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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended February 29, 2012

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number: 000-06936

WD-40 COMPANY

(Exact name of registrant as specified in its charter)
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Delaware 95-1797918
(State or other jurisdiction (LR.S. Employer
of incorporation or organization) Identification No.)

1061 Cudahy Place,

San Diego, California 92110
(Address of principal executive offices) (Zip code)
Registrant s telephone number, including area code: (619) 275-1400

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer - Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

The number of outstanding shares of the registrant s common stock, par value $0.001 per share, as of April 2, 2012 was 15,923,964.
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PART I FINANCIAL INFORMATION
Item 1. Financial Statements
WD-40 COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited and in thousands, except share and per share amounts)

February 29,
2012
Assets
Current assets:
Cash and cash equivalents $ 67,695
Short-term investments 554
Trade accounts receivable, less allowance for doubtful accounts of $394 and $412 at February 29, 2012 and
August 31, 2011, respectively 59,599
Inventories 25,884
Current deferred tax assets, net 4,850
Assets held for sale 0
Other current assets 4,509
Total current assets 163,091
Property and equipment, net 9,227
Goodwill 95,324
Other intangible assets, net 28,659
Other assets 2,693
Total assets $ 298,994
Liabilities and Shareholders Equity
Current liabilities:
Accounts payable $ 24,0063
Accrued liabilities 16,741
Current portion of long-term debt and short-term borrowings 40,000
Accrued payroll and related expenses 4,879
Income taxes payable 1,771
Total current liabilities 87,454
Long-term deferred tax liabilities, net 23,017
Deferred and other long-term liabilities 1,991
Total liabilities 112,462
Shareholders equity:
Common stock authorized 36,000,000 shares, $0.001 par value; 19,030,911 and 18,948,868 shares issued at
February 29, 2012 and August 31, 2011, respectively; and 15,887,864 and 16,367,913 shares outstanding at
February 29, 2012 and August 31, 2011, respectively 19
Additional paid-in capital 118,684
Retained earnings 184,398
Accumulated other comprehensive loss 2,419)
(114,150)
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August 31,
2011

$ 56,393
533

58,324
17,604
4,849
879
4,574

143,156
8,482
95,452
29,933
2,754

$ 279,777

$ 19,373
15,258
10,715

7471
1,413

54,230
21,813
2,508

78,551

19
117,022
176,008

(358)
(91,465)
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Common stock held in treasury, at cost 3,143,047 and 2,580,955 shares at February 29, 2012 and August 31,
2011, respectively

Total shareholders equity 186,532
Total liabilities and shareholders equity $ 298,994

See accompanying notes to condensed consolidated financial statements.
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WD-40 COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited and in thousands, except per share amounts)

Net sales
Cost of products sold

Gross profit
Operating expenses:
Selling, general and administrative

Advertising and sales promotion
Amortization of definite-lived intangible assets

Total operating expenses

Income from operations
Other income (expense):
Interest income

Interest expense

Other income (expense), net

Income before income taxes
Provision for income taxes

Net income

Earnings per common share:
Basic

Diluted

Shares used in per share calculations:
Basic

Diluted

Dividends declared per common share

Three Months Ended
February 29, February 28,
2012 2011
$ 85,966 $ 79,206
43,823 38,160
42,143 41,046
21,907 21,629
4,947 5,375
580 181
27,434 27,185
14,709 13,861
69 53
(83) (219)
8 (119)
14,703 13,576
4,119 4,468
$10,584 $ 9,108
$ 0.66 $ 0.53
$ 0.65 $ 0.53
15,953 16,994
16,069 17,172
$ 029 $ 0.27

See accompanying notes to condensed consolidated financial statements.
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Six Months Ended
February 29, February 28,
2012 2011
$170911 $ 160,133
87,430 77,865
83,481 82,268
44,544 43,278
12,763 11,444
1,165 363
58,472 55,085
25,009 27,183
121 108
(325) (541)
(172) 78
24,633 26,828
7,257 8,641
$ 17,376 $ 18,187
$ 1.08 $ 1.07
$ 1.07 $ 1.06
16,014 16,895
16,137 17,081
$ 0.56 $ 0.54
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WD-40 COMPANY

CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS EQUITY AND COMPREHENSIVE INCOME

(Unaudited and in thousands, except share and per share amounts)

Common Stock Accumulated Treasury Stock
Additional Other Total
Paid-In Retained Comprehensive Shareholdex
Shares  Amount Capital Earnings Loss Shares Amount Equity
18,948,868 $19 $117,022 $176,008 $ (358) 2,580,955 $(91,465) $201,226
82,043 (335) (335)
1,678 1,678
319 319
(8,986) (8,986)
562,092 (22,685)  (22,685)
(2,061) (2,061)
17,376 17,376
19,030,911 $19 $118,684 $184,398 Limited Partner Status
Unitholders whose common units are held in street
name or by a nominee and who have the right to direct
the nominee in the exercise of all substantive rights
attendant to the ownership of their common units, will
be treated as partners of Enterprise Products Partners
L.P. for U.S. federal income tax purposes. As there is
no direct authority addressing assignees of common
units who are entitled to execute and deliver transfer
applications and thereby become entitled to direct the
exercise of attendant rights, but who fail to execute
Table of Contents 7
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and deliver transfer applications, Andrews Kurth LLP s
opinion does not extend to these persons. Furthermore,
a purchaser or other transferee of common units who
does not execute and deliver a transfer application may
not receive some U.S. federal income tax information
or reports furnished to record holders of common units
unless the common units are held in a nominee or

street name account and the nominee or broker has
executed and delivered a transfer application for those
common units.

A beneficial owner of common units whose units have
been transferred to a short seller to complete a short
sale would appear to lose his status as a partner with
respect to those common units for U.S. federal income
tax purposes. Please read =~ Tax Consequences of
Common Unit Ownership Treatment of Short Sales.
Items of our income, gain, loss and deduction would
not appear to be reportable by a unitholder who is not
a partner for U.S. federal income tax purposes, and
any cash distributions received by a unitholder who is
not a partner for U.S. federal income tax purposes
would therefore appear to be fully taxable as ordinary
income. These unitholders are urged to consult their
own tax advisors with respect to their tax
consequences of holding our common units. The
references to unitholders in the discussion that follows
are to persons who are treated as partners in Enterprise
Products Partners L.P. for U.S. federal income tax
purposes.

Tax Consequences of Common Unit Ownership

Flow-through of Taxable Income. We do not pay any
U.S. federal income tax. Instead, each unitholder is
required to report on his income tax return his share of
our income, gains, losses and deductions without
regard to whether we make cash distributions to him.
Consequently, we may allocate income to a unitholder
even if he has not received a cash distribution. Each
unitholder will be required to include in income his
allocable share of our income, gains, losses and
deductions for our taxable year or years ending with or
within his taxable year. Our taxable year ends on
December 31.

