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Item 1.01 Entry Into a Material Definitive Agreement.

     On August 31, 2009, EPCO Holdings, Inc. (“EPCO Holdings”) submitted a proposal to the Audit, Conflicts and Governance Committee (the
“Committee”) of the Board of Directors (the “Board”) of the general partner of Enterprise Products Partners L.P. (“Enterprise”) to purchase $150.0 million of
newly-issued common units representing limited partner interests of Enterprise. EPCO Holdings is a privately-held affiliate of Enterprise that is controlled by
Dan L. Duncan, who is Chairman and a director of Enterprise’s general partner. The proposal provided that EPCO Holdings’ purchase of common units from
Enterprise would be in a private placement (the “Private Placement”) exempt from the registration requirements of the Securities Act of 1933, as amended
(the “Securities Act”). The purchase price per common unit would be equal to a five percent discount to the five-day volume weighted average price (“5-Day
VWAP”) of Enterprise common units as reported by the New York Stock Exchange (“NYSE”) at the close of business on September 4, 2009. The 5-Day
VWAP would be based on (i) the closing price for the common units on the NYSE for each of the trading days in such five-day period and (ii) the total
trading volume for the common units reported by the NYSE for each such trading day. The number of common units to be acquired by EPCO Holdings in the
Private Placement would be subject to rounding to avoid fractional units.

     On September 1, 2009, the Committee reviewed EPCO Holdings’ proposal with respect to the Private Placement and determined that the terms and
provisions of the Private Placement, as proposed by EPCO Holdings, are fair and reasonable to Enterprise and recommended the Private Placement to the
Board. Later that same day, the Board reviewed the same proposal and, based in part on the recommendation of the Committee, authorized and approved the
Private Placement.

     On September 3, 2009, Enterprise entered into a Common Unit Purchase Agreement (the “Purchase Agreement”) with EPCO Holdings, pursuant to which
Enterprise agreed to sell $150.0 million of common units to EPCO Holdings on terms and conditions consistent with the proposal described above.

     Based upon the 5-Day VWAP of $26.58, Enterprise will issue and sell 5,940,594 common units pursuant to the Purchase Agreement at price equal to
$25.25 per common unit. The Purchase Agreement also contains other customary representations, covenants and conditions. The closing of the Private
Placement is scheduled to take place on or about September 8, 2009. The Private Placement is exempt from the registration requirements of the Securities Act
pursuant to Section 4(2) of the Securities Act, which exempts transactions by an issuer not involving a public offering.

     As of August 31, 2009, Mr. Duncan and his privately-held affiliates beneficially owned approximately 31.9% of the outstanding common units of
Enterprise, excluding 3.0% of the outstanding common units of Enterprise owned directly by Enterprise GP Holdings L.P., which is a publicly traded
partnership also controlled by Mr. Duncan. As more fully discussed above, the terms of the Purchase Agreement have been approved by the Board (including
the Committee).

     Enterprise intends to use the net proceeds from the Private Placement to temporarily reduce borrowings outstanding under the multi-year revolving credit
facility of Enterprise Products Operating LLC, a wholly owned subsidiary of Enterprise, and for general partnership purposes.

     The foregoing description of the Purchase Agreement is not complete and is qualified in its entirety by reference to the full and complete terms of the
Purchase Agreement, which is attached to this Current Report on Form 8-K as Exhibit 10.1 and incorporated by reference into this Item 1.01.

Item 3.02 Unregistered Sales of Equity Securities.

     The description set forth under Item 1.01 above with respect to the expected issuance and sale by Enterprise of common units pursuant to the Purchase
Agreement is incorporated by reference into this Item 3.02.

Item 8.01 Other Events.

     On September 4, 2009, Enterprise issued a press release announcing the execution of the Purchase Agreement. A copy of the press release is filed herewith
as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.

     (d) Exhibits.
   
Exhibit No.  Description

   
10.1 Common Unit Purchase Agreement, dated September 3, 2009, between Enterprise Products Partners L.P. and EPCO Holdings, Inc.
99.1 Press release dated September 4, 2009.
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 ENTERPRISE PRODUCTS PARTNERS L.P.

