in exchange for the exchange notes will be retired and cancelled and will not be reissued. Accordingly, the
issuance of the exchange notes will not result in any change in our outstanding indebtedness.

We received net proceeds of approximately $1,983.7 million from the sale of the outstanding notes on

October 4, 2004. We used the net proceeds to repay indebtedness that we incurred under our new revolving credi
facilitiesin order to:

« extinguish approximately $960.5 million of the indebtedness outstanding under GulfTerra s revolving credit
facility and its two senior secured term loans; and

« fund the purchase price of our tender offers for GulfTerra s outstanding senior and senior subordinated note:
of approximately $1.1 billion.

RATIO OF EARNINGSTO FIXED CHARGES

Theratios of earningsto fixed charges for Enterprise Parent for each of the periods indicated are as follows:

Nine Months Ended

Year Ended December 31, September 30,
1999 2000 2001 2002 2003 2004
58 64 51 2.1 2.0 2.5

For purposes of computing the ratio of earnings to fixed charges, “earnings’ is the aggregate of the following
items:

* pre-tax income or loss from continuing operations before adjustment for minority interests in consolidated
subsidiaries or income or loss from equity investees;

* plus fixed charges;
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» plus distributed income of equity investees,

* less capitalized interest; and

* less minority interest in pre-tax income of subsidiaries that have not incurred fixed charges.
The term “fixed charges’ means the sum of the following:

* interest expense and capitalized , including amortized premiums, discounts and capitalized expenses related
to indebtedness; and

* an estimate of the interest within rental expenses.

18
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EXCHANGE OFFERS

We sold the outstanding notes on October 4, 2004, pursuant to the purchase agreement dated as of
September 23, 2004, by and among us, Enterprise Parent and the initial purchasers named therein. The
outstanding notes were subsequently offered by the initial purchasersto qualified institutional buyers pursuant to
Rule 144A under the Securities Act and to non-U.S. persons pursuant to Regulation S under the Securities Act.

Pur pose and Effect of the Exchange Offers

In connection with the issuance of the outstanding notes, we, Enterprise Parent and the initial purchasers
entered into aregistration rights agreement with respect to each series of outstanding notes. Pursuant to the
registration rights agreement, we agreed to:

« file with the Commission, no later than 120 days after the closing date of the offering of the outstanding
notes, an exchange offer registration statement under the Securities Act for the exchange notes; and

* Use our reasonable best efforts to cause the exchange offer registration statement for the exchange notes to
become effective no later than 210 days after the closing date.

When the exchange offer registration statement is effective, we will offer the holders of the outstanding notes
who are able to make certain representations described bel ow the opportunity to exchange their notes for the
exchange notes of the same series in the exchange offers. Each exchange offer will be conducted independently
from the other exchange offers, and consummation of one exchange offer will not be conditioned upon
consummation of any other. Each exchange offer will be open for a period of at least 20 business days, ending nc
later than 45 days after the exchange offer registration statement becomes effective. During the exchange offer
period, we will exchange the exchange notes for all outstanding notes of the same series properly surrendered an
not withdrawn 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 the existing interpretations by the staff of the Commission, the exchange notes generally will be freely
transferable after the exchange offers without further registration under the Securities Act, except that broker-
dealers receiving exchange notes in the exchange offers will be subject to a prospectus delivery requirement with
respect to resales of those exchange notes. The staff of the Commission has taken the position that participating
broker-dealers may fulfill their prospectus delivery requirements with respect to the exchange notes (other than a
resale of an unsold allotment from the original sale of the outstanding notes) by delivery of the prospectus
contained in the exchange offer registration statement. Under the registration rights agreement, we are required tc
allow participating broker-dealers and other persons, if any, subject to similar prospectus delivery requirements
to use this prospectus in connection with the resale of such exchange notes. We have agreed to keep the exchang
offer registration statement effective for up to 210 days following consummation of the exchange offer in order
to permit resales of exchange notes acquired by any person subject to prospectus delivery requirementsin after-
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market transactions.

If you wish to participate in the exchange offers, 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 arrangement or understanding with any person to participate in the distribution, within the
meaning of the Securities Act, of the outstanding notes or the exchange notes,

* you are not an affiliate, as defined in Rule 405 under the Securities Act, of us or Enterprise Parent, or if you
are an affiliate, you will comply with the applicable registration and prospectus delivery requirements of the
Securities Act.

19
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If you are not a broker-dealer, you will be required to represent that you are not engaged in, and do not intenc
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 market-making activities
or other trading activities, you will be required to acknowledge that you will deliver this prospectus in connectior
with any resale of the exchange notes.

We have agreed that if:

* we are not permitted to consummate an exchange offer because it is not permitted by applicable law or
Commission poalicy;

* because of any changesin law or in currently prevailing interpretations of the staff of the Commission, the
holder of notes of any series (other than an initial purchaser holding notes of that series acquired directly
from us) advises us within 20 business days after the consummation of the exchange offer respecting such
series of notesthat it is not permitted to participate in such exchange offer;

» the holder of notes of any series that participates in an exchange offer does not receive exchange notes of the
same series that may be sold without restriction under state and federal securities laws (other than due solely
to the status of such holder as our affiliate) and requests us to include the notes in a shelf registration
statement within 20 business days after the consummation of the exchange offer respecting such series of
notes; or

« any of theinitial purchasers at the time of an exchange offer respecting any series of notes holds notes of
that series having, or likely to be determined to have, the status of an unsold allotment in theinitial
distribution and requests us to include the notes in a shelf registration statement within 20 business days
after the consummation of the exchange offer;

then we will file with the Commission a shelf registration statement covering resales of the outstanding notes of
the applicable series within 90 days of the request by any affected holder of the notes. Holders who wish to sell
their outstanding notes under the shelf registration statement must satisfy certain conditions relating to the
provision of information in connection with the shelf registration statement.

We will use our reasonable efforts to cause the shelf registration statement to become effective on or prior to
180 days after the receipt of the shelf 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 amended to provide
a shorter restrictive period, such shorter period; or

« until there are no longer outstanding any securities eligible for registration under the registration rights
agreement.
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A holder of the outstanding notes that sells the outstanding notes pursuant to the shelf registration statement:

» generally will be required to be named as a selling securityholder in the related prospectus and to deliver a
prospectus to the purchaser;

 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 agreement applicable to that holder, including
indemnification obligations.

We will pay additional interest on the outstanding notes, over and above the stated interest rate, at arate of
0.25% per year during the period any of the following conditions exist:

 we have not filed the exchange offer registration statement or a shelf registration statement within 120 days
following the closing date of the offering of the outstanding notes,

20
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» we have not filed a shelf registration statement within 90 days following a request to do so;

« the exchange offer registration statement is not declared effective by the Commission within 210 days
following the closing date;

« ashelf registration statement is not declared effective within 180 days following the request to fileiit;

 we have not issued exchange notes for all notes of that series validly tendered in accordance with the terms
of the related exchange offer on or prior to 45 days after the date on which the exchange offer registration
statement was declared effective; or

» either of the exchange offer registration statement or shelf registration statement has been declared effective
but ceases to be effective.

The foregoing circumstances under which we may be required to pay additional interest are not cumulative.
In no event will the additional interest on the outstanding notes exceed 0.25% per year. Further, any additional
interest will cease to accrue when al of the events described above have been cured or upon the expiration of the
second anniversary of the closing date, or, if Rule 144(k) under the Securities Act is amended to provide a shorte
restrictive period, the applicable shorter period. All additional interest shall cease to accrue at any time that there
are no notes outstanding that are subject to any registration rights under the registration rights agreement. The
receipt of additional interest will be the sole monetary remedy available to a holder if we fail to meet these
obligations.

The description of the registration rights agreement contained in this section is a summary only. For more
information, you should review the provisions of the registration rights agreement that we filed with the
Commission as an exhibit to Enterprise Parent’s Current Report on Form 8-K on October 6, 2004.

Resale of Exchange Notes

Based on no-action letters of the Commission staff issued to third parties, we believe that exchange notes
may be offered for resale, resold and otherwise transferred by you without further compliance with the
registration and prospectus delivery provisions of the Securities Act if:

* you are not an “affiliate” of us or Enterprise Parent within the meaning of Rule 405 under the Securities Act
» such exchange notes are acquired in the ordinary course of your business; and

« you do not intend to participate in adistribution of the exchange notes.

The Commission, however, has not considered the exchange offers for the exchange notes in the context of a
no-action letter, and the Commission may not make a similar determination as in the no-action letters issued to
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these third parties.

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

« cannot rely on such interpretations by the Commission staff; and

» must comply with the registration and prospectus delivery requirements of the Securities Act in connection
with a secondary resale transaction.

Unless an exemption from registration is otherwise available, any securityholder intending to distribute
exchange notes should be covered by an effective registration statement under the Securities Act. The registratior
statement should contain the selling securityholder’ s information required by Item 507 of Regulation 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 offers
only if you acquired the outstanding notes as a result of market-making activities or other trading
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activities. Each broker-dealer that receives exchange notes for its own account in exchange for outstanding notes,
where such outstanding notes were acquired by such broker-dealer as aresult of market-making activities or
other trading activities, must acknowledge by way of the letter of transmittal that it will deliver this prospectusin
connection with any resale of the exchange notes. Please read the section captioned “Plan of Distribution” for
more details regarding the transfer of exchange notes.

Termsof the Exchange Offers

Subject to the terms and conditions described in this prospectus and in the applicable letter of transmittal, we
will accept for exchange any outstanding notes properly tendered and not withdrawn prior to 5:00 p.m., New
Y ork City time, on the expiration date of the applicable exchange offer. We will issue exchange notesin principa
amount equal to the principal amount of outstanding notes surrendered in the exchange offers. Outstanding notes
may be tendered only for exchange notes and only in denominations of $1,000 and integral multiples of $1,000.

None of the exchange offers is conditioned upon any minimum aggregate principal amount of outstanding
notes being tendered in the exchange offer. Each exchange offer will be conducted independently from the other
exchange offers, and consummation of one exchange offer will not be conditioned upon consummeation of any
other.

As of the date of this prospectus, $500,000,000 in aggregate principal amount of 4.000% Series A Senior
Notes due 2007, $500,000,000 in aggregate principal amount of 4.625% Series A Senior Notes due 2009,
$650,000,000 in aggregate principal amount of 5.600% Series A Senior Notes due 2014 and $350,000,000 in
aggregate principal amount of 6.650% Series A Senior Notes due 2034 are outstanding. This prospectusis being
sent to DTC, the sole registered holder of the outstanding notes, and to al persons that we can identify as
beneficial owners of the outstanding notes. There will be no fixed record date for determining registered holders
of outstanding notes entitled to participate in the exchange offers.

We intend to conduct the exchange offers in accordance with the provisions of the registration rights
agreement, the applicable requirements of the Securities Act and the Securities Exchange Act of 1934, as
amended, or the “Exchange Act,” and the rules and regulations of the Commission. Outstanding notes whose
holders do not tender for exchange in the exchange offers will remain outstanding and continue to accrue interest
These outstanding notes will be entitled to the rights and benefits such holders have under the indenture relating
to the outstanding notes and the registration rights agreement.

We will be deemed to have accepted for exchange properly tendered outstanding notes when we have given
oral or written notice of the acceptance to the exchange agent and complied with the applicable provisions of the
applicable registration rights agreement. The exchange agent will act as agent for the tendering holders for the
purposes of receiving the exchange notes from us.

If you tender outstanding notes in the exchange offers, you will not be required to pay brokerage
commissions or fees or, subject to the letter of transmittal, transfer taxes with respect to the exchange of
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outstanding notes. We will pay all charges and expenses, other than certain applicable taxes described below, in
connection with the exchange offers. Please read “— Fees and Expenses’ for more details regarding fees and
expenses incurred in connection with the exchange offers.

We will return any outstanding notes that we do not accept for exchange for any reason without expense to
their tendering holder promptly after the expiration or termination of the exchange offers.

Expiration Date

Each exchange offer will expire at 5:00 p.m., New Y ork City time, on March 2, 2005, unless, in our sole
discretion, we extend it. We may extend one exchange offer without extending any other.
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Extensions, Delaysin Acceptance, Termination or Amendment

We expressly reserve theright, at any time or various times, to extend the period of time during which any
exchange offer is open. We may delay acceptance of any outstanding notes by giving oral or written notice of
such extension to their holders at any time until the applicable exchange offer expires or terminates. During any
such extensions, all outstanding notes previously tendered will remain subject to the applicable exchange offer,
and we may accept them for exchange.

To extend any exchange offer, we will notify the exchange agent orally or in writing of any extension. We
will notify the registered holders of outstanding notes of the extension no later than 9:00 am. New Y ork City
time on the business day after the previously scheduled expiration date.

If any of the conditions described below under “— Conditions to the Exchange Offers’ have not been
satisfied, we reserve the right, in our sole discretion

» to delay accepting for exchange any outstanding notes,
* to extend any exchange offer, or

* to terminate any exchange offer,

by giving oral or written notice of such delay, extension or termination to the exchange agent. Subject to the
terms of the registration rights agreement. We also reserve the right to amend the terms of any exchange offer in
any manner.

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as
practicable by oral or written notice thereof to holders of the applicable series of outstanding notes. If we amend
an exchange offer in amanner that we determine to constitute a material change, we will promptly disclose such
amendment by means of a prospectus supplement. The prospectus supplement will be distributed to holders of
the applicable outstanding notes. Depending upon the significance of the amendment and the manner of
disclosure to holders, we will extend the applicable exchange offer if it would otherwise expire during such
period. If an amendment constitutes a material change to an exchange offer, including the waiver of a material
condition, we will extend the applicable exchange offer, if necessary, to remain open for at least five business
days after the date of the amendment. In the event of any increase or decrease in the price of the outstanding
notes or in the percentage of outstanding notes being sought by us, we will extend the applicable exchange offer
to remain open for at least 10 business days after the date we provide notice of such increase or decrease to the
registered holders of outstanding notes.

Conditionsto the Exchange Offers

We will not be required to accept for exchange, or exchange any exchange notes for, any outstanding notes if
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the applicable exchange offer, or the making of any exchange by a holder of outstanding notes, would violate
applicable law or any applicable interpretation of the staff of the Commission. Similarly, we may terminate any
exchange offer as provided in this prospectus before accepting outstanding notes for exchange in the event of
such a potential violation.

We will not be obligated to accept for exchange the outstanding notes of any holder that has not made to us
the representations described under “— Purpose and Effect of the Exchange Offers,” “— Procedures for
Tendering” and “Plan of Distribution” and such other representations as may be reasonably necessary under

applicable Commission rules, regulations or interpretations to allow us to use an appropriate form to register the
exchange notes under the Securities Act.

Additionally, we will not accept for exchange any outstanding notes tendered, and will not issue exchange
notes in exchange for any such outstanding notes, if at such time any stop order has been threatened or isin effec
with respect to the exchange offer registration statement of which this prospectus constitutes a part or the
gualification of the indenture under the Trust Indenture Act of 1939.
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We expressly reserve the right to amend or terminate any exchange offer, and to reject for exchange any
outstanding notes not previously accepted for exchange, upon the occurrence of any of the conditions to the
exchange offer specified above. We will give oral or written notice of any extension, amendment, non-acceptanc:
or termination to the holders of the applicable series of outstanding notes as promptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any
time or at various times prior to the expiration of the exchange offersin our sole discretion. If wefail at any time
to exercise any of these rights, thisfailure will not mean that we have waived our rights. Each such right will be
deemed an ongoing right that we may assert at any time or at various times prior to the expiration of the
exchange offers.

Each exchange offer isindependent of any other, and the closing of one exchange offer is not conditioned
upon the closing of any other.

Proceduresfor Tendering

To participate in the exchange offers, you must properly tender your outstanding notes to the exchange agent
as described below. We will only issue exchange notes in exchange for outstanding notes that you timely and
properly tender. Therefore, you should allow sufficient time to ensure timely delivery of the outstanding 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. We have the right to waive any defects. However, we are not required
to waive defects, and neither we, nor the exchange agent is required to notify you of defectsin your tender.