Treatment of Distributions. Distributions by us to a
unitholder generally will not be taxable to the
unitholder for U.S. federal income tax purposes,
except to the extent the amount of any such cash
distribution exceeds his tax basis in his common units

Table of Contents



Table of Contents

Edgar Filing: WD 40 CO - Form 10-Q

immediately before the distribution. Our cash
distributions in excess of a unitholder s tax basis in his
common units generally will be considered to be gain
from the sale or exchange of the common units,
taxable in accordance with the rules described under
Disposition of Common Units below. Any reduction in
a unitholder s share of our liabilities for which no
partner bears the economic risk of loss, known as
nonrecourse liabilities, will be treated as a distribution
of cash to that unitholder. To the extent our
distributions cause a unitholder s atrisk amount to be
less than zero at the end of any taxable year, the
unitholder must recapture any losses deducted in
previous years. Please read  Limitations on
Deductibility of Losses.
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A decrease in a unitholder s percentage interest in us
because of our issuance of additional common units
will decrease his share of our nonrecourse liabilities,
and thus will result in a corresponding deemed
distribution of cash which may constitute a non-pro
rata distribution. A non-pro rata distribution of money
or property may result in ordinary income to a
unitholder, regardless of his tax basis in his common
units, if the distribution reduces the unitholder s share
of our unrealized receivables, including depreciation
recapture, and/or substantially appreciated inventory
items, both as defined in Section 751 of the Internal
Revenue Code, and collectively, Section 751 Assets.
To that extent, he will be treated as having been
distributed his proportionate share of the Section 751
Assets and having then exchanged those assets with us
in return for the non-pro rata portion of the actual
distribution made to him. This latter deemed exchange
will generally result in the unitholder s realization of
ordinary income, which will equal the excess of the
non-pro rata portion of that distribution over the
unitholder s tax basis for the share of Section 751
Assets deemed relinquished in the exchange.

Basis of Common Units. A unitholder s initial tax basis
in his common units will be the amount he paid for
those common units plus his share of our nonrecourse
liabilities. That basis generally will be increased by his
share of our income and gains and by any increases in
his share of our nonrecourse liabilities. That basis
generally will be decreased, but not below zero, by
distributions from us, by the unitholder s share of our
losses and deductions, by any decreases in his share of
our nonrecourse liabilities and by his share of our
expenditures that are not deductible in computing
taxable income and are not required to be capitalized.
A unitholder will have a share of our nonrecourse
liabilities generally based on Book-Tax Disparity (as
described in ~ Allocation of Income, Gain, Loss and
Deduction ) attributable to such unitholder, to the
extent of such amount, and thereafter, such unitholder s
share of our profits. Please read  Disposition of
Common Units Recognition of Gain or Loss.

Limitations on Deductibility of Losses. The deduction
by a unitholder of his share of our losses will be
limited to the tax basis in his common units and, in the
case of an individual unitholder or a corporate

10
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unitholder, if more than 50% of the value of the
corporate unitholder s stock is owned directly or
indirectly by or for five or fewer individuals or some
tax-exempt organizations, to the amount for which the
unitholder is considered to be atrisk with respect to
our activities, if that amount is less than his tax basis.
A unitholder subject to these limitations must
recapture losses deducted in previous years to the
extent that distributions cause his at risk amount to be
less than zero at the end of any taxable year. Losses
disallowed to a unitholder or recaptured as a result of
these limitations will carry forward and will be
allowable as a deduction in a later year to the extent
that his tax basis or at risk amount, whichever is the
limiting factor, is subsequently increased provided that
such losses are otherwise allowable. Upon the taxable
disposition of a common unit, any gain recognized by
a unitholder can be offset by losses that were
previously suspended by the at risk limitation but may
not be offset by losses suspended by the basis
limitation. Any excess loss above that gain previously
suspended by the at risk or basis limitations is no
longer utilizable.

In general, a unitholder will be at risk to the extent of
the tax basis of his common units, excluding any
portion of that basis attributable to his share of our
nonrecourse liabilities, reduced by (i) any portion of
that basis representing amounts other than those
protected against loss because of a guarantee, stop-loss
agreement or other similar arrangement and (ii) any
amount of money he borrows to acquire or hold his
units, if the lender of those borrowed funds owns an
interest in us, is related to another unitholder who has
an interest in us, or can look only to the common units
for repayment. A unitholder s at risk amount will
increase or decrease as the tax basis of the unitholder s
common units increases or decreases, other than tax
basis increases or decreases attributable to increases or
decreases in his share of our nonrecourse liabilities.

In addition to the basis and at-risk limitations on the
deductibility of losses, the passive loss limitations
generally provide that individuals, estates, trusts and
some closely-held corporations and personal service
corporations are permitted to deduct losses from
passive activities, which are generally trade or
business activities in which the taxpayer does not
materially participate, only to the extent of the
taxpayer s income from those passive activities. The
passive loss limitations are applied separately with

11
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partnership. Consequently, any passive losses we
generate will only be available to offset our passive
income generated in the future and will not be
available to offset income from other passive activities
or investments, including our investments or a
unitholder s investments in other publicly traded
partnerships, or the unitholder s salary, active business
or other income. Passive losses that are not deductible
because they exceed a unitholder s share of income we
generate may be deducted in full when the unitholder
disposes of his entire investment in it in a fully taxable
transaction with an unrelated party. The passive
activity loss limitations are applied after other
applicable limitations on deductions, including the at
risk rules and the basis limitation.

A unitholder s share of our net income may be offset

by any of our suspended passive losses, but it may not
be offset by any other current or carryover losses from
other passive activities, including those attributable to

other publicly traded partnerships.

Limitations on Interest Deductions. The deductibility

of a non-corporate taxpayer s investment interest
expense is generally limited to the amount of that
taxpayer s netinvestment income. Investment interest
expense includes:

interest on indebtedness properly allocable to
property held for investment;

our interest expense attributed to portfolio
income; and

the portion of interest expense incurred to

purchase or carry an interest in a passive activity

to the extent attributable to portfolio income.
The computation of a unitholder s investment interest
expense will take into account interest on any margin
account borrowing or other loan incurred to purchase
or carry a common unit. Net investment income
includes gross income from property held for
investment and amounts treated as portfolio income
under the passive loss rules, less deductible expenses,

13
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other than interest, directly connected with the
production of investment income, but generally does
not include gains attributable to the disposition of
property held for investment. The IRS has indicated
that net passive income earned by a publicly traded
partnership will be treated as investment income to its
unitholders for purposes of the investment interest
deduction limitation. In addition, the unitholder s share
of our portfolio income will be treated as investment
income.