  

 By:  Enterprise Products GP, LLC,   
  its general partner  
    
   
Date: September 4, 2009 By:  /s/ Michael J. Knesek   
  Michael J. Knesek  

  
Senior Vice President, Controller and
Principal Accounting
Officer of Enterprise Products GP, LLC 
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Exhibit No.  Description

   
10.1 Common Unit Purchase Agreement, dated September 3, 2009, between Enterprise Products Partners L.P. and EPCO Holdings, Inc.
99.1 Press release dated September 4, 2009.

 



Exhibit 10.1

     Execution Copy

Enterprise Products Partners L.P.

Common Unit Purchase Agreement

Houston, Texas
September 3, 2009

EPCO Holdings, Inc.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002

Ladies and Gentlemen:

     Enterprise Products Partners L.P., a limited partnership organized under the laws of Delaware (the “Partnership”), proposes to directly sell (the “Offering”)
to EPCO Holdings, Inc., a Delaware corporation (“EPCO Holdings”), the number of common units determined as set forth in Section 3 of this Agreement
(the “Purchased Units”), each representing a limited partner interest in the Partnership (“Common Units”). Certain terms used herein are defined in Section 11
hereof. Enterprise Products GP, LLC is referred to herein as the “General Partner,” and the General Partner, together with the Partnership, is referred to
collectively herein as the “Enterprise Entities” or individually as an “Enterprise Entity”).

     This is to confirm the agreement among the Partnership and EPCO Holdings concerning the purchase of the Units from the Partnership by the EPCO
Holdings.

     1. Representations and Warranties. The Partnership represents and warrants to, and agrees with, EPCO Holdings as set forth below in this Section 1.

     (a) Formation and Qualification of the Enterprise Entities. Each of the Enterprise Entities has been duly formed and is validly existing in good standing
under the laws of the State of Delaware with all limited liability company or limited partnership, as the case may be, power and authority necessary to own
or hold its properties and conduct the businesses in which it is engaged and, (i) in the case of the General Partner, to act as general partner of the
Partnership, and (ii) in the case of the General Partner and the Partnership, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. Each of the General Partner and the Partnership is duly registered or qualified to do business and is in good standing as a foreign
limited liability company or limited partnership, as the case may be, in each jurisdiction in which its ownership or lease of property or the conduct of its
businesses requires such qualification or registration, except where the failure to so qualify or register would not, (i) individually or in the aggregate, have
a material adverse effect on the condition (financial or otherwise), results of operations, business or prospects of the Partnership and its subsidiaries, taken
as a whole (an “Enterprise Material Adverse Effect”) or (ii) subject the limited partners of the Partnership to any material liability or disability.

     (b) Valid Issuance of the Purchased Units. The Purchased Units and the limited partner interests represented thereby, will be duly authorized in
accordance with the Partnership Agreement and, when issued and delivered to EPCO Holdings against payment therefor in accordance with the terms
hereof, will be validly issued, fully paid (to the extent required under the Partnership Agreement) and nonassessable (except as such nonassessability may
be affected by (i) matters described in the Partnership’s Form 10-K for the year ended December 31, 2008 under the caption “Risk Factors— Our common
unitholders may not have limited liability if a court finds that limited partner actions constitute control of our business” and (ii) Sections 17-303 and 17-
607 of the Delaware LP Act).

     (c) Authority. Each of the Enterprise Entities has all requisite limited liability company and limited partnership power and authority, as the case may be,
to execute and deliver this Agreement for itself or on behalf of the Partnership and for the Partnership to perform its obligations hereunder. The Partnership
has all requisite power and authority to issue, sell and deliver the Units, in accordance with and upon the terms and conditions set forth in this Agreement
and the Partnership Agreement.

 



 

     (d) Authorization, Execution and Delivery of Agreements.

     (i) This Agreement has been duly authorized, validly executed and delivered by the Partnership.