If you have any questions or need help in exchanging your outstanding notes, please call the exchange agent
whose address and phone number are described in the applicable letter of transmittal included as Annexes A, B,
C and D to this prospectus.

All of the outstanding notes were issued in book-entry form, and all of the outstanding notes are currently
represented by a global certificate held by Cede & Co. for the account of DTC. We have confirmed with DTC
that the outstanding notes may be tendered using ATOP. The exchange agent will establish an account with DTC
for purposes of each exchange offer promptly after the commencement of the exchange offers, and DTC
participants may electronically transmit their acceptance of the applicable exchange offer by causing DTC to
transfer their outstanding notes to the exchange agent using the ATOP procedures. In connection with the
transfer, DTC will send an “agent’s message’ to the exchange agent. The agent’ s message will state that DTC ha
received instructions from the participant to tender outstanding notes and that the participant agrees to be bound
by the terms of the applicable letter of transmittal.

By using the ATOP procedures to exchange outstanding notes, you will not be required to deliver aletter of
transmittal to the exchange agent. However, you will be bound by itstermsjust asif you had signed it.

Thereis no procedure for guaranteed |ate delivery of the outstanding notes.
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Determinations Under the Exchange Offers. We will determine in our sole discretion all questions asto the
validity, form, eigibility, time of receipt, acceptance of tendered outstanding notes and withdrawal of tendered
outstanding notes. Our determination will be final and binding. We reserve the absolute right to reject any
outstanding notes not properly tendered or any outstanding notes our acceptance of which would, in the opinion
of our counsel, be unlawful. We also reserve the right to waive any defect, irregularities or conditions of tender a
to particular outstanding notes. Our interpretation of the terms and conditions of any exchange offer, including
the instructions in the applicable letter of transmittal, will be final and binding on all parties. Unless waived, all
defects or irregularities in connection with tenders of outstanding notes must be cured within such time aswe
shall determine. Although we intend to notify holders 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

24

file://IU)/Tamaralexch%20Enterprise%20Products%20...P,%204%%20Ser.%20B,%20Sr.%20Nts.%620due%202007.htm (52 of 128)3/4/2005 10:51:33 AM



e424b3

outstanding notes will not be deemed made until such defects or irregularities have been cured or waived. Any
outstanding 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 holder as soon as practicable
following the expiration date of the exchange.

When We Will Issue Exchange Notes. In all cases, we will issue exchange notes for outstanding notes that we
have accepted for exchange under an exchange offer only after the exchange agent receives, prior to 5:00 p.m.,
New Y ork City time, on the expiration date,

* abook-entry confirmation of such outstanding notes into the exchange agent’s account at DTC; and

* aproperly transmitted agent’ s message.

Return of Outstanding Notes Not Accepted or Exchanged. If we do not accept any tendered outstanding notes
for exchange or if outstanding notes are submitted for a greater principal amount than the holder desiresto
exchange, the unaccepted or non-exchanged outstanding notes will be returned without expense to their tendering
holder. Such non-exchanged outstanding notes will be credited to an account maintained with DTC. These
actions will occur as promptly as practicable after the expiration or termination of an exchange offer.

Your Representations to Us. By agreeing to be bound by the applicable letter of transmittal, you will
represent to us that, among other things:

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

* you have no arrangement 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 the exchange notes,

« 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 an “affiliate,” as defined in Rule 405 under the Securities Act, of us or Enterprise Parent.
Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 5:00 p.
m., New Y ork City time, on the expiration date of the applicable exchange offer. For awithdrawal to be effective

file:///U|/Tamaralexch%20Enterprise%20Products%20...P,%204%%20Ser.%20B,%20Sr.%620Nts.%20due%202007.htm (53 of 128)3/4/2005 10:51:33 AM



e424b3

you must comply with the appropriate ATOP procedures. Any notice of withdrawal must specify the name and
number of the account at DTC to be credited with withdrawn outstanding notes and otherwise comply with the
ATORP procedures.

We will determine all questions as to the validity, form, eigibility and time of receipt of a notice of
withdrawal. Our determination shall be final and binding on all parties. We will deem any outstanding notes so
withdrawn not to have been validly tendered for exchange for purposes of the applicable exchange offer.

Any outstanding notes that have been tendered for exchange but that are not exchanged for any reason will b
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 termination of an exchange offer. Y ou may
retender properly withdrawn outstanding notes by following the procedures described under “— Procedures for
Tendering” above at any time on or prior to the expiration date of the applicable exchange offer.
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Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however,
we may make additional solicitation by telegraph, telephone or in person by our officers and regular employees
and those of our affiliates.

We have not retained any dealer-manager in connection with the exchange offers and will not make any
payments to broker-dealers or others soliciting acceptances of the exchange offers. We will, however, pay the
exchange agent reasonable and customary fees for its services and reimburse it for its related reasonable out-of-
pocket expenses.

We will pay the cash expenses to be incurred in connection with each exchange offer. They include:
« Commission registration fees,

» fees and expenses of the exchange agent and trustee;

» accounting and legal fees and printing costs; and

* related fees and expenses.
Transfer Taxes

We will pay al transfer taxes, if any, applicable to the exchange of outstanding notes under each exchange
offer. The tendering holder, however, will be required to pay any transfer taxes, whether imposed on the
registered holder or any other person, if atransfer tax isimposed for any reason other than the exchange of
outstanding notes under the exchange offers.

Consequences of Failureto Exchange

If you do not exchange your outstanding notes for exchange notes under the applicable exchange offer, the
outstanding notes you hold will continue to be subject to the existing restrictions on transfer. In general, you may
not offer or sell the outstanding notes except under an exemption from, or in atransaction not subject to, the
Securities Act and applicable state securities laws. We do not intend to register outstanding notes under the
Securities Act unless the registration rights agreement requires us to do so.

Accounting Treatment

We will record the exchange notes in our accounting records at the same carrying val ue as the outstanding
notes. This carrying value is the aggregate principal amount of the outstanding notes less any bond discount, as
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reflected in our accounting records on the date of exchange. Accordingly, we will not recognize any gain or 10ss
for accounting purposes in connection with the exchange offers.

Other

Participation in an exchange offer is voluntary, and you should consider carefully whether to accept. You are
urged to consult your financial and tax advisorsin making your own decision on what action to take.

We may in the future seek to acquire untendered outstanding notes in open market or privately negotiated
transactions, through subsequent exchange offers or otherwise. We have no present plans to acquire any
outstanding notes that are not tendered in the exchange offers or to file aregistration statement to permit resales
of any untendered outstanding notes.
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DESCRIPTION OF EXCHANGE NOTES

The exchange notes will be issued and the outstanding notes were issued under an Indenture dated as of
October 4, 2004 among Enterprise Products Operating L.P., asissuer (the “Issuer”), Enterprise Products Partners
L.P., as parent guarantor (the “ Parent Guarantor”), any Subsidiary Guarantors (as defined below) party thereto
and Wells Fargo Bank, N.A., astrustee (the “ Trustee”), as supplemented by supplemental indentures creating the
notes of each series (the *Indenture”). Y ou can find the definition of various terms used in this Description of
Exchange Notes under “— Certain Definitions’ below.

This Description of Exchange Notes isintended to be a useful overview of the material provisions of the
exchange notes, the guarantees, and the Indenture. Since this Description of Exchange Notesis only a summary,
you should refer to the exchange notes and the Indenture, forms of which are available from us, for acomplete
description of our obligations and your rights.

References in this Description of Exchange Notes to the “Issuer” or “we” or “us’ mean only Enterprise
Products Operating L.P. and not its subsidiaries. References to the “Parent Guarantor” mean only Enterprise
Products Partners L.P. and not its subsidiaries, and references to the “ Subsidiary Guarantors’ mean any
subsidiaries of the Parent Guarantor that guarantee the notes in the future. The term “Guarantors’ includes both
the Parent Guarantor and any Subsidiary Guarantor. References to the “notes’ in this section of the prospectus
include both the outstanding notes issued on October 4, 2004 and the exchange notes.

If the exchange offer for a series of notes is consummated, holders of notes of that series who do not
exchange their notes for exchange notes of the same series will vote together with the holders of the exchange
notes of that series for al relevant purposes under the Indenture. In that regard, the Indenture requires that certair
actions by the holders under the Indenture (including acceleration after an Event of Default) must be taken, and
certain rights must be exercised, by specified minimum percentages of the aggregate principal amount of all
outstanding debt securities issued under the Indenture or of a specified series of debt securities under the
Indenture. In determining whether holders of the requisite percentage in principal amount have given any notice,
consent or waiver or taken any other action permitted under the Indenture, any notes of a seriesthat remain
outstanding after the exchange offer will be aggregated with the exchange notes of the same series, and the
holders of these notes and exchange notes will vote together as a single series for al such purposes. Accordingly,
all referencesin this Description of Exchange Notes to specified percentages in aggregate principal amount of the
outstanding notes of any series mean, at any time after the exchange offer for the notes of that seriesis
consummated, such percentage in aggregate principal amount of such notes and the exchange notes of the same
series then outstanding.

General
The Notes. The notes:

» are general unsecured, senior obligations of the Issuer;
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» constitute four series of debt securities issued under the Indenture, and each seriesisinitialy limited to the
following aggregate principal amount: the 2007 notes, $500 million; the 2009 notes, $500 million; the 2014
notes, $650 million; and the 2034 notes, $350 million;

» mature on October 15, 2007, in the case of the 2007 notes; October 15, 2009, in the case of the 2009 notes;
October 15, 2014, in the case of the 2014 notes; and October 15, 2034, in the case of the 2034 notes;

* areissued in denominations of $1,000 and integral multiples of $1,000;

* are represented by one or more notes in global form registered in the name of Cede & Co., as nominee of
The Depository Trust Company (“DTC”), or such other name as may be requested by an authorized
representative of DTC, and deposited with the Trustee as custodian for DTC. In certain circumstances, the
notes may be in definitive form; and
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« are fully and unconditionally guaranteed on an unsecured, unsubordinated basis by the Parent Guarantor,
and in certain circumstances may be guaranteed in the future on the same basis by one or more Subsidiary
Guarantors.

Interest. Interest on the notes will;

» accrue from October 4, 2004 at the rate of 4.000% per annum, in the case of the 2007 notes; 4.625% per
annum, in the case of the 2009 notes; 5.600% per annum, in the case of the 2014 notes; and 6.650% per
annum, in the case of the 2034 notes;

» accrue from the date of issuance or the most recent interest payment date;

* be payable in cash semi-annually in arrears on April 15 and October 15 of each year, commencing on
April 15, 2005;

* be payable to holders of record on the April 1 and October 1 immediately preceding the related interest
payment dates; and

* be computed on the basis of a 360-day year consisting of twelve 30-day months.
Payment and Transfer.

Initialy, the notes will be issued only in global form. Beneficial interestsin notesin globa form will be
shown on, and transfers of interestsin notesin global form will be made only through, records maintained by
DTC and its participants. Notes in definitive form, if any, may be presented for registration of transfer or
exchange at the office or agency maintained by us for such purpose (which initially will be the corporate trust
office of the Trustee located at 45 Broadway, 12th Floor, New Y ork, New Y ork 10002).

Payment of principal of, premium, if any, and interest on notes in global form registered in the name of
DTC’'s nominee will be made in immediately available fundsto DTC’s nomineg, as the registered holder of such
global notes. If any of the notesis no longer represented by a global note, payment of interest on the notesin
definitive form may, at our option, be made at the corporate trust office of the Trustee indicated above or by
check mailed directly to holders at their respective registered addresses or by wire transfer to an account
designated by a holder.

No service charge will be made for any registration of transfer or exchange of notes, but we may require
payment of a sum sufficient to cover any transfer tax or other governmental charge payable in connection
therewith. We are not required to register the transfer of or exchange any note selected for redemption or for a
period of 15 days before mailing a notice of redemption of notes of the same series.

The registered holder of anote will be treated as the owner of it for all purposes, and all referencesin this
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Description of Exchange Notesto “holders’ mean holders of record, unless otherwise indicated.
Replacement of Notes.

We will replace any mutilated, destroyed, stolen or lost 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 adestroyed, lost or stolen note, we may require an indemnity satisfactory to the Trustee
and to us before a replacement note will be issued.

Further 1ssuances

We may from time to time, without notice or the consent of the holders of the notes of any series, create and
issue further notes of that series ranking equally and ratably with the original notesin all respects (or in all
respects except for the payment of interest accruing prior to the issue date of such further notes), so that such
further notes form a single series with the original notes and have the same terms as to status, redemption or
otherwise as the original notes.
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Optional Redemption

The notes of each series are redeemable, at our option, at any time in whole, or from time to timein part, at a
price equal to the greater of:

* 100% of the principal amount of the notes to be redeemed; or

» the sum of the present values of the remaining scheduled payments of principal and interest (at theratein
effect on the date of calculation of the redemption price) on the notes to be redeemed (exclusive of interest
accrued to the date of redemption) discounted to the Redemption Date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the applicable Treasury Yield plus 20 basis points, in
the case of the 2007 notes, 25 basis points in the case of the 2009 notes, 30 basis pointsin the case of the
2014 notes, and 30 basis points in the case of the 2034 notes,

* plus, in either case, accrued interest to the Redemption Date.

The actual redemption price, calculated as provided below, will be calculated and certified to the Trustee and
us by the Independent Investment Banker.

Notes called for redemption become due on the Redemption Date. Notices of optional redemption will be
mailed at least 30 but not more than 60 days before the Redemption Date to each holder of the notes to be
redeemed at its registered address. The notice of optional redemption for the notes will state, among other things,
the amount of notes to be redeemed, the Redemption Date, the method of cal culating the redemption price and
each place that payment will be made upon presentation and surrender of notes to be redeemed. Unless we
default in payment of the redemption price, interest will cease to accrue on any notes that have been called for
redemption at the Redemption Date. If lessthan all of the notes are redeemed at any time, the Trustee will select
the notes to be redeemed on a pro rata basis or by any other method the Trustee deems fair and appropriate.
Unless we default in payment of the redemption price, interest will cease to accrue on the Redemption Date with
respect to any notes called for optional redemption.

For purposes of determining the optional redemption price, the following definitions are applicable:

“Treasury Yield” means, with respect to any Redemption Date applicable to the notes, the rate per annum
egual to the semi-annual equivalent yield to maturity (computed as of the third business day immediately
preceding such Redemption Date) of the Comparable Treasury Issue, assuming a price for the Comparable
Treasury Issue (expressed as a percentage of its principal amount) equal to the applicable Comparable Treasury
Price for such Redemption Date.

“Comparable Treasury Issue’” means the United States Treasury security selected by the Independent
Investment Banker as having a maturity comparable to the remaining term of the notes to be redeemed that woulc
be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
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corporate debt securities of comparable maturity to the remaining terms of the notes to be redeemed; provided,
however, that if no maturity iswithin three months before or after the maturity date for such notes, yields for the
two published maturities most closely corresponding to such United States Treasury security will be determined
and the treasury rate will be interpolated or extrapolated from those yields on a straight line basis rounding to the
nearest month.

“Independent Investment Banker” means either Wachovia Capital Markets, LLC (and its successors) or
Citigroup Global Markets Inc. (and its successors), or, if neither such firm iswilling and able to select the
applicable Comparable Treasury Issue, an independent investment banking institution of national standing
appointed by the Trustee and reasonably acceptable to the Issuer.

“Comparable Treasury Price” means, with respect to any Redemption Date, (a) the bid price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) at 4:00 p.m. on the third business
day preceding such Redemption Date, as set forth on “Telerate Page 500" (or such other page as may replace
Telerate Page 500), or (b) if such page (or any successor page) is not displayed or does not
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contain such bid prices at such time, the average of the Reference Treasury Dealer Quotations obtained by the
Trustee for such Redemption Date.

