FILED BY ENTERPRISE PRODUCTS PARTNERS L.P.

PURSUANT TO RULE 425 UNDER THE SECURITIES ACT OF 1933, AS AMENDED
AND DEEMED FILED PURSUANT TO RULE 14A-12 AND RULE 14D-2(b)

OF THE SECURITIES EXCHANGE ACT OF 1934

SUBJECT COMPANY: GULFTERRA ENERGY PARTNERS, L.P.
COMMISSION FILE NO.: 1-11680

ENTERPRISE PRODUCTS PARTNERS L.P. (“ENTERPRISE”) AND GULFTERRA ENERGY PARTNERS, L.P. (“GULFTERRA”) WILL FILE A JOINT
PROXY STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS WITH THE SECURITIES AND EXCHANGE COMMISSION.
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ CAREFULLY THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER
RELEVANT DOCUMENTS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION REGARDING
ENTERPRISE, GULFTERRA AND THE MERGER. A DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS WILL BE SENT TO SECURITY
HOLDERS OF ENTERPRISE AND GULFTERRA SEEKING THEIR APPROVAL OF THE MERGER TRANSACTIONS. INVESTORS AND SECURITY
HOLDERS MAY OBTAIN A FREE COPY OF THE JOINT PROXY STATEMENT/PROSPECTUS (WHEN IT IS AVAILABLE) AND OTHER RELEVANT
DOCUMENTS CONTAINING INFORMATION ABOUT ENTERPRISE AND GULFTERRA AT THE SEC’S WEB SITE AT WWW.SEC.GOV. COPIES OF
THE DEFINITIVE JOINT PROXY STATEMENT/PROSPECTUS AND THE SEC FILINGS THAT WILL BE INCORPORATED BY REFERENCE IN THE
JOINT PROXY STATEMENT/PROSPECTUS MAY ALSO BE OBTAINED FOR FREE BY DIRECTING A REQUEST TO THE RESPECTIVE
PARTNERSHIPS.

ENTERPRISE AND GULFTERRA AND THE OFFICERS AND DIRECTORS OF THEIR RESPECTIVE GENERAL PARTNERS MAY BE DEEMED TO BE
PARTICIPANTS IN THE SOLICITATION OF PROXIES FROM THEIR SECURITY HOLDERS. INFORMATION ABOUT THESE PERSONS CAN BE
FOUND IN ENTERPRISE’S AND GULFTERRA’S RESPECTIVE ANNUAL REPORTS ON FORM 10-K FILED WITH THE SEC AND IN THE
SCHEDULE 13D FILED BY DAN L. DUNCAN WITH THE SEC, AS AMENDED ON DECEMBER 18, 2003, AND ADDITIONAL INFORMATION
ABOUT SUCH PERSONS MAY BE OBTAINED FROM THE JOINT PROXY STATEMENT/PROSPECTUS WHEN IT BECOMES AVAILABLE.

Enterprise is filing excerpts from its 2003 Annual Report that reference the proposed merger with GulfTerra.




ENTERPRISE AND GULFTCRRA To MERGE FoRMING 513 BiLLIoN MIDSTREAM ENCRGY PARTNCRSHIP

0On December 15, 2003, Enterprise Products Partners LR, GulfTerra Energy Partners, LP. and El Paso
Corporation executed definitive agreements to merge Enterprise and Gulfferm to form the second
largest publicly trad ed ene gy partnership.

Comhbined company will provide 8 complete menu of senvices for producers and consumers of natural
ga5, natural gas Liguids and crude oil from the wellhead to the end user in key producing and
consuming regions
Enterprise and GulfTere's assets includer

Over 17,500 miles of naturml gas pipelines

Overaz.oon miles of MEL and potrochomiml pipalines

40 mites of offshore oude of pipalines i the Guif of Mexico

164 MMEbs of N shorage capacilyy 23 B of natuml gas stomge mpaoty

26 notuml gas procassing pants

17 fractonation faclitres

Interests in 7 offshome Guf of Maxco hub platforms

NG importAExport terminals iomted on the Houston Ship Channel

SIGMIACANCE OF TRANSACTION

Combined company will have a premier GPfLP structure with the GPs incentive distribution rights
capped at an industry low 20% providing a lower cost of capital and the potential for greater returns
for our limited partners

Combines two great partrerships with a history of superior investor returns, record of operational
excellence and eommitment to customer se rvice

Creates full service franchise serving the largest producing basins in the LS. and Canada and the
largest consuming regions of natursl gas, NGLs and crude oil on the LS. Gulf Coast
Complemerntary business profile will generste substantial msh flow from fee-based services and
proe ide @ partial, natural hedge to changes in commod ity prices

Increased size and soope will enhance growth prospects

ComeINED EPD AND GTM GuLF CoAST ASSETS
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To THE PARTNERS OF ENTERPRISE PRODUCTS PARTNERS L.P.