     (ii) The Partnership Agreement has been duly authorized, executed and delivered by the General Partner and is a valid and legally binding
agreement of the Partnership, enforceable against the Partnership in accordance with its terms; and

except, with respect to each agreement described in this Section, as the enforceability thereof may be limited by bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

     (e) No Conflicts. None of the (i) offering, issuance and sale by the Partnership of the Purchased Units, (ii) the execution, delivery and performance of
this Agreement by the Partnership, or (iii) consummation of the transactions contemplated hereby (A) conflicts or will conflict with or constitutes or will
constitute a violation of any organizational documents of any of the Enterprise Entities, (B) conflicts or will conflict with or constitutes or will constitute a
breach or violation of, or a default (or an event that, with notice or lapse of time or both, would constitute such a default) under, any indenture, mortgage,
deed of trust, loan agreement, lease or other agreement or instrument to which either of the Enterprise Entities is a party or by which either of them or any
of their respective properties may be bound, (C) violates or will violate any statute, law or regulation or any order, judgment, decree or injunction of any
court, arbitrator or governmental agency or body having jurisdiction over either of the Enterprise Entities, or any of their respective properties or assets, or
(D) results or will result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of any of the Enterprise Entities,
which conflicts, breaches, violations, defaults or liens, in the case of clauses (B) or (D), would, individually or in the aggregate, have an Enterprise
Material Adverse Effect.

     (f) Investment Company. None of the Enterprise Entities is now, or after the sale of the Purchased Units and application of the net proceeds from such
sale as approved by the board of directors of the General Partner will be, an “investment company” or a company “controlled by” an “investment
company” within the meaning of the Investment Company Act of 1940, as amended (the “Investment Company Act”). .

     (g) Absence of Certain Actions. No action has been taken and no statute, rule, regulation or order has been enacted, adopted or issued by any
governmental agency or body which prevents the issuance or sale of the Purchased Units in any jurisdiction; no injunction, restraining order or order of
any nature by any federal or state court of competent jurisdiction has been issued with respect to any of the Enterprise Entities which would prevent or
suspend the issuance or sale of the Purchased Units; no action, suit or proceeding is pending against or, to the knowledge of the Enterprise Entities,
threatened against or affecting any of the Enterprise Entities before any court or arbitrator or any governmental agency, body or official, domestic or
foreign, which could reasonably be expected to interfere with or adversely affect the issuance of the Purchased Units or in any manner draw into question
the validity or enforceability of this Agreement or any action taken or to be taken pursuant hereto.

     2. Representations of EPCO Holdings.

     (a) Formation and Qualification of the EPCO Holdings. EPCO Holdings has been duly incorporated and is validly existing in good standing under the
laws of the State of Delaware with all corporate power and authority necessary to own or hold its properties and conduct the businesses in which it is
engaged and to execute and deliver this Agreement and to consummate the transactions contemplated hereby.

     (b) No Conflicts. Neither the execution, delivery and performance of this Agreement by EPCO Holdings nor the consummation of the transactions
contemplated hereby (A) conflicts or will conflict with or constitutes or will constitute a violation of the organizational documents of any of EPCO
Holdings, (B) conflicts or will conflict with or constitutes or will constitute a breach or violation of, or a default (or an event that, with notice or lapse of
time or both, would constitute such a default) under, any indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument to
which EPCO Holdings is a party or by which it or any of
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its respective properties may be bound, (C) violates or will violate any statute, law or regulation or any order, judgment, decree or injunction of any court,
arbitrator or governmental agency or body having jurisdiction over EPCO Holdings, or any of its properties or assets, or (D) results or will result in the
creation or imposition of any lien, charge or encumbrance upon any property or assets of EPCO Holdings, which conflicts, breaches, violations, defaults or
liens, in the case of clauses (B) or (D), would, individually or in the aggregate, have a material adverse effect on the condition (financial or otherwise),
results of operations, business or prospects of the EPCO Holdings.