Entity-Level Collections. If we are required or elect
under applicable law to pay any federal, state, local or
foreign income tax on behalf of any unitholder or any
former unitholder, it is authorized to pay those taxes
from our funds. That payment, if made, will be treated
as a distribution of cash to the unitholder on whose
behalf the payment was made. If the payment is made
on behalf of a person whose identity cannot be
determined, we are authorized to treat the payment as
a distribution to all current unitholders. We are
authorized to amend our partnership agreement in the
manner necessary to maintain uniformity of intrinsic
tax characteristics of common units and to adjust later
distributions, so that after giving effect to these
distributions, the priority and characterization of
distributions otherwise applicable under our
partnership agreement is maintained as nearly as is
practicable. Payments by us as described above could
give rise to an overpayment of tax on behalf of an
individual unitholder in which event the unitholder
would be required to file a claim in order to obtain a
credit or refund.

Allocation of Income, Gain, Loss and Deduction. In
general, if we have a net profit, our items of income,
gain, loss and deduction will be allocated among the
unitholders in accordance with their percentage
interests in us. If we have a net loss for the entire year,
that loss will be allocated to the unitholders in
accordance with their percentage interests in us.
Specified items of our income, gain, loss and
deduction will be allocated to account for the
difference between the tax basis and fair market value
of our assets, a Book-Tax Disparity, at the time we
issue units in an offering or engage in certain other
transactions. The effect of these allocations, referred to
as Section 704(c) Allocations, to a unitholder
purchasing common units in such offering will be
essentially the same as if the tax bases of our assets
were equal to their fair market values at the time of
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such offering. In the event we issue additional
common units or engage in certain other transactions
in the future, reverse Section 704(c)

19
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Allocations, similar to the Section 704(c) Allocations
described above, will be made to all of our unitholders
immediately prior to such issuance or other
transactions to account for any Book-Tax Disparity at
the time of the future transaction. In addition, items of
recapture income will be allocated to the extent
possible to the unitholder who was allocated the
deduction giving rise to the treatment of that gain as
recapture income in order to minimize the recognition
of ordinary income by other unitholders. Finally,
although we do not expect that our operations will
result in the creation of negative capital accounts, if
negative capital accounts nevertheless result, items of
our income and gain will be allocated in an amount
and manner sufficient to eliminate the negative
balance as quickly as possible.

An allocation of items of our income, gain, loss or
deduction, other than an allocation required by the
Internal Revenue Code to eliminate a Book-Tax
Disparity, will generally be given effect for U.S.
federal income tax purposes in determining a partner s
share of an item of income, gain, loss or deduction
only if the allocation has substantial economic effect.
In any other case, a partner s share of an item will be
determined on the basis of his interest in us, which
will be determined by taking into account all the facts
and circumstances, including:

his relative contributions to us;

the interests of all the partners in profits and
losses;

the interest of all the partners in cash flow; and

the rights of all the partners to distributions of
capital upon liquidation.
Andrews Kurth LLP is of the opinion that, with the
exception of the issues described in ~ Section 754
Election and  Disposition of Common Units
Allocations Between Transferors and Transferees,
allocations under our partnership agreement will be

16
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given effect for federal income tax purposes in
determining a partner s share of an item of income,
gain, loss or deduction.

Treatment of Short Sales. A unitholder whose common
units are loaned to a short seller to cover a short sale of
common units may be considered as having disposed

of those units. If so, he would no longer be treated for

tax purposes as a partner with respect to those units
during the period of the loan and may recognize gain

or loss from the disposition. As a result, during this
period:

any of our income, gain, loss or deduction with
respect to those common units would not be
reportable by the unitholder;

any cash distributions received by the unitholder
as to those common units would be fully taxable;
and

all of these distributions would appear to be

ordinary income.
Andrews Kurth LLP has not rendered an opinion
regarding the tax treatment of a unitholder where
common units are loaned to a short seller to cover a
short sale of common units. Therefore, unitholders
desiring to assure their status as partners and avoid the
risk of gain recognition from a loan to a short seller are
urged to consult a tax advisor to discuss whether it is
advisable to modify any applicable brokerage account
agreements to prohibit their brokers from borrowing
and loaning their common units. The IRS has
previously announced that it is studying issues relating
to the tax treatment of short sales of partnership
interests. Please also read  Disposition of Common
Units Recognition of Gain or Loss.

Tax Rates. Under current law, the highest marginal
U.S. federal income tax rate applicable to ordinary
income of individuals is 39.6% and the maximum U.S.
federal income tax rate for net capital gains of an
individual is 20% if the asset disposed of was a capital
asset held for more than 12 months at the time of
disposition. These rates are subject to change by new
legislation at any time.

17
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In addition, a 3.8% Medicare tax, or NIIT, applies to
certain net investment income earned by individuals,
estates and trusts. For these purposes, net investment
income generally includes a unitholder s allocable
share of our income and gain realized by a unitholder
from a sale of common units. In the case of an
individual, the tax

20
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will be imposed on the lesser of (i) the unitholder s net
investment income or (ii) the amount by which the
unitholder s modified adjusted gross income exceeds
$250,000 (if the unitholder is married and filing jointly
or a surviving spouse), $125,000 (if the unitholder is
married and filing separately) or $200,000 (in any
other case). In the case of an estate or trust, the tax will
be imposed on the lesser of (i) the undistributed net
investment income, or (ii) the excess adjusted gross
income over the dollar amount at which the highest
income tax bracket applicable to an estate or trust
begins. Prospective unitholders are urged to consult
with their own tax advisors as to the impact of the
NIIT on an investment in our common units.

Section 754 Election. We have made the election
permitted by Section 754 of the Internal Revenue
Code. That election is irrevocable without the consent
of the IRS. The election generally permits us to adjust
a common unit purchaser s tax basis in our assets

( inside basis ) under Section 743(b) of the Internal
Revenue Code to reflect his purchase price. This
election applies to a person who purchases common
units from a selling unitholder but does not apply to a
person who purchases common units directly from us.
The Section 743(b) adjustment belongs to the
purchaser and not to other unitholders. For purposes of
this discussion, a unitholder s inside basis in our assets
will be considered to have two components: (i) his

share of our tax basis in our assets ( common basis ) and

(i) his Section 743(b) adjustment to that basis.

