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Item 8.01 Other Events.

     On January 5, 2011 Enterprise Products Partners L.P. (the “Partnership”), Enterprise Products OLPGP, Inc. (“OLPGP”) and Enterprise Products Operating
LLC (“EPO”) entered into an underwriting agreement (the “Underwriting Agreement”) with J.P. Morgan Securities LLC, BNP Paribas Securities Corp.,
Deutsche Bank Securities Inc., DnB NOR Markets, Inc., RBS Securities Inc. and Scotia Capital (USA) Inc., as representatives of the several underwriters
named on Schedule I thereto (the “Underwriters”), relating to the public offering of $750,000,000 principal amount of EPO’s 3.20% Senior Notes due 2016
(the “2016 Notes”) and $750,000,000 principal amount of EPO’s 5.95% Senior Notes due 2041 (the “2041 Notes,” and together with the 2016 Notes, the
“Notes”). The Notes are guaranteed on an unsecured and unsubordinated basis by the Partnership (the “Guarantee,” and together with the Notes, the
“Securities”). Closing of the issuance and sale of the Securities is scheduled for January 13, 2011.

     The offering of the Securities has been registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a Registration Statement
on Form S-3 (Registration Nos. 333-168049 and 333-168049-01) (the “Registration Statement”), as supplemented by the Prospectus Supplement dated
January 4, 2011 relating to the Securities, filed with the Securities and Exchange Commission (“Commission”) on January 5, 2011 pursuant to Rule 424(b) of
the Securities Act (together with the accompanying prospectus dated November 29, 2010, the “Prospectus”).

     The Underwriting Agreement provides that the obligations of the Underwriters to purchase the Notes are subject to approval of legal matters by counsel
and other customary conditions. The Underwriters are obligated to purchase all the Notes if they purchase any of the Notes. The Partnership, EPO and
OLPGP have agreed to indemnify the Underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to payments the
Underwriters may be required to make because of any of those liabilities. The Underwriting Agreement contains other customary representations, warranties
and agreements. The summary of the Underwriting Agreement in this report does not purport to be complete and is qualified by reference to such agreement,
which is filed as an exhibit hereto and incorporated herein by reference. The Underwriting Agreement contains representations, warranties and other
provisions that were made or agreed to, among other things, to provide the parties thereto with specified rights and obligations and to allocate risk among
them. Accordingly, the Underwriting Agreement should not be relied upon as constituting a description of the state of affairs of any of the parties thereto or
their affiliates at the time it was entered into or otherwise.

     The Prospectus provides that EPO expects to use net proceeds from the offering (i) to temporarily reduce borrowings under its multi-year revolving credit
facility, (ii) to repay outstanding amounts on the maturity of its $450 million principal amount of senior notes due February 2011 and (iii) for general
company purposes. Affiliates of certain of the Underwriters are lenders under EPO’s multi-year revolving credit facility and, accordingly, will receive a
substantial portion of the proceeds from the offering of Notes. In addition, certain of the Underwriters and their respective affiliates have, from time to time,
performed, and may in the future perform, various financial advisory, banking and investment banking services for the Partnership and its affiliates, for which
they received or will receive customary fees and expense reimbursement.

     The Securities are being issued under the Indenture, dated as of October 4, 2004 (the “Indenture”), among EPO (as successor to Enterprise Products
Operating L.P.), as issuer, the Partnership, as guarantor, and Wells Fargo Bank, N.A., as trustee (collectively, as amended and supplemented by the Tenth
Supplemental Indenture, dated as of June 30, 2007, providing for EPO as successor issuer, the “Base Indenture”), as amended by the Twentieth Supplemental
Indenture thereto (the “Supplemental Indenture”). The terms of the Securities and the Supplemental Indenture are further described in the Prospectus
Supplement under the captions “Description of the Notes” and “Description of Debt Securities,” which descriptions are incorporated herein by reference and
filed herewith as Exhibit 99.2. Such descriptions do not purport to be complete and are qualified by reference to the Base Indenture, which is filed as an
exhibit hereto and incorporated herein by reference, and to the Supplemental Indenture, which will be filed upon execution thereof.

     On January 4, 2011 the Partnership issued a press release relating to the public offering of the Notes contemplated by the Underwriting Agreement. A copy
of the press release is furnished herewith as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.

     (d) Exhibits.
   
Exhibit No.  Description

   
1.1

 

Underwriting Agreement, dated January 4, 2011, by and among Enterprise Products Partners L.P., Enterprise Products OLPGP, Inc. and
Enterprise Products Operating LLC and J.P. Morgan Securities LLC, BNP Paribas Securities Corp., Deutsche Bank Securities Inc., DnB NOR
Markets, Inc., RBS Securities Inc. and Scotia Capital (USA) Inc., as Representatives of the several underwriters named on Schedule I thereto.

   
4.1

 
Indenture, dated as of October 4, 2004, among Enterprise Products Operating L.P., as Issuer, Enterprise Products Partners L.P., as Guarantor,
and Wells Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit 4.1 to Form 8-K filed October 6, 2004).

   
4.2

 

Tenth Supplemental Indenture, dated as of June 30, 2007, by and among Enterprise Products Operating LLC, as Issuer, Enterprise Products
Partners L.P., as Parent Guarantor, and Wells Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit 4.54 to
Form 10-Q filed August 8, 2007).

   
99.1 Press Release dated January 4, 2011.

   
99.2 Description of Notes and Description of Debt Securities.
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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 Holdings LLC,
its General Partner

     
Date: January 6, 2011  By: /s/ Michael J. Knesek
    

 

 

 

 

 

Michael J. Knesek
Senior Vice President, Controller and
Principal Accounting Officer of the General Partner
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EXHIBIT INDEX
   
Exhibit No.  Description

   
1.1

 

Underwriting Agreement, dated January 4, 2011, by and among Enterprise Products Partners L.P., Enterprise Products OLPGP, Inc. and
Enterprise Products Operating LLC and J.P. Morgan Securities LLC, BNP Paribas Securities Corp., Deutsche Bank Securities Inc., DnB NOR
Markets, Inc., RBS Securities Inc. and Scotia Capital (USA) Inc., as Representatives of the several underwriters named on Schedule I thereto.

   
4.1

 
Indenture, dated as of October 4, 2004, among Enterprise Products Operating L.P., as Issuer, Enterprise Products Partners L.P., as Guarantor,
and Wells Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit 4.1 to Form 8-K filed October 6, 2004).

   
4.2

 

Tenth Supplemental Indenture, dated as of June 30, 2007, by and among Enterprise Products Operating LLC, as Issuer, Enterprise Products
Partners L.P., as Parent Guarantor, and Wells Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit 4.54 to
Form 10-Q filed August 8, 2007).

   
99.1 Press Release dated January 4, 2011.

   
99.2 Description of Notes and Description of Debt Securities.

 



Exhibit 1.1

Execution Version

ENTERPRISE PRODUCTS OPERATING LLC

$750,000,000 3.20% Senior Notes due 2016
$750,000,000 5.95% Senior Notes due 2041

UNDERWRITING AGREEMENT

January 4, 2011

J.P. MORGAN SECURITIES LLC
BNP PARIBAS SECURITIES CORP.
DEUTSCHE BANK SECURITIES INC.
DNB NOR MARKETS, INC.
RBS SECURITIES INC.
SCOTIA CAPITAL (USA) INC.
As Representatives of the several

Underwriters named in Schedule I to the Underwriting Agreement,

c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

Ladies and Gentlemen:

     Enterprise Products Operating LLC, a Texas limited liability company (the “Operating LLC”), proposes to issue and sell to the underwriters listed on
Schedule I hereto (the “Underwriters”) $750,000,000 aggregate principal amount of the Operating LLC’s 3.20% Senior Notes due 2016 (the “2016 Notes”)
and $750,000,000 aggregate principal amount of the Operating LLC’s 5.95% Senior Notes due 2041 (the “2041 Notes” and, together with the 2016 Notes, the
“Notes”), as set forth on Schedule I hereto, to be fully and unconditionally guaranteed on a senior unsecured basis by Enterprise Products Partners L.P., a
Delaware limited partnership (the “Partnership”) (the “Guarantees,” together with the Notes, the “Securities”).

     The Securities are to be issued under the Indenture dated as of October 4, 2004 among the Operating LLC (as successor to Enterprise Products Operating
L.P.), as issuer, the Partnership, as parent guarantor, and Wells Fargo Bank, N.A., as trustee (the “Trustee”) (collectively, as amended and supplemented by the
Tenth Supplemental Indenture, dated as of June 30, 2007, providing for the Operating LLC as the successor issuer to Enterprise Products Operating L.P., the
“Base Indenture”), and the Twentieth Supplemental Indenture, to be dated as of the Delivery Date (such Twentieth Supplemental Indenture, the
“Supplemental Indenture”) (the Base Indenture, as amended and supplemented as of the Delivery Date, the “Indenture”).

     This is to confirm the agreement among the Partnership, Enterprise Products OLPGP, Inc., a Delaware corporation and managing member of the Operating
LLC (the “OLPGP”), and
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the Operating LLC (collectively with the Partnership and the OLPGP, the “Enterprise Parties”), and the Underwriters concerning the purchase of the
Securities from the Partnership and the Operating LLC by the Underwriters.

     It is understood and agreed to by the parties hereto that on November 22, 2010, the Partnership completed its acquisition of Enterprise GP Holdings L.P., a
Delaware limited partnership (“EPE”), pursuant to an Agreement and Plan of Merger, dated as of September 3, 2010 (the “Merger Agreement”), by and
among the Partnership, Enterprise Products GP, LLC, a Delaware limited liability company and the general partner of the Partnership prior to the effective
time of the transactions contemplated by the Merger Agreement (the “Former General Partner”), Enterprise ETE LLC, a Delaware limited liability company
and wholly owned subsidiary of the Partnership (“MergerCo”), EPE and Enterprise Products Holdings LLC (formerly named EPE Holdings, LLC), a
Delaware limited liability company and the general partner of the Partnership following the effective time of the transactions contemplated by the Merger
Agreement (the “General Partner”).

     1. Representations, Warranties and Agreements of the Enterprise Parties. Each of the Enterprise Parties, jointly and severally, represents and warrants to,
and agrees with, the Underwriters that:

     (a) A registration statement on Form S-3 as amended by Post-Effective Amendment No. 1 (File Nos. 333-168049 and 333-168049-01) relating to the
Securities (i) has been prepared by the Partnership and the Operating LLC pursuant to the requirements of the Securities Act of 1933, as amended (the
“Securities Act”), and the rules and regulations (the “Rules and Regulations”) of the Securities and Exchange Commission (the “Commission”) thereunder;
(ii) has been filed with the Commission under the Securities Act; and (iii) is effective under the Securities Act. Copies of such registration statement and any
amendment thereto have been made available by the Partnership and the Operating LLC to you as the representatives (the “Representatives”) of the
Underwriters. As used in this Agreement:

     (i) “Applicable Time” means 4:10 p.m. (New York City time) on the date of this Agreement;

     (ii) “Base Prospectus” means the base prospectus included in the Registration Statement at the Applicable Time;

     (ii) “Effective Date” means any date as of which any part of such registration statement relating to the Securities became, or is deemed to have become,
effective under the Securities Act in accordance with the Rules and Regulations (including for the avoidance of doubt, any effective date with respect to
the Underwriters);

     (iii) “Issuer Free Writing Prospectus” means each “free writing prospectus” (as defined in Rule 405 of the Rules and Regulations) or “issuer free
writing prospectus” (as defined in Rule 433 of the Rules and Regulations) prepared by or on behalf of the Partnership or the Operating LLC or used or
referred to by the Partnership or the Operating LLC in connection with the offering of the Securities;
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     (iv) “Preliminary Prospectus” means any preliminary prospectus relating to the Securities included in such registration statement or filed with the
Commission pursuant to Rule 424(b) of the Rules and Regulations, including the Base Prospectus and any preliminary prospectus supplement thereto
relating to the Securities;

     (v) “Pricing Disclosure Package” means (i) the Base Prospectus, (ii) the Preliminary Prospectus as amended or supplemented as of the Applicable
Time, (iii) the Issuer Free Writing Prospectuses, if any, identified in Schedule II hereto, and (iv) the final term sheet attached as Schedule IV hereto;

     (vi) “Prospectus” means the final prospectus relating to the Securities, including the Base Prospectus and any prospectus supplement thereto relating to
the Securities, as filed with the Commission pursuant to Rule 424(b) of the Rules and Regulations; and

     (vii) “Registration Statement” means, collectively, the various parts of the registration statement referred to in this Section 1(a), each as amended as of
the Effective Date for such part, including any Preliminary Prospectus or the Prospectus and all exhibits to such registration statement.

Any reference to any Preliminary Prospectus, the Pricing Disclosure Package or the Prospectus shall be deemed to refer to and include any documents
incorporated by reference therein pursuant to Form S-3 under the Securities Act as of the date of such Preliminary Prospectus or the Prospectus, as the case
may be, or in the case of the Pricing Disclosure Package, as of the Applicable Time. Any reference to the “most recent Preliminary Prospectus” shall be
deemed to refer to the latest Preliminary Prospectus included in the Registration Statement or filed pursuant to Rule 424(b) on or prior to the date hereof. Any
reference to any amendment or supplement to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any document filed under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), after the date of such Preliminary Prospectus or the Prospectus, as the case may be,
and incorporated by reference in such Preliminary Prospectus or the Prospectus, as the case may be; and any reference to any amendment to the Registration
Statement shall be deemed to include the most recent annual report of the Partnership on Form 10-K filed with the Commission pursuant to Section 13(a) or
15(d) of the Exchange Act after the original Effective Date that is incorporated by reference in the Registration Statement. The Commission has not issued
any order preventing or suspending the use of any Preliminary Prospectus or the Prospectus or suspending the effectiveness of the Registration Statement, and
no proceeding or examination for such purpose has been instituted or, to the Partnership’s knowledge, threatened by the Commission. The Commission has
not notified the Partnership or the Operating LLC of any objection to the use of the form of the Registration Statement.

     (b) Well-Known Seasoned Issuer and Not an Ineligible Issuer. Each of the Partnership and the Operating LLC was at the time of the initial filing of the
Registration Statement and continues to be a “well-known seasoned issuer” (as defined in Rule 405 under the Securities Act) eligible to use an “automatic
shelf registration statement” (as defined in Rule 405 under the Securities Act) for the registration of the Securities, including not having been an “ineligible
issuer” (as defined in Rule 405 under the Securities Act) at any such time or date.
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Neither the Partnership nor the Operating LLC has received from the Commission any notice pursuant to Rule 401(g)(2) under the Securities Act objecting to
the use of the automatic shelf registration statement form. The Registration Statement is not the subject of a pending proceeding or examination under Section
8(d) or 8(e) of the Securities Act, and neither the Partnership nor the Operating LLC is the subject of a pending proceeding under Section 8A of the Securities
Act in connection with the offering of the Securities.

     (c) Form of Documents. The Registration Statement conformed and will conform in all material respects on each Effective Date and on the Delivery Date,
and any amendment to the Registration Statement filed after the date hereof will conform in all material respects when filed, to the requirements of the
Securities Act and the Rules and Regulations. The most recent Preliminary Prospectus conformed, and the Prospectus will conform, in all material respects
when filed with the Commission pursuant to Rule 424(b) to the requirements of the Securities Act and the Rules and Regulations. The documents
incorporated by reference in any Preliminary Prospectus or the Prospectus conformed, and any further documents so incorporated will conform, when filed
with the Commission, in all material respects to the requirements of the Exchange Act or the Securities Act, as applicable, and the rules and regulations of the
Commission thereunder. The Registration Statement and the Prospectus conform in all material respects to the requirements applicable to them under the
Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).

     (d) Registration Statement. The Registration Statement did not, as of each Effective Date, contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading; provided that no representation or warranty is made as
to information contained in or omitted from the Registration Statement in reliance upon and in conformity with written information furnished to the
Partnership and the Operating LLC through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which information is
specified in Section 8(b).

     (e) Prospectus. The Prospectus will not, as of its date and on the Delivery Date, contain an untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that no
representation or warranty is made as to information contained in or omitted from the Prospectus in reliance upon and in conformity with written information
furnished to the Partnership and the Operating LLC through the Representatives by or on behalf of any Underwriter specifically for inclusion therein, which
information is specified in Section 8(b).

     (f) Documents Incorporated by Reference. The documents incorporated by reference in any Preliminary Prospectus or the Prospectus did not, and any
further documents filed and incorporated by reference therein will not, when filed with the Commission, contain an untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

     (g) Pricing Disclosure Package. The Pricing Disclosure Package did not, as of the Applicable Time, contain an untrue statement of a material fact or omit
to state a material fact
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necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided that no
representation or warranty is made as to information contained in or omitted from the Pricing Disclosure Package in reliance upon and in conformity with
written information furnished to the Partnership and the Operating LLC through the Representatives by or on behalf of any Underwriters specifically for
inclusion therein, which information is specified in Section 8(b).

     (h) Issuer Free Writing Prospectus and Pricing Disclosure Package. Each Issuer Free Writing Prospectus (including, without limitation, any road show
that is a free writing prospectus under Rule 433), when considered together with the Pricing Disclosure Package as of the Applicable Time, did not contain an
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that no representation or warranty is made as to information contained in or omitted from any Issuer Free
Writing Prospectus in reliance upon and in conformity with written information furnished to the Partnership and the Operating LLC through the
Representatives by or on behalf of any Underwriters specifically for inclusion therein, which information is specified in Section 8(b).

     (i) Each Issuer Free Writing Prospectus. Each Issuer Free Writing Prospectus conformed or will conform in all material respects to the requirements of the
Securities Act and the Rules and Regulations on the date of first use, and the Partnership has complied with any filing requirements applicable to such Issuer
Free Writing Prospectus pursuant to the Rules and Regulations. Neither the Partnership nor the Operating LLC has made any offer relating to the Securities
that would constitute an Issuer Free Writing Prospectus without the prior written consent of the Representatives, except as set forth on Schedule IV hereto.
The Partnership and the Operating LLC have retained in accordance with the Rules and Regulations all Issuer Free Writing Prospectuses that were not
required to be filed pursuant to the Rules and Regulations (it being understood that, as of the date hereof, the Partnership and the Operating LLC have not
retained any Issuer Free Writing Prospectus for the three-year period required thereby). Each Issuer Free Writing Prospectus does not and will not include any
information that conflicts with the information contained in the Registration Statement or the Pricing Disclosure Package, including any document
incorporated therein and any prospectus supplement deemed to be a part thereof that has not been superseded or modified. The foregoing sentence does not
apply to statements in or omissions from any Issuer Free Writing Prospectus based upon and in conformity with written information furnished to the
Partnership and the Operating LLC by the Underwriters through the Representatives specifically for inclusion therein, which information consists solely of
the information specified in Section 8(b).

     (j) Formation and Qualification of the Partnership Entities. Each of the General Partner, the Partnership, the OLPGP, the Operating LLC and their
respective subsidiaries listed on Schedule III hereto (each, a “Partnership Entity” and collectively, the “Partnership Entities,” and the subsidiaries of the
Partnership listed on Schedule III hereto, the “Subsidiaries”) has been duly formed or incorporated, as the case may be, and is validly existing in good
standing under the laws of its respective jurisdiction of formation or incorporation, as the case may be, with all corporate, limited liability company or
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, in the case
of the General Partner and the OLPGP, to act as general partner of the Partnership and
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managing member of the Operating LLC, respectively, in each case in all material respects as described in the Registration Statement, the Pricing Disclosure
Package and the Prospectus. Each Partnership Entity is duly registered or qualified to do business and is in good standing as a foreign corporation, 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, 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 Entities taken as a whole (a “Material
Adverse Effect”) or subject the limited partners of the Partnership to any material liability or disability.