“Reference Treasury Dealer” means (@) Wachovia Capital Markets, LLC (and its successors) and (b) one
other primary U.S. government securities dealer in New Y ork City selected by the Independent | nvestment
Banker (each, a“Primary Treasury Dealer”); provided, however, that if either of the foregoing shall ceaseto be a
Primary Treasury Dealer, the Issuer will substitute therefor another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations’ means, with respect to each Reference Treasury Dealer and any
Redemption Date for the notes, an average, as determined by the Trustee, of the bid and asked prices for the
Comparable Treasury Issue for the notes (expressed in each case as a percentage of its principal amount) quoted
in writing to the Trustee by such Reference Treasury Dealer at 5:00 p.m., New Y ork City time, on the third
business day preceding such Redemption Date.

Ranking

The notes will be unsecured, unless we are required to secure them pursuant to the limitations on liens
covenant described below under “— Certain Covenants — Limitationson Liens.” The notes will also be the
unsubordinated obligations of the Issuer and will rank equally with all other existing and future unsubordinated
indebtedness of the Issuer. Each guarantee of the notes will be an unsecured and unsubordinated obligation of the
Guarantor and will rank equally with all other existing and future unsubordinated indebtedness of the Guarantor.
The notes and each 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 al indebtedness and other liabilities of the Issuer’s subsidiaries that are not
Subsidiary Guarantors.

Parent Guarantee

The Parent Guarantor will fully and unconditionally guarantee to each holder and the Trustee, on an
unsecured and unsubordinated basis, the full and prompt payment of principal of, premium, if any, and interest
on the notes, when and as the same become due and payable, whether at stated maturity, upon redemption, by
declaration of acceleration or otherwise.

Potential Guarantee of Notes by Subsidiaries

Currently, the notes are not guaranteed by any of our Subsidiaries. In the future, however, if our Subsidiaries
become guarantors or co-obligors of our Funded Debt (as defined under “— Certain Definitions’), then these
Subsidiaries will jointly and severally, fully and unconditionally, guarantee our payment obligations under the
notes. We refer to any such Subsidiaries as “ Subsidiary Guarantors’ and sometimes to such guarantees as
“Subsidiary Guarantees.” Each Subsidiary Guarantor will execute a supplement to the indenture to effect its
guarantee.
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The obligations of each Guarantor under its guarantee of the notes will be limited to the maximum amount
that will not result in the obligations of the Guarantor under the guarantee constituting a fraudulent conveyance
or fraudulent transfer under federal or state law, after giving effect to:

« al other contingent and fixed liabilities of the Guarantor; and

« any collection from or payments made by or on behalf of any other Guarantor in respect of the obligations o
such other Guarantor under its guarantee.

Addition and Release of Subsidiary Guarantors

The guarantee of any Guarantor may be released under certain circumstances. If we exercise our legal or
covenant defeasance option with respect to notes of any series as described below under “— Defeasance and
Discharge,” then any Guarantee will be released with respect to that series. Further, if no Default has
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occurred and is continuing under the Indenture, a Subsidiary Guarantor will be unconditionally released and
discharged from its guarantee:

« automatically upon any sale, exchange or transfer, whether by way of merger or otherwise, to any person
that is not our affiliate, of all of the Parent Guarantor’s direct or indirect limited partnership or other equity
interestsin the Subsidiary Guarantor;

« automatically upon the merger of the Subsidiary Guarantor into us or any other Guarantor or the liquidation
and dissolution of the Subsidiary Guarantor; or

« following delivery of awritten notice by usto the Trustee, upon the release of all guarantees or other
obligations of the Subsidiary Guarantor with respect to any Funded Debt of ours, except the notes.

If at any time following any release of a Subsidiary Guarantor from itsinitial guarantee of the notes pursuant
to the third bullet point in the preceding paragraph, the Subsidiary Guarantor again guarantees or co-issues any of
our Funded Debt (other than our obligations under the Indenture), then the Parent Guarantor will cause the
Subsidiary Guarantor to again guarantee the notes in accordance with the Indenture.

No Sinking Fund
We are not required to make mandatory redemption or sinking fund payments with respect to the notes.
Certain Covenants

Except as set forth below neither the Issuer nor the Parent Guarantor is restricted by the Indenture from
incurring any type of Indebtedness or other obligation, from paying dividends or making distributions on its
partnership interests or purchasing or redeeming its partnership interests. The Indenture does not require the
maintenance of any financial ratios or specified levels of net worth or liquidity. In addition, the Indenture does
not contain any provisions that would require the I ssuer to repurchase or redeem or otherwise modify the terms o
any of the debt securities upon a change in control or other events involving the Issuer which may adversely
affect the creditworthiness of the debt securities.

Some of the defined terms used in the following summary are defined under “— Certain Definitions.”

Limitations on Liens. The Parent Guarantor will not, nor will it permit any Subsidiary to, create, assume,
incur or suffer to exist any mortgage, lien, security interest, pledge, charge or other encumbrance (“liens’) other
than Permitted Liens upon any Principal Property or upon any capital stock of any Restricted Subsidiary, whethe
owned on the date of the Indenture or thereafter acquired, to secure any Indebtedness of the Parent Guarantor or
the Issuer or any other person (other than the notes and the other debt securities), without in any such case
making effective provision whereby all of the notes and other debt securities outstanding under the Indenture are
secured equally and ratably with, or prior to, such Indebtedness so long as such Indebtedness is so secured.
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Notwithstanding the preceding, under the Indenture, the Parent Guarantor may, and may permit any
Subsidiary to, create, assume, incur, or suffer to exist any lien upon any Principal Property or capital stock of a
Restricted Subsidiary to secure Indebtedness of the Parent Guarantor, the Issuer or any other person (other than
debt securities issued under the Indenture) other than a Permitted Lien without securing the debt securities issued
under the Indenture, provided that the aggregate principal amount of al Indebtedness then outstanding secured b
such lien and all similar liens, together with all Attributable Indebtedness from Sale-L easeback Transactions
(excluding Sale-L easeback Transactions permitted by clauses (1) through (4), inclusive, of the first paragraph of
the restriction on sale-leasebacks covenant described below), does not exceed 10% of Consolidated Net Tangible

ASSsets.
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Restriction on Sale-Leasebacks. The Parent Guarantor will not, and will not permit any Subsidiary to, engage
in the sale or transfer by the Parent Guarantor or any Subsidiary of any Principa Property to a person (other than
the Issuer or a Subsidiary) and the taking back by the Parent Guarantor or any Subsidiary, as the case may be, of
alease of such Principal Property (a*“ Sale-L easeback Transaction™), unless:

(1) such Sale-L easeback Transaction occurs within one year from the date of completion of the
acquisition of the Principal Property subject thereto or the date of the completion of construction,
development or substantial repair or improvement, or commencement of full operations on such Principal
Property, whichever islater;

(2) the Sale-L easeback Transaction involves alease for a period, including renewals, of not more than
three years,

(3) the Parent Guarantor or such Subsidiary would be entitled to incur Indebtedness secured by alien on
the Principal Property subject thereto in a principal amount equal to or exceeding the Attributable
Indebtedness from such Sale-L easeback Transaction without equally and ratably securing the notes; or

(4) the Parent Guarantor or such Subsidiary, within a one-year period after such Sale-L easeback
Transaction, applies or causes to be applied an amount not |ess than the Attributable Indebtedness from such
Sale-L easeback Transaction to (a) the prepayment, repayment, redemption, reduction or retirement of any
Indebtedness of the Parent Guarantor or any Subsidiary that is not subordinated to the notes or any guarantee,
or (b) the expenditure or expenditures for Principal Property used or to be used in the ordinary course of
business of the Parent Guarantor or its Subsidiaries.

Notwithstanding the preceding, the Parent Guarantor may, and may permit any Subsidiary to, effect any Sale
L easeback Transaction that is not excepted by clauses (1) through (4), inclusive, of the first paragraph under
“— Restriction on Sale-L easebacks,” provided that the Attributable Indebtedness from such Sale-L easeback
Transaction, together with the aggregate principal amount of outstanding Indebtedness (other than debt securities
issued under the Indenture) secured by liens other than Permitted Liens upon Principal Properties, does not
exceed 10% of Consolidated Net Tangible Assets.

Reports. So long as any notes are outstanding, the Parent Guarantor will:

o for aslong asit isrequired to file information with the SEC pursuant to the Exchange Act, file with the
Trustee, within 15 days after it is required to file with the SEC, copies of the annual reports and of the
information, documents and other reports which it is required to file with the SEC pursuant to the Exchange
Act;
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« if it isnot required to file reports with the SEC pursuant to the Exchange Act, file with the Trustee, within
15 days after it would have been required to file with the SEC, financial statements (and with respect to
annual reports, an auditors' report by afirm of established national reputation) and a Management’s
Discussion and Analysis of Financial Condition and Results of Operations, both comparable to what it
would have been required to file with the SEC had it been subject to the reporting requirements of the
Exchange Act; and

o if it isrequired to furnish annual or quarterly reports to its equity holders pursuant to the Exchange Act, it
will file these reports with the Trustee and mail them to the holders.

Merger, Consolidation or Sale of Assets. Each of the Parent Guarantor and the Issuer may, without the
consent of the holders of any of the notes, consolidate with or convey, transfer or lease all or substantially all of
its assets to, or merge with or into, any partnership, limited liability company or corporation if:

(1) the partnership, limited liability company or corporation formed by or resulting from any such
consolidation or merger or to which such assets have been transferred (the “ successor”) is either the Parent
Guarantor or the Issuer, as applicable, or assumes all the Parent Guarantor’s or the Issuer’s,
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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 Parent Guarantor);

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

(3) immediately after giving effect to the transaction no Default or Event of Default has occurred and is
continuing; and

(4) the Issuer and the Parent Guarantor have delivered to the Trustee an officers' certificate and an
opinion of counsel, each stating that such consolidation, merger or transfer complies with the Indenture.

The successor will be substituted for the Parent 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 Parent Guarantor or the Issuer, as the case may be, under the Indenture. If the Parent
Guarantor or the Issuer conveysor transfers all or substantially all of its assets, it will be released from all
liabilities and obligations under the Indenture and under the notes (in the case of the Issuer) and its guarantee (in
the case of the Guarantor) except that no such release will occur in the case of alease 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 a series of notes:

(1) default in any payment of interest on the notes of that series when due, continued for 30 days,

(2) default in the payment of principal of or premium, if any, on the notes of that series when due at its
stated maturity, upon redemption, upon declaration or otherwise;

() failure by the Parent Guarantor or the Issuer to comply for 60 days after notice with its other
agreements respecting that series;

(4) certain events of bankruptcy, insolvency or reorganization of the Issuer or any Guarantor (the
“bankruptcy provisions’); or

(5) any guarantee ceasesto bein full force and effect or is declared null and void in ajudicial proceeding
or any Guarantor denies or disaffirmsits obligations under the Indenture or its guarantee.

However, a default under clause (3) of this paragraph will not constitute an Event of Default until the Trustee or
the holders of at least 25% in principal amount of the outstanding notes of that series notify the Issuer or the
Parent Guarantor of the default and such default is not cured within the time specified in clause (3) of this
paragraph after receipt of such notice.
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An Event of Default for a particular series of notes will not necessarily constitute an Event of Default for any
other series of notes or for any other series of debt securities that may be issued under the Indenture. If an Event
of Default (other than an Event of Default described in clause (4) above) with respect to a series of notes occurs
and is continuing, the Trustee by notice to the Issuer, or the holders of at least 25% in principal amount of the
outstanding notes of that series by notice to the Issuer and the Trustee, may, and the Trustee at the request of suct
holders shall, declare the principal of, premium, if any, and accrued and unpaid interest, if any, on all the notes of
that series to be due and payable. Upon such a declaration, such principal, premium and accrued and unpaid
interest will be due and payable immediately. If an Event of Default described in clause (4) above occurs, the
principal of, premium, if any, and accrued and unpaid interest on all debt securities outstanding under the
Indenture, including the notes, will become and be immediately due and payable without any declaration of
acceleration or other act on the part of the Trustee or any holders.
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The holders of amgjority in principal amount of the outstanding notes of a particular series may rescind any
acceleration with respect to the notes of that series and annul its consequences if rescission would not conflict
with any judgment or decree of a court of competent jurisdiction and all existing Events of Default with respect
to the notes of that series, other than the nonpayment of the principal of, premium, if any, and interest on the
notes of that series that have become due solely by such acceleration, have been cured or waived.

Subject to the provisions of the Indenture relating to the duties of the Trustee if an Event of Default with
respect to a series of notes 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 of notes of that series, unless
such holders have offered to the Trustee reasonable indemnity or security against any cost, liability or expense.
Except to enforce the right to receive payment of principal, premium, if any, or interest when due, no holder of
notes of any series may pursue any remedy with respect to the Indenture or the notes of that series, unless:

(2) such holder has previously given the Trustee notice that an Event of Default with respect to the notes
of that seriesis continuing;

(2) holders of at least 25% in principal amount of the outstanding notes of that series have requested the
Trustee to pursue the remedy;

(3) such holders have offered the Trustee reasonabl e security or indemnity against any cost, liability or
expense;

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

(5) the holders of amajority in principal amount of the outstanding notes of that series have not given the
Trustee adirection that, in the opinion of the Trustee, isinconsistent with such request within such 60-day
period.

Subject to certain restrictions, the holders of amajority in principal amount of the outstanding notes of each
series have the right to direct the time, method and place of conducting any proceeding for any remedy available
to the Trustee or of exercising any trust or power conferred on the Trustee with respect to the notes of that series.
The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that the
Trustee determinesis unduly prejudicial to the rights of any other holder of notes of that series or that would
involve the Trustee in personal liability.

The Indenture provides that if a Default (that is, an event that is, or after notice or the passage of time would
be, an Event of Default) with respect to the notes of a particular series occurs and is continuing and is known to
the Trustee, the Trustee must mail to each holder of notes of that series notice of the Default within 90 days after
it occurs. Except in the case of a Default in the payment of principal of, premium, if any, or interest on the notes
of that series, the Trustee may withhold such notice, but only if and so long as the Trustee in good faith
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determines that withholding notice isin the interests of the holders of notes of that series. In addition, the Issuer
isrequired to deliver to the Trustee, within 120 days after the end of each fiscal year, an officers’ certificate asto
compliance with al covenants under the Indenture and indicating whether the signers thereof know of any
Default or Event of 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 Default or Event of
Default, its status and what action the I ssuer is taking or proposes to take in respect thereof.

Amendmentsand Waivers

Amendments of the Indenture may be made by the Issuer, the Guarantors and the Trustee with the consent of
the holders of amajority in principal amount of all debt securities of each series affected thereby then outstanding
under the Indenture (including consents obtained in connection with a tender
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offer or exchange offer for the notes). However, without the consent of each holder of an affected note, no
amendment may, among other things:

(1) reduce the percentage in principal amount of notes of any series whose holders must consent to an
amendment;

(2) reduce the rate of or extend the time for payment of interest on any note;
(3) reduce the principal of or extend the stated maturity of any note;

(4) reduce the premium payable upon the redemption of any note or change the time at which any note
may be redeemed as described above under “— Optional Redemption;”

(5) make any notes payable in money other than U.S. dollars;

(6) impair the right of any holder to receive payment of, premium, if any, principal of and interest on suct
holder’ s note on or after the due dates therefor or to institute suit for the enforcement of any payment on or
with respect to such holder’ s note;

(7) make any change in the amendment provisions which require each holder’ s consent or in the waiver
provisions;

(8) release any security that may have been granted in respect of the notes; or

(9) release any Guarantor other than in accordance with the Indenture or modify its guarantee in any
manner adverse to the holders.