Treasury Regulations under Section 743 of the Internal
Revenue Code require, if the remedial allocation
method is adopted (which we have adopted), a portion
of the Section 743(b) adjustment that is attributable to
recovery property subject to depreciation under
Section 168 of the Internal Revenue Code to be
depreciated over the remaining cost recovery period
for the property s unamortized Book-Tax Disparity.
Under Treasury Regulation Section 1.167(c)-1(a)(6), a
Section 743(b) adjustment attributable to property
subject to depreciation under Section 167 of the
Internal Revenue Code, rather than cost recovery
deductions under Section 168, is generally required to
be depreciated using either the straight-line method or
the 150% declining balance method. Under our
partnership agreement, our general partner is
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authorized to take a position to preserve the uniformity
of common units even if that position is not consistent
with these and any other Treasury Regulations. Please
read  Uniformity of Common Units.

Although Andrews Kurth LLP is unable to opine as to
the validity of this approach because there is no
controlling authority on this issue, we intend to
depreciate the portion of a Section 743(b) adjustment
attributable to unrealized appreciation in the value of
Contributed Property, to the extent of any unamortized
Book-Tax Disparity, using a rate of depreciation or
amortization derived from the depreciation or
amortization method and useful life applied to the
unamortized Book-Tax Disparity of the property, or
treat that portion as non-amortizable to the extent
attributable to property which is not amortizable. This
method is consistent with methods employed by other
publicly traded partnerships but is arguably
inconsistent with Treasury Regulation

Section 1.167(c)-1(a)(6), which is not expected to
directly apply to a material portion of our assets. To
the extent this Section 743(b) adjustment is
attributable to appreciation in value in excess of the
unamortized Book-Tax Disparity, we will apply the
rules described in the Treasury Regulations and
legislative history. If we determine that this position
cannot reasonably be taken, we may take a
depreciation or amortization position under which all
purchasers acquiring common units in the same month
would receive depreciation or amortization, whether
attributable to common basis or a Section 743(b)
adjustment, based upon the same applicable rate as if
they had purchased a direct interest in our assets. This
kind of aggregate approach may result in lower annual
depreciation or amortization deductions than would
otherwise be allowable to some unitholders. Please

read  Uniformity of Common Units. A unitholder s tax

basis for his common units is reduced by his share of
our deductions (whether or not such deductions were
claimed on an individual s income tax return) so that
any position we take that understates deductions will
overstate the common unitholder s basis in his common
units, which may cause the unitholder to understate

gain or overstate loss on any sale of such units. Please
read  Disposition of Common Units Recognition of
Gain or Loss. The IRS may challenge our position
with respect to depreciating or amortizing the

Section 743(b) adjustment we take to preserve the
uniformity of the common units. If such a challenge
were sustained, the gain from the sale of common

20
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units might be increased without the benefit of
additional deductions.
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A Section 754 election is advantageous if the
transferee s tax basis in his common units is higher
than the units share of the aggregate tax basis of our
assets immediately prior to the transfer. In that case, as
a result of the election, the transferee would have,
among other items, a greater amount of depreciation
deductions and his share of any gain or loss on a sale
of our assets would be less. Conversely, a Section 754
election is disadvantageous if the transferee s tax basis
in his common units is lower than those units share of
the aggregate tax basis of our assets immediately prior
to the transfer. Thus, the fair market value of the
common units may be affected either favorably or
unfavorably by the election. A basis adjustment is
required regardless of whether a Section 754 election
is made in the case of a transfer of an interest in us if
we have a substantial built-in loss immediately after
the transfer, or if we distribute property and have a
substantial basis reduction. Generally a basis reduction
or a built-in loss is substantial if it exceeds $250,000.

The calculations involved in the Section 754 election
are complex and will be made on the basis of
assumptions as to the value of our assets and other
matters. For example, the allocation of the

Section 743(b) adjustment among our assets must be
made in accordance with the Internal Revenue Code.
The IRS could seek to reallocate some or all of any
Section 743(b) adjustment we allocated to our tangible
assets to goodwill instead. Goodwill, as an intangible
asset, is generally either non-amortizable or
amortizable over a longer period of time or under a
less accelerated method than our tangible assets. We
cannot assure you that the determinations we make
will not be successfully challenged by the IRS and that
the deductions resulting from them will not be reduced
or disallowed altogether. Should the IRS require a
different basis adjustment to be made, and should, in
our opinion, the expense of compliance exceed the
benefit of the election, we may seek permission from
the IRS to revoke our Section 754 election. If
permission is granted, a subsequent purchaser of
common units may be allocated more income than he
would have been allocated had the election not been
revoked.

Tax Treatment of Operations
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Accounting Method and Taxable Year. We use the
year ending December 31 as our taxable year and the
accrual method of accounting for U.S.77 federal
income tax purposes. Each unitholder will be required
to include in income his share of our income, gain,
loss and deduction for our taxable year or years ending
within or with his taxable year. In addition, a
unitholder who has a taxable year different than our
taxable year and who disposes of all of his common
units following the close of our taxable year but before
the close of his taxable year must include his share of
our income, gain, loss and deduction in income for his
taxable year, with the result that he will be required to
include in income for his taxable year his share of
more than twelve months of our income, gain, loss and
deduction. Please read  Disposition of Common Units
Allocations Between Transferors and Transferees.

Tax Basis, Depreciation and Amortization. We use the
tax basis of our assets for purposes of computing
depreciation and cost recovery deductions and,
ultimately, gain or loss on the disposition of these
assets. The U.S. federal income tax burden associated
with the difference between the fair market value of
our assets and their tax basis immediately prior to the
time of an offering will be borne by our common
unitholders immediately prior to the offering. Please
read  Tax Consequences of Common Unit Ownership
Allocation of Income, Gain, Loss and Deduction. To
the extent allowable, we may elect to use the
depreciation and cost recovery methods, including
bonus depreciation to the extent available, that will
result in the largest deductions being taken in the early
years after assets subject to these allowances are
placed in service. Property we subsequently acquire or
construct may be depreciated using accelerated
methods permitted by the Internal Revenue Code.

If we dispose of depreciable property by sale,
foreclosure, or otherwise, all or a portion of any gain,
determined by reference to the amount of depreciation
previously deducted and the nature of the property,
may be subject to the recapture rules and taxed as
ordinary income rather than capital gain. Similarly, a
common unitholder who has taken cost recovery or
depreciation deductions with respect to property we
own will likely be required to recapture some, or all,
of those deductions as ordinary income upon a sale of
his interest in us. Please read = Tax Consequences of
Common Unit Ownership  Allocation of Income,
Gain, Loss and Deduction, and Disposition of
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Common Units

Recognition of Gain or Loss.
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The costs incurred in selling our common units (called
syndication expenses ) must be capitalized and cannot

be deducted currently, ratably or upon our termination.

There are uncertainties regarding the classification of

costs as organization expenses, which we may

amortize, and as syndication expenses, which we may

not be able to amortize. The underwriting discounts

and commissions we incur will be treated as

syndication expenses.