     (c) Accredited Investor, Etc. EPCO Holdings is an accredited investor, as defined in Rule 501 under the Securities Act. EPCO Holdings is making this
investment for its own account and not for the account of others and is not buying the Units with the present intention of reselling them. EPCO Holdings
has conducted its own diligence regarding its investment in the Purchased Units and has sought such accounting, legal and tax advice as EPCO Holdings
considers necessary to make an informed investment decision with respect to the Purchased Units. EPCO Holdings is experienced in investment and
business matters (or has been advised by an investment adviser who is so experienced), understands fully the nature of the risk involved in its investment
in the Purchased Units acquired hereunder and is financially able to assume such risks.

     3. Purchase and Sale. Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, the Partnership agrees to
sell EPCO Holdings, and EPCO Holdings hereby agrees to purchase from the Partnership, a number of Purchased Units equal to (i) $150.0 million divided by
(ii) an amount equal to a five percent discount to the volume-weighted average price of a Common Unit (as reported by the New York Stock Exchange (the
“NYSE”)) for the five days ending at the close of business on Friday, September 4, 2009 (the “Purchase Price”) (rounding down such number of Units to the
nearest whole unit to avoid fractional units).

     4. Delivery and Payment. Delivery of and payment for the Purchased Units shall be made at 11:00 a.m., Houston, Texas time on September 8, 2009 or at
such time on such later date not more than three Business Days after the foregoing date as EPCO Holdings shall designate, which later date and time may be
postponed by agreement between EPCO Holdings and the Partnership (such date and time of delivery and payment for the Units being herein called the
“Closing Date”). Delivery of the Purchased Units shall be made to EPCO Holdings against payment by EPCO Holdings of the purchase price therefor to or
upon the order of the Partnership by wire transfer payable in same-day funds to an account specified by the Partnership. The Partnership shall deliver original
unit certificates representing the Purchased Units, duly executed by the Partnership, unless the EPCO Holdings shall otherwise instruct.

     5. Conditions to the Obligations of the EPCO Holdings. The obligations of EPCO Holdings to purchase the Purchased Units shall be subject to the
accuracy of the representations and warranties on the part of the Partnership contained herein as of the Execution Time and the Closing Date, to the
performance by the Partnership of its obligations hereunder and to the following additional conditions:

     (a) All partnership and limited liability company proceedings by the Partnership and the General Partner and other legal matters incident to the
authorization, form and validity of this Agreement and the Purchased Units and all other legal matters relating to this Agreement and the transactions
contemplated hereby shall be reasonably satisfactory in all material respects to representatives of EPCO Holdings, and the Partnership shall have furnished
to such representatives all documents and information that they may reasonably request to enable them to pass upon such matters.

     (b) The Purchased Units shall have been approved for listing on the NYSE, subject only to official notice of issuance.

If any of the conditions specified in this Section 5 shall not have been fulfilled when and as provided in this Agreement, this Agreement and all obligations of
EPCO Holdings hereunder may be canceled at, or at any time prior to, the Closing Date by EPCO Holdings. Notice of such cancellation shall be given to the
Partnership in writing according to the provisions of this Agreement.

     6. Notices. All communications hereunder will be in writing and effective only upon receipt, and, if sent to EPCO Holdings, will be mailed or delivered to
EPCO Holdings, Inc., 1100 Louisiana Street, 10th Floor, Houston, Texas 77002, Attention: Chief Legal Officer; or, if sent to the Partnership, will be mailed or
delivered to Enterprise Products Partners L.P., 1100 Louisiana Street, 18th Floor, Houston, Texas 77002, Attention: Deputy General Counsel.
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     7. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the officers, directors,
employees and agents, and no other person will have any right or obligation hereunder.

     8. Applicable Law. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
TEXAS APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED WITHIN THE STATE OF TEXAS.

     9. Counterparts. This Agreement may be signed in one or more counterparts, each of which shall constitute an original and all of which together shall
constitute one and the same Agreement.