The holders of amajority in principal amount of the outstanding notes of each affected series may waive
compliance by the Issuer and the Parent Guarantor with certain restrictive covenants on behalf of all holders of
notes of such series, including those described under “— Certain Covenants — Limitationson Liens’ and
“— Certain Covenants — Restriction on Sale-L easebacks.” The holders of amajority in principal amount of the
outstanding notes of that series, on behalf of all such holders, may waive any past Default or Event of Default
with respect to the notes of that series (including any such waiver obtained in connection with atender offer or
exchange offer for the notes), except a Default or Event of Default in the payment of principal, premium or
interest or in respect of a provision that under the Indenture cannot be modified or amended without the consent
of the holder of each outstanding note affected.

Without the consent of any holder, the Issuer, the Guarantors and the Trustee may amend the Indenture to:

(1) cure any ambiguity, omission, defect or inconsistency;
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(2) provide for the assumption by a successor of the obligations of the Parent Guarantor or the Issuer
under the Indenture;

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

(4) provide for the addition of any Subsidiary as a Subsidiary Guarantor, or to reflect the release of any
Subsidiary Guarantor, in either case as provided in the Indenture;

(5) secure the note or a guarantee;

(6) add to the covenants of any Guarantor or the Issuer for the benefit of the holders or surrender any righ
or power conferred upon any Guarantor or the I ssuer;

(7) make any change that does not adversely affect the rights under the Indenture of any holder;
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(8) comply with any requirement of the SEC in connection with the qualification of the Indenture under
the Trust Indenture Act; and

(9) issue any other series of debt securities under the Indenture.

The consent of the holdersis not necessary under the Indenture to approve the particular form of any
proposed amendment. It is sufficient if such consent approves the substance of the proposed amendment. After ar
amendment under the Indenture becomes effective, the Issuer isrequired to mail to all holders of notes of an
affected series a notice briefly describing such amendment. However, the failure to give such notice to all such
holders, or any defect therein, will not impair or affect the validity of the amendment.

Defeasance and Discharge

The Issuer at any time may terminate all its obligations under the Indenture as they relate to the notes of any
series (“legal defeasance”), except for certain obligations, including those respecting the defeasance trust and
obligations to register the transfer of or exchange the notes of that series, to replace mutilated, destroyed, lost or
stolen notes of that series and to maintain aregistrar and paying agent in respect of such notes.

The Issuer at any time may terminate its obligations under covenants described under “— Certain
Covenants’ (other than “Merger, Consolidation or Sale of Assets’), the bankruptcy provisions with respect to
each Guarantor and the guarantee provision described under “— Events of Default” above with respect to the
notes (“covenant defeasance”).

The Issuer may exercise its legal defeasance option notwithstanding its prior exercise of its covenant
defeasance option. If the Issuer exercisesits legal defeasance option, payment of the notes of the defeased series
may not be accelerated because of an Event of Default. If the Issuer exercises its covenant defeasance option for
the notes of a particular series, payment of the notes of that series may not be accelerated because of an Event of
Default specified in clause (3), (4) (with respect only to a Guarantor) or (5) under “— Events of Default” above.
If the Issuer exercises either itslegal defeasance option or its covenant defeasance option, each guarantee will
terminate with respect to the notes of the defeased series and any security that may have been granted with
respect to such notes will be released.

In order to exercise either defeasance option, the Issuer must irrevocably deposit in trust (the “defeasance
trust”) with the Trustee money, U.S. Government Obligations (as defined in the Indenture) or a combination
thereof for the payment of principal, premium, if any, and interest on the notes of the relevant seriesto
redemption or stated maturity, as the case may be, and must comply 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 of that series will not recognize income, gain or loss for federal income tax purposes as
result of such defeasance and will be subject to federal income tax on the same amounts and in the same manner
and at the same times as would have been the case if such defeasance had not occurred. In the case of legal
defeasance only, such opinion of counsel must be based on aruling of the Internal Revenue Service or other
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change in applicable federal income tax law.

In the event of any legal defeasance, holders of the notes of the relevant series would be entitled to look only
to the trust fund for payment of principal of and any premium and interest on their notes until maturity.

Although the amount of money and U.S. Government Obligations on deposit with the Trustee would be
intended to be sufficient to pay amounts due on the notes of a defeased series at the time of their stated maturity,
if we exercise our covenant defeasance option for the notes of any series and the notes are declared due and
payable because of the occurrence of an Event of Default, such amount may not be sufficient to pay amounts due
on the notes of that series at the time of the acceleration resulting from such Event of Default. We would remain
liable for such payments, however.
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In addition, we may discharge all our obligations under the Indenture with respect to notes of any series,
other than our obligation to register the transfer of and exchange notes of that series, provided that we either:

o deliver all outstanding notes of that series to the Trustee for cancellation; or

« al such notes not so delivered for cancellation have either become due and payable or will become due and
payable at their stated maturity within one year or are called for redemption within one year, and in the case
of this bullet point we have deposited with the Trustee in trust an amount of cash sufficient to pay the entire
indebtedness of such notes, including interest to the stated maturity or applicable Redemption Date.

Certain Definitions

“ Attributable Indebtedness,” when used with respect to any Sale-L easeback Transaction, means, as at the
time of determination, the present value (discounted at the rate set forth or implicit in the terms of the lease
included in such transaction) of the total obligations of the lessee for rental payments (other than amounts
required to be paid on account of property taxes, maintenance, repairs, insurance, assessments, utilities, operating
and labor costs and other items that do not constitute payments for property rights) during the remaining term of
the lease included in such Sale-L easeback Transaction (including any period for which such lease has been
extended). In the case of any lease that is terminable by the lessee upon the payment of a penalty or other
termination payment, such amount shall be the lesser of the amount determined assuming termination upon the
first date such lease may be terminated (in which case the amount shall aso include the amount of the penalty or
termination payment, but no rent shall be considered as required to be paid under such lease subsequent to the
first date upon which it may be so terminated) or the amount determined assuming no such termination.

“Consolidated Net Tangible Assets’ means, at any date of determination, the total amount of assets of the
Parent Guarantor and its consolidated Subsidiaries after deducting therefrom:

() al current liabilities (excluding (A) any current liabilities that by their terms are extendable or
renewabl e at the option of the obligor thereon to a time more than 12 months after the time as of which the
amount thereof is being computed, and (B) current maturities of long-term debt); and

(2) the value (net of any applicable reserves) of all goodwill, trade names, trademarks, patents and other
like intangible assets,

all as set forth, or on a pro forma basis would be set forth, on the consolidated balance sheet of the Parent
Guarantor and its consolidated Subsidiaries for the Parent Guarantor’s most recently completed fiscal quarter,
prepared in accordance with generally accepted accounting principles.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor statute.

“Funded Debt” means all Indebtedness maturing one year or more from the date of the creation thereof, all

file:///U|/Tamaralexch%20Enterprise%20Products%20...P,%204%%20Ser.%20B,%20Sr.%20Nts.%20due%202007.htm (77 of 128)3/4/2005 10:51:33 AM



e424b3

Indebtedness directly or indirectly renewable or extendible, at the option of the debtor, by itsterms or by the
terms of any instrument or agreement relating thereto, to a date one year or more from the date of the creation
thereof, and all Indebtedness under arevolving credit or similar agreement obligating the lender or lendersto

extend credit over a period of one year or more.

“Genera Partner” means Enterprise Products OLPGP, Inc., a Delaware corporation, and its successors as
general partner of the Issuer.

“Indebtedness’ of any person at any date means any obligation created or assumed by such person for the
repayment of borrowed money or any guarantee thereof.
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“Permitted Liens’ means:
(2) liens upon rights-of-way for pipeline purposes,

(2) any statutory or governmental lien or lien arising by operation of law, or any mechanics', repairmen’s
materialmen’s, suppliers’, carriers’, landlords’, warehousemen’s or similar lien incurred in the ordinary
course of business which is not yet due or which is being contested in good faith by appropriate proceedings
and any undetermined lien which isincidental to construction, development, improvement or repair; or any
right reserved to, or vested in, any municipality or public authority by the terms of any right, power,
franchise, grant, license, permit or by any provision of law, to purchase or recapture or to designate a
purchaser of, any property;

(3) liens for taxes and assessments which are (@) for the then current year, (b) not at the time delinquent,
or (c) delinquent but the validity or amount of which is being contested at the time by the Parent Guarantor or
any Subsidiary in good faith by appropriate proceedings;

(4) liens of, or to secure performance of, leases, other than capital leases; or any lien securing industrial
development, pollution control or similar revenue bonds,

(5) any lien upon property or assets acquired or sold by the Parent Guarantor or any Subsidiary resulting
from the exercise of any rights arising out of defaults on receivables,

(6) any lien in favor of the Parent Guarantor or any Subsidiary; or any lien upon any property or assets of
the Parent 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 Americaor any state thereof, or any department, agency or
instrumentality or political subdivision of the United States of Americaor any state thereof, to secure partial,
progress, advance, or other payments pursuant to any contract or statute, or any Indebtedness incurred by the
Parent 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 improving, the property or assets subject to such lien;

(8) any lien incurred in the ordinary course of business in connection with workmen’s compensation,
unemployment insurance, temporary disability, social security, retiree health or ssimilar laws or regulations or
to secure obligations imposed by statute or governmental regulations;

(9) liensin 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 governmental authority in connection
with any contract or statute; or any lien upon or deposits of any assets to secure performance of bids, trade
contracts, leases or statutory obligations;
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(20) any lien upon any property or assets created at the time of acquisition of such property or assets by
the Parent 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 purchase price, whether such debt
was incurred prior to, at the time of or within one year after the date of such acquisition; or any lien upon any
property or assetsto secure al or part of the cost of construction, development, repair or improvements
thereon or to secure Indebtedness incurred prior to, at the time of, or within one year after completion of such
construction, development, repair or improvements or the commencement of full operations thereof
(whichever islater), to provide funds for any such purpose;

(11) any lien upon any property or assets existing thereon at the time of the acquisition thereof by the
Parent Guarantor or any Subsidiary and any lien upon any property or assets of a person existing thereon at
the time such person becomes a Subsidiary by acquisition, merger or otherwise; provided that, in each case,
such lien only encumbers the property or assets so acquired or owned by such person at the time such person
becomes a Subsidiary;
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(12) liensimposed by law or order as aresult of any proceeding before any court or regulatory body that
is being contested in good faith, and liens which secure a judgment or other court-ordered award or settlement
as to which the Parent Guarantor or the applicable Subsidiary has not exhausted its appellate rights;

(13) any extension, renewal, refinancing, refunding or replacement (or successive extensions, renewals,
refinancing, refunding or replacements) of liens, in whole or in part, referred to in clauses (1) through
(12) above; provided, however, that any such extension, renewal, refinancing, refunding or replacement lien
shall be limited to the property or assets covered by the lien extended, renewed, refinanced, refunded or
replaced and that the obligations secured by any such extension, renewal, refinancing, refunding or
replacement lien shall be in an amount not greater than the amount of the obligations secured by the lien
extended, renewed, refinanced, refunded or replaced and any expenses of the Parent Guarantor and its
Subsidiaries (including any premium) incurred in connection with such extension, renewal, refinancing,
refunding or replacement; or

(14) any lien resulting from the deposit of moneys or evidence of indebtednessin trust for the purpose of
defeasing Indebtedness of the Parent Guarantor or any Subsidiary.

“Principal Property” means, whether owned or leased on the date of the Indenture or thereafter acquired:

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

(2) any processing or manufacturing plant or terminal owned or leased by the Parent 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 preceding clauses (1) or (2):

(a) any such assets consisting of inventories, furniture, office fixtures and equipment (including data
processing equipment), vehicles and equipment used on, or useful with, vehicles; and

(b) any such assets, plant or terminal which, in the opinion of the board of directors of the General
Partner is not materia in relation to the activities of the Issuer or of the Parent Guarantor and its
Subsidiaries taken as awhole.

“Restricted Subsidiary” means any Subsidiary owning or leasing, directly or indirectly through ownership in
another Subsidiary, any Principal Property.

“SEC” means the Securities and Exchange Commission.
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“Securities Act” means the Securities Act of 1933, as amended, and any successor statute.
“Subsidiary” means:
(1) the I'ssuer; or

(2) any corporation, association or other business entity of which more than 50% of the total voting powe
of the equity interests entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof or any partnership of which more than 50% of the partners’ equity
interests (considering all partners equity interests asasingle class) is, in each case, at the time owned or
controlled, directly or indirectly, by the Parent Guarantor, the Issuer or one or more of the other Subsidiaries
of the Parent Guarantor or the Issuer or combination thereof.
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Book-Entry, Delivery and Form

Except as set forth below, the new notes will be issued in registered, global form (the “Global Notes’). The
Global Notes will be deposited upon issuance with the Trustee as custodian for DTC in New Y ork, New Y ork,
and registered in the name of DTC’s nominee, Cede & Co., in each case for credit to an account of adirect or
indirect participant in DTC as described below. Beneficial interests in the Globa Notes may be held through the
Euroclear System (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”) (as indirect participantsin
DTC).

Except as set forth below, the Global Notes may be transferred, in whole but not in part, only to another
nominee of DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be
exchanged for notes in registered certificated form (“ Certificated Notes’) except in the limited circumstances
described below. Please read “— Exchanges of Global Notes for Certificated Notes.” Except in the limited
circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to receive
physical delivery of Certificated Notes.

Transfers of beneficial interestsin the Global Notes will be subject to the applicable rules and procedures of
DTC and itsdirect or indirect participants (including, if applicable, those of Euroclear and Clearstream), which
may change from time to time.

Depository Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided
solely as amatter of convenience. These operations and procedures are solely within the control of the respective
settlement systems and are subject to changes by them. We take no responsibility for these operations and
procedures and urge investors to contact the system or their participants directly to discuss these matters.

DTC has advised usthat DTC is alimited-purpose trust company created to hold securities for its
participating organizations (collectively, the “Participants’) and to facilitate the clearance and settlement of
transactions in those securities between Participants through electronic book-entry changes in accounts of its
Participants. The Participants include securities brokers and dealers (including the initial purchasers), banks, trus
companies, clearing corporations and certain other organizations. Accessto DTC’s system isalso available to
other entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a Participant, either directly or indirectly (collectively, the “Indirect Participants’). Persons whc
are not Participants may beneficially own securities held by or on behalf of DTC only through the Participants or
the Indirect Participants. The ownership interestsin, and transfers of ownership interestsin, each security held by
or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.

We expect that, pursuant to procedures established by DTC:
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(1) upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the
initial purchasers with portions of the principal amount of each of the Global Notes; and

(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of
these interests will be effected only through, records maintained by DTC (with respect to the Participants) or

by the Participants and the Indirect Participants (with respect to other owners of beneficial interestsin the
Global Notes).

Investors in the Globa Notes who are Participantsin DTC's system may hold their interests therein directly
through DTC. Investors in the Global Notes who are not Participants may hold their interests therein indirectly
through organizations (including Euroclear and Clearstream) which are Participants in such system. Euroclear
and Clearstream may hold interests in the Global Notes on behalf of their participants through customers’
securities accounts in their respective names on the books of their respective depositories, which are Euroclear
Bank S.A./N.V., as operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interestsin a
Global Note, including those held through Euroclear or
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Clearstream, may be subject to the procedures and requirements of DTC. Those interests held through Euroclear
or Clearstream may also be subject to the procedures and requirements of such systems.

The laws of some states require that certain persons take physical delivery in definitive form of securities tha
they own. Consequently, the ability to transfer beneficial interestsin a Global Note to such persons will be
limited to that extent. Because DTC can act only on behalf of Participants, which in turn act on behalf of Indirect
Participants, the ability of a person having beneficial interests in a Global Note to pledge such interests to person:
that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be affected
by the lack of aphysical certificate evidencing such interests.

Except as described below, owners of an interest in the Global Noteswill not have notesregistered in
their names, will not receive physical delivery of Certificated Notes and will not be considered the
registered ownersor “holders’ thereof under the Indenturefor any purpose.