Valuation and Tax Basis of Our Properties. The U.S.
federal income tax consequences of the ownership and
disposition of common units will depend in part on our
estimates of the relative fair market values, and the tax
bases, of our assets. Although we may from time to
time consult with professional appraisers regarding
valuation matters, we will make many of the relative
fair market value estimates ourselves. These estimates
and determinations of basis are subject to challenge
and will not be binding on the IRS or the courts. If the
estimates of fair market value or basis are later found
to be incorrect, the character and amount of items of
income, gain, loss or deductions previously reported
by unitholders might change, and unitholders might be
required to adjust their tax liability for prior years and
incur interest and penalties with respect to those
adjustments.

Disposition of Common Units

Recognition of Gain or Loss. Gain or loss will be
recognized on a sale of common units equal to the
difference between the unitholder s amount realized
and the unitholder s tax basis for the common units
sold. A unitholder s amount realized will be measured
by the sum of the cash or the fair market value of other
property received by him plus his share of our
nonrecourse liabilities attributable to the common
units sold. Because the amount realized includes a
unitholder s share of our nonrecourse liabilities, the
gain recognized on the sale of common units could
result in a tax liability in excess of any cash received
from the sale.

Prior distributions from us that in the aggregate were
in excess of cumulative net taxable income for a
common unit and, therefore, decreased a unitholder s
tax basis in that common unit will, in effect, become
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taxable income if the common unit is sold at a price
greater than the unitholder s tax basis in that common
unit, even if the price received is less than his original
cost.

Except as noted below, gain or loss recognized by a
unitholder, other than a dealer in common units, on the
sale or exchange of a common unit will generally be
taxable as capital gain or loss. Capital gain recognized
by an individual on the sale of common units held
more than 12 months will generally be taxed at the
U.S. federal income tax rate applicable to long-term
capital gains. However, a portion of this gain or loss,
which will likely be substantial, will be separately
computed and taxed as ordinary income or loss under
Section 751 of the Internal Revenue Code to the extent
attributable to assets giving rise to depreciation
recapture or other unrealized receivables or to

inventory items we own. The term unrealized
receivables includes potential recapture items,
including depreciation recapture. Ordinary income
attributable to unrealized receivables, inventory items
and depreciation recapture may exceed net taxable
gain realized on the sale of a common unit and may be
recognized even if there is a net taxable loss realized
on the sale of a common unit. Thus, a unitholder may
recognize both ordinary income and a capital loss
upon a sale of common units. Net capital losses may
offset capital gains and no more than $3,000 of
ordinary income each year in the case of individuals
and may only be used to offset capital gains in the case
of corporations. Both ordinary income and capital gain
recognized on the sale or exchange of units may be
subject to the NIIT in certain circumstances. Please
read  Tax Consequences of Common Unit Ownership
Tax Rates.

The IRS has ruled that a partner who acquires interests
in a partnership in separate transactions must combine
those interests and maintain a single adjusted tax basis
for all those interests. Upon a sale or other disposition
of less than all of those interests, a portion of that tax
basis must be allocated to the interests sold using an
equitable apportionment method, which generally
means that the tax basis allocated to the interest sold
equals an amount that bears the same relation to the
partner s tax basis in his entire interest in the
partnership as the value of the interest sold bears to the
value of the partner s entire interest in the partnership.
Treasury Regulations under Section 1223 of the
Internal Revenue Code allow a selling unitholder who
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can identify common units transferred with an
ascertainable holding period to elect to use the actual
holding period
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of the common units transferred. Thus, according to
the ruling discussed above, a common unitholder will
be unable to select high or low basis common units to
sell as would be the case with corporate stock, but,
according to the Treasury Regulations, may designate
specific common units sold for purposes of
determining the holding period of common units
transferred. A unitholder electing to use the actual
holding period of common units transferred must
consistently use that identification method for all
subsequent sales or exchanges of common units. A
unitholder considering the purchase of additional
common units or a sale of common units purchased in
separate transactions is urged to consult his tax advisor
as to the possible consequences of this ruling and
application of the Treasury Regulations.

Specific provisions of the Internal Revenue Code
affect the taxation of some financial products and
securities, including partnership interests, by treating a
taxpayer as having sold an appreciated partnership
interest, one in which gain would be recognized if it
were sold, assigned or terminated at its fair market
value, if the taxpayer or related persons enter(s) into:

a short sale;

an offsetting notional principal contract; or

a futures or forward contract;
in each case, with respect to the partnership interest or
substantially identical property.

Moreover, if a taxpayer has previously entered into a
short sale, an offsetting notional principal contract or a
futures or forward contract with respect to the
partnership interest, the taxpayer will be treated as
having sold that position if the taxpayer or a related
person then acquires the partnership interest or
substantially identical property. The Secretary of the
Treasury is also authorized to issue regulations that
treat a taxpayer that enters into transactions or
positions that have substantially the same effect as the
preceding transactions as having constructively sold
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the financial position.

Allocations Between Transferors and Transferees. In
general, our taxable income or loss will be determined
annually, will be prorated on a monthly basis and will
be subsequently apportioned among the unitholders in
proportion to the number of common units owned by
each of them as of the opening of the applicable
exchange on the first business day of the month, which
we refer to in this prospectus as the Allocation Date.
However, gain or loss realized on a sale or other
disposition of our assets other than in the ordinary
course of business will be allocated among the
unitholders on the Allocation Date in the month in
which that gain or loss is recognized. As a result, a
unitholder transferring common units may be allocated
income, gain, loss and deduction realized after the date
of transfer.

Although simplifying conventions are contemplated
by the Internal Revenue Code and most publicly
traded partnerships use similar simplifying
conventions, the use of this method may not be
permitted under existing Treasury Regulations. The
U.S. Department of the Treasury and the IRS have
issued proposed Treasury Regulations that provide a
safe harbor pursuant to which a publicly traded
partnership may use a similar monthly simplifying
convention to allocate tax items among transferor and
transferee unitholders, although such tax items must be
prorated on a daily basis. Existing publicly traded
partnerships are entitled to rely on these proposed
Treasury Regulations; however, they are not binding
on the IRS and are subject to change until final
Treasury Regulations are issued. Accordingly,
Andrews Kurth LLP is unable to opine on the validity
of this method of allocating income and deductions
between transferor and transferee unitholders. If this
method is not allowed under the Treasury Regulations,
or only applies to transfers of less than all of the
unitholder s interest, our taxable income or losses
might be reallocated among the unitholders. We are
authorized to revise our method of allocation between
transferor and transferee unitholders, as well as
unitholders whose interests vary during a taxable year,
to conform to a method permitted under future
Treasury Regulations.