     (k) Ownership of General Partner. Dan Duncan LLC, a Texas limited liability company (“DDLLC”), owns 100% of the issued and outstanding
membership interests in the General Partner; such membership interests have been duly authorized and validly issued in accordance with the limited liability
company agreement of the General Partner, as amended and/or restated on or prior to the date hereof (the “GP LLC Agreement”); and DDLLC owns such
membership interests free and clear of all liens, encumbrances, security interests, equities, charges or claims.

     (l) Ownership of General Partner Interest in the Partnership. The General Partner is the sole general partner of the Partnership with a non-economic
general partner interest in the Partnership; such general partner interest has been duly authorized and validly issued in accordance with the agreement of
limited partnership of the Partnership, as amended and/or restated on or prior to the date hereof (the “Partnership Agreement”); and the General Partner owns
such general partner interest free and clear of all liens, encumbrances, security interests, equities, charges or claims.

     (m) Ownership of the OLPGP. The Partnership owns 100% of the issued and outstanding capital stock in the OLPGP; such capital stock has been duly
authorized and validly issued in accordance with the bylaws of the OLPGP, as amended or restated on or prior to the date hereof (the “OLPGP Bylaws”), and
the certificate of incorporation of the OLPGP, as amended and restated on or prior to the date hereof (the “OLPGP Certificate of Incorporation”), and is fully
paid and non-assessable; and the Partnership owns such capital stock free and clear of all liens, encumbrances, security interests, equities, charges or claims.

     (n) Ownership of Operating LLC. The OLPGP owns 0.001% of the membership interests in the Operating LLC and the Partnership owns 99.999% of the
membership interests in the Operating LLC; such membership interests have been duly authorized and validly issued in accordance with the company
agreement of the Operating LLC, as amended and/or restated on or prior to the date hereof (the “Operating LLC Agreement”) and are fully paid and non-
assessable (except as such non-assessability may be affected by Section 101.206 of the Texas Business Organizations Code (the “Texas Act”)); and the
OLPGP and the Partnership own such membership interests free and clear of all liens, encumbrances, security interests, equities, charges or claims.

     (o) No Registration Rights. Neither the filing of the Registration Statement nor the offering of the Securities as contemplated by this Agreement gives rise
to any rights for or
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relating to the registration of any securities of the Partnership, the Operating LLC or any of their respective Subsidiaries, except for such rights as have been
waived.

     (p) Authority. Each of the Enterprise Parties has all requisite power and authority to execute and deliver this Agreement and to perform its respective
obligations hereunder, and the Partnership and the Operating LLC each has all requisite power and authority to execute and deliver the Base Indenture and the
Supplemental Indenture and to perform their respective obligations thereunder. The Partnership and the Operating LLC have all requisite power and authority
to issue, sell and deliver the Guarantees and the Notes, respectively, in accordance with and upon the terms and conditions set forth in this Agreement, the
Partnership Agreement, the Operating LLC Agreement, the Indenture, the Registration Statement, the Pricing Disclosure Package and the Prospectus. All
action required to be taken by the Enterprise Parties or any of their security holders, partners or members for (i) the due and proper authorization, execution
and delivery of this Agreement and the Indenture, (ii) the authorization, issuance, sale and delivery of the Securities and (iii) the consummation of the
transactions contemplated hereby and thereby has been duly and validly taken.

     (q) Ownership of Subsidiaries. All of the outstanding shares of capital stock, partnership interests or membership interests, as the case may be, of each
Subsidiary have been duly and validly authorized and issued, and are fully paid and non-assessable (except as such non-assessability may be affected by
Sections 17-303, 17-607 and 17-804 of the Delaware Revised Uniform Limited Partnership Act, as amended (the “Delaware LP Act”), in the case of
partnership interests, or Sections 18-607 or 18-804 of the Delaware Limited Liability Company Act, as amended (the “Delaware LLC Act”), in the case of
membership interests, and except as otherwise disclosed in the Pricing Disclosure Package and the Prospectus). Except as described in the Pricing Disclosure
Package and the Prospectus, the Partnership and the Operating LLC, as the case may be, directly or indirectly, owns the shares of capital stock, partnership
interests or membership interests in each Subsidiary as set forth on Schedule III hereto free and clear of all liens, encumbrances (other than contractual
restrictions on transfer contained in the applicable constituent documents), security interests, equities, charges, claims or restrictions upon voting or any other
claim of any third party. None of the Enterprise Parties has any subsidiaries other than as set forth on Schedule III hereto that, individually or in the aggregate,
would be deemed to be a “significant subsidiary” as such term is defined in Rule 405 of the Securities Act.

     (r) Authorization, Execution and Delivery of Agreement. This Agreement has been duly authorized and validly executed and delivered by each of the
Enterprise Parties.

     (s) Authorization, Execution and Enforceability of Agreements. (i) The GP LLC Agreement has been duly authorized, executed and delivered by DDLLC
and is a valid and legally binding agreement of DDLLC, enforceable against DDLLC in accordance with its terms, (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 General Partner, enforceable against the
General Partner in accordance with its terms; and (iii) the Operating LLC Agreement has been duly authorized, executed and delivered by each of the OLPGP
and the Partnership and is a valid and legally binding agreement of each of the OLPGP and the Partnership, enforceable against each of the OLPGP and the
Partnership in accordance with its terms; provided that, with respect to each such agreement listed in this Section (s)(i)-(iii), the enforceability thereof may be
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limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 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).

     (t) Enforceability of Indenture. The Base Indenture has been duly authorized, executed and delivered by (i) the Partnership and (ii) the predecessor of the
Operating LLC and the Operating LLC, as applicable. The execution and delivery of, and the performance by the Operating LLC and the Partnership of their
respective obligations under, the Supplemental Indenture have been duly and validly authorized by each of the Operating LLC and the Partnership. The
Indenture, assuming due authorization, execution and delivery of the Base Indenture and the Supplemental Indenture by the Trustee, and when the Operating
LLC and the Partnership have duly executed and delivered the Supplemental Indenture, will constitute a valid and legally binding agreement of the Operating
LLC and the Partnership, enforceable against the Operating LLC and the Partnership in accordance with its terms; provided that, the enforceability thereof
may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 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). The Base Indenture is duly
qualified under the Trust Indenture Act.

     (u) Valid Issuance of the Notes. The Notes have been duly authorized for issuance and sale to the Underwriters, and, when executed by the Operating LLC
and authenticated by the Trustee in accordance with the provisions of the Indenture and delivered to and paid for by the Underwriters in accordance with the
terms of this Agreement, will have been duly executed and delivered by the Operating LLC, and will constitute the valid and legally binding obligations of
the Operating LLC entitled to the benefits of the Indenture and enforceable against the Operating LLC in accordance with their terms; provided that, the
enforceability thereof may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 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).

     (v) Valid Issuance of the Guarantees. The Guarantees by the Partnership have been duly authorized by the General Partner on behalf of the Partnership;
when the Notes have been issued, executed and authenticated in accordance with the Indenture and delivered to and paid for by the Underwriters in
accordance with the terms of this Agreement, the Guarantees will constitute the valid and legally binding obligations of the Partnership entitled to the benefits
of the Indenture and will be enforceable against the Partnership in accordance with their terms; provided that, the enforceability thereof may be limited by
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 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).

     (w) No Conflicts or Violations. None of the (i) offering, issuance and sale by the Partnership and the Operating LLC of the Securities, (ii) the execution,
delivery and performance of this Agreement, the Indenture and the Securities by the Enterprise Parties that are parties hereto or thereto, or (iii) consummation
of the transactions contemplated hereby and thereby (A) conflicts or will conflict with or constitutes or will constitute a violation of the certificate of limited
partnership or agreement of limited partnership, certificate of formation or limited

8



 

liability company agreement, certificate or articles of incorporation or bylaws or other organizational documents of any of the Partnership 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 any of the
Partnership Entities is a party or by which any of them or any of their respective properties or assets 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 any of the
Partnership 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 Partnership Entities, 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 or would materially impair the ability of any of the Enterprise Parties to perform their
obligations under this Agreement.

     (x) No Consents. No permit, consent, approval, authorization, order, registration, filing or qualification (“consent”) of or with any court, governmental
agency or body having jurisdiction over the Partnership Entities or any of their respective properties is required in connection with (i) the offering, issuance
and sale by the Operating LLC and the Partnership of the Securities in the manner contemplated in this Agreement and in the Registration Statement, the
Pricing Disclosure Package and the Prospectus, (ii) the execution, delivery and performance of this Agreement, the Indenture and the Securities by the
Enterprise Parties that are parties thereto or (iii) the consummation by the Enterprise Parties of the transactions contemplated by this Agreement, the Indenture
and the Securities except for (A) such consents required under the Securities Act, the Exchange Act, the Trust Indenture Act (all of which have been obtained)
and state securities or Blue Sky laws in connection with the purchase and distribution of the Securities by the Underwriters and (B) such consents that have
been, or prior to the Delivery Date (as defined herein) will be, obtained.

     (y) No Default. None of the Partnership Entities is (i) in violation of its certificate of limited partnership or agreement of limited partnership, certificate of
formation or limited liability company agreement, certificate or articles of incorporation or bylaws or other organizational documents, (ii) in violation of any
law, statute, ordinance, administrative or governmental rule or regulation applicable to it or of any order, judgment, decree or injunction of any court or
governmental agency or body having jurisdiction over it or has failed to obtain any license, permit, certificate, franchise or other governmental authorization
or permit necessary to the ownership of its property or to the conduct of its business, or (iii) in breach, default (and no event that, with notice or lapse of time
or both, would constitute such a default has occurred or is continuing) or violation in the performance of any obligation, agreement or condition contained in
any bond, debenture, note or any other evidence of indebtedness or in any agreement, indenture, lease or other instrument to which it is a party or by which it
or any of its properties may be bound, which breach, default or violation, in the case of clause (ii) or (iii), would, if continued, have a Material Adverse Effect,
or could materially impair the ability of any of the Partnership Entities to perform their obligations under this Agreement or the Base Indenture together with
the Supplemental Indenture.
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     (z) Independent Registered Public Accounting Firm. Deloitte & Touche LLP, who has audited the audited financial statements of the Partnership, the
Former General Partner and EPE contained or incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus, is
an independent registered public accounting firm with respect to the Partnership, the Former General Partner, EPE and the General Partner within the
meaning of the Securities Act and the applicable rules and regulations thereunder adopted by the Commission and the Public Company Accounting Oversight
Board (United States) (the “PCAOB”). Grant Thornton LLP, who has audited the audited financial statements of ETE contained or incorporated by reference
in the Registration Statement, the Pricing Disclosure Package and the Prospectus, is an independent registered public accounting firm with respect to ETE
within the meaning of the Securities Act and the applicable rules and regulations thereunder adopted by the Commission and the PCAOB.

     (aa) Financial Statements. The historical financial statements (including the related notes and supporting schedule) contained or incorporated by reference
in the Registration Statement, the Pricing Disclosure Package and the Prospectus, (i) comply in all material respects with the applicable requirements under
the Securities Act and the Exchange Act (except that certain supporting schedules are omitted), (ii) present fairly in all material respects the financial position,
results of operations and cash flows of the entities purported to be shown thereby on the basis stated therein at the respective dates or for the respective
periods, and (iii) have been prepared in accordance with accounting principles generally accepted in the United States of America consistently applied
throughout the periods involved, except to the extent disclosed therein. The other financial information of the Former General Partner, EPE and the
Partnership and their respective subsidiaries, including non-GAAP financial measures, if any, contained or incorporated by reference in the Registration
Statement, the Pricing Disclosure Package and the Prospectus has been derived from the accounting records of the Former General Partner, EPE, the
Partnership and their respective subsidiaries, and fairly presents the information purported to be shown thereby. The pro forma financial statements of the
Partnership and EPE included in the Registration Statement, the Pricing Disclosure Package and the Prospectus include assumptions that provide a reasonable
basis for presenting the significant effects directly attributable to the transactions and events described therein, the related pro forma adjustments give
appropriate effect to those assumptions and the pro forma adjustments reflect the proper application of those adjustments to the historical financial statement
amounts in the pro forma financial statements included in the Registration Statement, the Pricing Disclosure Package and the Prospectus. The pro forma
financial statements included in the Registration Statement, the Pricing Disclosure Package and the Prospectus comply as to form in all material respects with
the applicable accounting requirements of Regulation S-X and the pro forma adjustments have been properly applied to the historical amounts in the
compilation of those statements. Nothing has come to the attention of any of the Partnership Entities that has caused them to believe that the statistical and
market-related data included in the Registration Statement, the Pricing Disclosure Package and the Prospectus is not based on or derived from sources that are
reliable and accurate in all material respects.

     (bb) No Distribution of Other Offering Materials. None of the Partnership Entities has distributed or, prior to the completion of the distribution of the
Securities, will distribute, any offering material in connection with the offering and sale of the Securities other than the Registration Statement, any
Preliminary Prospectus, the Prospectus, any Issuer Free Writing
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Prospectus to which the Representatives have consented in accordance with Section 1(i), 5(b) or 5(l) and any Issuer Free Writing Prospectus set forth on
Schedule IV hereto and any other materials, if any, permitted by the Securities Act, including Rule 134 of the Rules and Regulations.

     (cc) Conformity to Description of the Securities. The Securities, when issued and delivered against payment therefor as provided in this Agreement and in
the Indenture, will conform in all material respects to the descriptions thereof contained or incorporated by reference in the Registration Statement, the
Pricing Disclosure Package and the Prospectus.

     (dd) Certain Transactions. Except as disclosed in the Prospectus and the Pricing Disclosure Package, subsequent to the respective dates as of which such
information is given in the Registration Statement and the Pricing Disclosure Package, (i) none of the Partnership Entities has incurred any liability or
obligation, indirect, direct or contingent, or entered into any transactions, not in the ordinary course of business, that, individually or in the aggregate, is
material to the Partnership Entities, taken as a whole, and (ii) there has not been any material change in the capitalization or material increase in the long-term
debt of the Partnership Entities, or any dividend or distribution of any kind declared, paid or made by the Partnership on any class of its partnership interests.

     (ee) No Omitted Descriptions; Legal Descriptions. There are no legal or governmental proceedings pending or, to the knowledge of the Enterprise Parties,
threatened or contemplated, against any of the Partnership Entities, or to which any of the Partnership Entities is a party, or to which any of their respective
properties or assets is subject, that are required to be described in the Registration Statement, the Pricing Disclosure Package or the Prospectus but are not
described as required, and there are no agreements, contracts, indentures, leases or other instruments that are required to be described in the Registration
Statement, the Pricing Disclosure Package or the Prospectus or to be filed as an exhibit to the Registration Statement that are not described or filed as required
by the Securities Act or the Rules and Regulations or the Exchange Act or the rules and regulations thereunder. The statements included in or incorporated by
reference into the Registration Statement, the Pricing Disclosure Package and the Prospectus under the headings “Description of the Notes,” “Description of
Debt Securities,” “Certain ERISA Considerations” and “Material U.S. Income Tax Consequences,” insofar as such statements summarize legal matters,
agreements, documents or proceedings discussed therein, are accurate and fair summaries of such legal matters, agreements, documents or proceedings.

     (ff) Title to Properties. Each Partnership Entity has good and indefeasible title to all real and personal property which are material to the business of the
Partnership Entities, in each case free and clear of all liens, encumbrances, claims and defects and imperfections of title except such as (A) do not materially
affect the value of such property and do not materially interfere with the use made and proposed to be made of such property by the Partnership Entities,
(B) could not reasonably be expected to have a Material Adverse Effect or (C) are described, and subject to the limitations contained, in the Pricing
Disclosure Package.

     (gg) Rights-of-Way. Each of the Partnership Entities has such consents, easements, rights-of-way or licenses from any person (“rights-of-way”) as are
necessary to conduct its business in the manner described in the Pricing Disclosure Package and the Prospectus, subject
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to such qualifications as may be set forth in the Pricing Disclosure Package and the Prospectus and except for such rights-of-way the failure of which to have
obtained would not have, individually or in the aggregate, a Material Adverse Effect; each of the Partnership Entities has fulfilled and performed all its
material obligations with respect to such rights-of-way and no event has occurred which allows, or after notice or lapse of time would allow, revocation or
termination thereof or would result in any impairment of the rights of the holder of any such rights-of-way, except for such revocations, terminations and
impairments that will not have a Material Adverse Effect, subject in each case to such qualification as may be set forth in the Pricing Disclosure Package and
the Prospectus; and, except as described in the Pricing Disclosure Package and the Prospectus, none of such rights-of-way contains any restriction that is
materially burdensome to the Partnership Entities, taken as a whole.

     (hh) Permits. Each of the Partnership Entities has such permits, consents, licenses, franchises, certificates and authorizations of governmental or regulatory
authorities (“permits”) as are necessary to own or lease its properties and to conduct its business in the manner described in the Pricing Disclosure Package
and the Prospectus, subject to such qualifications as may be set forth in the Pricing Disclosure Package and the Prospectus and except for such permits that, if
not obtained, would not have, individually or in the aggregate, a Material Adverse Effect; each of the Partnership Entities has fulfilled and performed all its
material obligations with respect to such permits in the manner described, and subject to the limitations contained in the Pricing Disclosure Package and the
Prospectus, and no event has occurred that would prevent the permits from being renewed or reissued or that allows, or after notice or lapse of time would
allow, revocation or termination thereof or results or would result in any impairment of the rights of the holder of any such permit, except for such non-
renewals, non-issues, revocations, terminations and impairments that would not, individually or in the aggregate, have a Material Adverse Effect. None of the
Partnership Entities has received notification of any revocation or modification of any such permit or has any reason to believe that any such permit will not
be renewed in the ordinary course.

     (ii) Books and Records; Accounting Controls. The Partnership Entities (i) make and keep books, records and accounts that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of assets, and (ii) maintain systems of internal accounting controls sufficient to provide reasonable
assurances that (A) transactions are executed in accordance with management’s general or specific authorization; (B) transactions are recorded as necessary to
permit preparation of financial statements in conformity with accounting principles generally accepted in the United States of America and to maintain
accountability for assets; (C) access to assets is permitted only in accordance with management’s general or specific authorization; and (D) the recorded
accountability for assets is compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

     (jj) Related Party Transactions. No relationship, direct or indirect, exists between or among the Partnership Entities on the one hand, and the directors,
officers, partners, customers or suppliers of the General Partner and its affiliates (other than the Partnership Entities) on the other hand, which is required to be
described in the Pricing Disclosure Package and the Prospectus and which is not so described.
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     (kk) Environmental Compliance. There has been no storage, generation, transportation, handling, treatment, disposal or discharge of any kind of toxic or
other wastes or other hazardous substances by any of the Partnership Entities (or, to the knowledge of the Enterprise Parties, any other entity (including any
predecessor) for whose acts or omissions any of the Partnership Entities is or could reasonably be expected to be liable) at, upon or from any of the property
now or previously owned or leased by any of the Partnership Entities or upon any other property, in violation of any statute or any ordinance, rule, regulation,
order, judgment, decree or permit or which would, under any statute or any ordinance, rule (including rule of common law), regulation, order, judgment,
decree or permit, give rise to any liability, except for any violation or liability that could not reasonably be expected to have, individually or in the aggregate
with all such violations and liabilities, a Material Adverse Effect; and there has been no disposal, discharge, emission or other release of any kind onto such
property or into the environment surrounding such property of any toxic or other wastes or other hazardous substances with respect to which any of the
Enterprise Parties has knowledge, except for any such disposal, discharge, emission or other release of any kind which could not reasonably be expected to
have, individually or in the aggregate with all such discharges and other releases, a Material Adverse Effect.

     (ll) Insurance. The Partnership Entities maintain insurance covering their properties, operations, personnel and businesses against such losses and risks as
are reasonably adequate to protect them and their businesses in a manner consistent with other businesses similarly situated. Except as disclosed in the Pricing
Disclosure Package and the Prospectus, none of the Partnership Entities has received notice from any insurer or agent of such insurer that substantial capital
improvements or other expenditures will have to be made in order to continue such insurance; all such insurance is outstanding and duly in force on the date
hereof and will be outstanding and duly in force on the Delivery Date.