Payments in respect of the principal of, and interest and premium, if any, on a Global Note registered in the
name of DTC or its nominee will be payable to DTC or its nominee in its capacity as the registered holder under
the Indenture. Under the terms of the Indenture, we, the Guarantors and the Trustee will treat the personsin
whose names the notes, including the Global Notes, are registered as the owners of the notes for the purpose of
receiving payments and for all other purposes. Consequently, neither we, the Guarantors, the Trustee nor any
agent of ours or the Trustee has or will have any responsibility or liability for:

(1) any aspect of DTC’ s records or any Participant’s or Indirect Participant’ s records relating to or
payments made on account of beneficial ownership interests in the Global Notes or for maintaining,
supervising or reviewing any of DTC'’ srecords or any Participant’s or Indirect Participant’ s records relating
to the beneficial ownership interests in the Globa Notes; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect
Participants.

We expect that, under DTC'’ s current practice, at the due date of any payment in respect of securities such as
the notes, DTC will credit the accounts of the relevant Participants with the payment on the payment date unless
DTC hasreason to believe it will not receive payment on such payment date. Each relevant Participant is creditec
with an amount proportionate to its beneficial ownership of an interest in the principal amount of the notes as
shown on the records of DTC. Payments by the Participants and the Indirect Participants to the beneficial owners
of noteswill be governed by standing instructions and customary practices and will be the responsibility of the
Participants or the Indirect Participants and will not be the responsibility of DTC, the Trustee, the Guarantors or
us. Neither we, the Guarantors nor the Trustee will be liable for any delay by DTC or any of its Participantsin
identifying the beneficial owners of the notes, and we, the Guarantors and the Trustee may conclusively rely on
and will be protected in relying on instructions from DTC or its nominee for all purposes.

Cross-market transfers between the Participantsin DTC, on the one hand, and Euroclear or Clearstream
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participants, on the other hand, will be effected through DTC in accordance with DTC’ s rules on behalf of
Euroclear or Clearstream, as the case may be, by its depositary; however, such cross-market transactions will
require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such
system in accordance with the rules and procedures and within the established deadlines (Brussels time) of such
system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements,
deliver instructions to its respective depositary to take action to effect final settlement on its behalf by delivering
or receiving interestsin the relevant Global Notein DTC, and making or receiving payment in accordance with
normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream
participants may not deliver instructions directly to the depositories for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of notes only at the directior
of one or more Participants to whose account DTC has credited the interests in the Global Notes and only in
respect of such portion of the aggregate principal amount of the notes as to which such
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Participant or Participants has or have given such direction. However, if thereis an Event of Default under the
notes, DTC reserves the right to exchange the Global Notes for Certificated Notes, and to distribute such notesto
its Participants.

None of us, the Guarantors, the Trustee or any of our respective agents will have any responsibility for the
performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their
respective obligations under the rules and procedures governing their operations.

Exchanges of Global Notesfor Certificated Notes

A Global Note is exchangeable for Certificated Notes of the same series in minimum denominations of
$1,000 and in integral multiples of $1,000, if:

(1) DTC (@) notifiesusthat it is unwilling or unable to continue as depositary for the Global Notes or
(b) has ceased to be a clearing agency registered under the Exchange Act and in either event we fail to appoin
a successor depositary within 90 days; or

(2) there has occurred and is continuing an Event of Default and DTC notifies the Trustee of its decision
to exchange the Global Note for Certificated Notes.

In al cases, Certificated Notes delivered in exchange for any Global Note or beneficial interestsin Global
Notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of
the depositary (in accordance with its customary procedures).

Neither we, the Guarantors nor the Trustee will be liable for any delay by the depositary or its nomineein
identifying the holders of beneficial interestsin the Global Notes, and each such person may conclusively rely
on, and will be protected in relying on, instructions from the depositary for all purposes (including with respect tc
the registration and delivery, and the respective principal amounts, of the Certificated Notesto be issued).

Same Day Settlement and Payment

We will make payments in respect of the notes represented by the Global Notes (including principal,
premium, if any, and interest) by wire transfer of immediately available funds to the account specified by the
depositary. The notes represented by the Global Notes are expected to trade in DTC’s Same-Day Funds
Settlement System, and any permitted secondary market trading activity in such notes will, therefore, be required
by DTC to be settled in immediately available funds. We expect that secondary trading in any Certificated Notes
will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing
an interest in a Global Note from a Participant in DTC will be credited, and any such crediting will be reported tc
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the relevant Euroclear or Clearstream participant, during the securities settlement processing day (which must be
abusiness day for Euroclear and Clearstream) immediately following the settlement date of DTC. DTC has
advised us that cash received in Euroclear or Clearstream as aresult of sales of interestsin a Global Note by or
through a Euroclear or Clearstream participant to a Participant in DTC will be received with value on the
settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash account only as of the
business day for Euroclear or Clearstream following DTC' s settlement date.

If the principal of or any premium or interest on the notes is payable on a day that is not a business day, the
payment will be made on the following business day.

Subject to any applicable abandoned property law, the Trustee and paying agent will pay to us upon written
request any money held by them for payments on the notes that remains unclaimed for two years after the date
upon which that payment has become due. After payment to us, holders entitled to the money must ook to us for
payment. In that case, all liability of the Trustee or paying agent with respect to that money will cease.
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No Recourse Against General Partners

Our general partner, the Parent Guarantor’s general partner and their respective directors, officers, employee:
and members, as such, shall have no liability for any obligations of any Guarantor or the Issuer under the notes,
the Indenture or any guarantee or for any claim based on, in respect of, or by reason of, such obligations or their
creation. Each holder by accepting a note waives and releases all such liability. The waiver and release are part o
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 Commission that such awaiver is against public policy.

Concerning the Trustee

The Indenture contains certain limitations on the right of the Trustee, should it become our creditor, to obtain
payment of claimsin certain cases, or to realize for its own account on certain property received in respect of any
such claim as security or otherwise. The Trustee is permitted to engage in certain other transactions. However, if
it acquires any conflicting interest within the meaning of the Trust Indenture Act after a Default has occurred anc
is continuing, it must eliminate the conflict within 90 days, apply to the SEC for permission to continue as
Trustee or resign.

If an Event of Default occurs and is not cured or waived, the Trustee is required to exercise such of the rights
and powers vested in it by the Indenture and use the same degree of care and skill in their exercise as a prudent
man would exercise or use under the circumstances in the 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 Indenture at the
request of any of the holders of notes unless they have offered to the Trustee reasonable security or indemnity
against the costs, expenses and liabilities it may incur.

Wells Fargo Bank, National Association is the Trustee under the Indenture and has been appointed by the
Issuer as registrar and paying agent with regard to the notes of each series. Wells Fargo Bank, National
Association is alender under the Issuer’s multi-year revolving credit facility.

Governing Law

The Indenture, the notes and each guarantee are governed by, and will be construed in accordance with, the
laws of the State of New Y ork.
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MATERIAL FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of material federal income tax consequences relevant to the exchange
of exchange notes for outstanding notes and represents the opinion of our counsel, Vinson & ElkinsL.L.P. The
discussion is based upon the Internal Revenue Code of 1986, as amended, Treasury Regulations, Internal
Revenue Service rulings and pronouncements and judicial decisions now in effect, all of which may be subject to
change at any time by legidlative, judicial or administrative action. These changes may be applied retroactively ir
amanner that could adversely affect a holder 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 otherwise a taxable event
to aholder for United States federal income tax purposes. Accordingly, a holder should have the same adjusted
issue price, adjusted basis and holding period in the exchange notes as it had in the outstanding notes
immediately before the exchange.

PLAN OF DISTRIBUTION

Based on interpretations by the staff of the Commission in no-action lettersissued to third parties, we believe
that you may transfer exchange notes of any seriesissued under the exchange offers in exchange for the
outstanding notesiif:

* 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 arrangement or understanding with any
person to participate in, a distribution of such exchange notes.

Y ou may not participate in the exchange offersif you are:

 an “affiliate” within the meaning of Rule 405 under the Securities Act of us or Enterprise Parent; or

* abroker-dealer that acquired outstanding notes directly from us.

Each broker-dealer that receives exchange notes of any series for its own account pursuant to the exchange
offers must acknowledge that it will deliver this prospectus in connection with any resale of such exchange notes
To date, the staff of the Commission has taken the position that broker-dealers may fulfill their prospectus
delivery requirements with respect to transactions involving an exchange of securities such as these exchange
offers, other than aresale of an unsold alotment from the original sale of the outstanding notes, with this
prospectus. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-
dealer in connection with resales of exchange notes received in exchange for outstanding notes where such
outstanding notes were acquired as aresult of market-making activities or other trading activities. We have
agreed that, for a period of up to 210 days after the consummation of the exchange offers, we will make this
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prospectus, as amended or supplemented, available 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 notes of any series for your outstanding notes of the applicable seriesin the
applicable exchange offer, you will be required to make representations to us as described in “Exchange
Offers— Purpose and Effect of the Exchange Offers’ and “Exchange Offers — Procedures for Tendering —

Y our Representations to Us” in this prospectus. As indicated in the applicable letter of transmittal, you will be
deemed to have made these representations by tendering your outstanding notes in the applicable exchange offer.
In addition, if you are a broker-deal er who receives exchange notes of any series for your own account in
exchange for outstanding notes of the applicable series that were acquired by you as aresult of market-making
activities or other trading activities, you will be required to acknowledge, in the same manner, that you will
deliver this prospectus in connection with any resale by you of such exchange notes.
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We will not receive any proceeds from any sale of exchange notes of any series by broker-dealers. Exchange
notes of any series received by broker-dealers for their own account pursuant to the applicable exchange offer
may be sold from time to time in one or more transactions:

* in the over-the-counter market;
* in negotiated transactions;
» through the writing of options on the exchange notes; or

» acombination of such methods of resale;

at market prices prevailing at the time of resale, at prices related to such prevailing market prices or at negotiated
prices.

Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive
compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any
such exchange notes. Any broker-dealer that resells exchange notes of any series that were received by it for its
own account pursuant to the applicable exchange offer and any broker or dealer that participatesin adistribution
of such exchange notes may be deemed to be an “underwriter” within the meaning of the Securities Act. Each
letter of transmittal states that by acknowledging that it will deliver and by delivering this prospectus, a broker-
dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

For aperiod of 210 days after the consummation of the exchange offers, we will promptly send additional
copies of this prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests
such documents in the applicable letter of transmittal. We have agreed to pay all reasonable expenses incident to
the exchange offers (including the expenses of one counsel for the holders of the outstanding notes) other than
commissions or concessions of any broker-dealers and will indemnify the holders of the outstanding notes
(including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.

LEGAL MATTERS

Vinson & ElkinsL.L.P. hasissued an opinion about the legality of the exchange notes. Attorneys at Vinson
& Elkins L.L.P. who have participated in the preparation of this prospectus, the registration statement of which it
isapart and the related transaction documents, beneficially own an aggregate of approximately 3,172 common
units of Enterprise Parent.

EXPERTS

The (1) consolidated financial statements and the related consolidated financial statement schedule of
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Enterprise Products Partners L.P. and subsidiaries as incorporated in this prospectus, by reference from
Enterprise Products Partners L.P.’s Current Report on form 8-K filed with the Securities and Exchange
Commission on December 6, 2004, and (2) the balance sheet of Enterprise Products GP, LLC as of December 31
2003, incorporated in this prospectus by reference from Exhibit 99.1 to Enterprise Products Partners L.P.’s
Current Report on Form 8-K filed with the Securities and Exchange Commission on March 22, 2004, have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports,
which are incorporated herein by reference (each such report expresses an ungqualified opinion and the report for
Enterprise Products Partners L.P. includes an explanatory paragraph referring to a change in method of
accounting for goodwill in 2002 and derivative instruments in 2001 as discussed in Notes 8 and 1, respectively,
to Enterprise Products Partners L.P.’s consolidated financial statements), and have been so incorporated in
reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The (1) consolidated financial statements of GulfTerra Energy Partners, L.P. (“GulfTerra"), (2) the financial
statements of Poseidon Oil Pipeline Company, L.L.C. (*Poseidon”) and (3) the combined financial
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statements of El Paso Hydrocarbons, L.P. and El Paso NGL Marketing Company, L.P. (the “ Companies’) all
incorporated in this prospectus by reference to Enterprise Products Partners L.P.’s Current Reports on Form 8-K
dated April 20, 2004 for (1) and (2) and April 16, 2004 for (3), have been so incorporated in reliance on the
reports (which (i) report on the consolidated financial statements of GulfTerra contains an explanatory paragraph
relating to GulfTerra s agreement to merge with Enterprise Products Partners L.P. as described in Note 2 to the
consolidated financial statements, (ii) report on the financial statements of Poseidon contains an explanatory
paragraph relating to Poseidon’ s restatement of its prior year financial statements as described in Note 1 to the
financial statements, and (iii) report on the combined financial statements of the Companies contains an
explanatory paragraph relating to the Companies’ significant transactions and relationships with affiliated entitie
as described in Note 5 to the combined financial statements) of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

Information derived from the report of Netherland, Sewell & Associates, Inc., independent petroleum
engineers and geologists, with respect to GulfTerra s estimated oil and natural gas reserves has been incorporatec
in this prospectus by reference to the Current Report on Form 8-K dated April 20, 2004 of Enterprise Parent.

WHERE YOU CAN FIND MORE INFORMATION

Enterprise Parent files annual, quarterly and current reports and other information with the Commission. Y ou
may read and copy any document Enterprise Parent files at the Commission’s public reference room in
Washington, D.C. Please call the Commission at (800) SEC-0330 for further information on the public reference
rooms. Itsfilings are also available to the public at the Commission’s web site at http://www.sec.gov. In addition,
documents filed by Enterprise Parent can be inspected at the offices of the New Y ork Stock Exchange, Inc.,

20 Broad Street, New Y ork, New Y ork 10002.

We incorporate by reference in this prospectus the following documents Enterprise Parent has filed with the
Commission and any future filings it may make with the Commission under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 (other than information furnished under Items 2.02, 7.01, 9 or 12 of any
Form 8-K or that isfiled in the future but not deemed filed under the Exchange Act), until the termination of the
offering made by this prospectus:

» Annual Report on Form 10-K for the year ended December 31, 2003, except for Items 1, 2, 7 and 8 which
have been superseded by the Current Report on Form 8-K filed with the Commission on December 6, 2004,
Commission File No. 1-14323;

* Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and September 30,
2004, Commission File Nos. 1-14323;
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* Current Reports on Form 8-K filed with the Commission on December 15, 2003, January 6, 2004,
February 10, 2004, March 22, 2004, April 16, 2004, April 20, 2004, April 21, 2004, April 26, 2004,
April 27, 2004, May 3, 2004, July 29, 2004, August 2, 2004, August 5, 2004, August 11, 2004, August 30,
2004, September 1, 2004, September 7, 2004, September 8, 2004, September 14, 2004, September 17, 2004,
September 21, 2004, September 27, 2004, September 28, 2004, October 1, 2004, October 6, 2004,
October 27, 2004, December 6, 2004, December 15, 2004, January 4, 2005 and January 18, 2005,
Commission File Nos. 1-14323;

* Current Report on Form 8-K filed with the Commission on June 16, 2004, as amended by the Current
Report on Form 8-K/ A (Amendment No. 1) filed with the Commission on August 4, 2004, Commission
File Nos. 1-14323;

e Current Report on Form 8-K filed with the Commission on August 2, 2004, as amended by the Current
Report on Form 8-K/ A (Amendment No. 1) filed with the Commission on August 5, 2004, Commission
File Nos. 1-14323; and
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* Current Report on Form 8-K filed with the Commission on September 30, 2004, as amended by the Current
Reports on Form 8-K/ A filed with the Commission on October 5, 2004 (Amendment No. 1), October 18,
2004 (Amendment No. 2), December 3, 2004 (Amendment No. 3), December 6, 2004 (Amendment No. 4)
and December 27, 2004 (Amendment No. 5), Commission File Nos. 1-14323.