A unitholder who owns common units at any time
during a quarter and who disposes of them prior to the

record date set for a cash distribution for that quarter
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will be allocated items of our income, gain, loss and
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deductions attributable to that quarter through the
month of disposition but will not be entitled to receive
that cash distribution.

Notification Requirements. A unitholder who sells any
of his common units generally is required to notify us
in writing of that sale within 30 days after the sale (or,
if earlier, January 15 of the year following the sale). A
purchaser of common units who purchases common
units from another unitholder is also generally required
to notify us in writing of that purchase within 30 days
after the purchase. Upon receiving such notification,
we are required to notify the IRS of that transaction
and to furnish specified information to the transferor
and transferee. Failure to notify us of a transfer of
common units may, in some cases, lead to the
imposition of penalties. However, these reporting
requirements do not apply to a sale by an individual
who is a citizen of the U.S. and who effects the sale or
exchange through a broker who will satisfy such
requirements.

Constructive Termination. We will be considered to
have technically terminated our partnership for U.S.
federal income tax purposes if there is a sale or
exchange of 50% or more of the total interests in our
capital and profits within a twelve-month period. For
purposes of determining whether the 50% threshold
has been met, multiple sales of the same interest will
be counted only once. Our technical termination
would, among other things, result in the closing of our
taxable year for all unitholders, which would result in
us filing two tax returns (and our unitholders could
receive two schedules K-1 if relief was not available,
as described below) for one fiscal year and could result
in a deferral of depreciation deductions allowable in
computing our taxable income. In the case of a
unitholder reporting on a taxable year other than a
fiscal year ending December 31, the closing of our
taxable year may also result in more than twelve
months of our taxable income or loss being includable
in his taxable income for the year of termination. Our
termination currently would not affect our
classification as a partnership for U.S. federal income
tax purposes, but instead we would be treated as a new
partnership for U.S. federal income tax purposes. If
treated as a new partnership, we must make new tax
elections, including a new election under Section 754
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of the Internal Revenue Code, and could be subject to
penalties if we are unable to determine that a
termination occurred. The IRS has announced a
publicly traded partnership technical termination relief
program whereby, if a publicly traded partnership that
technically terminated requests publicly traded
partnership technical termination relief and such relief
is granted by the IRS, among other things, the
partnership will only have to provide one Schedule
K-1 to unitholders for the year notwithstanding two
partnership tax years.

Uniformity of Common Units

Because we cannot match transferors and transferees
of common units, we must maintain uniformity of the
economic and tax characteristics of the common units
to a purchaser of these units. In the absence of
uniformity, we may be unable to completely comply
with a number of U.S. federal income tax
requirements, both statutory and regulatory. A lack of
uniformity can result from a literal application of
Treasury Regulation Section 1.167(c)-1(a)(6). Any
non-uniformity could have a negative impact on the
value of the common units. Please read  Tax
Consequences of Common Unit Ownership

Section 754 Election.

We intend to depreciate the portion of a Section 743(b)
adjustment attributable to unrealized appreciation in
the value of Contributed Property, to the extent of any
unamortized Book-Tax Disparity, using a rate of
depreciation or amortization derived from the
depreciation or amortization method and useful life
applied to the unamortized Book-Tax Disparity of that
property, or treat that portion as nonamortizable, to the
extent attributable to property the common basis of
which is not amortizable, consistent with the Treasury
Regulations under Section 743 of the Internal Revenue
Code, even though that position may be inconsistent
with Treasury Regulation Section 1.167(c)-1(a)(6).
Please read = Tax Consequences of Common Unit
Ownership Section 754 Election. To the extent that
the Section 743(b) adjustment is attributable to
appreciation in value in excess of the unamortized
Book-Tax Disparity, we will apply the rules described
in the Treasury Regulations and legislative history. If
we determine that this position cannot reasonably be
taken, we may adopt a depreciation and amortization
position under which all purchasers acquiring common
units in the same month would receive depreciation
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and amortization deductions, whether attributable to a
common basis or Section 743(b) adjustment,
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based upon the same applicable rates as if they had
purchased a direct interest in our assets. If this position
is adopted, it may result in lower annual depreciation
and amortization deductions than would otherwise be
allowable to some unitholders and risk the loss of
depreciation and amortization deductions not taken in
the year that these deductions are otherwise allowable.
This position will not be adopted if we determine that
the loss of depreciation and amortization deductions
will have a material adverse effect on the unitholders.
If we choose not to utilize this aggregate method, we
may use any other reasonable depreciation and
amortization method to preserve the uniformity of the
intrinsic tax characteristics of any common units that
would not have a material adverse effect on the
unitholders. Andrews Kurth LLP has not rendered an
opinion with respect to these methods. Moreover, the
IRS may challenge any method of depreciating the
Section 743(b) adjustment described in this paragraph.
If this challenge were sustained, the uniformity of
common units might be affected, and the gain from the
sale of common units might be increased without the
benefit of additional deductions. Please read
Disposition of Common Units Recognition of Gain or
Loss.

Tax-Exempt Organizations and Other Investors

Ownership of common units by employee benefit
plans, other tax-exempt organizations, regulated
investment companies, non-resident aliens, foreign
corporations, and other foreign persons raises issues
unique to those investors and, as described below, may
have substantially adverse tax consequences to them.
Employee benefit plans and most other organizations
exempt from U.S. federal income tax, including
individual retirement accounts and other retirement
plans, are subject to U.S. federal income tax on
unrelated business taxable income. Virtually all of our
income allocated to a unitholder that is a tax-exempt
organization will be unrelated business taxable income
and will be taxable to it.

Non-resident aliens and foreign corporations, trusts or
estates that own common units will be considered to
be engaged in business in the United States because of
the ownership of common units. As a consequence
they will be required to file federal tax returns to
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report their share of our income, gain, loss or
deduction and pay U.S. federal income tax at regular
rates on their share of our net income or gain.
Moreover, under rules applicable to publicly traded
partnerships, our quarterly distribution to foreign
unitholders will be subject to withholding at the
highest applicable effective tax rate. Each foreign
unitholder must obtain a taxpayer identification
number from the IRS and submit that number to our
transfer agent on a Form W-8 BEN, W-8 BEN-E or
applicable substitute form in order to obtain credit for
these withholding taxes. A change in applicable law
may require us to change these procedures. In
addition, because a foreign corporation that owns
common units will be treated as engaged in a United
States trade or business, that corporation may be
subject to the United States branch profits tax at a rate
of 30%, in addition to regular U.S. federal income tax,
on its share of our income and gain, as adjusted for
changes in the foreign corporation s U.S. net equity,
that is effectively connected with the conduct of a
United States trade or business. That tax may be
reduced or eliminated by an income tax treaty between
the United States and the country in which the foreign

corporate unitholder is a qualified resident. In addition,

this type of unitholder is subject to special information
reporting requirements under Section 6038C of the
Internal Revenue Code.