2003 WAS A REMARKABLE YEAR FOR ENTERPRISE. FIRST, ITMARKED OUR FIFTH ANNIVERSARY A S
A PUBLIC COMPANY. THE YEAR ALSO PRESENTED ONE OF THE MOST CHALLENGING BUSINESS
ENY IRONMENTS THAT WE HAVE FACED IN THE LAST TWENTY YEARS. FINALLY, 2003 WILL BE MOST
REMEMBERED FOR OUR AGREEMENT TO MERGE WITH GULFTERRA EMERGY PARTMERS, L.F. TO
FORM OME OF THE LEADING MIDSTREAM ENERGY COMPANIES IN THE LS. WITH AN ENTERPRISE

VALUE OF 5173 BILLION.

FIVE YEARS oF GRoWTH & VALUE CREATION

In luly 1998, after thirty years as a private
company, we toak Enterprise public to enable us
to better participate in the next wave of growth
and consolidation in the midstream energy
industry. Cur primary goalswere to make disci-
plined irvestments in the midstream energy
sactor to complement our existing platform of
assets and create long-term value and an attrac-
tive total return for our partners. These remain
our core goals today. Since our IPD, we have
inwested approximately $3.1 billion inthe growth
of our partnership through acquisitions, the
construction of new assets and the expansion of
existin g facilities.

‘We have grown our partnership from a small
Texas-based company with $71¢ million in asssts
to the second largest publicly traded energy
partnership with assets of over 5.8 bilion
sening the major producing basins in the United
States and Canada. Owerthis period, ourrevenues
hawe grown Gz4% from $739 million to over $c.3
billion, ranking Enterprise 336th on Fortune
magazines list of the largest coo com panies.

FocUS oN GROWING THE PARTNERSHIP
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We are most proud of delivering on our goal
of increasing the walue of our partnership and
prowiding our partners with an above average
return on their investment. Since the PO, our
growth in cash flow has enabled us o increass
the cash distribution rate to aur partnars nine
times from an annual rate of $o.0 to 149 per
unit, a 10.6% compound annual growth rate
& partner who invested in our partnarship units
at the time of our IPO and reinwested the cash
distributions to buy additional units would hawe
earned a total return of 23:1% through the end of
2003, @ compound annual growth rate of 24.6%.

Qurgoals today are the same as they were five
wears ago,
+ toimvest prudently to expand oor panersiip
through organic growih, acguisitions and foint
ventures with strategic pariners;
o maimain a apitol strodure that s monsistent
with solid investment-grade debt ratings:
to ingease the amoont of gross aperating
margin earned from feebosed businesses; and
= to provide our pariners with an atiradtive total
retum throogh periodic ingreases i cash
distributions and copital appreciation.

CHALLENGING YEAR

The combination of a recession in global
manufacturing, weak demand far ethane by the
ethylene sagment of the petrochemical industry
and persistently high natural gas prices relative
to other forms of energy coincided to create
a very difficult business emironment for our
partnership during most of 2003, Been though
we established records in terms of revenue,
gross operating margin and cash flow from
operations, our financial perfarmance did not
mest our expectations or objectives.
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INCREASING CASH DISTRIBUTIONS To PARTNERS
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This operating environment reduced our gross
operating margin primarily in three areas -
natural gas processing and the fractionation and
transportation of MGLs. The weak demand for
ethane coupled with high natural gas prices led
producers and processors to reduce the amount
of ethane thatwas remawed at processing plants
because the ethanewas more valuable when left
in the natural gas stream. Inour Pracessing seg-
ment, this reduced the gross operating margin
associated with the legacy keepwhole contracts
we assumed with the acquisition of Shells
midstream business in 1999, Gross opsrating
margin was lower in our Fractionation and
Pipeline segments due to the decrease in ethane
volumes extracted.

Business conditions have consistently improved
ower the past three quarters. Demand for ethane
has rebounded from its trough in the middle of
2003 and natural gas prices have mode@ted
compared to the oost of ather forms of energy
Processing margins hawve improved and NGL
wolumes have increased at our NGL fractionators
and pipzlines. Asthe LLS. economy has expanded
in recent guarters, our ethylene-producing
customers are reporting increased demand for
their products and believe thiswill be sustained
throughout 2004

Globally, energy prices continue to be va latile
due to political instability, strong demand fram
recovering and developing economies and threats
of terrorism. Domestically, natural gas prices
hawe been persistently higher than aother forms
of energy, compared to historical benchmarks,
due to supply and demand imbalances in the
United States since 2oo0. We do nat believe
these imbalances will be corrected until new
sources of gas are brought to market later in the
decade. As a result, last year, we initiated
actions to enhance the earnings power of our part-
nership during pericds of strong natu al gas prices.