     (mm) Litigation. There are no legal or governmental proceedings pending to which any Partnership Entity is a party or of which any property or assets of
any Partnership Entity is the subject that, individually or in the aggregate, if determined adversely to such Partnership Entity, could reasonably be expected to
have a Material Adverse Effect; and to the knowledge of the Enterprise Parties, no such proceedings are threatened or contemplated by governmental
authorities or threatened by others.

     (nn) No Labor Disputes. No labor dispute with the employees that are engaged in the business of the Partnership or its subsidiaries exists or, to the
knowledge of the Enterprise Parties, is imminent or threatened that is reasonably likely to result in a Material Adverse Effect.

     (oo) Intellectual Property. Each Partnership Entity owns or possesses adequate rights to use all material patents, patent applications, trademarks, service
marks, trade names, trademark registrations, service mark registrations, copyrights, licenses and know-how (including trade secrets and other unpatented
and/or unpatentable proprietary or confidential information, systems or procedures) necessary for the conduct of their respective businesses; and the conduct
of their respective businesses will not conflict in any material respect with, and no Partnership Entity has received any notice of any claim of conflict with,
any such rights of others.
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     (pp) Investment Company. None of the Partnership Entities is now, or after sale of the Securities to be sold by the Operating LLC and the Partnership
hereunder and application of the net proceeds from such sale as described in the most recent Preliminary Prospectus under the caption “Use of Proceeds” 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”).

     (qq) 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 Securities 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 Partnership Entity which would prevent or suspend the issuance or
sale of the Securities or the use of the Pricing Disclosure Package in any jurisdiction; no action, suit or proceeding is pending against or, to the knowledge of
the Enterprise Parties, threatened against or affecting any Partnership Entity 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 Securities or in any manner draw into
question the validity or enforceability of this Agreement or the Indenture or any action taken or to be taken pursuant hereto or thereto; and the Partnership and
the Operating LLC have complied with any and all requests by any securities authority in any jurisdiction for additional information to be included in the
most recent Preliminary Prospectus.

     (rr) No Stabilizing Transactions. None of the General Partner, the Partnership, the Operating LLC or any of their affiliates has taken, directly or indirectly,
any action designed to or which has constituted or which would reasonably be expected to cause or result, under the Exchange Act or otherwise, in
stabilization or manipulation of the price of any securities of the Partnership or the Operating LLC to facilitate the sale or resale of the Securities.

     (ss) Form S-3. The conditions for the use of Form S-3 by the Partnership and the Operating LLC, as set forth in the General Instructions thereto, have been
satisfied.

     (tt) Disclosure Controls. The General Partner and the Partnership have established and maintain disclosure controls and procedures (as such term is
defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act) which (i) are designed to ensure that material information relating to the Partnership,
including its consolidated subsidiaries, is made known to the General Partner’s principal executive officer and its principal financial officer by others within
those entities, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared; (ii) have been evaluated for
effectiveness as of the end of the period covered by the Partnership’s most recent annual report filed with the Commission; and (iii) are effective in achieving
reasonable assurances that the Partnership’s desired control objectives as described in Item 9A of the Partnership’s Annual Report on Form 10-K for the
period ended December 31, 2009 (the “2009 Annual Report”) have been met.

     (uu) No Deficiency in Internal Controls. Based on the evaluation of its internal controls and procedures conducted in connection with the preparation and
filing of the 2009 Annual Report, neither the Partnership nor the General Partner is aware of (i) any significant deficiencies or material weaknesses in the
design or operation of its internal controls over
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financial reporting (as defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act) that are likely to adversely affect the Partnership’s ability to record,
process, summarize and report financial data; or (ii) any fraud, whether or not material, that involves management or other employees who have a role in the
Partnership’s internal controls over financial reporting.

     (vv) No Changes in Internal Controls. Since the date of the most recent evaluation of the disclosure controls and procedures described in Section 1(tt)
hereof, there have been no significant changes in the Partnership’s internal controls that materially affected or are reasonably likely to materially affect the
Partnership’s internal controls over financial reporting.

     (ww) Sarbanes-Oxley Act. The principal executive officer and principal financial officer of the General Partner have made all certifications required by the
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and any related rules and regulations promulgated by the Commission, and the statements contained
in any such certification are complete and correct. The Partnership and the General Partner are otherwise in compliance in all material respects with all
applicable provisions of the Sarbanes-Oxley Act that are effective.

     (xx) Rating of Notes. In accordance with Rule 2720(a)(1)(C) of the Conduct Rules of the National Association of Securities Dealers, Inc., the Notes have
been rated in an investment grade category by Moody’s Investors Service, Fitch Ratings and Standard & Poor’s Ratings Services.

     Any certificate signed by any officer of any Enterprise Party and delivered to the Representatives or counsel for the Underwriters pursuant to this
Agreement shall be deemed a representation and warranty by the Enterprise Parties signatory thereto, as to the matters covered thereby, to each Underwriter.

     2. Purchase and Sale of the Notes. On the basis of the representations and warranties contained in, and subject to the terms and conditions of, this
Agreement, the Operating LLC agrees to issue and sell the Notes to the several Underwriters and each of the Underwriters, severally and not jointly, agrees to
purchase from the Operating LLC (a) the principal amount of the 2016 Notes set forth opposite that Underwriter’s name in Schedule I hereto at a price equal
to 99.301% of the principal amount thereof and (b) the principal amount of the 2041 Notes set forth opposite that Underwriter’s name in Schedule I hereto at
a price equal to 98.442% of the principal amount thereof, in each case plus accrued interest, if any, from the Delivery Date. The Operating LLC shall not be
obligated to deliver any of the Notes except upon payment for all the Notes to be purchased as provided herein.

     The Operating LLC understands that the Underwriters intend to make a public offering of the Notes as soon after the effectiveness of this Agreement as in
the judgment of the Representatives is advisable, and initially to offer the Notes on the terms and conditions set forth in the Pricing Disclosure Package and
the Prospectus.

     3. Offering of Securities by the Underwriters. It is understood that the Underwriters propose to offer the Securities for sale to the public as set forth in the
Prospectus.

     4. Delivery of and Payment for the Notes. Delivery of and payment for the Notes shall be made at the office of Andrews Kurth LLP, Houston, Texas,
beginning at 10:00 A.M.,
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New York City time, on January 13, 2011 or such other date and time and place as shall be determined by agreement between the Underwriters and the
Partnership and the Operating LLC (such date and time of delivery and payment for the Notes being herein called the “Delivery Date”). Payment for the
Notes shall be made by wire transfer in immediately available funds to the account(s) specified by the Partnership and the Operating LLC to the
Representatives against delivery to the nominee of The Depository Trust Company, for the account of the Underwriters, of one or more global notes
representing the Securities of each series (collectively, the “Global Notes”), with any transfer taxes payable in connection with the sale of the Notes duly paid
by the Operating LLC. The Global Notes will be made available for inspection by the Representatives not later than 1:00 p.m., New York City time, on the
business day prior to the Delivery Date.

     5. Further Agreements of the Parties. Each of the Enterprise Parties covenants and agrees with the Underwriters:

     (a) Preparation of Prospectus and Registration Statement. (i) To prepare the Prospectus in a form approved by the Underwriters and to file such
Prospectus pursuant to Rule 424(b) under the Securities Act not later than Commission’s close of business on the second business day following the execution
and delivery of this Agreement or, if applicable, such earlier time as may be required by Rule 430A(a)(3) under the Securities Act; (ii) to make no further
amendment or any supplement to the Registration Statement or to the Prospectus except as permitted herein; (iii) to advise the Underwriters, promptly after it
receives notice thereof, of the time when any amendment to the Registration Statement has been filed or becomes effective or any supplement to the
Prospectus or any amended Prospectus has been filed and to furnish the Underwriters with copies thereof; (iv) to advise the Underwriters promptly after it
receives notice thereof of the issuance by the Commission of any stop order or of any order preventing or suspending the use of the Prospectus or any Issuer
Free Writing Prospectus, of the suspension of the qualification of the Securities for offering or sale in any jurisdiction, of the initiation or threatening of any
proceeding for any such purpose or of any request by the Commission for the amending or supplementing of the Registration Statement, the Prospectus or
any Issuer Free Writing Prospectus or for additional information; and (v) in the event of the issuance of any stop order or of any order preventing or
suspending the use of the Prospectus or any Issuer Free Writing Prospectus or suspending any such qualification, to use promptly its best efforts to obtain its
withdrawal.

     (b) Final Term Sheet and Issuer Free Writing Prospectuses. (i) To prepare a final term sheet, containing a description of final terms of the Securities and
the offering thereof, in the form approved by the Representatives and attached as Schedule IV hereto, and to file such term sheet pursuant to Rule 433 under
the Securities Act within the time required by such Rule; and (ii) not to make any offer relating to the Securities that would constitute an Issuer Free Writing
Prospectus without the prior written consent of the Representatives.

     (c) Copies of Registration Statements. To furnish promptly to the Underwriters and to counsel for the Underwriters, upon request, a conformed copy of the
Registration Statement as originally filed with the Commission, and each amendment thereto filed with the Commission, including all consents and exhibits
filed therewith.
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     (d) Exchange Act Reports. To file promptly all reports and any definitive proxy or information statements required to be filed by the Partnership or, if any,
the Operating LLC,with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of the Prospectus and for so
long as the delivery of a prospectus (or in lieu thereof, the notice referred to in Rule 173(a) of the Rules and Regulations) is required in connection with the
offering or sale of the Securities.

     (e) Copies of Documents to the Underwriters. To deliver promptly to the Underwriters such number of the following documents as the Underwriters shall
reasonably request: (i) conformed copies of the Registration Statement as originally filed with the Commission and each amendment thereto (in each case
excluding exhibits), (ii) each Preliminary Prospectus, the Prospectus and any amended or supplemented Prospectus, (iii) each Issuer Free Writing Prospectus
and (iv) any document incorporated by reference in any Preliminary Prospectus or the Prospectus; and, if the delivery of a prospectus (or in lieu thereof, the
notice referred to in Rule 173(a) of the Rules and Regulations) is required at any time after the date hereof in connection with the offering or sale of the
Securities or any other securities relating thereto and if at such time any events shall have occurred as a result of which the Prospectus as then amended or
supplemented would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made when such Prospectus is delivered (or when such Prospectus is filed with the Commission in the case
of a notice referred to in Rule 173(a) of the Rules and Regulations delivered in lieu thereof), not misleading, or, if for any other reason it shall be necessary to
amend or supplement the Prospectus or to file under the Exchange Act any document incorporated by reference in the Prospectus in order to comply with the
Securities Act or the Exchange Act or with a request from the Commission, to notify the Underwriters immediately thereof and to promptly prepare and,
subject to Section 5(f) hereof, file with the Commission an amended Prospectus or supplement to the Prospectus which will correct such statement or
omission or effect such compliance.

     (f) Filing of Amendment or Supplement. To file promptly with the Commission any amendment to the Registration Statement or the Prospectus, any
supplement to the Prospectus or any new, replacement registration statement that may, in the judgment of the Partnership, the Operating LLC or the
Underwriters, be required by the Securities Act or the Exchange Act or requested by the Commission. Prior to filing with the Commission any amendment to
the Registration Statement, any supplement to the Prospectus or any new, replacement registration statement, any document incorporated by reference in the
Prospectus or any Prospectus pursuant to Rule 424 of the Rules and Regulations, to furnish a copy thereof to the Underwriters and counsel for the
Underwriters and not to file any such document to which the Underwriters shall reasonably object after having been given reasonable notice of the proposed
filing thereof unless the Partnership or the Operating LLC is required by law to make such filing. The Partnership and the Operating LLC will furnish to the
Underwriters such number of copies of such new registration statement, amendment or supplement as the Underwriters may reasonably request and use its
commercially reasonable efforts to cause such new registration statement or amendment to be declared effective as soon as practicable. In any such case, the
Partnership and the Operating LLC will promptly notify the Representatives of such filings and effectiveness.
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     (g) Reports to Security Holders. As soon as practicable after the Delivery Date, to make generally available to the Partnership’s and the Operating LLC’s
security holders an earnings statement of the Partnership and its Subsidiaries (which need not be audited) complying with Section 11(a) of the Securities Act
and the Rules and Regulations (including, at the option of the Partnership, Rule 158).

     (h) Copies of Reports. For a period of two years following the date hereof, to furnish to the Underwriters copies of all materials furnished by the
Partnership or the Operating LLC to its security holders and all reports and financial statements furnished by the Partnership or the Operating LLC to the
principal national securities exchange upon which the Notes may be listed pursuant to requirements of or agreements with such exchange or to the
Commission pursuant to the Exchange Act or any rule or regulation of the Commission thereunder, in each case to the extent that such materials, reports and
financial statements are not publicly filed with the Commission.

     (i) Blue Sky Laws. Promptly to take from time to time such actions as the Underwriters may reasonably request to qualify the Securities for offering and
sale under the securities or Blue Sky laws of such jurisdictions as the Underwriters may designate and to continue such qualifications in effect for so long as
required for the resale of the Securities; and to arrange for the determination of the eligibility for investment of the Securities under the laws of such
jurisdictions as the Underwriters may reasonably request; provided that no Partnership Entity shall be obligated to qualify as a foreign corporation in any
jurisdiction in which it is not so qualified or to file a general consent to service of process in any jurisdiction.

     (j) Application of Proceeds. To apply the net proceeds from the sale of the Securities as set forth in the Pricing Disclosure Package and the Prospectus.

     (k) Investment Company. To take such steps as shall be necessary to ensure that no Partnership Entity shall become an “investment company” as defined in
the Investment Company Act.

     (l) Retention of Issuer Free Writing Prospectuses. To retain in accordance with the Rules and Regulations all Issuer Free Writing Prospectuses not required
to be filed pursuant to the Rules and Regulations; and if at any time after the date hereof and prior to the Delivery Date, any events shall have occurred as a
result of which any Issuer Free Writing Prospectus, as then amended or supplemented, would conflict with the information in the Registration Statement, the
most recent Preliminary Prospectus or the Prospectus or, when considered together with the most recent Preliminary Prospectus, would include an untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading, or, if for any other reason it shall be necessary to amend or supplement any Issuer Free Writing Prospectus, to notify the
Representatives and, upon their reasonable request or as required by the Rules and Regulations, to file such document and to prepare and furnish without
charge to each Underwriter as many copies as the Representatives may from time to time reasonably request of an amended or supplemented Issuer Free
Writing Prospectus that will correct such conflict, statement or omission or effect such compliance.
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     (m) Stabilization. To not directly or indirectly take any action designed to or which constitutes or which might reasonably be expected to cause or result in,
under the Exchange Act or otherwise, stabilization or manipulation of the price of any security of the Partnership or the Operating LLC to facilitate the sale or
resale of the Securities.

     6. Expenses. The Partnership and the Operating LLC agree to pay (a) the costs incident to the authorization, issuance, sale and delivery of the Securities
and any taxes payable in that connection; (b) the costs incident to the preparation, printing and filing under the Securities Act of the Registration Statement
and any amendments and exhibits thereto; (c) the costs of printing and distributing the Registration Statement as originally filed and each amendment thereto
and any post-effective amendments thereof (including, in each case, exhibits), the Prospectus and any amendment or supplement to the Prospectus and the
Pricing Disclosure Package, all as provided in this Agreement; (d) the costs of producing and distributing this Agreement, any underwriting and selling group
documents and any other related documents in connection with the offering, purchase, sale and delivery of the Securities; (e) the filing fees incident to
securing the review, if applicable, by the Financial Industry Regulatory Authority Inc. of the terms of sale of the Securities; (f) any applicable listing or other
similar fees; (g) the fees and expenses of preparing, printing and distributing a Blue Sky Memorandum (including related fees and expenses of counsel to the
Underwriters); (h) any fees charged by ratings agencies for rating the Securities; (i) any fees and expenses of the Trustee and paying agent (including fees and
expenses of any counsel to such parties); (j) the costs and expenses of the Partnership and the Operating LLC relating to investor presentations on any “road
show” undertaken in connection with the marketing of the offering of the Securities, including, without limitation, expenses associated with the production of
road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations with the prior approval of the
Partnership, travel and lodging expenses of the representatives and officers of the Partnership and the Operating LLC and any such consultants; and (k) all
other costs and expenses incident to the performance of the obligations of the Partnership and the Operating LLC under this Agreement; provided that, except
as provided in this Section 6 and in Section 12 hereof, the Underwriters shall pay their own costs and expenses, including the costs and expenses of its
counsel, any transfer taxes on the Notes which it may sell and the expenses of advertising any offering of the Securities made by the Underwriters.

     7. Conditions of Underwriters’ Obligations. The respective obligations of the Underwriters hereunder are subject to the accuracy, on the date hereof, at the
Applicable Time and on the Delivery Date, of the representations and warranties of the Enterprise Parties contained herein, to the accuracy of the statements
of the Enterprise Parties and the officers of the General Partner made in any certificates delivered pursuant hereto, to the performance by each of the
Enterprise Parties of its obligations hereunder and to each of the following additional terms and conditions:

     (a) The Prospectus shall have been timely filed with the Commission in accordance with Section 5(a) of this Agreement; no stop order suspending the
effectiveness of the Registration Statement or preventing or suspending the use of the Prospectuses or any Issuer Free Writing Prospectuses or any part
thereof shall have been issued and no proceeding for that purpose shall have been initiated or threatened by the Commission; any request of the Commission
for inclusion of additional information in the Registration Statement or the
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Prospectus or otherwise shall have been complied with to the reasonable satisfaction of the Underwriters; and the Commission shall not have notified the
Partnership or the Operating LLC of any objection to the use of the form of the Registration Statement.

     (b) The Underwriters shall not have discovered and disclosed to the Partnership or the Operating LLC on or prior to the Delivery Date that the Registration
Statement, the Prospectus or the Pricing Disclosure Package, or any amendment or supplement thereto, contains an untrue statement of a fact which, in the
opinion of counsel for the Underwriters, is material or omits to state any fact which, in the opinion of such counsel, is material and is required to be stated
therein or in the documents incorporated by reference therein or is necessary to make the statements therein not misleading.

     (c) All corporate, partnership and limited liability company proceedings and other legal matters incident to the authorization, execution and delivery of this
Agreement and the Indenture, the authorization, execution and filing of the Registration Statement, any Preliminary Prospectus, the Prospectus and any Issuer
Free Writing Prospectus, and all other legal matters relating to this Agreement and the transactions contemplated hereby shall be reasonably satisfactory in all
material respects to counsel for the Underwriters, and the Partnership shall have furnished to such counsel all documents and information that they or their
counsel may reasonably request to enable them to pass upon such matters.

     (d) Andrews Kurth LLP shall have furnished to the Underwriters its written opinion, as counsel for the Enterprise Parties, addressed to the Underwriters
and dated the Delivery Date, in form and substance satisfactory to the Underwriters, substantially to the effect set forth in Exhibit A hereto.

     (e) Christopher S. Wade, Esq., shall have furnished to the Underwriters his written opinion, as Corporate Counsel of the Enterprise Parties, addressed to
the Underwriters and dated the Delivery Date, in form and substance reasonably satisfactory to the Underwriters, substantially to the effect set forth in
Exhibit B hereto.

     (f) The Underwriters shall have received from Vinson & Elkins L.L.P., counsel for the Underwriters, such opinion or opinions, dated the Delivery Date,
with respect to such matters as the Underwriters may reasonably require, and the Partnership shall have furnished to such counsel such documents and
information as they may reasonably request for the purpose of enabling them to pass upon such matters.

     (g) At the time of execution of this Agreement, the Underwriters shall have received from Deloitte & Touche LLP a letter or letters, in form and substance
satisfactory to the Underwriters, addressed to the Underwriters and dated the date hereof (i) confirming that they are an independent registered public
accounting firm within the meaning of the Securities Act and are in compliance with the applicable rules and regulations thereunder adopted by the
Commission and the PCAOB, and (ii) stating that, as of the date hereof (or, with respect to matters involving changes or developments since the respective
dates as of which specified financial information is given in the Pricing Disclosure Package and the Prospectus, as of a date not more than five days prior to
the date hereof), the conclusions and findings of such firm with
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respect to the financial information and other matters ordinarily covered by accountants’ “comfort letters” to underwriters in connection with registered public
offerings.