Any statement contained in a document incorporated by reference herein shall be deemed to be modified or
superseded for all purposes to the extent that a statement contained in this prospectus, or in any other
subsequently filed document that is also incorporated or deemed to be incorporated by reference, modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.

We intend to furnish or make available to Enterprise Parent’ s unitholders within 90 days following the close
of our fiscal year end annual reports containing audited financial statements prepared in accordance with
generally accepted accounting principles and furnish or make available within 45 days following the close of
each fiscal quarter quarterly reports containing unaudited interim financia information, including the informatior
required by Form 10-Q, for the first three fiscal quarters of each of our fiscal years. Enterprise Parent’ s annual
report will include a description of any transactions with the general partner or its affiliates, and of fees,
commissions, compensation and other benefits paid, or accrued to the general partner or its affiliates for the fisca
year completed, including the amount paid or accrued to each recipient and the services performed.

This prospectus, which is a part of the exchange offer registration statement, does not contain all of the
information found in the exchange offer registration statement. Y ou should refer to the exchange offer
registration statement, including its exhibits and schedules, for further information. Y ou may obtain a copy of
any or al of thisinformation, the exchange offer registration statement and the Commission filings without
charge, by request directed to us at the following address and tel ephone number:

Enterprise Products Operating L.P.
2727 North Loop West, Suite 700

Houston, Texas 77008-1044
Telephone number: (713) 880-6812

INFORMATION REGARDING FORWARD-LOOKING STATEMENTS
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This prospectus and the documents incorporated by reference contain various forward-looking
statements and information that are based on our beliefs and those of Enterprise Parent and its general
partner, as well as assumptions made by us and Enterprise Parent and information currently available to us
and Enterprise Parent. When used in this prospectus, words such as “anticipate,” “project,” “expect,”
“plan,” “goal,” “forecast,” “intend,” “could,” “believe,” “may” and similar expressions and statements
regarding our plans and objectives for future operations, are intended to identify forward-looking
statements. Although we, Enterprise Parent and its general partner believe that such expectations reflected
in such forward-looking statements are reasonable, neither we, Enterprise Parent nor its general partner can
give any assurances that such expectations will prove to be correct. Such statements are subject to a variety

M

LR 1] L1 LR 1] 7

of risks, uncertainties and assumptions. If one or more of these risks or uncertainties materialize, or if
underlying assumptions prove incorrect, our actual results may vary materially from those anticipated,
estimated, projected or expected. Among the key risk factors that have a direct bearing on our results of
operations and financial condition are:

» fluctuationsin oil, natural gas and NGL prices and production due to weather and other natural and
economic forces,

« the effects of our debt level on our future financial and operating flexibility;
« areduction in demand for our products by the petrochemical, refining or heating industries;

* adecline in the volumes of NGL s delivered by our facilities;
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» the failure to successfully integrate our and GulfTerra s respective business operations or our failure to
successfully integrate any other future acquisitions,

» the faillure to realize the anticipated cost savings, synergies and other benefits associated with the GulfTerra
merger;

« the failure of our credit risk management efforts to adequately protect us against customer non-payment; anc

* terrorist attacks affecting our facilities.

We have no obligation to publicly update or revise any forward-looking statement, whether as aresult of new
information, future events or otherwise.

Y ou should not put undue reliance on any forward-looking statements. When considering forward-looking
statements, please review the risk factors described under “Risk Factors’ in this prospectus.
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ANNEX /

LETTER OF TRANSMITTAL

To Tender
Outstanding 4.000% Series A Senior Notes due 2007
of
ENTERPRISE PRODUCTS OPERATING L.P.
Pursuant to the Exchange Offer and Prospectus dated January 24, 2005

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME ON MARCH 2, 2005 (THE “EXPIRATION DATE"), UNLESS

THE EXCHANGE OFFER ISEXTENDED BY ENTERPRISE PRODUCTS OPERATING L.
P.

The Exchange Agent for the Exchange Offer is:
Wells Fargo Bank, National Association
Attention: Corporate Trust Operations

Sixth and Mar quette
MAC N9303-121
Minneapolis, Minnesota 55479
Telephone: (800) 344-5128
Facsimile: (612) 667-4927

IFYOUWISH TO EXCHANGE CURRENTLY OUTSTANDING 4.000% SERIES A SENIOR
NOTESDUE 2007 (THE “OUTSTANDING NOTES’) FOR AN EQUAL AGGREGATE PRINCIPAL
AMOUNT OF 4.000% SERIESB SENIOR NOTESDUE 2007 PURSUANT TO THE EXCHANGE
OFFER, YOU MUST VALIDLY TENDER (AND NOT WITHDRAW) OUTSTANDING NOTESTO
THE EXCHANGE AGENT PRIOR TO 5:00 P.M. NEW YORK CITY TIME ON THE EXPIRATION
DATE BY CAUSING AN AGENT'SMESSAGE TO BE RECEIVED BY THE EXCHANGE AGENT
PRIOR TO SUCH TIME.
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The undersigned hereby acknowledges receipt and review of the prospectus, dated January 24, 2005 (the
“Prospectus’), of Enterprise Products Operating L.P., a Delaware limited partnership (the “ Operating
Partnership”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Operating
Partnership’s offer (the “ Exchange Offer”) to exchange its 4.000% Series B Senior Notes due 2007 (the
“Exchange Notes") that have been registered under the Securities Act of 1933, as amended (the “ Securities Act”)
for alike principal amount of itsissued and outstanding 4.000% Series A Senior Notes due 2007 (the
“Outstanding Notes”). Capitalized terms used but not defined herein have the respective meaning given to them
in the Prospectus.

The Operating Partnership reserves the right, at any time or from time to time, to extend the Exchange Offer
at its discretion, in which event the term “Expiration Date” shall mean the latest date to which the Exchange
Offer is extended. The Operating Partnership shall notify the Exchange Agent and each registered holder of the
Outstanding Notes of any extension by oral or written notice prior to 9:00 am., New Y ork City time, on the next
business day after the previously scheduled Expiration Date.

This Letter of Transmittal is to be used by holders of the Outstanding Notes. Tender of Outstanding Notesis
to be made according to the Automated Tender Offer Program (“ATOP”) of the Depository Trust Company
(“DTC") pursuant to the procedures set forth in the prospectus under the caption “ The Exchange Offers —
Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their
acceptance to DTC, which will verify the acceptance and execute a book-entry delivery to the Exchange Agent’s
DTC account. DTC will then send a computer-generated message known as an “agent’ s message’ to the
exchange agent for its acceptance. For you to validly tender your Outstanding Notes in the Exchange Offer, the
Exchange Agent must receive, prior to the Expiration Date, an agent’ s message under the ATOP procedures that
confirms that:

» DTC has received your instructions to tender your Outstanding Notes; and

* You agree to be bound by the terms of this Letter of Transmittal.

By using the ATOP proceduresto tender Outstanding Notes, you will not be required to deliver this
Letter of Transmittal to the Exchange Agent. However, you will be bound by itsterms, and you will be
deemed to have made the acknowledgments and the r epresentations and warranties it contains, just asif
you had signed it.

A-1
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
Ladies and Gentlemen:

1. By tendering Outstanding Notes in the Exchange Offer, you acknowledge receipt of the Prospectus and
this Letter of Transmittal.

2. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that you have full
authority to tender the Outstanding Notes described above and will, upon request, execute and deliver any
additional documents deemed by the Operating Partnership to be necessary or desirable to complete the tender of
Outstanding Notes.

3. The tender of the Outstanding Notes pursuant to all of the procedures set forth in the Prospectus will
constitute an agreement between you and the Operating Partnership as to the terms and conditions set forth in the
Prospectus.

4. The Exchange Offer is being made in reliance upon interpretations contained in no-action lettersissued to
third parties by the staff of the Securities and Exchange Commission (the “Commission™), including Exxon
Capital Holdings Corp., Commission No-Action Letter (available May 13, 1988), Morgan Stanley & Co., Inc.,
Commission No-Action Letter (available June 5, 1991) and Shearman & Sterling, Commission No-Action Letter
(available July 2, 1993), that the Exchange Notes issued in exchange for the Outstanding Notes pursuant to the
Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof (other than a
broker-deal er who purchased Outstanding Notes exchanged for such Exchange Notes directly from the Operating
Partnership to resell pursuant to Rule 144A or any other available exemption under the Securities Act of 1933, as
amended (the “ Securities Act”) and any such holder that is an “affiliate” of the Operating Partnership or
Enterprise Products Partners L.P. (the “ Partnership”) within the meaning of Rule 405 under the Securities Act),
without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that
such Exchange Notes are acquired in the ordinary course of such holders’ business and such holders are not
participating in, and have no arrangement with any person to participate in, the distribution of such Exchange
Notes.

5. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that:

a. the Exchange Notes acquired pursuant to the Exchange Offer are being obtained in the ordinary course
of your business, whether or not you are the holder;

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 arrangement or understanding with any person to
participate in the distribution of such Exchange Notes; and
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d. neither the holder nor any such other person is an “affiliate,” as such term is defined under Rule 405
promulgated under the Securities Act, of the Operating Partnership or the Partnership.

6. You may, if you are unable to make all of the representations and warranties contained in paragraph 5
above and as otherwise permitted in the Registration Rights Agreement (as defined below), elect to have your
Outstanding Notes registered in the shelf registration statement described in the Registration Rights Agreement,
dated as of October 4, 2004 relating to the 4.000% Series A Senior Notes due 2007 (the “Registration Rights
Agreement”), by and among the Operating Partnership, the Partnership and the Initial Purchasers (as defined
therein). Such election may be made only by notifying the Operating Partnership in writing at 2727 North Loop
West, Houston, Texas 77008-1044, Attention: Chief Financial Officer. By making such election, you agree, asa
holder of Outstanding Notes participating in a shelf registration, to indemnify and hold harmless the Operating
Partnership, each of the directors of Enterprise Products OLPGP, Inc., the general partner of the Operating
Partnership (the “General Partner”), the Partnership, each of the directors of Enterprise Products GP, LLC, the
general partner of the Partnership (the “Partnership General Partner”), each of the officers of the General Partner
and the Partnership General Partner who signs such shelf registration statement on behalf of the Operating
Partnership or the

A-2
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Partnership, each person who controls the Operating Partnership or the Partnership within the meaning of either
the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and each other
holder of Outstanding Notes, from and against any and all losses, claims, damages or liabilities caused by any
untrue statement or aleged untrue statement of a material fact contained in any shelf registration statement or
prospectus, or in any supplement thereto or amendment thereof, or caused by the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; but only with respect to information relating
to you furnished in writing by or on behalf of you expressly for use in a shelf registration statement, a prospectus
or any amendments or supplements thereto. Any such indemnification shall be governed by the terms and subject
to the conditions set forth in the Registration Rights Agreement, including, without limitation, the provisions
regarding notice, retention of counsel, contribution and payment of expenses set forth therein. The above
summary of the indemnification provision of the Registration Rights Agreement is not intended to be exhaustive
and isqualified in its entirety by the Registration Rights Agreement.

7. 1f you are a broker-dealer that will receive Exchange Notes for your own account in exchange for
Outstanding Notes that were acquired as a result of market-making activities or other trading activities, you
acknowledge, by tendering Outstanding Notes in the Exchange Offer, that you will deliver a prospectusin
connection with any resale of such Exchange Notes; however, by so acknowledging and by delivering a
prospectus, you will not be deemed to admit that you are an “underwriter” within the meaning of the Securities
Act. If you are a broker-dealer and Outstanding Notes held for your own account were not acquired as a result of
market-making or other trading activities, such Outstanding Notes cannot be exchanged pursuant to the Exchang
Offer.

8. Any of your obligations hereunder shall be binding upon your successors, assigns, executors,
administrators, trustees in bankruptcy and legal and personal representatives.

A-3
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INSTRUCTIONS

FORMING PART OF THE TERMSAND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations.

Any confirmation of abook-entry transfer to the Exchange Agent’s account at DTC of Outstanding Notes
tendered by book-entry transfer (a*“Book-Entry Confirmation”), as well as an agent’ s message, and any other
documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth
herein prior to 5:00 P.M. New Y ork City time on the Expiration Date.

2. Partial Tenders.

Tenders of Outstanding Notes will be accepted only in denominations of $1,000 and integral multiples of
$1,000. Theentire principal amount of Outstanding Notes delivered to the Exchange Agent will be deemed
to have been tender ed unless other wise communicated to the Exchange Agent. If the entire principal
amount of all Outstanding Notesis not tendered, then Outstanding Notes for the principal amount of
Outstanding Notes not tender ed and Exchange Notesissued in exchange for any Outstanding Notes
accepted will be delivered to the holder viathefacilitiesof DTC promptly after the Outstanding Notes are
accepted for exchange.

3. Validity of Tenders.

All questions as to the validity, form, eligibility (including time of receipt), acceptance, and withdrawal of
tendered Outstanding Notes will be determined by the Operating Partnership, in its sole discretion, which
determination will be final and binding. The Operating Partnership reserves the absolute right to reject any or all
tenders not in proper form or the acceptance for exchange of which may, in the opinion of counsel for the
Operating Partnership, be unlawful. The Operating Partnership also reserves the absolute right to waive any of
the conditions of the Exchange Offer or any defect or irregularity in the tender of any Outstanding Notes. The
Operating Partnership’ s interpretation of the terms and conditions of the Exchange Offer (including the
instructions on this Letter of Transmittal) will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Outstanding Notes must be cured within such time as the Operating
Partnership shall determine. Although the Operating Partnership intends to notify holders of defects or
irregularities with respect to tenders of Outstanding Notes, neither the Operating Partnership, the Exchange
Agent, nor any other person shall be under any duty to give notification of any defects or irregularitiesin tenders
or incur any liability for failure to give such notification. Tenders of Outstanding Notes will not be deemed to
have been made until such defects or irregularities have been cured or waived. Any Outstanding Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been
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cured or waived will be returned by the Exchange Agent to the tendering holders viathe facilitiesof DTC, as
soon as practicable following the Expiration Date.
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ANNEX |

LETTER OF TRANSMITTAL

To Tender
Outstanding 4.625% Series A Senior Notes due 2009
of
ENTERPRISE PRODUCTS OPERATING L.P.
Pursuant to the Exchange Offer and Prospectus dated January 24, 2005

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME ON MARCH 2, 2005 (THE “EXPIRATION DATE"), UNLESS

THE EXCHANGE OFFER ISEXTENDED BY ENTERPRISE PRODUCTS OPERATING L.
P.

The Exchange Agent for the Exchange Offer is:
Wells Fargo Bank, National Association
Attention: Corporate Trust Operations

Sixth and Mar quette
MAC N9303-121
Minneapolis, Minnesota 55479
Telephone: (800) 344-5128
Facsimile: (612) 667-4927

IFYOUWISH TO EXCHANGE CURRENTLY OUTSTANDING 4.625% SERIES A SENIOR
NOTESDUE 2009 (THE “OUTSTANDING NOTES’) FOR AN EQUAL AGGREGATE PRINCIPAL
AMOUNT OF 4.625% SERIES B SENIOR NOTESDUE 2009 PURSUANT TO THE EXCHANGE
OFFER, YOU MUST VALIDLY TENDER (AND NOT WITHDRAW) OUTSTANDING NOTESTO
THE EXCHANGE AGENT PRIOR TO 5:00 P.M. NEW YORK CITY TIME ON THE EXPIRATION
DATE BY CAUSING AN AGENT'SMESSAGE TO BE RECEIVED BY THE EXCHANGE AGENT
PRIOR TO SUCH TIME.
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The undersigned hereby acknowledges receipt and review of the prospectus, dated January 24, 2005 (the
“Prospectus’), of Enterprise Products Operating L.P., a Delaware limited partnership (the “ Operating
Partnership”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Operating
Partnership’s offer (the “ Exchange Offer”) to exchange its 4.625% Series B Senior Notes due 2009 (the
“Exchange Notes") that have been registered under the Securities Act of 1933, as amended (the “ Securities Act”)
for alike principal amount of itsissued and outstanding 4.625% Series A Senior Notes due 2009 (the
“Outstanding Notes”). Capitalized terms used but not defined herein have the respective meaning given to them
in the Prospectus.