For example, we recently completed a program
to renegotiate our portfolio of natural gas pro-
cessing contracts to provide our partnership with
a more stable base of gmss operating margin
and a more consistent return on investment
regardless of natural gas prices. Inour Pipeline
segment, we instituted programs that should
increase NGLwolume flow during periods of high
natural gas prices and peak demand for propane.
Dietails of these programs and their benefits to
our partnership are included in the discussions
of each business segment in this annual repart.

THE MERGER

On December 1g, 2003, Enterprise, GulfTarra
Enargy Partners, LP. and El Pasa Corporation
executed definitive agreements to merge
Enterprisa and GulfTerra.

The combined partnership, which will retain
the name Enterprise Praducts Partners L., will
serve the largest producing basins of natural
gas, crude oil and NGLs in the U.5. According to
data from the Department of Energy, these
basins represent appromimately 76%, 6% and
8g% of total natural gas, crude oil and NGL
reserves, respectively, in the lower forby-eight
states. In terms of corrent praduction, these
regions account for appromimately 8o%, 2%




and 88% of total natural gas, crude oil and NGL
praduction, respctively, in the lower farty-eight
states. The partne rship willalso serve the largest
consuming regions for natural gas, crude cil and
NGLs on the LLS. Gulf Coast.

We believe the combination will be wery
complementary. |t should provide our partnarship
with organic growth opportunities for the fore-
saeable future in these prolific preducing areas.
Themergerwill also diversify our sources of cash
flow and prowide a better balance of cash Flow
contribution from NGL, natural gas and crude il
sarvices. We believe GuifTerra, with its producer
ariented service businesses, will provide a partial,
natural hedge to Enterprise’s more consumer-
ariented sarvice businesses. In periods of high
natural gas prices, such as thosa in the second
and third quarters of zoo3, we estimate that the
potential increase in EBITDA generated by
GulfTerra's assets during these pericds could offsat
a substantial amount of the potential decreasa in
EBITDW for Enterprise.

One of the most important value drivers in the
transactionwill be the retention of the Enterprise
model with respect to incentive distribution
rights to our general partner. We were the First
gromth partnership to eliminate the go%
incentive distribution right and cap the highest
level of incentiwe distribution rights at zc%.
Carrespondingly, one of the value drivers of this
merger will be the elimination of the o inczntive
distribution right associated with GulfTerm's
general partner. This will provide our partnership
with a lower cost of capital, greater accration
from capital projects and a transfer of economic
walue from our general partner to our limited
partners. We plan to distribute sorme of the accre-
tion associated with this fransaction immediately
upon completion of the menger. At that time, we
plan to increase our annualized cash distribution
rate to partners to at least $1.58 per unit.

Upon completion of the merger, cur general part-
ner will be owned g0.a% by affiliates of privately

TOTAL RETURN SINCE IPD
Jury 28, 1960E - DEcemBERr 31, 2003

held Enterprise Products Compary, 00%
which are confrolled by Dan Duncan,  sow |- g
and g.9% by El Paso Carp onn
150% 141%
We are looking forward to zoog. ]
Business conditions hawe improved A
with the improvement in the overall  *'™
economy. Significant new sources of 1] |
EPD FRETHERSHIF | SEP 500

deepwater and Rocky Mountain MGL
and natural gas production are sched-
uled to enter our midstream systems
during 2oog and zoos. We anticipate
completing aur merger with GulfTerra
during the second halfof theyear. Weare excited
to begin the work to reap the walue creation
oppariunities we see in this com bination.

0%

CoMMITMENT To SUccESS

‘We want to recognize the efforts and the
dedication of our 1,300 employees and their role
in our partnership's success. Our management
and em ployee team’s commitment to the success
of our partnership is also exemplified by their
irvestment in Enterprise’s partnership units.

In the last twa years, our s=nior management
team and approximately 36% of our employeas
hawe invested appromimately $23o million to
purchase Enterprise units. Together, this group
currantly owns approximately 8% of our limitad
partner units. Dur interests continue to be
aligned with those of our public partners.

We sincerely appreciote yowr support during
2007 andas we go forward in 2004.
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