     (h) At the time of execution of this Agreement, the Underwriters shall have received from Grant Thornton LLP a letter or letters, in form and substance
satisfactory to the Underwriters, addressed to the Underwriters and dated the date hereof (i) confirming that they are independent public accountants within
the meaning of the Securities Act with respect to the entities covered by their reports incorporated by reference in the Pricing Disclosure Package and the
Prospectus and are in compliance with the applicable rules and regulations thereunder adopted by the Commission and the PCAOB, and (ii) stating that, as of
the date hereof (or, with respect to matters involving changes or developments since the respective dates as of which specified financial information is given
in the Pricing Disclosure Package and the Prospectus, as of a date not more than three days prior to the date hereof), the conclusions and findings of such firm
with respect to the financial information and other matters ordinarily covered by accountants’ “comfort letters” to underwriters in connection with registered
public offerings.

     (i) With respect to the letters of Deloitte & Touche LLP and Grant Thornton LLP referred to in the preceding paragraphs and delivered to the Underwriters
concurrently with the execution of this Agreement (the “initial letters”), such accounting firm shall have furnished to the Underwriters a letter (the “bring-
down letter”) of Deloitte & Touche LLP or Grant Thornton LLP, as applicable, addressed to the Underwriters and dated the Delivery Date, (i) confirming that
they are an independent registered public accounting firm within the meaning of the Securities Act with respect to their respective entities covered by their
reports and are in compliance with the applicable rules and regulations thereunder adopted by the Commission and the PCAOB, (ii) stating that, as of the date
of the bring-down letter (or, with respect to matters involving changes or developments since the respective dates as of which specified financial information
is given in the Prospectus, as of a date not more than five days prior to the date of the bring-down letter), the conclusions and findings of such firm with
respect to the financial information and other matters covered by the initial letters and (iii) confirming in all material respects the conclusions and findings set
forth in the initial letters.

     (j) The Partnership and the Operating LLC shall have furnished to the Underwriters certificates, dated the Delivery Date, of the chief executive officer and
the chief financial officer of the General Partner and the OLPGP, respectively, stating that: (i) such officers have carefully examined the Registration
Statement, the Prospectus and the Pricing Disclosure Package; (ii) in their opinion, (1) the Registration Statement, including the documents incorporated
therein by reference, as of the most recent Effective Date, (2) the Prospectus, including any documents incorporated by reference therein, as of the date of the
Prospectus and as of the Delivery Date, and (3) the Pricing Disclosure Package, as of the Applicable Time, did not and do not include any untrue statement of
a material fact and did not and do not omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under
which they were made, not misleading; (iii) as of the Delivery Date, the representations and warranties of the Enterprise Parties in this Agreement are true and
correct; (iv) the Enterprise Parties have complied with all their agreements contained herein and satisfied all conditions on their part to be performed or
satisfied hereunder on or prior to the Delivery Date; (v) no stop order suspending the effectiveness of the Registration Statement has been issued and no
proceedings for that purpose have been instituted or, to the best of such officer’s knowledge, are threatened;
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(vi) the Commission has not notified the Partnership of any objection to the use of the form of the Registration Statement or any post-effective amendment
thereto; (vii) since the date of the most recent financial statements included or incorporated by reference in the Prospectus, there has been no Material
Adverse Effect, whether or not arising from transactions in the ordinary course of business, except as set forth in or contemplated in the Pricing Disclosure
Package; and (viii) since the Effective Date, no event has occurred that is required under the Rules and Regulations or the Securities Act to be set forth in a
supplement or amendment to the Registration Statement, the Prospectus or any Issuer Free Writing Prospectus that has not been so set forth.

     (k) If any event shall have occurred on or prior to the Delivery Date that requires the Partnership or the Operating LLC under Section 5(e) of this
Agreement to prepare an amendment or supplement to the Prospectus, such amendment or supplement shall have been prepared, the Underwriters shall have
been given a reasonable opportunity to comment thereon as provided in Section 5(e) hereof, and copies thereof shall have been delivered to the Underwriters
reasonably in advance of the Delivery Date.

     (l) No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any governmental agency or body
which would, as of the Delivery Date, prevent the issuance or sale of the Securities; and no injunction, restraining order or order of any other nature by any
federal or state court of competent jurisdiction shall have been issued as of the Delivery Date which would prevent the issuance or sale of the Securities.

     (m) Except as described in the Pricing Disclosure Package and the Prospectus, (i) neither the Partnership, the Operating LLC nor any of their subsidiaries
shall have sustained, since the date of the latest audited financial statements included or incorporated by reference in the Pricing Disclosure Package and the
Prospectus, any loss or interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor
dispute or court or governmental action, order or decree or (ii) since such date there shall not have been any change in the capital or long-term debt of the
Partnership, the Operating LLC or any of their subsidiaries or any change, or any development involving a prospective change, in or affecting the condition
(financial or otherwise), results of operations, unitholders’ equity, properties, management, business or prospects of the Partnership and its subsidiaries taken
as a whole, the effect of which, in any such case described in clause (i) or (ii), is, in the judgment of the Representatives, so material and adverse as to make it
impracticable or inadvisable to proceed with the public offering or the delivery of the Securities being delivered on the Delivery Date on the terms and in the
manner contemplated in the Pricing Disclosure Package and the Prospectus.

     (n) Subsequent to the execution and delivery of this Agreement there shall not have occurred any of the following: (i) trading in any securities of the
Partnership or the Operating LLC shall have been suspended by the Commission or the New York Stock Exchange, (ii) trading in securities generally on the
New York Stock Exchange or the American Stock Exchange shall have been suspended or materially limited or the settlement of such trading generally shall
have been materially disrupted or minimum prices shall have been established on the New York Stock Exchange, (iii) a banking moratorium shall have been
declared by federal or New York State authorities, (iv) a material disruption in commercial banking or clearance
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services in the United States, (v) the United States shall have become engaged in hostilities, there shall have been an escalation in hostilities involving the
United States or there shall have been a declaration of a national emergency or war by the United States or (vi) a calamity or crisis the effect of which on the
financial markets is such as to make it, in the sole judgment of the Representatives, impracticable or inadvisable to proceed with the offering or delivery of
the Securities being delivered on the Delivery Date on the terms and in the manner contemplated in the Pricing Disclosure Package and the Prospectus.

     (o) Subsequent to the execution and delivery of this Agreement, if any debt securities of the Partnership or the Operating LLC are rated by any “nationally
recognized statistical rating organization,” as that term is defined by the Commission for purposes of Rule 436(g)(2) of the Rules and Regulations, (i) no
downgrading shall have occurred in the rating accorded such debt securities (including the Securities) and (ii) no such organization shall have publicly
announced that it has under surveillance or review, with possible negative implications, its rating of any securities of any of the Partnership Entities.

     (p) The Operating LLC, the Partnership and the Trustee shall have executed and delivered the Securities and the Supplemental Indenture.

     All such opinions, certificates, letters and documents mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof only if they are in form and substance reasonably satisfactory to the Underwriters and to counsel for the Underwriters.

     8. Indemnification and Contribution.

     (a) Each of the Enterprise Parties, jointly and severally, agrees to indemnify and hold harmless each Underwriter, the directors, officers, employees and
agents of any Underwriter, affiliates of any Underwriter who have, or who are alleged to have, participated in the distribution of the Securities as
underwriters, and each person who controls any Underwriter or any such affiliate within the meaning of either the Securities Act or the Exchange Act from
and against any and all losses, claims, damages or liabilities, joint or several, to which that Underwriter, director, officer, employee, agent, affiliate or
controlling person may become subject under the Securities Act, the Exchange Act or other Federal or state statutory law or regulation, at common law or
otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon (i) any untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement, any Preliminary Prospectus, the Prospectus, the Pricing Disclosure Package, any
Issuer Free Writing Prospectus or in any amendment or supplement thereto, or (ii) the omission or the alleged omission to state in the Registration Statement,
any Preliminary Prospectus, the Prospectus, the Pricing Disclosure Package, any Issuer Free Writing Prospectus or in any amendment or supplement thereto
any material fact required to be stated therein or necessary to make the statements therein not misleading; and agrees to reimburse each such indemnified
party, as incurred, for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage,
liability or action; provided, however, that the Enterprise Parties will not be liable in any such case to the extent that any such loss, claim, damage or liability
arises out of or is based upon any such untrue statement or alleged untrue statement or omission or
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alleged omission made therein in reliance upon and in conformity with written information furnished to the Enterprise Parties by the Underwriters through the
Representatives specifically for inclusion therein, which information consists solely of the information specified in Section 8(b). This indemnity agreement
will be in addition to any liability which the Enterprise Parties may otherwise have.

     (b) Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless each Enterprise Party, the directors of the General Partner and the
OLPGP, the respective officers of the General Partner and the OLPGP who signed the Registration Statement, and each person who controls the Enterprise
Parties within the meaning of either the Securities Act or the Exchange Act to the same extent as the foregoing indemnity from the Partnership to the
Underwriters, but only with reference to written information relating to the Underwriters furnished to the Partnership and the Operating LLC by the
Underwriters through the Representatives specifically for inclusion in the documents referred to in the foregoing indemnity. This indemnity agreement will be
in addition to any liability which the Underwriters may otherwise have. The Enterprise Parties acknowledge that the following statements set forth in the most
recent Preliminary Prospectus and the Prospectus: (A) the names of the Underwriters, (B) the last paragraph of the cover page regarding delivery of the
Securities and (C) under the heading “Underwriting,” the third and seventh paragraphs constitute the only information furnished in writing by or on behalf of
the Underwriters for inclusion in any Preliminary Prospectus, the Registration Statement, the Prospectus, any Issuer Free Writing Prospectuses or in any
amendment or supplement thereto.

     (c) Promptly after receipt by an indemnified party under this Section 8 of notice of any claim or the commencement of any action, such indemnified party
will, if a claim in respect thereof is to be made against the indemnifying party under this Section 8, notify the indemnifying party in writing of the claim or the
commencement thereof; but the failure so to notify the indemnifying party (i) will not relieve it from liability under paragraph (a) or (b) above unless and to
the extent it did not otherwise learn of such action and such failure results in the forfeiture by the indemnifying party of substantive rights and defenses and
(ii) will not, in any event, relieve the indemnifying party from any obligations to any indemnified party other than the indemnification obligation provided in
paragraph (a) or (b) above. The indemnifying party shall be entitled to appoint counsel of the indemnifying party’s choice at the indemnifying party’s expense
to represent the indemnified party in any action for which indemnification is sought (in which case the indemnifying party shall not thereafter be responsible
for the reasonable fees, costs and expenses of any separate counsel retained by the indemnified party or parties except as set forth below); provided, however,
that such counsel shall be reasonably satisfactory to the indemnified party. Notwithstanding the indemnifying party’s election to appoint counsel to represent
the indemnified party in an action, the indemnified party shall have the right to employ separate counsel (including local counsel), and the indemnifying party
shall bear the reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying party to represent the
indemnified party would present such counsel with a conflict of interest, (ii) the actual or potential defendants in, or targets of, any such action include both
the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that there may be legal defenses available to it
and/or other indemnified parties which are different from or additional to those available to the indemnifying party, (iii) the indemnifying party shall not have
employed counsel reasonably satisfactory to the
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indemnified party to represent the indemnified party within a reasonable time after notice of the institution of such action or (iv) the indemnifying party shall
authorize the indemnified party to employ separate counsel at the expense of the indemnifying party. An indemnifying party will not, without the prior written
consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action, suit
or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential
parties to such claim or action) unless such settlement, compromise or consent includes an unconditional release of each indemnified party from all liability
arising out of such claim, action, suit or proceeding and does not contain any statement as to or an admission of fault, culpability or failure to act by or on
behalf of any indemnified party.

     (d) In the event that the indemnity provided in this Section 8 is unavailable to or insufficient to hold harmless an indemnified party for any reason, the
Enterprise Parties and the Underwriters agree to contribute to the aggregate losses, claims, damages and liabilities (including legal or other expenses
reasonably incurred in connection with investigating or defending same) (collectively, the “Losses”) to which the Enterprise Parties and the Underwriters may
be subject in such proportion as is appropriate to reflect the relative benefits received by the Enterprise Parties on the one hand and by the Underwriters on the
other from the offering of the Securities; provided, however, that in no case shall (i) any Underwriter be responsible for any amount in excess of the amount
by which the total price of the Notes underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which
such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. If the allocation
provided by the immediately preceding sentence is unavailable for any reason, the Enterprise Parties and the Underwriters shall contribute in such proportion
as is appropriate to reflect not only such relative benefits but also the relative fault of the Enterprise Parties on the one hand and of the Underwriters on the
other in connection with the statements or omissions which resulted in such Losses as well as any other relevant equitable considerations. Benefits received
by the Enterprise Parties shall be deemed to be equal to the total net proceeds from the Offering (before deducting expenses) received by it, and benefits
received by the Underwriters shall be deemed to be equal to the total underwriting discounts and commissions, in each case as set forth on the cover page of
the Prospectus. Relative fault shall be determined by reference to, among other things, whether any untrue or any alleged untrue statement of a material fact
or the omission or alleged omission to state a material fact relates to information provided by the Enterprise Parties on the one hand or the Underwriters on
the other, the intent of the parties and their relative knowledge, access to information and opportunity to correct or prevent such untrue statement or omission.
The Enterprise Parties and each of the Underwriters agree that it would not be just and equitable if contribution were determined by pro rata allocation or any
other method of allocation which does not take account of the equitable considerations referred to above. Notwithstanding the provisions of this paragraph
(d), no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 8, each person who controls any Underwriter within the
meaning of either the Securities Act or the Exchange Act and each director, officer, employee and agent of any Underwriter shall have the same rights to
contribution as the Underwriters, and each person who controls the Enterprise Parties within the meaning of either the Securities Act or the Exchange Act,
each officer of the
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General Partner and the OLPGP who shall have signed the Registration Statement and each director of the General Partner and the OLPGP shall have the
same rights to contribution as the Enterprise Parties, subject in each case to the applicable terms and conditions of this paragraph (d).

     9. No Fiduciary Duty. Each Enterprise Party hereby acknowledges that each Underwriter is acting solely as an underwriter in connection with the purchase
and sale of the Securities. Each Enterprise Party further acknowledges that each Underwriter is acting pursuant to a contractual relationship created solely by
this Agreement entered into on an arm’s-length basis and in no event do the parties intend that each Underwriter acts or be responsible as a fiduciary to any of
the Partnership Entities, their management, unitholders, creditors or any other person in connection with any activity that each Underwriter may undertake or
have undertaken in furtherance of the purchase and sale of the Securities, either before or after the date hereof. Each Underwriter hereby expressly disclaims
any fiduciary or similar obligations to any of the Partnership Entities, either in connection with the transactions contemplated by this Agreement or any
matters leading up to such transactions, and the Enterprise Parties hereby confirm their understanding and agreement to that effect. The Enterprise Parties and
the Underwriters agree that they are each responsible for making their own independent judgments with respect to any such transactions and that any opinions
or views expressed by the Underwriters to any of the Partnership Entities regarding such transactions, including but not limited to any opinions or views with
respect to the price or market for the Securities, do not constitute advice or recommendations to any of the Partnership Entities. Each Enterprise Party hereby
waives and releases, to the fullest extent permitted by law, any claims that any Enterprise Party may have against each Underwriter with respect to any breach
or alleged breach of any fiduciary or similar duty to any of the Partnership Entities in connection with the transactions contemplated by this Agreement or any
matters leading up to such transactions.

     10. Defaulting Underwriters. If, on the Delivery Date, any Underwriter defaults in the performance of its obligations under this Agreement, the remaining
non-defaulting Underwriters shall be obligated to purchase the principal amount of the Notes that the defaulting Underwriter agreed but failed to purchase on
the Delivery Date in the respective proportions which the principal amount of the Notes set forth opposite the name of each remaining non-defaulting
Underwriter in Schedule I hereto bears to the aggregate principal amount of the Notes set forth opposite the names of all the remaining non-defaulting
Underwriters in Schedule I hereto; provided, however, that the remaining non-defaulting Underwriters shall not be obligated to purchase any of the Notes on
the Delivery Date if the aggregate principal amount of the Notes that the defaulting Underwriter or Underwriters agreed but failed to purchase on such date
exceeds 10% of the aggregate principal amount of the Notes to be purchased on the Delivery Date, and any remaining non-defaulting Underwriters shall not
be obligated to purchase more than 110% of the principal amount of the Notes that it agreed to purchase on the Delivery Date pursuant to the terms of
Section 2. If the foregoing maximums are exceeded, the remaining non-defaulting Underwriters, or those other underwriters satisfactory to the
Representatives who so agree, shall have the right, but shall not be obligated, to purchase, in such proportion as may be agreed upon among them, the
aggregate principal amount of the Notes to be purchased on the Delivery Date. If the remaining Underwriters or other underwriters satisfactory to the
Representatives do not elect to purchase the Notes that the defaulting Underwriter or Underwriters agreed but failed to purchase on the Delivery Date, this
Agreement shall terminate
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without liability on the part of any non-defaulting Underwriters or the Partnership, except that the Partnership will continue to be liable for the payment of
expenses to the extent set forth in Sections 6 and 12. As used in this Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless
the context requires otherwise, any party not listed in Schedule I hereto that, pursuant to this Section 10, purchases Notes that a defaulting Underwriter agreed
but failed to purchase.

     Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Partnership for damages caused by its default. If other
Underwriters are obligated or agree to purchase the Notes of a defaulting or withdrawing Underwriter, either the Representatives or the Partnership may
postpone the Delivery Date for up to seven full business days in order to effect any changes that in the opinion of counsel for the Partnership or counsel for
the Underwriters may be necessary in the Registration Statement, the Prospectus or in any other document or arrangement.

     11. Termination. The obligations of the Underwriters hereunder may be terminated by the Representatives by notice given to and received by the
Partnership prior to delivery of and payment for the Notes if, prior to that time, any of the events described in Sections 7(l) or 7(m) shall have occurred or if
the Underwriters shall decline to purchase the Notes for any reason permitted under this Agreement.

     12. Reimbursement of Underwriters’ Expenses. If the sale of the Securities provided for herein is not consummated because any condition to the
obligations of the Underwriters set forth in Section 7 hereof is not satisfied, because of any termination pursuant to Section 7(l) hereof or because of any
refusal, inability or failure on the part of any Enterprise Party to perform any agreement herein or comply with any provision hereof other than by reason of a
default by the Underwriters, the Partnership and the Operating LLC will reimburse the Underwriters, severally through the Representatives, on demand for all
reasonable out-of-pocket expenses (including reasonable fees and disbursements of counsel) that shall have been incurred by the Underwriters in connection
with the proposed purchase and sale of the Securities. If this Agreement is terminated pursuant to Section 10 hereof by reason of the default of one or more of
the Underwriters, the Partnership and the Operating LLC shall not be obligated to reimburse any defaulting Underwriter on account of such Underwriter’s
expenses.

     13. Issuer Information. Each Underwriter severally agrees that such Underwriter, without the prior written consent of the Partnership, has not used or
referred to publicly and shall not use or refer to publicly any “free writing prospectus” (as defined in Rule 405) required to be filed by the Partnership with the
Commission or retained by the Partnership under Rule 433, other than a free writing prospectus containing the information contained in the final term sheet
prepared and filed pursuant to Section 5(b) of this Agreement; provided that the prior written consent of the parties hereto shall be deemed to have been given
in respect of the Free Writing Prospectuses included in Schedule II hereto and any electronic road show. Any such free writing prospectus consented to by the
Representatives or the Partnership is hereinafter referred to as a “Permitted Free Writing Prospectus.” The Partnership agrees that (x) it has treated and will
treat, as the case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus and (y) it has complied and will comply, as the case
may be, with the requirements of Rules 164
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and 433 applicable to any Permitted Free Writing Prospectus, including in respect of timely filing with the Commission, legending and record keeping.