The Operating Partnership reserves the right, at any time or from time to time, to extend the Exchange Offer
at its discretion, in which event the term “Expiration Date” shall mean the latest date to which the Exchange
Offer is extended. The Operating Partnership shall notify the Exchange Agent and each registered holder of the
Outstanding Notes of any extension by oral or written notice prior to 9:00 am., New Y ork City time, on the next
business day after the previously scheduled Expiration Date.

This Letter of Transmittal is to be used by holders of the Outstanding Notes. Tender of Outstanding Notesis
to be made according to the Automated Tender Offer Program (“ATOP”) of the Depository Trust Company
(“DTC") pursuant to the procedures set forth in the prospectus under the caption “ The Exchange Offers —
Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their
acceptance to DTC, which will verify the acceptance and execute a book-entry delivery to the Exchange Agent’s
DTC account. DTC will then send a computer-generated message known as an “agent’ s message’ to the
exchange agent for its acceptance. For you to validly tender your Outstanding Notes in the Exchange Offer, the
Exchange Agent must receive, prior to the Expiration Date, an agent’ s message under the ATOP procedures that
confirms that:

» DTC has received your instructions to tender your Outstanding Notes; and

* You agree to be bound by the terms of this Letter of Transmittal.

By using the ATOP proceduresto tender Outstanding Notes, you will not be required to deliver this
Letter of Transmittal to the Exchange Agent. However, you will be bound by itsterms, and you will be
deemed to have made the acknowledgments and the r epresentations and warranties it contains, just asif
you had signed it.

B-1
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
Ladies and Gentlemen:

1. By tendering Outstanding Notes in the Exchange Offer, you acknowledge receipt of the Prospectus and
this Letter of Transmittal.

2. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that you have full
authority to tender the Outstanding Notes described above and will, upon request, execute and deliver any
additional documents deemed by the Operating Partnership to be necessary or desirable to complete the tender of
Outstanding Notes.

3. The tender of the Outstanding Notes pursuant to all of the procedures set forth in the Prospectus will
constitute an agreement between you and the Operating Partnership as to the terms and conditions set forth in the
Prospectus.

4. The Exchange Offer is being made in reliance upon interpretations contained in no-action lettersissued to
third parties by the staff of the Securities and Exchange Commission (the “Commission™), including Exxon
Capital Holdings Corp., Commission No-Action Letter (available May 13, 1988), Morgan Stanley & Co., Inc.,
Commission No-Action Letter (available June 5, 1991) and Shearman & Sterling, Commission No-Action Letter
(available July 2, 1993), that the Exchange Notes issued in exchange for the Outstanding Notes pursuant to the
Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof (other than a
broker-deal er who purchased Outstanding Notes exchanged for such Exchange Notes directly from the Operating
Partnership to resell pursuant to Rule 144A or any other available exemption under the Securities Act of 1933, as
amended (the “ Securities Act”) and any such holder that is an “affiliate” of the Operating Partnership or
Enterprise Products Partners L.P. (the “ Partnership”) within the meaning of Rule 405 under the Securities Act),
without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that
such Exchange Notes are acquired in the ordinary course of such holders’ business and such holders are not
participating in, and have no arrangement with any person to participate in, the distribution of such Exchange
Notes.

5. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that:

a. the Exchange Notes acquired pursuant to the Exchange Offer are being obtained in the ordinary course
of your business, whether or not you are the holder;

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 arrangement or understanding with any person to
participate in the distribution of such Exchange Notes; and
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d. neither the holder nor any such other person is an “affiliate,” as such term is defined under Rule 405
promulgated under the Securities Act, of the Operating Partnership or the Partnership.

6. You may, if you are unable to make all of the representations and warranties contained in paragraph 5
above and as otherwise permitted in the Registration Rights Agreement (as defined below), elect to have your
Outstanding Notes registered in the shelf registration statement described in the Registration Rights Agreement,
dated as of October 4, 2004 relating to the 4.625% Series A Senior Notes due 2009 (the “Registration Rights
Agreement”), by and among the Operating Partnership, the Partnership and the Initial Purchasers (as defined
therein). Such election may be made only by notifying the Operating Partnership in writing at 2727 North Loop
West, Houston, Texas 77008-1044, Attention: Chief Financial Officer. By making such election, you agree, asa
holder of Outstanding Notes participating in a shelf registration, to indemnify and hold harmless the Operating
Partnership, each of the directors of Enterprise Products OLPGP, Inc., the general partner of the Operating
Partnership (the “General Partner”), the Partnership, each of the directors of Enterprise Products GP, LLC, the
general partner of the Partnership (the “Partnership General Partner”), each of the officers of the General Partner
and the Partnership General Partner who signs such shelf registration statement on behalf of the Operating
Partnership or the
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Partnership, each person who controls the Operating Partnership or the Partnership within the meaning of either
the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and each other
holder of Outstanding Notes, from and against any and all losses, claims, damages or liabilities caused by any
untrue statement or aleged untrue statement of a material fact contained in any shelf registration statement or
prospectus, or in any supplement thereto or amendment thereof, or caused by the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; but only with respect to information relating
to you furnished in writing by or on behalf of you expressly for use in a shelf registration statement, a prospectus
or any amendments or supplements thereto. Any such indemnification shall be governed by the terms and subject
to the conditions set forth in the Registration Rights Agreement, including, without limitation, the provisions
regarding notice, retention of counsel, contribution and payment of expenses set forth therein. The above
summary of the indemnification provision of the Registration Rights Agreement is not intended to be exhaustive
and isqualified in its entirety by the Registration Rights Agreement.

7. 1f you are a broker-dealer that will receive Exchange Notes for your own account in exchange for
Outstanding Notes that were acquired as a result of market-making activities or other trading activities, you
acknowledge, by tendering Outstanding Notes in the Exchange Offer, that you will deliver a prospectusin
connection with any resale of such Exchange Notes; however, by so acknowledging and by delivering a
prospectus, you will not be deemed to admit that you are an “underwriter” within the meaning of the Securities
Act. If you are a broker-dealer and Outstanding Notes held for your own account were not acquired as a result of
market-making or other trading activities, such Outstanding Notes cannot be exchanged pursuant to the Exchang
Offer.

8. Any of your obligations hereunder shall be binding upon your successors, assigns, executors,
administrators, trustees in bankruptcy and legal and personal representatives.

B-3
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INSTRUCTIONS

FORMING PART OF THE TERMSAND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations.

Any confirmation of abook-entry transfer to the Exchange Agent’s account at DTC of Outstanding Notes
tendered by book-entry transfer (a*“Book-Entry Confirmation”), as well as an agent’ s message, and any other
documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth
herein prior to 5:00 P.M. New Y ork City time on the Expiration Date.

2. Partial Tenders.

Tenders of Outstanding Notes will be accepted only in denominations of $1,000 and integral multiples of
$1,000. Theentire principal amount of Outstanding Notes delivered to the Exchange Agent will be deemed
to have been tender ed unless other wise communicated to the Exchange Agent. If the entire principal
amount of all Outstanding Notesis not tendered, then Outstanding Notes for the principal amount of
Outstanding Notes not tender ed and Exchange Notesissued in exchange for any Outstanding Notes
accepted will be delivered to the holder viathefacilitiesof DTC promptly after the Outstanding Notes are
accepted for exchange.

3. Validity of Tenders.

All questions as to the validity, form, eligibility (including time of receipt), acceptance, and withdrawal of
tendered Outstanding Notes will be determined by the Operating Partnership, in its sole discretion, which
determination will be final and binding. The Operating Partnership reserves the absolute right to reject any or all
tenders not in proper form or the acceptance for exchange of which may, in the opinion of counsel for the
Operating Partnership, be unlawful. The Operating Partnership also reserves the absolute right to waive any of
the conditions of the Exchange Offer or any defect or irregularity in the tender of any Outstanding Notes. The
Operating Partnership’ s interpretation of the terms and conditions of the Exchange Offer (including the
instructions on this Letter of Transmittal) will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Outstanding Notes must be cured within such time as the Operating
Partnership shall determine. Although the Operating Partnership intends to notify holders of defects or
irregularities with respect to tenders of Outstanding Notes, neither the Operating Partnership, the Exchange
Agent, nor any other person shall be under any duty to give notification of any defects or irregularitiesin tenders
or incur any liability for failure to give such notification. Tenders of Outstanding Notes will not be deemed to
have been made until such defects or irregularities have been cured or waived. Any Outstanding Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been
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cured or waived will be returned by the Exchange Agent to the tendering holders viathe facilitiesof DTC, as
soon as practicable following the Expiration Date.
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ANNEX ¢

LETTER OF TRANSMITTAL

To Tender
Outstanding 5.600% Series A Senior Notes due 2014
of
ENTERPRISE PRODUCTS OPERATING L.P.
Pursuant to the Exchange Offer and Prospectus dated January 24, 2005

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME ON MARCH 2, 2005 (THE “EXPIRATION DATE"), UNLESS

THE EXCHANGE OFFER ISEXTENDED BY ENTERPRISE PRODUCTS OPERATING L.
P.

The Exchange Agent for the Exchange Offer is:
Wells Fargo Bank, National Association
Attention: Corporate Trust Operations

Sixth and Mar quette
MAC N9303-121
Minneapolis, Minnesota 55479
Telephone: (800) 344-5128
Facsimile: (612) 667-4927

IFYOUWISH TO EXCHANGE CURRENTLY OUTSTANDING 5.600% SERIES A SENIOR
NOTESDUE 2014 (THE “OUTSTANDING NOTES’) FOR AN EQUAL AGGREGATE PRINCIPAL
AMOUNT OF 5.600% SERIES B SENIOR NOTESDUE 2014 PURSUANT TO THE EXCHANGE
OFFER, YOU MUST VALIDLY TENDER (AND NOT WITHDRAW) OUTSTANDING NOTESTO
THE EXCHANGE AGENT PRIOR TO 5:00 P.M. NEW YORK CITY TIME ON THE EXPIRATION
DATE BY CAUSING AN AGENT'SMESSAGE TO BE RECEIVED BY THE EXCHANGE AGENT
PRIOR TO SUCH TIME.
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The undersigned hereby acknowledges receipt and review of the prospectus, dated January 24, 2005 (the
“Prospectus’), of Enterprise Products Operating L.P., a Delaware limited partnership (the “ Operating
Partnership”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Operating
Partnership’s offer (the “ Exchange Offer”) to exchange its 5.600% Series B Senior Notes due 2014 (the
“Exchange Notes") that have been registered under the Securities Act of 1933, as amended (the “ Securities Act”)
for alike principal amount of itsissued and outstanding 5.600% Series A Senior Notes due 2014 (the
“Outstanding Notes”). Capitalized terms used but not defined herein have the respective meaning given to them
in the Prospectus.

The Operating Partnership reserves the right, at any time or from time to time, to extend the Exchange Offer
at its discretion, in which event the term “Expiration Date” shall mean the latest date to which the Exchange
Offer is extended. The Operating Partnership shall notify the Exchange Agent and each registered holder of the
Outstanding Notes of any extension by oral or written notice prior to 9:00 am., New Y ork City time, on the next
business day after the previously scheduled Expiration Date.

This Letter of Transmittal is to be used by holders of the Outstanding Notes. Tender of Outstanding Notesis
to be made according to the Automated Tender Offer Program (“ATOP”) of the Depository Trust Company
(“DTC") pursuant to the procedures set forth in the prospectus under the caption “ The Exchange Offers —
Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their
acceptance to DTC, which will verify the acceptance and execute a book-entry delivery to the Exchange Agent’s
DTC account. DTC will then send a computer-generated message known as an “agent’ s message’ to the
exchange agent for its acceptance. For you to validly tender your Outstanding Notes in the Exchange Offer, the
Exchange Agent must receive, prior to the Expiration Date, an agent’ s message under the ATOP procedures that
confirms that:

» DTC has received your instructions to tender your Outstanding Notes; and

* You agree to be bound by the terms of this Letter of Transmittal.

By using the ATOP proceduresto tender Outstanding Notes, you will not be required to deliver this
Letter of Transmittal to the Exchange Agent. However, you will be bound by itsterms, and you will be
deemed to have made the acknowledgments and the r epresentations and warranties it contains, just asif
you had signed it.

C-1
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
Ladies and Gentlemen:

1. By tendering Outstanding Notes in the Exchange Offer, you acknowledge receipt of the Prospectus and
this Letter of Transmittal.

2. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that you have full
authority to tender the Outstanding Notes described above and will, upon request, execute and deliver any
additional documents deemed by the Operating Partnership to be necessary or desirable to complete the tender of
Outstanding Notes.

3. The tender of the Outstanding Notes pursuant to all of the procedures set forth in the Prospectus will
constitute an agreement between you and the Operating Partnership as to the terms and conditions set forth in the
Prospectus.

4. The Exchange Offer is being made in reliance upon interpretations contained in no-action lettersissued to
third parties by the staff of the Securities and Exchange Commission (the “Commission™), including Exxon
Capital Holdings Corp., Commission No-Action Letter (available May 13, 1988), Morgan Stanley & Co., Inc.,
Commission No-Action Letter (available June 5, 1991) and Shearman & Sterling, Commission No-Action Letter
(available July 2, 1993), that the Exchange Notes issued in exchange for the Outstanding Notes pursuant to the
Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof (other than a
broker-deal er who purchased Outstanding Notes exchanged for such Exchange Notes directly from the Operating
Partnership to resell pursuant to Rule 144A or any other available exemption under the Securities Act of 1933, as
amended (the “ Securities Act”) and any such holder that is an “affiliate” of the Operating Partnership or
Enterprise Products Partners L.P. (the “ Partnership”) within the meaning of Rule 405 under the Securities Act),
without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that
such Exchange Notes are acquired in the ordinary course of such holders’ business and such holders are not
participating in, and have no arrangement with any person to participate in, the distribution of such Exchange
Notes.

5. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that:

a. the Exchange Notes acquired pursuant to the Exchange Offer are being obtained in the ordinary course
of your business, whether or not you are the holder;

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 arrangement or understanding with any person to
participate in the distribution of such Exchange Notes; and
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d. neither the holder nor any such other person is an “affiliate,” as such term is defined under Rule 405
promulgated under the Securities Act, of the Operating Partnership or the Partnership.

6. You may, if you are unable to make all of the representations and warranties contained in paragraph 5
above and as otherwise permitted in the Registration Rights Agreement (as defined below), elect to have your
Outstanding Notes registered in the shelf registration statement described in the Registration Rights Agreement,
dated as of October 4, 2004 relating to the 5.600% Series A Senior Notes due 2014 (the “Registration Rights
Agreement”), by and among the Operating Partnership, the Partnership and the Initial Purchasers (as defined
therein). Such election may be made only by notifying the Operating Partnership in writing at 2727 North Loop
West, Houston, Texas 77008-1044, Attention: Chief Financial Officer. By making such election, you agree, asa
holder of Outstanding Notes participating in a shelf registration, to indemnify and hold harmless the Operating
Partnership, each of the directors of Enterprise Products OLPGP, Inc., the general partner of the Operating
Partnership (the “General Partner”), the Partnership, each of the directors of Enterprise Products GP, LLC, the
general partner of the Partnership (the “Partnership General Partner”), each of the officers of the General Partner
and the Partnership General Partner who signs such shelf registration statement on behalf of the Operating
Partnership or the
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Partnership, each person who controls the Operating Partnership or the Partnership within the meaning of either
the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and each other
holder of Outstanding Notes, from and against any and all losses, claims, damages or liabilities caused by any
untrue statement or aleged untrue statement of a material fact contained in any shelf registration statement or
prospectus, or in any supplement thereto or amendment thereof, or caused by the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; but only with respect to information relating
to you furnished in writing by or on behalf of you expressly for use in a shelf registration statement, a prospectus
or any amendments or supplements thereto. Any such indemnification shall be governed by the terms and subject
to the conditions set forth in the Registration Rights Agreement, including, without limitation, the provisions
regarding notice, retention of counsel, contribution and payment of expenses set forth therein. The above
summary of the indemnification provision of the Registration Rights Agreement is not intended to be exhaustive
and isqualified in its entirety by the Registration Rights Agreement.