Under a ruling published by the IRS interpreting the
scope of effectively connected income, a foreign
unitholder who sells or otherwise disposes of a
common unit will be subject to U.S. federal income
tax on gain realized on the sale or disposition of that
common unit to the extent that this gain is effectively
connected with a United States trade or business of the
foreign unitholder. Because a foreign unitholder would
be considered to be engaged in a trade or business in
the United States by virtue of the ownership of
common units, under this ruling, a foreign unitholder
who sells or otherwise disposes of a common unit
generally will be subject to U.S. federal income tax on
gain realized on the sale or other disposition of
common units. Apart from the ruling, a foreign
unitholder will not be taxed or subject to withholding
upon the sale or disposition of a common unit if he has
owned less than 5% in value of the common units
during the five-year period ending on the date of the
disposition and if the common units are regularly
traded on an established securities market at the time
of the sale or disposition.
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Administrative Matters

Information Returns and Audit Procedures. We intend
to furnish to each unitholder, within 90 days after the
close of each taxable year, specific tax information,
including a Schedule K-1, which describes each
unitholder s share of our income, gain, loss and
deduction for our preceding taxable year. In preparing
this information, which will not be reviewed by
counsel, we will take various accounting and reporting
positions, some of which have been mentioned earlier,
to determine each unitholder s share of income, gain,
loss and deduction. We cannot assure you that those
positions will in all cases yield a result that conforms
to the requirements of the Internal Revenue Code,
Treasury Regulations or administrative interpretations
of the IRS. Neither we nor Andrews Kurth LLP can
assure prospective unitholders that the IRS will not
successfully contend in court that those positions are
impermissible. Any challenge by the IRS could
negatively affect the value of the common units.

The IRS may audit our U.S. federal income tax
information returns. Adjustments resulting from an
IRS audit may require each unitholder to adjust a prior
year s tax liability, and possibly may result in an audit
of his own return. Any audit of a unitholder s return
could result in adjustments not related to our returns as
well as those related to our returns.

Partnerships generally are treated as separate entities
for purposes of U.S. federal income tax audits, judicial
review of administrative adjustments by the IRS and
tax settlement proceedings. The tax treatment of
partnership items of income, gain, loss and deduction
are determined in a partnership proceeding rather than
in separate proceedings with the partners. The Internal
Revenue Code requires that one partner be designated
as the Tax Matters Partner for these purposes. Our
partnership agreement names our general partner as
our Tax Matters Partner.

The Tax Matters Partner has made and will make some
elections on our behalf and on behalf of unitholders. In
addition, the Tax Matters Partner can extend the
statute of limitations for assessment of tax deficiencies
against unitholders for items in our returns. The Tax
Matters Partner may bind a unitholder with less than a
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1% profits interest in us to a settlement with the IRS
unless that unitholder elects, by filing a statement with
the IRS, not to give that authority to the Tax Matters
Partner. The Tax Matters Partner may seek judicial
review, by which all the unitholders are bound, of a
final partnership administrative adjustment and, if the
Tax Matters Partner fails to seek judicial review,
judicial review may be sought by any unitholder
having at least a 1% interest in profits or by any group
of unitholders having in the aggregate at least a 5%
interest in profits. However, only one action for
judicial review will go forward, and each unitholder
with an interest in the outcome may participate in that
action. A unitholder must file a statement with the IRS
identifying the treatment of any item on his U.S.
federal income tax return that is not consistent with the
treatment of the item on our return. Intentional or
negligent disregard of this consistency requirement
may subject a unitholder to substantial penalties.

Nominee Reporting. Persons who hold an interest in us
as a nominee for another person are required to furnish

the following information to it:

(a) the name, address and taxpayer identification
number of the beneficial owner and the nominee;

(b) a statement regarding whether the beneficial owner
is

(1) a person that is not a United States person,

(2) a foreign government, an international organization
or any wholly-owned agency or instrumentality of
either of the foregoing, or

(3) a tax-exempt entity;

(c) the amount and description of common units held,
acquired or transferred for the beneficial owner; and

(d) specific information including the dates of
acquisitions and transfers, means of acquisitions and

transfers, and acquisition cost for purchases, as well as
the amount of net proceeds from sales.
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Brokers and financial institutions are required to
furnish additional information, including whether they
are United States persons and specific information on
common units they acquire, hold or transfer for their
own account. A penalty of $100 per failure, up to a
maximum of $1,500,000 per calendar year, is imposed
by the Internal Revenue Code for failure to report that
information to us. The nominee is required to supply
the beneficial owner of the common units with the
information furnished to us.

Accuracy-Related Penalties. An additional tax equal to
20% of the amount of any portion of an underpayment
of tax that is attributable to one or more specified
causes, including negligence or disregard of rules or
regulations, substantial understatements of income tax
and substantial valuation misstatements, is imposed by
the Internal Revenue Code. No penalty will be
imposed, however, for any portion of an underpayment
if it is shown that there was a reasonable cause for the
underpayment of that portion and that the taxpayer
acted in good faith regarding the underpayment of that
portion.

For individuals, a substantial understatement of
income tax in any taxable year exists if the amount of
the understatement exceeds the greater of 10% of the
tax required to be shown on the return for the taxable
year or $5,000. The amount of any understatement
subject to penalty generally is reduced if any portion is
attributable to a position adopted on the return:

(1) for which there is, or was, substantial
authority, or

(2)as to which there is a reasonable basis if the
pertinent facts of that position are adequately
disclosed on the return.

If any item of income, gain, loss or deduction included

in the distributive shares of unitholders might result in

that kind of an understatement of income for which no
substantial authority exists, we must disclose the

pertinent facts on our return. In addition, we will make

a reasonable effort to furnish sufficient information for

unitholders to make adequate disclosure on their
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returns and to take other actions as may be appropriate

to permit unitholders to avoid liability for this penalty.
More stringent rules apply to tax shelters, which we do
not believe includes us.

A substantial valuation misstatement exists if (i) the
value of any property, or the adjusted basis of any
property, claimed on a tax return is 150% or more of
the amount determined to be the correct amount of the
valuation or adjusted basis, (ii) the price for any
property or services (or for the use of property)
claimed on any such return with respect to any
transaction between persons described in Internal
Revenue Code Section 482 is 200% or more (or 50%
or less) of the amount determined under Section 482 to
be the correct amount of such price, or (iii) the net
Internal Revenue Code Section 482 transfer price
adjustment for the taxable year exceeds the lesser of
$5 million or 10% of the taxpayer s gross receipts. No
penalty is imposed unless the portion of the
underpayment attributable to a substantial valuation
misstatement exceeds $5,000 ($10,000 for most
corporations). If the valuation claimed on a return is
200% or more than the correct valuation or certain
other thresholds are met, the penalty imposed
increases to 40%. We do not anticipate making any
valuation misstatements.