     14. Notices. All statements, requests, notices and agreements hereunder shall be in writing, and:

     (a) if to the Underwriters, shall be delivered or sent by mail or facsimile transmission to J.P. Morgan Securities LLC, 383 Madison Avenue, New York,
New York 10179, Attention: Investment Grade Syndicate Desk (Fax: 212-834-6081);

     (b) if to the Enterprise Parties, shall be delivered or sent by mail or facsimile transmission to Enterprise Products Partners L.P., 1100 Louisiana Street, 10th
Floor, Houston, Texas 77002, Attention: Chief Legal Officer (Fax: (713) 381-6570);

provided, however, that any notice to any Underwriter pursuant to Section 8(c) shall be delivered or sent by mail, telex or facsimile transmission to such
Underwriters at its address set forth in its acceptance telex to the Underwriters, which address will be supplied to any other party hereto by the Underwriters
upon request. Any such statements, requests, notices or agreements shall take effect at the time of receipt thereof.

     The Enterprise Parties shall be entitled to rely upon any request, notice, consent or agreement given or made by the Representatives on behalf of the
Underwriters.

     15. Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the Underwriters, the Enterprise Parties and
their respective successors. This Agreement and the terms and provisions hereof are for the sole benefit of only those persons, except as provided in Section 8
with respect to affiliates, officers, directors, employees, representatives, agents and controlling persons of the Partnership, the Operating LLC and the
Underwriters. Nothing in this Agreement is intended or shall be construed to give any person, other than the persons referred to in this Section 16, any legal
or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein.

     16. Survival. The respective indemnities, representations, warranties and agreements of the Enterprise Parties and the Underwriters contained in this
Agreement or made by or on behalf on them, respectively, pursuant to this Agreement or any certificate delivered pursuant hereto, shall survive the delivery
of and payment for the Securities and shall remain in full force and effect, regardless of any termination or cancellation of this Agreement or any investigation
made by or on behalf of any of them or any person controlling any of them. The Underwriters acknowledge and agree that the obligations of the Enterprise
Parties hereunder are non-recourse to the General Partner.

     17. Definition of the Terms “Business Day” and “Subsidiary”. For purposes of this Agreement, (a) “business day” means any day on which the New York
Stock Exchange, Inc. is open for trading and (b) “affiliate” and “subsidiary” have their respective meanings set forth in Rule 405 of the Rules and
Regulations.

     18. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK.
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     19. Jurisdiction; Venue . The parties hereby consent to (i) nonexclusive jurisdiction in the courts of the State of New York located in the City and County
of New York or in the United States District Court for the Southern District of New York, (ii) nonexclusive personal service with respect thereto, and
(iii) personal jurisdiction, service and venue in any court in which any claim arising out of or in any way relating to this Agreement is brought by any third
party against the Underwriters or any indemnified party. Each of the parties (on its behalf and, to the extent permitted by applicable law, on behalf of its
limited partners and affiliates) waives all right to trial by jury in any action, proceeding or counterclaim (whether based upon contract, tort or otherwise) in
any way arising out of or relating to this Agreement. The parties agree that a final judgment in any such action, proceeding or counterclaim brought in any
such court shall be conclusive and binding upon the parties and may be enforced in any other courts to the jurisdiction of which the parties is or may be
subject, by suit upon such judgment.

     20. Counterparts. This Agreement may be executed in one or more counterparts and, if executed in more than one counterpart, the executed counterparts
shall each be deemed to be an original but all such counterparts shall together constitute one and the same instrument.

     21. Amendments. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure therefrom, shall in any event
be effective unless the same shall be in writing and signed by the parties hereto.

     22. Headings. The headings herein are inserted for convenience of reference only and are not intended to be part of, or to affect the meaning or
interpretation of, this Agreement.

[Signature page follows.]
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     If the foregoing correctly sets forth the agreement among the Enterprise Parties and the Underwriters, please indicate your acceptance in the space
provided for that purpose below.
         
  Very truly yours,   
         
  ENTERPRISE PRODUCTS PARTNERS L.P.   
 

 
By: Enterprise Products Holdings LLC, its general
partner  

 

         
  By: /s/ W. Randall Fowler   
    

 
  

    W. Randall Fowler   
    Executive Vice President and Chief Financial Officer   
         
  ENTERPRISE PRODUCTS OLPGP, INC.   
         
  By: /s/ W. Randall Fowler   
    

 
  

    W. Randall Fowler   
    Executive Vice President and Chief Financial Officer   
         
  ENTERPRISE PRODUCTS OPERATING LLC   
         
  By: Enterprise Products OLPGP, Inc., its sole manager   
 
    By: /s/ W. Randall Fowler   
      

 

W. Randall Fowler   
      Executive Vice President and Chief Financial Officer   

Signature Page to Underwriting Agreement
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For themselves and as Representatives
of the several Underwriters named
in Schedule I hereto.
       
By: J.P. MORGAN SECURITIES LLC   
       
  By:  /s/ Robert Bottamedi   
  Name: 

 

Robert Bottamedi   
  Title:  Vice President   
       
By:
  

BNP PARIBAS SECURITIES CORP.
 

 

  By:  /s/ Paul Lange   
  Name: 

 

Paul Lange   
  Title:  Managing Director   
       
By: DEUTSCHE BANK SECURITIES INC.   
       
  By:  /s/ Ben-Zion Smilchensky   
  Name: 

 

Ben-Zion Smilchensky   
  Title:  Managing Director   
       
  By:  /s/ Richard Dalton   
  Name: 

 

Richard Dalton   
  Title:  Director   
       
By: DNB NOR MARKETS, INC.   
       
  By:  /s/ Randy Hill   
  Name: 

 

Randy Hill   
  Title:  Chief Compliance Officer   
       
By: RBS SECURITIES INC.   
       
  By:  /s/ Mark Frenzel   
  Name: 

 

Mark Frenzel   
  Title:  Vice President   

Signature Page to Underwriting Agreement

 



 

       
By: SCOTIA CAPITAL (USA) INC.   
       
  By:  /s/ Paul McKeown   
  Name: 

 

Paul McKeown   
  Title:  Managing Director   

Signature Page to Underwriting Agreement

 



 

Schedule I
         
  Principal   Principal  
  Amount of 2016   Amount of 2041  
  Notes to be   Notes to be  
Underwriters  Purchased   Purchased  
J.P. Morgan Securities LLC  $ 90,000,000  $ 90,000,000 
BNP Paribas Securities Corp.  $ 90,000,000  $ 90,000,000 
Deutsche Bank Securities Inc.  $ 90,000,000  $ 90,000,000 
DnB NOR Markets, Inc.  $ 69,375,000  $ 69,375,000 
RBS Securities Inc.  $ 90,000,000  $ 90,000,000 
Scotia Capital (USA) Inc.  $ 90,000,000  $ 90,000,000 
Barclays Capital Inc.  $ 30,000,000  $ 30,000,000 
Mizuho Securities USA Inc.  $ 30,000,000  $ 30,000,000 
Morgan Stanley & Co. Incorporated  $ 30,000,000  $ 30,000,000 
SunTrust Robinson Humphrey, Inc.  $ 30,000,000  $ 30,000,000 
Wells Fargo Securities, LLC  $ 30,000,000  $ 30,000,000 
Natixis Securities North America Inc.  $ 16,875,000  $ 16,875,000 
RBC Capital Markets, LLC  $ 16,875,000  $ 16,875,000 
UBS Securities LLC  $ 16,875,000  $ 16,875,000 
BBVA Securities Inc.  $ 7,500,000  $ 7,500,000 
ING Financial Markets LLC  $ 7,500,000  $ 7,500,000 
SG Americas Securities, LLC  $ 7,500,000  $ 7,500,000 
US Bancorp Investments, Inc.  $ 7,500,000  $ 7,500,000 
  

 
  

 
 

TOTAL  $ 750,000,000  $ 750,000,000 
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Schedule II

Additional Pricing Disclosure Package

Issuer Free Writing Prospectuses:

1. Term Sheet as filed with the Commission pursuant to Rule 433, substantially in the form set forth on Schedule IV to this Agreement.
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Schedule III
Subsidiaries of the Operating LLC

         
      Ownership
      Interest
      Percentage
  Jurisdiction of (direct or
Subsidiary  Formation  indirect)
DEP Holdings, LLC  Delaware   100.00%
Duncan Energy Partners L.P.  Delaware   (1)
DEP Operating Partnership, L.P.  Delaware   (2)
Enterprise ETE LLC  Delaware   100.00%
Enterprise Gas Processing, LLC  Delaware   100.00%
Enterprise GTMGP, LLC  Delaware   100.00%
Enterprise GTM Holdings L.P.  Delaware   100.00%
Enterprise Holding III LLC  Delaware   (3)
Enterprise Products GTM, LLC  Delaware   100.00%
Enterprise Field Services, LLC  Delaware   100.00%
Enterprise Texas Pipeline LLC  Texas   (4)
Mapletree, LLC  Delaware   100.00%
Mid-America Pipeline Company, LLC  Delaware   100.00%
Jonah Gas Gathering Company  Wyoming   100.00%
Enterprise Products Pipeline Company LLC  Delaware   100.00%
Enterprise TE Products L.P.  Delaware   100.00%
Enterprise TE Products Pipeline Company LLC  Texas   100.00%
Enterprise Refined Products Company LLC  Delaware   100.00%

 

(1)  33,783,587 common units (currently representing approximately 58% of the outstanding limited partner interests) and 414,722 notational general
partner units (representing an approximate 0.7% general partner interest).

 

(2)  Indirect ownership interest proportionate to the Partnership’s interest in Duncan Energy Partners L.P.
 

(3)  Indirect ownership interest proportionate to the Partnership’s interest in Duncan Energy Partners L.P.
 

(4)  Indirect ownership interest of a 49% voting membership interest, and indirect ownership interest in the other 51% voting membership interest
proportionate to the Partnership’s interest in Duncan Energy Partners L.P. The economic interests of these membership interests include tiered
preference distributions and priority returns.
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Schedule IV

Filed Pursuant to Rule 433
Registration No. 333-168049

Registration No. 333-168049-01
January 4, 2011

$750,000,000 3.20% Senior Notes due 2016
$750,000,000 5.95% Senior Notes due 2041

   
Issuer:  Enterprise Products Operating LLC
   
Guarantee:  Unconditionally guaranteed by Enterprise
  Products Partners L.P.
   
Trade Date:  January 4, 2011
   
Expected Settlement Date:  January 13, 2011 (T+7)
   
Note Type:  Senior Unsecured Notes
   
Legal Format:  SEC Registered
   
Size:  $750,000,000 for the 2016 Notes
  $750,000,000 for the 2041 Notes
   
Maturity Date:  February 1, 2016 for the 2016 Notes
  February 1, 2041 for the 2041 Notes
   
Coupon:  3.20% for the 2016 Notes
  5.95% for the 2041 Notes
   
Interest Payment Dates:  February 1 and August 1 for the 2016 Notes,
  commencing August 1, 2011
  February 1 and August 1 for the 2041 Notes,
  commencing August 1, 2011
   
Benchmark Treasury:  2.125% due December 31, 2015 for the 2016 Notes
  3.875% due August 15, 2040 for the 2041 Notes
   
Benchmark Treasury Yield:  2.021% for the 2016 Notes
  4.449% for the 2041 Notes
   
Spread to Benchmark Treasury:  + 120 bps for the 2016 Notes
  + 155 bps for the 2041 Notes

Schedule IV - - 1

 



 

   
Yield:  3.221% for the 2016 Notes
  5.999% for the 2041 Notes
   
Price to Public:  99.901% for the 2016 Notes
  99.317% for the 2041 Notes
   
Net Proceeds:  $1,482,772,500 
   
Make-Whole Call:  T + 20 bps for the 2016 Notes
  T + 25 bps for the 2041 Notes
   
CUSIP:  29379VAS2 for the 2016 Notes
  29379VAT0 for the 2041 Notes
   
ISIN:  US29379VAS25 for the 2016 Notes
  US29379VAT08 for the 2041 Notes
   
Joint Book-Running Managers:  J.P. Morgan Securities LLC
  BNP Paribas Securities Corp.
  Deutsche Bank Securities Inc.
  DnB NOR Markets, Inc.
  RBS Securities Inc.
  Scotia Capital (USA) Inc.
   
Co-Managers:  Barclays Capital Inc.
  Mizuho Securities USA Inc.
  Morgan Stanley & Co. Incorporated
  SunTrust Robinson Humphrey, Inc.
  Wells Fargo Securities, LLC
  Natixis Securities North America Inc.
  RBC Capital Markets, LLC
  UBS Securities LLC
  BBVA Securities Inc.
  ING Financial Markets LLC
  SG Americas Securities, LLC
  US Bancorp Investments, Inc.

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you
invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering. You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by
calling J.P. Morgan Securities LLC at 212-834-4533, BNP Paribas Securities Corp. at 800-854-5674, Deutsche Bank Securities Inc. at 800-503-
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4611, DnB NOR Markets, Inc. at 212-681-3800, RBS Securities Inc. at 866-884-2071 and Scotia Capital (USA) Inc. at 800-372-3930.
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EXHIBIT A

FORM OF ISSUER’S COUNSEL OPINION

     1. Each of the General Partner, the Partnership, the Operating LLC and the OLPGP is validly existing in good standing as a limited liability company,
limited partnership or corporation, as applicable, under the laws of the State of Delaware or the State of Texas, as the case may be.

     2. Each of the General Partner, the Partnership, the Operating LLC and the OLPGP has all necessary limited liability company, limited partnership or
corporate, as the case may be, power and authority to (i) execute and deliver, and incur and perform all of its obligations under, the Underwriting Agreement,
the Indenture and the Notes to which it is a party and (ii) own or lease its properties and conduct its businesses and, in the case of the General Partner, to act
as the general partner of the Partnership and, in the case of the OLPGP, to act as the sole manager of the Operating LLC, in each case in all material respects
as described in the Registration Statement, the Pricing Disclosure Package and the Prospectus. Each of the General Partner, the Partnership and the OLPGP is
duly registered or qualified as a foreign limited liability company, limited partnership or corporation, as the case may be, for the transaction of business under
the laws of the State of Texas.

     3. Each of the Underwriting Agreement, the Notes, the Base Indenture and the Supplemental Indenture has been duly authorized, executed and delivered
by the Enterprise Parties party thereto.

     4. The General Partner is the sole general partner of the Partnership with a non-economic general partner interest in the Partnership; such general partner
interest has been duly authorized and validly issued in accordance with the Partnership Agreement; and the General Partner owns such general partner interest
free and clear of all liens, encumbrances (except restrictions on transferability contained in the Partnership Agreement or as described in the Prospectus),
security interests, charges or claims (A) in respect of which a financing statement under the Uniform Commercial Code of the State of Delaware naming the
General Partner as debtor is on file in the office of the Secretary of State of the State of Delaware or (B) otherwise known to such counsel without
independent investigation, other than those created by or arising under Sections 17-303, 17-607 or 17-804 of the Delaware LP Act.

     5. To the knowledge of such counsel, DDLLC owns 100% of the issued and outstanding membership interests in the General Partner; such membership
interests have been duly authorized and validly issued in accordance with the GP LLC Agreement.

     6. The Partnership owns 100% of the issued and outstanding capital stock in the OLPGP; such capital stock has been duly authorized and validly issued in
accordance with the OLPGP Bylaws and the OLPGP Certificate of Incorporation; and the Partnership owns such capital stock free and clear of all liens,
encumbrances, security interests, charges or claims (A) in respect of which a financing statement under the Uniform Commercial Code of the State of
Delaware naming the Partnership as debtor is on file in the office of the Secretary of State of the State of Delaware or (B) otherwise known to such counsel
without independent investigation.
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     7. (i) OLPGP owns 0.001% of the membership interests of the Operating LLC and the Partnership owns 99.999% of the membership interests of the
Operating LLC; such membership interests have been duly authorized and validly issued in accordance with the Operating LLC Agreement; and the OLPGP
and the Partnership own such membership interests free and clear of all liens, encumbrances, security interests, charges or claims (A) in respect of which a
financing statement under the Uniform Commercial Code of the State of Delaware naming the OLPGP or the Partnership as debtor is on file in the office of
the Secretary of State of the State of Delaware or (B) otherwise known to such counsel without independent investigation, other than those created by or
arising under Section 101.206 of the Texas Act.

     8. (i) The GP LLC Agreement has been duly authorized, executed and delivered by DDLLC and is a valid and legally binding agreement of DDLLC,
enforceable against DDLLC in accordance with its terms; (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 General Partner, enforceable against the General Partner in accordance with its terms; and (iii) the
Operating LLC Agreement has been duly authorized, executed and delivered by each of the OLPGP and the Partnership and is a valid and legally binding
agreement of each of the OLPGP and the Partnership, enforceable against each of them in accordance with its terms; provided that, with respect to each such
agreement, the enforceability thereof may be limited by (A) applicable bankruptcy, insolvency, moratorium, fraudulent conveyance, fraudulent transfer and
similar laws relating to or affecting creditors’ rights generally, (B) principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law), (C) public policy limitations, (D) applicable law relating to fiduciary duties, and (E) indemnification and an implied covenant
of good faith and fair dealing.

     9. There are no preemptive rights under U.S. federal law or under the Texas Act to subscribe for or purchase the Notes. There are no preemptive or other
rights to subscribe for or to purchase the Notes included in the Operating LLC’s limited liability company agreement. To such counsel’s knowledge, neither
the filing of the Registration Statement nor the offering or sale of the Securities as contemplated by the Underwriting Agreement gives rise to any rights for or
relating to the registration of any securities of the Partnership or the Operating LLC, other than as have been waived, effectively complied with or satisfied.

     10. The Partnership and the Operating LLC have all requisite partnership or limited liability company power and authority to issue, sell and deliver the
Securities in accordance with and upon the terms and conditions set forth in the Underwriting Agreement, the Partnership Agreement, the Operating LLC
Agreement, the Indenture, the Registration Statement, the Pricing Disclosure Package and the Prospectus.

     11. Assuming the due authorization, execution and delivery by the Trustee of each of the Base Indenture and the Supplemental Indenture, the Indenture is a
valid and legally binding agreement of each of the Operating LLC and the Partnership, enforceable against each of them in accordance with its terms;
provided that the enforceability thereof may be limited by (A) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar
laws from time to time in effect affecting creditors’ rights and remedies generally and by general principles of equity (regardless of whether such principles
are considered in a proceeding in
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equity or at law) and (B) public policy, applicable law relating to fiduciary duties and indemnification and an implied covenant of good faith and fair dealing.

     12. When authenticated by the Trustee in the manner provided in the Indenture, and delivered to and paid for by the Underwriters in accordance with the
Underwriting Agreement, the Notes will constitute legal, valid, binding and enforceable obligations of the Operating LLC and will be entitled to the benefits
of the Indenture under the applicable laws of the State of New York; provided that the enforceability thereof may be limited by (A) applicable bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium or similar laws from time to time in effect affecting creditors’ rights and remedies generally and
by general principles of equity (regardless of whether such principles are considered in a proceeding in equity or at law) and (B) public policy, applicable law
relating to fiduciary duties and indemnification and an implied covenant of good faith and fair dealing.

     13. When the Notes have been authenticated by the Trustee in the manner provided in the Indenture and delivered to and paid for by the Underwriters in
accordance with the Underwriting Agreement, the Guarantees will be entitled to the benefits of the Indenture and will constitute legal, valid, binding and
enforceable obligations of the Partnership; provided that the enforceability thereof may be limited by (A) applicable bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium or similar laws from time to time in effect affecting creditors’ rights and remedies generally and by general principles of
equity (regardless of whether such principles are considered in a proceeding in equity or at law) and (B) public policy, applicable law relating to fiduciary
duties and indemnification and an implied covenant of good faith and fair dealing.