     10. Headings. The section headings used herein are for convenience only and shall not affect the construction hereof.

     11. Definitions. The terms which follow, when used in this Agreement, shall have the meanings indicated.

     “Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

     “Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or a day on which banking institutions or trust companies are
authorized or obligated by law to close in Houston, Texas.

     “Commission” shall mean the Securities and Exchange Commission.

     “Effective Date” shall mean each date and time that the Registration Statement became or becomes effective.

     “Execution Time” shall mean the date and time that this Agreement is executed and delivered by the parties hereto.

     “Partnership Agreement” means the Fifth Amended and Restated Agreement of Limited Partnership of Enterprise Products Partners L.P., dated
effective as of August 8, 2005, as amended.

[Signature Pages to Follow]
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     If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicate hereof, whereupon this
letter and your acceptance shall represent a binding agreement among the Partnership and EPCO Holdings.
     
 Very truly yours,

The “Partnership”

ENTERPRISE PRODUCTS PARTNERS L.P.
 

 

 By:  Enterprise Products GP, LLC,   
  its sole general partner  
 
 By:  /s/ Michael A. Creel   
  Michael A. Creel  
  President and Chief Executive Officer  
 

Signature Page to Unit Purchase Agreement of
Enterprise Products Partners L.P.
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The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written.

“EPCO Holdings”
     
EPCO HOLDINGS INC.
   

By:  /s/ W. Randall Fowler    
 W. Randall Fowler   
 President   
 

Signature Page to Unit Purchase Agreement of
Enterprise Products Partners L.P.
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Enterprise Products Partners L.P.
P.O. Box 4324
Houston, TX 77210
(713) 381-6500

Enterprise Enters Into Agreement for $150 Million Private Sale of Common Units

     Houston, Texas (September 4, 2009) — Enterprise Products Partners L.P. (NYSE:EPD) today announced it has entered into an agreement to sell 5,940,594
common units representing limited partner interests of Enterprise in a private placement to EPCO Holdings, Inc., a privately held affiliate of Enterprise
controlled by Dan L. Duncan, for approximately $150 million, or $25.25 per unit. The closing of the private placement is expected to occur on or about
September 8, 2009.

     Enterprise intends to use the net proceeds from this private placement to temporarily reduce borrowings outstanding under its multi-year revolving credit
facility, and for other general partnership purposes.

     This press release does not constitute an offer to sell or a solicitation of an offer to buy the securities described in this press release. The securities being
offered in this private placement have not been registered under the Securities Act of 1933 and may not be offered or sold in the United States absent
registration or an applicable exemption from registration requirements.

     Enterprise Products Partners L.P. is one of the largest publicly traded partnerships and is a leading North American provider of midstream energy services
to producers and consumers of natural gas, NGLs, crude oil and petrochemicals. Enterprise transports natural gas, NGLs, crude oil and petrochemicals
through approximately 36,000 miles of onshore and offshore pipelines. Services include natural gas transportation, gathering, processing and storage; NGL
fractionation (or separation), transportation, storage, and
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import and export terminaling; crude oil transportation and offshore production platform; and petrochemical transportation and storage services. Enterprise
Products Partners L.P. is managed by its general partner, Enterprise Products GP LLC, which is wholly owned by Enterprise GP Holdings L.P. (NYSE: EPE).
For more information on Enterprise Products Partners L.P., visit www.epplp.com.

     This news release includes forward-looking statements. Except for the historical information contained herein, the matters discussed in this news release
are forward-looking statements that involve certain risks and uncertainties. These risks and uncertainties include, among other things, that the private
placement will not close on the date anticipated and factors discussed in Enterprise Products Partners L.P.’s filings with the Securities and Exchange
Commission. If any of these risks or uncertainties materializes, or should underlying assumptions prove incorrect, actual results or outcomes may vary
materially from those expected. The partnership disclaims any intention or obligation to update publicly or reverse such statements, whether as a result of
new information, future events or otherwise.
   
Contacts:  Randy Burkhalter, Investor Relations, (713) 381-6812
  Rick Rainey, Media Relations, (713) 381-3635
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