7. 1f you are a broker-dealer that will receive Exchange Notes for your own account in exchange for
Outstanding Notes that were acquired as a result of market-making activities or other trading activities, you
acknowledge, by tendering Outstanding Notes in the Exchange Offer, that you will deliver a prospectusin
connection with any resale of such Exchange Notes; however, by so acknowledging and by delivering a
prospectus, you will not be deemed to admit that you are an “underwriter” within the meaning of the Securities
Act. If you are a broker-dealer and Outstanding Notes held for your own account were not acquired as a result of
market-making or other trading activities, such Outstanding Notes cannot be exchanged pursuant to the Exchang
Offer.

8. Any of your obligations hereunder shall be binding upon your successors, assigns, executors,
administrators, trustees in bankruptcy and legal and personal representatives.

C-3
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INSTRUCTIONS

FORMING PART OF THE TERMSAND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations.

Any confirmation of abook-entry transfer to the Exchange Agent’s account at DTC of Outstanding Notes
tendered by book-entry transfer (a*“Book-Entry Confirmation”), as well as an agent’ s message, and any other
documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth
herein prior to 5:00 P.M. New Y ork City time on the Expiration Date.

2. Partial Tenders.

Tenders of Outstanding Notes will be accepted only in denominations of $1,000 and integral multiples of
$1,000. Theentire principal amount of Outstanding Notes delivered to the Exchange Agent will be deemed
to have been tender ed unless other wise communicated to the Exchange Agent. If the entire principal
amount of all Outstanding Notesis not tendered, then Outstanding Notes for the principal amount of
Outstanding Notes not tender ed and Exchange Notesissued in exchange for any Outstanding Notes
accepted will be delivered to the holder viathefacilitiesof DTC promptly after the Outstanding Notes are
accepted for exchange.

3. Validity of Tenders.

All questions as to the validity, form, eligibility (including time of receipt), acceptance, and withdrawal of
tendered Outstanding Notes will be determined by the Operating Partnership, in its sole discretion, which
determination will be final and binding. The Operating Partnership reserves the absolute right to reject any or all
tenders not in proper form or the acceptance for exchange of which may, in the opinion of counsel for the
Operating Partnership, be unlawful. The Operating Partnership also reserves the absolute right to waive any of
the conditions of the Exchange Offer or any defect or irregularity in the tender of any Outstanding Notes. The
Operating Partnership’ s interpretation of the terms and conditions of the Exchange Offer (including the
instructions on this Letter of Transmittal) will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Outstanding Notes must be cured within such time as the Operating
Partnership shall determine. Although the Operating Partnership intends to notify holders of defects or
irregularities with respect to tenders of Outstanding Notes, neither the Operating Partnership, the Exchange
Agent, nor any other person shall be under any duty to give notification of any defects or irregularitiesin tenders
or incur any liability for failure to give such notification. Tenders of Outstanding Notes will not be deemed to
have been made until such defects or irregularities have been cured or waived. Any Outstanding Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been
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cured or waived will be returned by the Exchange Agent to the tendering holders viathe facilitiesof DTC, as
soon as practicable following the Expiration Date.
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ANNEX |

LETTER OF TRANSMITTAL

To Tender
Outstanding 6.650% Series A Senior Notes due 2034
of
ENTERPRISE PRODUCTS OPERATING L.P.
Pursuant to the Exchange Offer and Prospectus dated January 24, 2005

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME ON MARCH 2, 2005 (THE “EXPIRATION DATE"), UNLESS

THE EXCHANGE OFFER ISEXTENDED BY ENTERPRISE PRODUCTS OPERATING L.
P.

The Exchange Agent for the Exchange Offer is:
Wells Fargo Bank, National Association
Attention: Corporate Trust Operations

Sixth and Mar quette
MAC N9303-121
Minneapolis, Minnesota 55479
Telephone: (800) 344-5128
Facsimile: (612) 667-4927

IFYOUWISH TO EXCHANGE CURRENTLY OUTSTANDING 6.650% SERIES A SENIOR
NOTESDUE 2034 (THE “OUTSTANDING NOTES’) FOR AN EQUAL AGGREGATE PRINCIPAL
AMOUNT OF 6.650% SERIES B SENIOR NOTESDUE 2034 PURSUANT TO THE EXCHANGE
OFFER, YOU MUST VALIDLY TENDER (AND NOT WITHDRAW) OUTSTANDING NOTESTO
THE EXCHANGE AGENT PRIOR TO 5:00 P.M. NEW YORK CITY TIME ON THE EXPIRATION
DATE BY CAUSING AN AGENT'SMESSAGE TO BE RECEIVED BY THE EXCHANGE AGENT
PRIOR TO SUCH TIME.
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The undersigned hereby acknowledges receipt and review of the prospectus, dated January 24, 2005 (the
“Prospectus’), of Enterprise Products Operating L.P., a Delaware limited partnership (the “ Operating
Partnership”), and this Letter of Transmittal (the “Letter of Transmittal”), which together describe the Operating
Partnership’s offer (the “ Exchange Offer”) to exchange its 6.650% Series B Senior Notes due 2034 (the
“Exchange Notes") that have been registered under the Securities Act of 1933, as amended (the “ Securities Act”)
for alike principal amount of itsissued and outstanding 6.650% Series A Senior Notes due 2034 (the
“Outstanding Notes”). Capitalized terms used but not defined herein have the respective meaning given to them
in the Prospectus.

The Operating Partnership reserves the right, at any time or from time to time, to extend the Exchange Offer
at its discretion, in which event the term “Expiration Date” shall mean the latest date to which the Exchange
Offer is extended. The Operating Partnership shall notify the Exchange Agent and each registered holder of the
Outstanding Notes of any extension by oral or written notice prior to 9:00 am., New Y ork City time, on the next
business day after the previously scheduled Expiration Date.

This Letter of Transmittal is to be used by holders of the Outstanding Notes. Tender of Outstanding Notesis
to be made according to the Automated Tender Offer Program (“ATOP”) of the Depository Trust Company
(“DTC") pursuant to the procedures set forth in the prospectus under the caption “ The Exchange Offers —
Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their
acceptance to DTC, which will verify the acceptance and execute a book-entry delivery to the Exchange Agent’s
DTC account. DTC will then send a computer-generated message known as an “agent’ s message’ to the
exchange agent for its acceptance. For you to validly tender your Outstanding Notes in the Exchange Offer, the
Exchange Agent must receive, prior to the Expiration Date, an agent’ s message under the ATOP procedures that
confirms that:

» DTC has received your instructions to tender your Outstanding Notes; and

* You agree to be bound by the terms of this Letter of Transmittal.

By using the ATOP proceduresto tender Outstanding Notes, you will not be required to deliver this
Letter of Transmittal to the Exchange Agent. However, you will be bound by itsterms, and you will be
deemed to have made the acknowledgments and the r epresentations and warranties it contains, just asif
you had signed it.

D-1
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PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
Ladies and Gentlemen:

1. By tendering Outstanding Notes in the Exchange Offer, you acknowledge receipt of the Prospectus and
this Letter of Transmittal.

2. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that you have full
authority to tender the Outstanding Notes described above and will, upon request, execute and deliver any
additional documents deemed by the Operating Partnership to be necessary or desirable to complete the tender of
Outstanding Notes.

3. The tender of the Outstanding Notes pursuant to all of the procedures set forth in the Prospectus will
constitute an agreement between you and the Operating Partnership as to the terms and conditions set forth in the
Prospectus.

4. The Exchange Offer is being made in reliance upon interpretations contained in no-action lettersissued to
third parties by the staff of the Securities and Exchange Commission (the “Commission™), including Exxon
Capital Holdings Corp., Commission No-Action Letter (available May 13, 1988), Morgan Stanley & Co., Inc.,
Commission No-Action Letter (available June 5, 1991) and Shearman & Sterling, Commission No-Action Letter
(available July 2, 1993), that the Exchange Notes issued in exchange for the Outstanding Notes pursuant to the
Exchange Offer may be offered for resale, resold and otherwise transferred by holders thereof (other than a
broker-deal er who purchased Outstanding Notes exchanged for such Exchange Notes directly from the Operating
Partnership to resell pursuant to Rule 144A or any other available exemption under the Securities Act of 1933, as
amended (the “ Securities Act”) and any such holder that is an “affiliate” of the Operating Partnership or
Enterprise Products Partners L.P. (the “ Partnership”) within the meaning of Rule 405 under the Securities Act),
without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that
such Exchange Notes are acquired in the ordinary course of such holders’ business and such holders are not
participating in, and have no arrangement with any person to participate in, the distribution of such Exchange
Notes.

5. By tendering Outstanding Notes in the Exchange Offer, you represent and warrant that:

a. the Exchange Notes acquired pursuant to the Exchange Offer are being obtained in the ordinary course
of your business, whether or not you are the holder;

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 arrangement or understanding with any person to
participate in the distribution of such Exchange Notes; and
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d. neither the holder nor any such other person is an “affiliate,” as such term is defined under Rule 405
promulgated under the Securities Act, of the Operating Partnership or the Partnership.

6. You may, if you are unable to make all of the representations and warranties contained in paragraph 5
above and as otherwise permitted in the Registration Rights Agreement (as defined below), elect to have your
Outstanding Notes registered in the shelf registration statement described in the Registration Rights Agreement,
dated as of October 4, 2004 relating to the 6.650% Series A Senior Notes due 2034 (the “Registration Rights
Agreement”), by and among the Operating Partnership, the Partnership and the Initial Purchasers (as defined
therein). Such election may be made only by notifying the Operating Partnership in writing at 2727 North Loop
West, Houston, Texas 77008-1044, Attention: Chief Financial Officer. By making such election, you agree, asa
holder of Outstanding Notes participating in a shelf registration, to indemnify and hold harmless the Operating
Partnership, each of the directors of Enterprise Products OLPGP, Inc., the general partner of the Operating
Partnership (the “General Partner”), the Partnership, each of the directors of Enterprise Products GP, LLC, the
general partner of the Partnership (the “Partnership General Partner”), each of the officers of the General Partner
and the Partnership General Partner who signs such shelf registration statement on behalf of the Operating
Partnership or the

D-2
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Partnership, each person who controls the Operating Partnership or the Partnership within the meaning of either
the Securities Act or the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and each other
holder of Outstanding Notes, from and against any and all losses, claims, damages or liabilities caused by any
untrue statement or aleged untrue statement of a material fact contained in any shelf registration statement or
prospectus, or in any supplement thereto or amendment thereof, or caused by the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; but only with respect to information relating
to you furnished in writing by or on behalf of you expressly for use in a shelf registration statement, a prospectus
or any amendments or supplements thereto. Any such indemnification shall be governed by the terms and subject
to the conditions set forth in the Registration Rights Agreement, including, without limitation, the provisions
regarding notice, retention of counsel, contribution and payment of expenses set forth therein. The above
summary of the indemnification provision of the Registration Rights Agreement is not intended to be exhaustive
and isqualified in its entirety by the Registration Rights Agreement.

7. 1f you are a broker-dealer that will receive Exchange Notes for your own account in exchange for
Outstanding Notes that were acquired as a result of market-making activities or other trading activities, you
acknowledge, by tendering Outstanding Notes in the Exchange Offer, that you will deliver a prospectusin
connection with any resale of such Exchange Notes; however, by so acknowledging and by delivering a
prospectus, you will not be deemed to admit that you are an “underwriter” within the meaning of the Securities
Act. If you are a broker-dealer and Outstanding Notes held for your own account were not acquired as a result of
market-making or other trading activities, such Outstanding Notes cannot be exchanged pursuant to the Exchang
Offer.

8. Any of your obligations hereunder shall be binding upon your successors, assigns, executors,
administrators, trustees in bankruptcy and legal and personal representatives.

D-3
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INSTRUCTIONS

FORMING PART OF THE TERMSAND CONDITIONS OF THE EXCHANGE OFFER

1. Book-Entry Confirmations.

Any confirmation of abook-entry transfer to the Exchange Agent’s account at DTC of Outstanding Notes
tendered by book-entry transfer (a*“Book-Entry Confirmation”), as well as an agent’ s message, and any other
documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth
herein prior to 5:00 P.M. New Y ork City time on the Expiration Date.

2. Partial Tenders.

Tenders of Outstanding Notes will be accepted only in denominations of $1,000 and integral multiples of
$1,000. Theentire principal amount of Outstanding Notes delivered to the Exchange Agent will be deemed
to have been tender ed unless other wise communicated to the Exchange Agent. If the entire principal
amount of all Outstanding Notesis not tendered, then Outstanding Notes for the principal amount of
Outstanding Notes not tender ed and Exchange Notesissued in exchange for any Outstanding Notes
accepted will be delivered to the holder viathefacilitiesof DTC promptly after the Outstanding Notes are
accepted for exchange.

3. Validity of Tenders.

All questions as to the validity, form, eligibility (including time of receipt), acceptance, and withdrawal of
tendered Outstanding Notes will be determined by the Operating Partnership, in its sole discretion, which
determination will be final and binding. The Operating Partnership reserves the absolute right to reject any or all
tenders not in proper form or the acceptance for exchange of which may, in the opinion of counsel for the
Operating Partnership, be unlawful. The Operating Partnership also reserves the absolute right to waive any of
the conditions of the Exchange Offer or any defect or irregularity in the tender of any Outstanding Notes. The
Operating Partnership’ s interpretation of the terms and conditions of the Exchange Offer (including the
instructions on this Letter of Transmittal) will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Outstanding Notes must be cured within such time as the Operating
Partnership shall determine. Although the Operating Partnership intends to notify holders of defects or
irregularities with respect to tenders of Outstanding Notes, neither the Operating Partnership, the Exchange
Agent, nor any other person shall be under any duty to give notification of any defects or irregularitiesin tenders
or incur any liability for failure to give such notification. Tenders of Outstanding Notes will not be deemed to
have been made until such defects or irregularities have been cured or waived. Any Outstanding Notes received
by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been
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cured or waived will be returned by the Exchange Agent to the tendering holders viathe facilitiesof DTC, as
soon as practicable following the Expiration Date.

D-4

file:///U)/Tamara/exch%20Enterprise%20Products¥2...,%204%%620Ser.%20B,%20Sr.%20Nts.%20due%202007.htm (126 of 128)3/4/2005 10:51:34 AM



e424b3

Until March 7, 2005 all dealersthat effect transactionsin the exchange notes, whether or not
participating in this offering, may berequired to deliver a prospectus. Thisisin addition to thedealers
obligation to deliver a prospectus when acting as underwriterswith respect to their unsold allotments or
subscriptions.

Enterprise Products Operating L .P.

Offer to Exchange
Registered

$500,000,000 4.000% Series B Senior Notes due 2007
for

Outstanding
$500,000,000 4.000% Series A Senior Notes due 2007
and
Offer to Exchange
Registered
$500,000,000 4.625% Series B Senior Notes due 2009
for
Outstanding
$500,000,000 4.625% Series A Senior Notes due 2009

and
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Offer to Exchange
Registered
$650,000,000 5.600% Series B Senior Notes due 2014
for
Outstanding
$650,000,000 5.600% Series A Senior Notes due 2014
and
Offer to Exchange
Registered
$350,000,000 6.650% Series B Senior Notes due 2034
for
Outstanding

$350,000,000 6.650% Series A Senior Notes due 2034

January 24, 2005
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