     14. None of (i) the execution, delivery and performance of the Underwriting Agreement, the Indenture and the Securities by the Enterprise Parties party
thereto, or (ii) the offering, issuance and sale by the Partnership and the Operating LLC of the Securities, (A) constituted, constitutes or will constitute a
violation of the certificate of limited partnership or agreement of limited partnership, certificate of formation or limited liability company agreement,
certificate or articles of incorporation or bylaws or other organizational documents of any of the Enterprise Parties or (B) resulted, results or will result in any
violation of (i) the Delaware LP Act, (ii) the Delaware LLC Act, (iii) the Delaware General Corporation Law (the “DGCL”), (iv) the applicable laws of the
State of Texas, (v) the applicable laws of the State of New York, (vi) Regulation T, U or X of the Board of Governors of the Federal Reserve System or
(vii) the applicable laws of the United States of America; which violations, in the case of clause (B), would, individually or in the aggregate, have a material
adverse effect on the financial condition, business or results of operations of the Partnership Entities, taken as a whole, or could materially impair the ability
of any of the Enterprise Parties to perform its obligations under the Underwriting Agreement, the Indenture or the Securities; provided, however, that for
purposes of this paragraph, such counsel expresses no opinion with respect to federal or state securities laws or other antifraud laws.

     15. No Governmental Approval, which has not been obtained or taken and is not in full force and effect, is required to authorize, or in connection with,
(i) the offering, issuance and sale by the Partnership and the Operating LLC of the Securities or (ii) the execution and delivery by the Enterprise Parties of the
Underwriting Agreement, the Indenture and the Securities to
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which it is a party or the incurrence or performance of its obligations thereunder, except for such consents required under state securities or “Blue Sky” laws,
as to which such counsel need not express any opinion. As used in this paragraph, “Governmental Approval” means any consent, approval, license,
authorization or validation of, or filing, recording or registration with, any executive, legislative, judicial, administrative or regulatory body of the State of
Texas, the State of Delaware, the State of New York or the United States of America, pursuant to (i) the Delaware LP Act, (ii) the Delaware LLC Act, (iii) the
DGCL, (iv) the applicable laws of the State of Texas, (v) the applicable laws of the State of New York or (vi) the applicable laws of the United States of
America.

     16. The statements under the captions “Description of Debt Securities” and “Description of the Notes” in each of the Pricing Disclosure Package and the
Prospectus, insofar as such statements purport to summarize certain provisions of documents and legal matters referred to therein, fairly summarize such
provisions and legal matters in all material respects, subject to the qualifications and assumptions stated therein; and the Indenture and the Securities conform
in all material respects to the descriptions set forth under “Description of Debt Securities” and “Description of the Notes” in each of the Pricing Disclosure
Package and the Prospectus.

     17. The opinion of Andrews Kurth LLP that is filed as Exhibit 8.1 to the Partnership’s Current Report on Form 8-K (filed with the Commission on January
___, 2011) is confirmed and the Underwriters may rely upon such opinion as if it were addressed to them.

     18. The statements under the caption “Material U.S. Income Tax Consequences” in each of the Pricing Disclosure Package and the Prospectus, insofar as
they refer to statements of law or legal conclusions, fairly summarize the matters referred to therein in all material respects, subject to the qualifications and
assumptions stated therein.

     19. None of the Partnership Entities is, or will be after application of the net proceeds of the offering of the Securities as described in the Prospectus, an
“investment company” within the meaning of said term as used in the Investment Company Act of 1940, as amended.

     20. Any required filing of any Preliminary Prospectus and the Prospectus pursuant to Rule 424(b) and of any Issuer Free Writing Prospectus pursuant to
Rule 433 has been made in the manner and within the time period required by such Rule.

     21. Such counsel shall advise that the Indenture has been duly qualified under the Trust Indenture Act.

     Such counsel shall state that Post-Effective Amendment No. 1 to the Registration Statement automatically became effective under the Securities Act upon
filing on November 29, 2010; to the knowledge of such counsel, no stop order suspending the effectiveness of the Registration Statement has been issued and,
to such counsel’s knowledge based on such oral communication with the Commission, no proceedings for that purpose have been instituted or are pending or
threatened by the Commission.

     In addition, such counsel shall state that they have participated in conferences with officers and other representatives of the General Partner, the Operating
LLC and the Partnership,
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the independent registered public accounting firm for the General Partner, the Operating LLC and the Partnership, your counsel and your representatives, at
which the contents of the Registration Statement, the Pricing Disclosure Package and the Prospectus and related matters were discussed and, although such
counsel has not independently verified and are not passing upon, and do not assume any responsibility for, the accuracy, completeness or fairness of, the
statements contained or incorporated by reference in the Registration Statement, the Pricing Disclosure Package and the Prospectus (except as and to the
extent set forth in opinions 16 and 18 above), on the basis of the foregoing (relying to a limited extent with respect to factual matters upon statements by
officers and representatives of the General Partner and the Partnership and their subsidiaries):

     (a) such counsel confirms that, in their opinion, each of the Registration Statement, as of the latest Effective Date, the Pricing Disclosure Package, as of the
Applicable Time, and the Prospectus, as of its date, appeared on its face to be appropriately responsive, in all material respects, to the requirements of the
Securities Act and the Rules and Regulations (except that such counsel need not make a statement with respect to Regulation S-T) and the Trust Indenture
Act, and

     (b) no facts have come to such counsel’s attention that have led them to believe that (i) the Registration Statement, as of the latest Effective Date,
contained an untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; (ii) the Pricing Disclosure Package, as of the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; or (iii) the Prospectus, as of
its date and as of the Delivery Date, contained or contains an untrue statement of a material fact or omitted or omits to state a material fact necessary in order
to make the statements therein, in the light of the circumstances under which they were made, not misleading;

it being understood that such counsel expresses no statement or belief in this letter with respect to (A) the financial statements and related schedules,
including the notes and schedules thereto and the auditor’s report thereon, (B) any other financial or accounting data, included or incorporated or deemed
incorporated by reference in, or excluded from, the Registration Statement, the Prospectus or the Pricing Disclosure Package, and (C) representations and
warranties and other statements of fact included in the exhibits to the Registration Statement or to the documents incorporated by reference in the Registration
Statement, other than Exhibit 99.2 to the Partnership’s Current Report on Form 8-K filed with the Commission on November 23, 2010.

     In rendering such opinions, such counsel may (A) rely in respect of matters of fact upon certificates of officers and employees for the Partnership Entities
and of the transfer agent of the Partnership and upon information obtained from public officials, (B) assume that all documents submitted to them as originals
are authentic, that all copies submitted to them conform to the originals thereof, and that the signatures on all documents examined by them are genuine,
(C) state that their opinion is limited to the Delaware LP Act, the Delaware LLC Act, the DGCL and the applicable laws of the State of Texas, the applicable
laws of the State of New York, the applicable laws of the United States of America, with respect to the opinion set forth in
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paragraph 18 above, United States federal income tax law, and with respect to the opinion set forth in paragraph 19 above, the Investment Company Act of
1940, as amended, (D) state that they express no opinion with respect to state securities or blue sky laws of any jurisdiction or with respect to the anti-fraud
provisions of the federal securities laws, (E) with respect to the opinion expressed in paragraph 1 above as to the due qualification or registration under the
laws of the State of Texas as a foreign limited partnership, limited liability company or corporation, as the case may be, of the General Partner, the
Partnership, the Operating LLC and OLPGP, state that such opinions are based solely on certificates of foreign qualification or registration for each such
entity provided by the Secretary of State of the State of Texas, and (F) state that such counsel expresses no opinion with respect to (i) any permits to own or
operate any real or personal property or (ii) state or local tax statutes to which any of the limited partners of the Partnership or any of the Enterprise Parties or
the General Partner may be subject.
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EXHIBIT B

FORM OF CORPORATE COUNSEL’S OPINION

     1. Each of the Partnership Entities has been duly formed or incorporated, as the case may be, and (other than the Enterprise Parties) is validly existing and
in good standing under the laws of its respective jurisdiction of formation with all necessary corporate, limited liability company or limited partnership, as the
case may be, power and authority to own or lease its properties and conduct its business, in each case in all material respects as described in each of the
Pricing Disclosure Package and the Prospectus. Each of the Partnership Entities (other than the Enterprise Parties) is duly registered or qualified as a foreign
corporation, limited partnership or limited liability company, as the case may be, for the transaction of business under the laws of 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, individually or in the aggregate, have a Material Adverse Effect.

     2. All of the outstanding shares of capital stock, partnership interests or membership interests, as the case may be, of each of the Partnership Entities (other
than the Enterprise Parties) have been duly and validly authorized and issued in accordance with the applicable constituent documents and are fully paid (to
the extent required under the applicable constituent documents) and non-assessable (except as such non-assessability may be affected by Sections 17-303, 17-
607 and 17-804 of the Delaware LP Act, in the case of partnership interests, Sections 18-607 and 18-604 of the Delaware LLC Act, in the case of membership
interests in a Delaware limited liability company, Section 101.206 of the Texas Act, in the case of membership interests in a Texas limited liability company,
and except as otherwise disclosed in the Pricing Disclosure Package and the Prospectus). Except as described in each of the Pricing Disclosure Package and
the Prospectus, the Operating LLC and/or the Partnership, as the case may be, directly or indirectly, owns the shares of capital stock, partnership interests or
membership interests, as applicable, in each of the Partnership Entities (other than the Enterprise Parties and the General Partner) as set forth on Schedule III
to the Underwriting Agreement, free and clear of any lien, charge, encumbrance (other than contractual restrictions on transfer contained in the applicable
constituent documents), security interest, restriction upon voting or any other claim.

     3. There are no preemptive or other rights to subscribe for or to purchase the Notes included in the Operating LLC Agreement. To such counsel’s
knowledge, neither the filing of the Registration Statement nor the offering or sale of the Securities as contemplated by the Underwriting Agreement gave or
gives rise to any rights for or relating to the registration of any securities of the Partnership, the Operating LLC or any of their subsidiaries, other than as have
been waived. To such counsel’s knowledge, except for options granted pursuant to employee benefits plans, qualified unit option plans or other employee
compensation plans, rights to purchase Common Units under the Partnership’s DRIP or rights to purchase securities pursuant to the governing documents of
the Partnership Entities or the Amended and Restated Omnibus Agreement among Enterprise Products Operating LLC, DEP Holdings, LLC, Duncan Energy
Partners L.P., DEP OLPGP, LLC, DEP Operating Partnership, L.P., Enterprise Lou-Tex Propylene Pipeline L.P., Sabine Propylene Pipeline L.P., Acadian Gas,
LLC, Mont Belvieu Caverns, LLC, South Texas NGL Pipelines, LLC, Enterprise Holding III, LLC, Enterprise Texas Pipeline LLC, Enterprise Intrastate L.P.
and Enterprise GC, L.P., dated as of February 5, 2007,
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as amended, there are no outstanding options or warrants to purchase any partnership or membership interests or capital stock in any Partnership Entity.

     4. Each of the Enterprise Parties has all requisite right, power and authority to execute and deliver the Underwriting Agreement and to perform its
respective obligations thereunder. The Partnership and the Operating LLC have all requisite partnership or limited liability company power and authority to
issue, sell and deliver the Securities in accordance with and upon the terms and conditions set forth in the Underwriting Agreement, the Indenture, the
Registration Statement, the Pricing Disclosure Package and Prospectus. All action required to be taken by the Enterprise Parties or any of their security
holders, partners or members for (i) the due and proper authorization, execution and delivery of the Underwriting Agreement, the Indenture and the
Securities, (ii) the consummation of the transactions contemplated thereby or (iii) the authorization, issuance, sale and delivery of the Securities have been
duly and validly taken.

     5. None of (i) the offering, issuance and sale by the Partnership and the Operating LLC of the Securities, (ii) the execution, delivery and performance of
the Underwriting Agreement by the Enterprise Parties or the consummation of the transactions contemplated thereby, or (iii) the execution, delivery and
performance of the Indenture and the Securities by the Partnership and the Operating LLC or the consummation of the transactions contemplated thereby
(A) conflicts or will conflict with or constitutes or will constitute a violation of the certificate of limited partnership or agreement of limited partnership,
certificate of formation or limited liability company agreement, certificate or articles of incorporation or bylaws or other organizational documents of any of
the Partnership Entities (other than the Enterprise Parties), (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 known to such counsel to which any of the Partnership Entities is a party or by which any of them or any of their
respective properties may be bound, or (C) will result, to the knowledge of such counsel, in any violation of any judgment, order, decree, injunction, rule or
regulation of any court, arbitrator or governmental agency or body having jurisdiction over any of the Partnership Entities or any of their assets or properties,
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 Partnership Entities,
which conflicts, breaches, violations, defaults or liens, in the case of clauses (B), (C) or (D), would, individually or in the aggregate, have a material adverse
effect on the financial condition, business or results of operations of the Partnership Entities, taken as a whole, or could materially impair the ability of any of
the Enterprise Parties to perform its obligations under the Underwriting Agreement.

     6. To the knowledge of such counsel, (a) there is no legal or governmental proceeding pending or threatened to which any of the Partnership Entities is a
party or to which any of their respective properties is subject that is required to be disclosed in the Pricing Disclosure Package or the Prospectus and is not so
disclosed and (b) there are no agreements, contracts or other documents to which any of the Partnership Entities is a party that are required to be described in
the Pricing Disclosure Package or the Prospectus or to be filed as exhibits to the Registration Statement that are not described or filed as required.
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     In addition, such counsel shall state that he has participated in conferences with officers and other representatives of the Partnership Entities, the
independent registered public accounting firm for the General Partner, the Operating LLC and the Partnership, your counsel and your representatives, at
which the contents of the Registration Statement, the Pricing Disclosure Package and the Prospectus and related matters were discussed, and, although such
counsel has not independently verified, is not passing upon and does not assume any responsibility for the accuracy, completeness or fairness of, the
statements contained or incorporated by reference in, the Registration Statement, the Pricing Disclosure Package and the Prospectus (except as and to the
extent set forth in certain opinions above), on the basis of the foregoing, no facts have come to such counsel’s attention that have led him to believe that
(relying to a limited extent with respect to factual matters upon statements by officers and representatives of the General Partner and the Partnership and their
subsidiaries):

     (i) the Registration Statement, as of the latest Effective Date, contained an untrue statement of a material fact or omitted to state a material fact required
to be stated therein or necessary to make the statements therein not misleading;

     (ii) the Pricing Disclosure Package, as of the Applicable Time, contained an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; or

     (iii) the Prospectus, as of its date and as of the Delivery Date, contained or contains an untrue statement of a material fact or omitted or omits to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

     it being understood that such counsel expresses no statement or belief in this letter with respect to (A) the financial statements and related schedules,
including the notes and schedules thereto and the auditor’s report thereon, any other financial or accounting data, included or incorporated or deemed
incorporated by reference in, or excluded from, the Registration Statement or the Prospectus or the Pricing Disclosure Package, and (B) representations and
warranties and other statements of fact included in the exhibits to the Registration Statement or to the documents incorporated by reference in the Registration
Statement, other than Exhibit 99.2 to the Partnership’s Current Report on Form 8-K filed with the Commission on November 23, 2010.

     In rendering such opinion, such counsel may (A) rely on certificates of officers and representatives of the Partnership Entities and upon information
obtained from public officials (to the extent such counsel deems it appropriate), (B) assume that all documents submitted to him as originals are authentic,
that all copies submitted to him conform to the originals thereof, and that the signatures on all documents examined by him are genuine, (C) state that his
opinion is limited to federal laws, the Delaware LP Act, the Delaware LLC Act, the DGCL and the laws of the State of Texas, and (D) state that such counsel
expresses no opinion with respect to: (i) any permits to own or operate any real or personal property, (ii) the title of any of the Partnership Entities to any of
their respective real or personal property, other than with regard to the opinions set forth above regarding the ownership of capital stock, partnership interests
and membership
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interests, or with respect to the accuracy or descriptions of real or personal property or (iii) state or local taxes or tax statutes to which any of the limited
partners of the Partnership or any of the Partnership Entities may be subject.
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Exhibit 99.1
   

 

Enterprise Products Partners L.P.
P.O. Box 4324
Houston, TX 77210
(713) 381-6500

ENTERPRISE PRICES $1.5 BILLION OF
SENIOR UNSECURED NOTES

     Houston, Texas (Tuesday, January 4, 2011) — Enterprise Products Partners L.P. (NYSE: EPD) today announced that its operating subsidiary, Enterprise
Products Operating LLC (“EPO”), has priced a public offering of $750 million of senior unsecured notes due 2016, and $750 million of senior unsecured
notes due 2041. The net proceeds from the offering are expected to be used to repay, at maturity, $450 million in aggregate principal amount of EPO’s senior
notes due February 2011, to temporarily reduce borrowings outstanding under EPO’s multi-year revolving credit facility, and for general company purposes.

     The notes due 2016 will be issued at 99.901 percent of their principal amount, and will have a fixed-rate interest coupon of 3.20 percent and a maturity
date of February 1, 2016. The notes due 2041 will be issued at 99.317 percent of their principal amount, and will have a fixed-rate interest coupon of
5.95 percent and a maturity date of February 1, 2041. The expected settlement date for the offering is January 13, 2011. Enterprise Products Partners L.P. will
guarantee the notes through an unconditional guarantee on an unsecured and unsubordinated basis.

     J.P. Morgan Securities LLC, BNP Paribas Securities Corp., Deutsche Bank Securities Inc., DnB NOR Markets, Inc., RBS Securities Inc. and Scotia
Capital (USA) Inc. acted as joint book-running managers for the offering. An investor may obtain a free copy of the prospectus as supplemented by visiting
EDGAR on the SEC website at www.sec.gov. Alternatively, the issuer, any underwriter or dealer participating in this offering will arrange to send a
prospectus as supplemented to an investor if requested by contacting J.P. Morgan Securities LLC at (212) 834-4533, BNP Paribas Securities Corp. at
(800) 854-5674, Deutsche Bank Securities Inc. at (800) 503-4611, DnB NOR Markets, Inc. at (212) 681-3800, RBS Securities Inc. at (866) 884-2071 and
Scotia Capital (USA) Inc. at (800) 372-3930.

     This press release shall not constitute an offer to sell or the solicitation of an offer to buy the senior notes described in this press release, nor shall there be
any sale of these notes in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction. The offering is being made only by means of a prospectus and related prospectus supplement, which are part of an
effective registration statement.

     Enterprise Products Partners L.P. is the largest publicly traded energy partnership and a leading North American provider of midstream energy services to
producers and

 



 

2

consumers of natural gas, NGLs, crude oil, refined products and petrochemicals. Enterprise’s assets include: 49,100 miles of onshore and offshore pipelines;
approximately 195 million barrels of storage capacity for NGLs, refined products and crude oil; and 27 billion cubic feet of natural gas storage capacity.
Services include: natural gas transportation, gathering, processing and storage; NGL fractionation, transportation, storage, and import and export terminaling;
crude oil and refined products storage, transportation and terminaling; offshore production platforms; petrochemical transportation and storage; and a marine
transportation business that operates primarily on the United States inland and Intracoastal Waterway systems and in the Gulf of Mexico. Additional
information is available at www.epplp.com.

Contacts: Randy Burkhalter, Investor Relations (713) 381-6812 or (866) 230-0745
Rick Rainey, Media Relations (713) 381-3635

###



Exhibit 99.2
 

DESCRIPTION OF THE NOTES
 

We have summarized below certain material terms and provisions of the notes. This summary is not a complete description of all of
the terms and provisions of the notes. You should read carefully the section entitled “Description of Debt Securities” in the
accompanying prospectus for a description of other material terms of the notes, the Guarantee and the Base Indenture (defined below).
For more information, we refer you to the notes, the Base Indenture and the Supplemental Indenture (defined below), all of which are
available from us. We urge you to read the Base Indenture and the Supplemental Indenture because they, and not this description, define
your rights as an owner of the notes.
 

The 2016 notes and the 2041 notes will each constitute a separate new series of debt securities that will be issued under the
Indenture dated as of October 4, 2004, as amended by the Tenth Supplemental Indenture (which we refer to as the “Base Indenture”), as
supplemented by the Twentieth Supplemental Indenture with respect to the 2016 notes and the 2041 notes, to be dated the date of delivery
of the notes (which supplemental indenture we refer to as the “Supplemental Indenture” and, together with the Base Indenture, as the
“Indenture”), among Enterprise Products Operating LLC (successor to Enterprise Products Operating L.P.), as issuer (which we refer to
as the “Issuer”), Enterprise Products Partners L.P., as parent guarantor, any subsidiary guarantors party thereto (which we refer to as
the “Subsidiary Guarantors”) and Wells Fargo Bank, National Association, as trustee (which we refer to as the “Trustee”). References
in this section to the “Guarantee” refer to the Parent Guarantor’s Guarantee of payments on the notes.
 

In addition to these new series of notes, as of September 30, 2010, there were outstanding under the above-referenced Base
Indenture (i) $650 million in aggregate principal amount of 5.600% senior notes G due 2014, (ii) $350 million in aggregate principal
amount of 6.650% senior notes H due 2034, (iii) $250 million in aggregate principal amount of 5.00% senior notes I due 2015,
(iv) $250 million in aggregate principal amount of 5.75% senior notes J due 2035, (v) $800 million in aggregate principal amount of
6.30% senior notes L due 2017, (vi) $400 million in aggregate principal amount of 5.65% senior notes M due 2013, (vii) $700 million in
aggregate principal amount of 6.50% senior notes N due 2019, (viii) $500 million in aggregate principal amount of 9.75% senior
notes O due 2014, (ix) $500 million in aggregate principal amount of 4.60% senior notes P due 2012, (x) $500 million in aggregate
principal amount of 5.25% senior notes Q due 2020, (xi) $600 million in aggregate principal amount of 6.125% senior notes R due 2039,
(xii) $490.5 million in aggregate principal amount of 7.625% senior notes S due 2012, (xiii) $182.5 million in aggregate principal
amount of 6.125% senior notes T due 2013, (xiv) $237.6 million in aggregate principal amount of 5.90% senior notes U due 2013,
(xv) $349.7 million in aggregate principal amount of 6.65% senior notes V due 2018, (xvi) $399.6 million in aggregate principal amount
of 7.55% senior notes W due 2038, (xvii) $400.0 million in aggregate principal amount of 3.70% senior notes X due 2015,
(xviii) $1,000.0 million in aggregate principal amount of 5.20% senior notes Y due 2020, (xix) $600.0 million in aggregate principal
amount of 6.45% senior notes Z due 2040, (xx) $550 million in aggregate principal amount of 8.375% fixed/floating rate junior
subordinated notes A due 2066, (xxi) $682.7 million in aggregate principal amount of 7.034% fixed/floating rate junior subordinated
notes B due 2068, and (xxii) $285.8 million in aggregate principal amount of 7.000% fixed/floating rate junior subordinated notes C due
2067.
 

General
 

The Notes.  The notes:
 

 •  will be general unsecured, senior obligations of the Issuer;
 

 •  will constitute two new series of debt securities issued under the Indenture and will be initially limited to $750.0 million
aggregate principal amount of 2016 notes and $750.0 million aggregate principal amount of 2041 notes;

 

 •  with respect to the 2016 notes, will mature on February 1, 2016, and with respect to the 2041 notes, will mature on February 1,
2041;

 

 •  will be issued in denominations of $1,000 and integral multiples of $1,000;

 



 

 

 •  initially will be issued only in book-entry form represented by one or more notes in global form registered in the name of
Cede & Co., as nominee of DTC, or such other name as may be requested by an authorized representative of DTC, and
deposited with the Trustee as custodian for DTC; and

 

 •  will be 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:
 

 •  with respect to the 2016 notes, accrue at the rate of 3.20% per annum, and with respect to the 2041 notes, accrue at the rate of
5.95% per annum, in each case from the date of issuance (January 13, 2011 with respect to both the 2016 notes and the 2041
notes) or the most recent interest payment date;

 

 •  with respect to the 2016 notes, be payable in cash semi-annually in arrears on February 1 and August 1 of each year,
commencing on August 1, 2011, and with respect to the 2041 notes, be payable in cash semi-annually in arrears on February 1
and August 1 of each year, commencing on August 1, 2011;

 

 •  with respect to the 2016 notes, be payable to holders of record on the January 15 and July 15 immediately preceding the related
interest payment dates, and with respect to the 2041 notes, be payable to holders of record on the January 15 and July 15
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.
 

Initially, the notes will be issued only in global form. Beneficial interests in notes in global form will be shown on, and transfers of
interests in notes in 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, 14th Floor, New York, New York 10006).
 

Payment of principal, premium, if any, and interest on notes in global form registered in the name of DTC’s nominee will be made
in immediately available funds to DTC’s nominee, as the registered holder of such global notes. If any of the notes is no longer
represented by a global note, payment of interest on the notes in 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.
 

If any interest payment date, maturity date or redemption date falls on a day that is not a business day, the payment will be made on
the next business day with the same force and effect as if made on the relevant interest payment date, maturity date or redemption date.
No interest will accrue for the period from and after the applicable interest payment date, maturity date or redemption date.
 

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 a note will be treated as the owner of it for all purposes, and all references in this “Description of the
Notes” to “holders” mean holders of record, unless otherwise indicated.
 

Investors may hold interests in the notes outside the United States through Euroclear or Clearstream if they are participants in those
systems, or indirectly through organizations which are participants in those systems. Euroclear and Clearstream will hold interests on
behalf of their participants through customers’ securities accounts in Euroclear’s and Clearstream’s names on the books of their
respective depositaries which

 



 

in turn will hold such positions in customers’ securities accounts in the names of the nominees of the depositaries on the books of DTC.
All securities in Euroclear or Clearstream are held on a fungible basis without attribution of specific certificates to specific securities
clearance accounts.
 

Transfers of notes by persons holding through Euroclear or Clearstream participants will be effected through DTC, in accordance
with DTC’s rules, on behalf of the relevant European international clearing system by its depositaries; however, such transactions will
require delivery of exercise instructions to the relevant European international clearing system by the participant in such system in
accordance with its rules and procedures and within its established deadlines (European time). The relevant European international
clearing system will, if the exercise meets its requirements, deliver instructions to its depositaries to take action to effect exercise of the
notes on its behalf by delivering notes through DTC and receiving payment in accordance with its normal procedures for next-day funds
settlement. Payments with respect to the notes held through Euroclear or Clearstream will be credited to the cash accounts of Euroclear
participants in accordance with the relevant system’s rules and procedures, to the extent received by its depositaries.
 

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

Further Issuances
 

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

Optional Redemption
 

Each series of notes will be redeemable, at our option, at any time in whole, or from time to time in 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 the rate in 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 date of redemption (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 for the 2016 notes and 25 basis points for the 2041
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
calculating the redemption price and each place that payment will be made upon presentation and surrender of notes to be redeemed. If
less than all of the notes of either series 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 equal 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 would be utilized, at the time of selection and in accordance
with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
notes to be redeemed; provided, however, that if no maturity is within 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 any of J.P. Morgan Securities LLC, BNP Paribas Securities Corp., Deutsche Bank
Securities Inc., DnB NOR Markets, Inc., RBS Securities Inc., Scotia Capital (USA) Inc., and their respective successors or, if no such
firm is willing 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 average of the Reference Treasury Dealer
Quotations for the Redemption Date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (b) if the
Independent Investment Banker obtains fewer than six Reference Treasury Dealer Quotations, the average of all such quotations.
 

“Reference Treasury Dealer” means each of J. P. Morgan Securities LLC, BNP Paribas Securities Corp., Deutsche Bank Securities
Inc., DnB NOR Markets, Inc., RBS Securities Inc., Scotia Capital (USA) Inc., so long as it is a Primary Treasury Dealer at the relevant
time and, if it is not then a Primary Treasury Dealer, then a Primary Treasury Dealer selected by it, and in each case their respective
successors (each, a “Primary Treasury Dealer”); provided, however, that if any of the foregoing shall not be a Primary Treasury Dealer at
such time and shall fail to select a Primary Treasury Dealer, then 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 an Independent Investment Banker, 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 an Independent Investment Banker by such
Reference Treasury Dealer at 5:00 p.m., New York 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 in the
accompanying prospectus under “Description of Debt Securities — Certain Covenants — Limitations on 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 all indebtedness and other liabilities of the Issuer’s subsidiaries that are not
Subsidiary Guarantors.
 

On a pro forma as adjusted basis at September 30, 2010, the Issuer had approximately $13.7 billion principal amount of
consolidated indebtedness, including $11.5 billion in senior notes and $1.5 billion of junior subordinated notes, outstanding under the
Base Indenture and a similar indenture, and the Parent

 



 

Guarantor had no indebtedness (excluding guarantees totaling $13.1 billion), in each case excluding intercompany loans. Please read
“Capitalization.”
 

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
 

Initially, the notes will not be guaranteed by any of our Subsidiaries. In the future, however, if our Subsidiaries become guarantors
or co-obligors of our Funded Debt (as defined below), 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.
 

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:
 

 •  all 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 of such other
Guarantor under its guarantee.

 

“Funded Debt” means all Indebtedness maturing one year or more from the date of the creation thereof, all Indebtedness directly or
indirectly renewable or extendible, at the option of the debtor, by its terms 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 a revolving credit or similar
agreement obligating the lender or lenders to extend credit over a period of one year or more.
 

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 either series as described in the accompanying prospectus under “Description of Debt Securities —
Defeasance and Discharge,” then any guarantee will be released with respect to that series. Further, if no Default has 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 interests in 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 a written notice by us to 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 and any other series of debt securities issued
under the Indenture.

 

If at any time following any release of a Subsidiary Guarantor from its initial 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.

 



 

 

DESCRIPTION OF DEBT SECURITIES
 

In this Description of Debt Securities references to the “Issuer” mean only Enterprise Products Operating LLC (successor to
Enterprise Products Operating L.P.) and not its subsidiaries. References to the “Guarantor” mean only Enterprise Products Partners L.P.
and not its subsidiaries. References to “we” and “us” mean the Issuer and the Guarantor collectively.
 

The debt securities will be issued under an Indenture dated as of October 4, 2004, as amended by the Tenth Supplemental Indenture,
dated as of June 30, 2007, and as further amended by one or more additional supplemental indentures (collectively, the “Indenture”),
among the Issuer, the Guarantor, and Wells Fargo Bank, National Association, as trustee (the “Trustee”). The terms of the debt securities
will include those expressly set forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (the “Trust Indenture Act”). Capitalized terms used in this Description of Debt Securities have the meanings specified
in the Indenture.
 

This Description of Debt Securities is intended to be a useful overview of the material provisions of the debt securities and the
Indenture. Since this Description of Debt Securities is only a summary, you should refer to the Indenture for a complete description of
our obligations and your rights.
 

General
 

The Indenture does not limit the amount of debt securities that may be issued thereunder. Debt securities may be issued under the
Indenture from time to time in separate series, each up to the aggregate amount authorized for such series. The debt securities will be
general obligations of the Issuer and the Guarantor and may be subordinated to Senior Indebtedness of the Issuer and the Guarantor. See
“— Subordination.”
 

A prospectus supplement and a supplemental indenture (or a resolution of our Board of Directors and accompanying officers’
certificate) relating to any series of debt securities being offered will include specific terms relating to the offering. These terms will
include some or all of the following:
 

 • the form and title of the debt securities;
 

 • the total principal amount of the debt securities;
 

 • the portion of the principal amount which will be payable if the maturity of the debt securities is accelerated;
 

 • the currency or currency unit in which the debt securities will be paid, if not U.S. dollars;
 

 • any right we may have to defer payments of interest by extending the dates payments are due whether interest on those deferred
amounts will be payable as well;

 

 • the dates on which the principal of the debt securities will be payable;
 

 • the interest rate which the debt securities will bear and the interest payment dates for the debt securities;
 

 • any optional redemption provisions;
 

 • any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;
 

 • any changes to or additional Events of Default or covenants;
 

 • whether the debt securities are to be issued as Registered Securities or Bearer Securities or both; and any special provisions for
Bearer Securities;

 

 • the subordination, if any, of the debt securities and any changes to the subordination provisions of the Indenture; and
 

 • any other terms of the debt securities.

 



 

 

The prospectus supplement will also describe any material United States federal income tax consequences or other special
considerations applicable to the applicable series of debt securities, including those applicable to:
 

 • Bearer Securities;
 

 • debt securities with respect to which payments of principal, premium or interest are determined with reference to an index or
formula, including changes in prices of particular securities, currencies or commodities;

 

 • debt securities with respect to which principal, premium or interest is payable in a foreign or composite currency;
 

 • debt securities that are issued at a discount below their stated principal amount, bearing no interest or interest at a rate that at the
time of issuance is below market rates; and

 

 • variable rate debt securities that are exchangeable for fixed rate debt securities.
 

At our option, we may make interest payments, by check mailed to the registered holders thereof or, if so stated in the applicable
prospectus supplement, at the option of a holder by wire transfer to an account designated by the holder. Except as otherwise provided in
the applicable prospectus supplement, no payment on a Bearer Security will be made by mail to an address in the United States or by
wire transfer to an account in the United States.
 

Registered Securities may be transferred or exchanged, and they may be presented for payment, at the office of the Trustee or the
Trustee’s agent in New York City indicated in the applicable prospectus supplement, subject to the limitations provided in the Indenture,
without the payment of any service charge, other than any applicable tax or governmental charge. Bearer Securities will be transferable
only by delivery. Provisions with respect to the exchange of Bearer Securities will be described in the applicable prospectus supplement.
 

Any funds we pay to a paying agent for the payment of amounts due on any debt securities that remain unclaimed for two years will
be returned to us, and the holders of the debt securities must thereafter look only to us for payment thereof.
 

Guarantee
 

The Guarantor will unconditionally guarantee to each holder and the Trustee the full and prompt payment of principal of, premium,
if any, and interest on the debt securities, when and as the same become due and payable, whether at maturity, upon redemption or
repurchase, by declaration of acceleration or otherwise.
 

Certain Covenants
 

Except as set forth below or as may be provided in a prospectus supplement and supplemental indenture, neither the Issuer nor the
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 capital stock or purchasing or redeeming its partnership interests or capital stock. 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 Issuer to repurchase or redeem or otherwise modify the terms of 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.
 

Limitations on Liens.  The Indenture provides that the 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 (as
defined below) upon any Principal Property (as defined below) or upon any shares of capital stock of any Subsidiary owning or leasing,
either directly or through ownership in another Subsidiary, any Principal Property (a “Restricted Subsidiary”), whether owned or leased
on the date of the Indenture or thereafter acquired, to secure any indebtedness for borrowed money

 



 

(“debt”) of the Guarantor or the Issuer or any other person (other than the debt securities), without in any such case making effective
provision whereby all of the debt securities outstanding shall be secured equally and ratably with, or prior to, such debt so long as such
debt shall be so secured.
 

In the Indenture, the term “Consolidated Net Tangible Assets” means, at any date of determination, the total amount of assets of the
Guarantor and its consolidated subsidiaries after deducting therefrom:
 

(1) all current liabilities (excluding (A) any current liabilities that by their terms are extendable or renewable 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 Guarantor and its consolidated
subsidiaries for the Guarantor’s most recently completed fiscal quarter, prepared in accordance with generally accepted accounting
principles.

 

“Permitted Liens” means:
 

(1) 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 is incidental 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 (a) 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 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 Guarantor or any Subsidiary resulting from the exercise of any
rights arising out of defaults on receivables;

 

(6) any lien in favor of the Guarantor or any Subsidiary; or any lien upon any property or assets of the Guarantor or any
Subsidiary in existence on the date of the execution and delivery of the Indenture;

 

(7) any lien in favor of the United States of America or any state thereof, or any department, agency or instrumentality or
political subdivision of the United States of America or any state thereof, to secure partial, progress, advance, or other payments
pursuant to any contract or statute, or any debt incurred by the Guarantor or any Subsidiary for the purpose of financing all or any
part of the purchase price of, or the cost of constructing, developing, repairing or 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 similar laws or regulations or to secure obligations imposed by
statute or governmental regulations;

 

(9) liens in favor of any person to secure obligations under provisions of any letters of credit, bank guarantees, bonds or surety
obligations required or requested by any 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;

 

(10) any lien upon any property or assets created at the time of acquisition of such property or assets by the Guarantor or any
Subsidiary or within one year after such time to secure all or a portion of the purchase price for such property or assets or debt
incurred to finance such 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 assets to secure all or part of the cost of construction, development, repair or improvements thereon
or to secure debt 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 is later), 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 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;

 

(12) liens imposed by law or order as a result of any proceeding before any court or regulatory body that is being contested in
good faith, and liens which secure a judgment or other court-ordered award or settlement as to which the 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 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 indebtedness in trust for the purpose of defeasing debt of the
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 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 of America or any territory or political subdivision thereof; and

 

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

 

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

(a) any such assets consisting of inventories, furniture, office fixtures and 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 of the Issuer, is
not material in relation to the activities of the Issuer or of the Guarantor and its Subsidiaries taken as a whole.

 

“Subsidiary” means:
 

(1) the Issuer; or
 

(2) any corporation, association or other business entity of which more than 50% of the total voting power 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 as a
single class) is, in each case, at the time owned or controlled, directly or indirectly, by the Guarantor, the Issuer or one or more of
the other Subsidiaries of the Guarantor or the Issuer or combination thereof.

 

Notwithstanding the preceding, under the Indenture, the Guarantor may, and may permit any Subsidiary to, create, assume, incur, or
suffer to exist any lien (other than a Permitted Lien) upon any Principal Property

 



 

or capital stock of a Restricted Subsidiary to secure debt of the Guarantor, the Issuer or any other person (other than the debt securities),
without securing the debt securities, provided that the aggregate principal amount of all debt then outstanding secured by such lien and all
similar liens, together with all Attributable Indebtedness from Sale-Leaseback Transactions (excluding Sale-Leaseback 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 Assets.
 

Restriction on Sale-Leasebacks.  The Indenture provides that the Guarantor will not, and will not permit any Subsidiary to, engage
in the sale or transfer by the Guarantor or any Subsidiary of any Principal Property to a person (other than the Issuer or a Subsidiary) and
the taking back by the Guarantor or any Subsidiary, as the case may be, of a lease of such Principal Property (a “Sale-Leaseback
Transaction”), unless:
 

(1) such Sale-Leaseback 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 is later;

 

(2) the Sale-Leaseback Transaction involves a lease for a period, including renewals, of not more than three years;
 

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

 

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

 

“Attributable Indebtedness,” when used with respect to any Sale-Leaseback 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-Leaseback 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 also
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.
 

Notwithstanding the preceding, under the Indenture the Guarantor may, and may permit any Subsidiary to, effect any Sale-
Leaseback Transaction that is not excepted by clauses (1) through (4), inclusive, of the first paragraph under “— Restrictions on Sale-
Leasebacks,” provided that the Attributable Indebtedness from such Sale-Leaseback Transaction, together with the aggregate principal
amount of all other such Attributable Indebtedness deemed to be outstanding in respect of all Sale-Leaseback Transactions and all
outstanding debt (other than the debt securities) secured by liens (other than Permitted Liens) upon Principal Properties or upon capital
stock of any Restricted Subsidiary, do not exceed 10% of Consolidated Net Tangible Assets.
 

Merger, Consolidation or Sale of Assets.  The Indenture provides that each of the Guarantor and the Issuer may, without the consent
of the holders of any of the debt securities, consolidate with or sell, lease,

 



 

convey all or substantially all of its assets to, or merge with or into, any partnership, limited liability company or corporation if:
 

(1) the entity surviving any such consolidation or merger or to which such assets shall have been transferred (the “successor”)
is either the Guarantor or the Issuer, as applicable, or the successor is a domestic partnership, limited liability company or
corporation and expressly assumes all the Guarantor’s or the Issuer’s, as the case may be, obligations and liabilities under the
Indenture and the debt securities (in the case of the Issuer) and the Guarantee (in the case of the Guarantor);

 

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

(3) the Issuer and the 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 Guarantor or the Issuer, as the case may be, in the Indenture with the same effect as if it
had been an original party to the Indenture. Thereafter, the successor may exercise the rights and powers of the Guarantor or the Issuer, as
the case may be, under the Indenture, in its name or in its own name. If the Guarantor or the Issuer sells or transfers all or substantially all
of its assets, it will be released from all liabilities and obligations under the Indenture and under the debt securities (in the case of the
Issuer) and the Guarantee (in the case of the Guarantor) except that no such release will occur in the case of a lease of all or substantially
all of its assets.
 

Events of Default
 

Each of the following will be an Event of Default under the Indenture with respect to a series of debt securities:
 

(1) default in any payment of interest on any debt securities of that series when due, continued for 30 days;
 

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

 

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

 

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

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

 

However, a default under clause (3) of this paragraph will not constitute an Event of Default until the Trustee or the holders of at
least 25% in principal amount of the outstanding debt securities of that series notify the Issuer and the Guarantor of the default such
default is not cured within the time specified in clause (3) of this paragraph after receipt of such notice.
 

An Event of Default for a particular series of debt securities will not necessarily constitute an Event of Default 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) occurs and is continuing, the Trustee by notice to the Issuer, or the holders of at least 25% in principal amount of the outstanding
debt securities of that series by notice to the Issuer and the Trustee, may, and the Trustee at the request of such holders shall, declare the
principal of, premium, if any, and accrued and unpaid interest, if any, on all the debt securities 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 and is continuing, the principal of, premium, if any, and accrued and unpaid interest on all the debt
securities will become and be immediately due and payable without any declaration or other act on the part of the Trustee or any holders.
However, the effect of such provision may be limited by applicable law. The holders of a majority in principal



 

amount of the outstanding debt securities of a series may rescind any such acceleration with respect to the debt securities of that series
and 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 that series, other than the nonpayment of the principal of, premium, if any, and interest on the debt
securities of that series that have become due solely by such declaration of 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 debt
securities 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 debt securities of that series, unless such holders have offered to the Trustee reasonable
indemnity or security against any loss, liability or expense. Except to enforce the right to receive payment of principal, premium, if any,
or interest when due, no holder of debt securities of any series may pursue any remedy with respect to the Indenture or the debt securities
of that series unless:
 

(1) such holder has previously given the Trustee notice that an Event of Default with respect to the debt securities of that series
is continuing;

 

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

 

(3) such holders have offered the Trustee reasonable security or indemnity against any loss, 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 a majority in principal amount of the outstanding debt securities of that series have not given the Trustee a
direction that, in the opinion of the Trustee, is inconsistent with such request within such 60-day period.

 

Subject to certain restrictions, the holders of a majority in principal amount of the outstanding debt securities 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 that series of debt securities. The Trustee, however, may refuse to follow any direction
that conflicts with law or the Indenture or that the Trustee determines is unduly prejudicial to the rights of any other holder of debt
securities 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 debt securities of a particular series occurs and is continuing and is known to the Trustee, the Trustee must
mail to each holder of debt securities 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 debt securities of that series, the Trustee may withhold notice, but only if
and so long as the Trustee in good faith determines that withholding notice is in the interests of the holders of debt securities of that
series. In addition, the Issuer is required to deliver to the Trustee, within 120 days after the end of each fiscal year, an officers’ certificate
as to compliance with all covenants in 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 Issuer is taking or proposes to take in
respect thereof.
 

Amendments and Waivers
 

Amendments of the Indenture may be made by the Issuer, the Guarantor and the Trustee with the consent of the holders of a
majority 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 offer or exchange

 



 

offer for the debt securities). However, without the consent of each holder of outstanding debt securities affected thereby, no amendment
may, among other things:
 

(1) reduce the percentage in principal amount of debt securities whose holders must consent to an amendment;
 

(2) reduce the stated rate of or extend the stated time for payment of interest on any debt securities;
 

(3) reduce the principal of or extend the stated maturity of any debt securities;
 

(4) reduce the premium payable upon the redemption of any debt securities or change the time at which any debt securities
may be redeemed;

 

(5) make any debt securities payable in money other than that stated in the debt securities;
 

(6) impair the right of any holder to receive payment of, premium, if any, principal of and interest on such holder’s debt
securities 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 debt securities;

 

(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 debt securities; or
 

(9) release the Guarantor or modify the Guarantee in any manner adverse to the holders.
 

The holders of a majority in aggregate principal amount of the outstanding debt securities of each series affected thereby, may
waive compliance by the Issuer and the Guarantor with certain restrictive covenants on behalf of all holders of debt securities of such
series, including those described under “— Certain Covenants — Limitations on Liens” and “— Certain Covenants — Restriction on
Sale-Leasebacks.” The holders of a majority in principal amount of the outstanding debt securities of each series affected thereby, on
behalf of all such holders, may waive any past Default or Event of Default with respect to that series (including any such waiver obtained
in connection with a tender offer or exchange offer for the debt securities), 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 that cannot be amended without the consent of all
holders of the series of debt securities that is affected.
 

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

(1) cure any ambiguity, omission, defect or inconsistency;
 

(2) provide for the assumption by a successor of the obligations of the Guarantor or the Issuer under the Indenture;
 

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

 

(4) add or release guarantees by any Subsidiary with respect to the debt securities, in either case as provided in the Indenture;
 

(5) secure the debt securities or a guarantee;
 

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

 

(7) make any change that does not adversely affect the rights of any holder;
 

(8) comply with any requirement of the Commission 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 holders is 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 an amendment requiring consent of the holders
becomes effective, the Issuer is required to mail to the holders 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 a series of debt securities (“legal
defeasance”), except for certain obligations, including those respecting the defeasance trust and obligations to register the transfer or
exchange of the debt securities of that series, to replace mutilated, destroyed, lost or stolen debt securities of that series and to maintain a
registrar and paying agent in respect of such debt securities.
 

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

The Issuer may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the
Issuer exercises its legal defeasance option, payment of the defeased series of debt securities may not be accelerated because of an Event
of Default with respect thereto. If the Issuer exercises its covenant defeasance option, payment of the affected series of debt securities
may not be accelerated because of an Event of Default specified in clause (3), (4), (with respect only to the Guarantor) or (5) under
“— Events of Default” above. If the Issuer exercises either its legal defeasance option or its covenant defeasance option, each guarantee
will terminate with respect to the debt securities of the defeased series and any security that may have been granted with respect to such
debt securities 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 relevant series of debt securities to redemption or 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 that series of debt securities will not recognize income, gain or loss for federal income tax purposes as a result of such
deposit and 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 a ruling of the Internal Revenue Service (“IRS”) or other change in applicable federal income tax law.
 

In the event of any legal defeasance, holders of the debt securities 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 debt securities 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 debt securities of a defeased series at the time of their stated maturity, if the Issuer exercises its covenant
defeasance option for the debt securities of any series and the debt securities 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 debt securities of that series at the time of the
acceleration resulting from such Event of Default. The Issuer would remain liable for such payments, however.
 

In addition, the Issuer may discharge all its obligations under the Indenture with respect to debt securities of any series, other than
its obligation to register the transfer of and exchange notes of that series, provided that it either:
 

 • delivers all outstanding debt securities of that series to the Trustee for cancellation; or

 



 

 

 • all such debt securities 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 the Issuer
has deposited with the Trustee in trust an amount of cash sufficient to pay the entire indebtedness of such debt securities,
including interest to the stated maturity or applicable redemption date.

 

Subordination
 

Debt securities of a series may be subordinated to our Senior Indebtedness, which we define generally to include all notes or other
evidences of indebtedness for money borrowed by the Issuer, including guarantees, that are not expressly subordinate or junior in right of
payment to any other indebtedness of the Issuer. Subordinated debt securities and the Guarantor’s guarantee thereof will be subordinate
in right of payment, to the extent and in the manner set forth in the Indenture and the prospectus supplement relating to such series, to the
prior payment of all indebtedness of the Issuer and Guarantor that is designated as “Senior Indebtedness” with respect to the series.
 

The holders of Senior Indebtedness of the Issuer will receive payment in full of the Senior Indebtedness before holders of
subordinated debt securities will receive any payment of principal, premium or interest with respect to the subordinated debt securities:
 

 • upon any payment of distribution of our assets of the Issuer to its creditors;
 

 • upon a total or partial liquidation or dissolution of the Issuer; or
 

 • in a bankruptcy, receivership or similar proceeding relating to the Issuer or its property.
 

Until the Senior Indebtedness is paid in full, any distribution to which holders of subordinated debt securities would otherwise be
entitled will be made to the holders of Senior Indebtedness, except that such holders may receive units representing limited partner
interests and any debt securities that are subordinated to Senior Indebtedness to at least the same extent as the subordinated debt
securities.
 

If the Issuer does not pay any principal, premium or interest with respect to Senior Indebtedness within any applicable grace period
(including at maturity), or any other default on Senior Indebtedness occurs and the maturity of the Senior Indebtedness is accelerated in
accordance with its terms, the Issuer may not:
 

 • make any payments of principal, premium, if any, or interest with respect to subordinated debt securities;
 

 • make any deposit for the purpose of defeasance of the subordinated debt securities; or
 

 • repurchase, redeem or otherwise retire any subordinated debt securities, except that in the case of subordinated debt securities
that provide for a mandatory sinking fund, we may deliver subordinated debt securities to the Trustee in satisfaction of our
sinking fund obligation,

 

unless, in either case,
 

 • the default has been cured or waived and the declaration of acceleration has been rescinded;
 

 • the Senior Indebtedness has been paid in full in cash; or
 

 • the Issuer and the Trustee receive written notice approving the payment from the representatives of each issue of “Designated
Senior Indebtedness.”

 

Generally, “Designated Senior Indebtedness” will include:
 

 • indebtedness for borrowed money under a bank credit agreement, called “Bank Indebtedness”; and
 

 • any specified issue of Senior Indebtedness of at least $100 million.
 

During the continuance of any default, other than a default described in the immediately preceding paragraph, that may cause the
maturity of any Senior Indebtedness to be accelerated immediately without further notice, other than any notice required to effect such
acceleration, or the expiration of any applicable

 



 

grace periods, the Issuer may not pay the subordinated debt securities for a period called the “Payment Blockage Period.” A Payment
Blockage Period will commence on the receipt by us and the Trustee of written notice of the default, called a “Blockage Notice,” from
the representative of any Designated Senior Indebtedness specifying an election to effect a Payment Blockage Period.
 

The Payment Blockage Period may be terminated before its expiration:
 

 • by written notice from the person or persons who gave the Blockage Notice;
 

 • by repayment in full in cash of the Senior Indebtedness with respect to which the Blockage Notice was given; or
 

 • if the default giving rise to the Payment Blockage Period is no longer continuing.
 

Unless the holders of Senior Indebtedness shall have accelerated the maturity of the Senior Indebtedness, we may resume payments on
the subordinated debt securities after the expiration of the Payment Blockage Period.
 

Generally, not more than one Blockage Notice may be given in any period of 360 consecutive days unless the first Blockage Notice
within the 360-day period is given by holders of Designated Senior Indebtedness, other than Bank Indebtedness, in which case the
representative of the Bank Indebtedness may give another Blockage Notice within the period. The total number of days during which any
one or more Payment Blockage Periods are in effect, however, may not exceed an aggregate of 179 days during any period of 360
consecutive days.
 

After all Senior Indebtedness is paid in full and until the subordinated debt securities are paid in full, holders of the subordinated
debt securities shall be subrogated to the rights of holders of Senior Indebtedness to receive distributions applicable to Senior
Indebtedness.
 

By reason of the subordination, in the event of insolvency, our creditors who are holders of Senior Indebtedness, as well as certain
of our general creditors, may recover more, ratably, than the holders of the subordinated debt securities.
 

Form and Denomination
 

Unless otherwise indicated in a prospectus supplement, the debt securities of a series will be issued as Registered Securities in
denominations of $1,000 and any integral multiple thereof.
 

Book-Entry System
 

Unless otherwise indicated in a prospectus supplement, we will issue the debt securities in the form of one or more global securities
in fully registered form initially 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. Unless otherwise indicated in a prospectus supplement, the global securities
will be deposited with the Trustee as custodian for DTC and may not be transferred except as a whole by DTC to a nominee of DTC or
by a nominee of DTC to DTC or another nominee of DTC or by DTC or any nominee to a successor of DTC or a nominee of such
successor.
 

DTC has advised us as follows:
 

 • DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning
of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934, as amended, or the Exchange Act.

 

 • DTC holds securities that its participants deposit with DTC and facilitates the post-trade settlement among direct participants of
sales and other securities transactions in deposited securities, such as transfers and pledges, through electronic computerized
book-entry transfers and pledges between direct participants’ accounts, thereby eliminating the need for physical movement of
securities certificates.

 



 

 

 • Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations
and certain other organizations.

 

 • DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries.

 

 • Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly.

 

 • The rules applicable to DTC and its direct and indirect participants are on file with the Commission.
 

Purchases of debt securities under the DTC system must be made by or through direct participants, which will receive a credit for
the debt securities on DTC’s records. The ownership interest of each actual purchaser of debt securities is in turn to be recorded on the
direct and indirect participants’ records. Beneficial owners of the debt securities will not receive written confirmation from DTC of their
purchase, but beneficial owners are expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the direct or indirect participant through which the beneficial owner entered into the transaction.
Transfers of ownership interests in the debt securities are to be accomplished by entries made on the books of direct and indirect
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in
the debt securities, except in the event that use of the book-entry system for the debt securities is discontinued.
 

To facilitate subsequent transfers, all debt securities deposited by direct participants with DTC are registered in the name of DTC’s
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of debt
securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial
ownership. DTC has no knowledge of the actual beneficial owners of the debt securities; DTC’s records reflect only the identity of the
direct participants to whose accounts such debt securities are credited, which may or may not be the beneficial owners. The direct and
indirect participants will remain responsible for keeping account of their holdings on behalf of their customers.
 

Conveyance of notices and other communications by DTC to direct participants, by, direct participants to indirect participants, and
by direct participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any
statutory or regulatory requirements as may be in effect from time to time.
 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities. Under its
usual procedures, DTC mails an omnibus proxy to the issuer as soon as possible after the record date. The omnibus proxy assigns Cede &
Co.’s consenting or voting rights to those direct participants to whose accounts the debt securities are credited on the record date
(identified in the listing attached to the omnibus proxy).
 

All payments on the global securities will be made to Cede & Co., as holder of record, or such other nominee as may be requested
by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from us or the Trustee on payment dates in accordance with their respective holdings shown on DTC’s
records. Payments by participants to beneficial owners will be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
participant and not of DTC, us or the Trustee, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium, if any, and interest to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) shall be the responsibility of us or the Trustee. Disbursement of such payments to direct participants shall be the
responsibility of DTC, and disbursement of such payments to the beneficial owners shall be the responsibility of direct and indirect
participants.

 



 

DTC may discontinue providing its service as securities depositary with respect to the debt securities at any time by giving
reasonable notice to us or the Trustee. In addition, we may decide to discontinue use of the system of book-entry transfers through DTC
(or a successor securities depositary). Under such circumstances, in the event that a successor securities depositary is not obtained, note
certificates in fully registered form are required to be printed and delivered to beneficial owners of the global securities representing such
debt securities.
 

Neither we nor the Trustee will have any responsibility or obligation to direct or indirect participants, or the persons for whom they
act as nominees, with respect to the accuracy of the records of DTC, its nominee or any participant with respect to any ownership interest
in the debt securities, or payments to, or the providing of notice to participants or beneficial owners.
 

So long as the debt securities are in DTC’s book-entry system, secondary market trading activity in the debt securities will settle in
immediately available funds. All payments on the debt securities issued as global securities will be made by us in immediately available
funds.
 

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be
reliable, but we take no responsibility for the accuracy thereof.
 

Limitations on Issuance of Bearer Securities
 

The debt securities of a series may be issued as Registered Securities (which will be registered as to principal and interest in the
register maintained by the registrar for the debt securities) or Bearer Securities (which will be transferable only by delivery). If the debt
securities are issuable as Bearer Securities, certain special limitations and conditions will apply.
 

In compliance with United States federal income tax laws and regulations, we and any underwriter, agent or dealer participating in
an offering of Bearer Securities will agree that, in connection with the original issuance of the Bearer Securities and during the period
ending 40 days after the issue date, they will not offer, sell or deliver any such Bearer Securities, directly or indirectly, to a United States
Person (as defined below) or to any person within the United States, except to the extent permitted under United States Treasury
regulations.
 

Bearer Securities will bear a legend to the following effect: “Any United States person who holds this obligation will be subject to
limitations under the United States federal income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the
Internal Revenue Code.” The sections referred to in the legend provide that, with certain exceptions, a United States taxpayer who holds
Bearer Securities will not be allowed to deduct any loss with respect to, and will not be eligible for capital gain treatment with respect to
any gain realized on the sale, exchange, redemption or other disposition of, the Bearer Securities.
 

For this purpose, “United States” includes the United States of America and its possessions, and “United States person” means a
citizen or resident of the United States, a corporation, partnership or other entity created or organized in or under the laws of the United
States, or an estate or trust the income of which is subject to United States federal income taxation regardless of its source.
 

Pending the availability of a definitive global security or individual Bearer Securities, as the case may be, debt securities that are
issuable as Bearer Securities may initially be represented by a single temporary global security, without interest coupons, to be deposited
with a common depositary for the Euroclear System as operated by Euroclear Bank S.A./N.V. (“Euroclear”) and Clearstream Banking
S.A. (“Clearstream”, formerly Cedelbank), for credit to the accounts designated by or on behalf of the purchasers thereof. Following the
availability of a definitive global security in bearer form, without coupons attached, or individual Bearer Securities and subject to any
further limitations described in the applicable prospectus supplement, the temporary global security will be exchangeable for interests in
the definitive global security or for the individual Bearer Securities, respectively, only upon receipt of a “Certificate of
Non-U.S. Beneficial Ownership,” which is a certificate to the effect that a beneficial interest in a temporary global security is owned by a
person that is not a United States Person or is owned by or through a financial institution in compliance with applicable United States
Treasury regulations. No Bearer Security will be delivered in or to

 



 

the United States. If so specified in the applicable prospectus supplement, interest on a temporary global security will be paid to each of
Euroclear and Clearstream with respect to that portion of the temporary global security held for its account, but only upon receipt as of
the relevant interest payment date of a Certificate of Non-U.S. Beneficial Ownership.
 

No Recourse Against General Partner
 

The Issuer’s general partner, the Guarantor’s general partner and their respective directors, officers, employees and members, as
such, shall have no liability for any obligations of the Issuer or the Guarantor under the debt securities, the Indenture or the 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 of the consideration for issuance of the debt securities. Such waiver may not be
effective to waive liabilities under the federal securities laws, and it is the view of the Commission that such a waiver 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 claims in
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, it must eliminate the conflict or resign as Trustee.
 

The holders of a majority in principal amount of all outstanding debt securities (or if more than one series of debt securities under
the Indenture is affected thereby, all series so affected, voting as a single class) will have the right to direct the time, method and place of
conducting any proceeding for exercising any remedy or power available to the Trustee for the debt securities or all such series so
affected.
 

If an Event of Default occurs and is not cured under the Indenture and is known to the Trustee, the Trustee shall exercise such of the
rights and powers vested in it by the Indenture and use the same degree of care and skill in its exercise as a prudent person 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 debt securities unless they
shall have offered to such Trustee reasonable security and indemnity.
 

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 debt securities. Wells Fargo Bank, National Association is a lender under the Issuer’s credit facilities.
 

Governing Law
 

The Indenture, the debt securities and the guarantee are governed by, and will be construed in accordance with, the laws of the State
of New York.

 