Reportable Transactions. If we were to engage in a

reportable transaction, we (and possibly the
unitholders and others) would be required to make a
detailed disclosure of the transaction to the IRS. A
transaction may be a reportable transaction based upon
any of several factors, including the fact that it is a
type of tax avoidance transaction publicly identified by
the IRS as a listed transaction or that it produces
certain kinds of losses in excess of $2 million in any
single year, or $4 million in any combination of six
successive taxable years. Our participation in a
reportable transaction could increase the likelihood
that our U.S. federal income tax information return
(and possibly your tax return) would be audited by the
IRS. Please read  Information Returns and Audit
Procedures above.
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Moreover, if we were to participate in a reportable
transaction with a significant purpose to avoid or
evade tax, or in any listed transaction, you may be
subject to the following additional consequences:

accuracy-related penalties with a broader scope,
significantly narrower exceptions, and potentially
greater amounts than described above at
Accuracy-Related Penalties,

for those persons otherwise entitled to deduct
interest on federal tax deficiencies,
nondeductibility of interest on any resulting tax
liability, and

in the case of a listed transaction, an extended

statute of limitations. We do not expect to engage

in any reportable transactions.
Registration as a Tax Shelter. We registered as a tax
shelter under the law in effect at the time of our initial
public offering and were assigned a tax shelter
registration number. Issuance of a tax shelter
registration number to us does not indicate that
investment in us or the claimed tax benefits have been
reviewed, examined or approved by the IRS. The
American Jobs Creation Act of 2004 repealed the tax
shelter registration rules and replaced them with the
reporting regime described above at ~ Reportable
Transactions. The term tax shelter has a different
meaning for this purpose than under the penalty rules
described above at ~ Accuracy-Related Penalties.

Recent Legislative Developments

The present U.S. federal income tax treatment of
publicly traded partnerships, including us, or an
investment in our common units may be modified by
administrative, legislative or judicial interpretation at
any time. For example, from time to time, members of
the U.S. Congress and the U.S. President propose and
consider substantive changes to the existing U.S.
federal income tax laws that affect publicly traded
partnerships. Any modification to the U.S. federal
income tax laws and interpretations thereof may or
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may not be retroactively applied and could make it
more difficult or impossible to meet the exception for
us to be treated as a partnership for U.S. federal

income tax purposes. Please read  Partnership Status.

We are unable to predict whether any such changes
will ultimately be enacted. However, it is possible that
a change in law could affect us, and any such changes
could negatively impact the value of an investment in
Our common units.

State, Local, Foreign and Other Tax
Considerations

In addition to U.S. federal income taxes, a unitholder
likely will be subject to other taxes, such as state, local
and foreign income taxes, unincorporated business
taxes, and estate, inheritance or intangible taxes that
may be imposed by the various jurisdictions in which,
we do business or own property or in which a
unitholder is a resident. Although an analysis of those
various taxes is not presented here, each prospective
unitholder should consider their potential impact on
his investment in us. We currently own property or do
business in a substantial number of states, virtually all
of which impose a personal income tax and many
impose an income tax on corporations and other
entities. We may also own property or do business in
other states in the future. Although a unitholder may
not be required to file a return and pay taxes in some
states because its income from that state falls below
the filing and payment requirement, a unitholder will
be required to file income tax returns and to pay
income taxes in some or all of the jurisdictions in
which we do business or own property and may be
subject to penalties for failure to comply with those
requirements.

In some jurisdictions, tax losses may not produce a tax
benefit in the year incurred and also may not be
available to offset income in subsequent taxable years.
Some of the jurisdictions may require us, or we may
elect, to withhold a percentage of income from
amounts to be distributed to a unitholder who is not a
resident of the jurisdiction. Withholding, the amount
of which may be greater or less than a particular
unitholder s income tax liability to the jurisdiction,
generally does not relieve a nonresident unitholder
from the obligation to file an income tax return.
Amounts withheld will be treated as if distributed to
unitholders for purposes of determining the amounts
distributed by us. Please read =~ Tax Consequences of
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Based on current law and our estimate of future
operations, any amounts required to be withheld are
not contemplated to be material.
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It is the responsibility of each unitholder to investigate
the legal and tax consequences, under the laws of
pertinent jurisdictions, of his investment in us.
Accordingly, each prospective unitholder is urged to
consult, and depend on, his own tax counsel or other
advisor with regard to those matters. Further, it is the
responsibility of each unitholder to file all state, local,
and foreign as well as United States federal tax
returns, that may be required of him. Andrews Kurth
LLP has not rendered an opinion on the state, local,
alternative minimum tax or non-U.S. tax consequences
of an investment in us.
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INVESTMENT IN ENTERPRISE PRODUCTS
PARTNERS L.P. BY EMPLOYEE BENEFIT
PLANS

An investment in our common units by an employee
benefit plan is subject to additional considerations to
the extent that the investments by these plans are
subject to the fiduciary responsibility and prohibited
transaction provisions of the Employee Retirement
Income Security Act of 1974, as amended ( ERISA ),
and restrictions imposed by Section 4975 of the
Internal Revenue Code and provisions under any
federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of the
Internal Revenue Code or ERISA (collectively,

Similar Laws ). For these purposes, the term employee
benefit plan includes, but is not limited to, certain
qualified pension, profit-sharing and stock bonus
plans, Keogh plans, simplified employee pension plans
and individual retirement annuities or accounts ( IRAs )
established or maintained by an employer or employee
organization, and entities whose underlying assets are
considered to include plan assets of such plans,
accounts and arrangements (collectively, Employee
Benefit Plans ). Among other things, consideration
should be given by an employee benefit plan to:

whether the investment is prudent
under Section 404(a)(1)(B) of
ERISA and any Similar Laws;

whether in making the investment, that plan will
satisfy the diversification requirements of
Section 404(a)(1)(C) of ERISA and any other
applicable Similar Laws;

whether the investment will result in recognition
of unrelated business taxable income by the plan
and, if so, the potential after-tax investment
return; and

whether making such an investment will comply
with the delegation of control and prohibited
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transaction provisions of ERISA, the Internal

Revenue Code and any other applicable Similar

Laws.
In addition, the person with investment discretion with
respect to the assets of an employee benefit plan or
other arrangement that is covered by the prohibited
transactions restrictions of the Internal Revenue Code,
often called a fiduciary, should determine whether an
investment in our common units is authorized by the
appropriate governing instrument and is a proper
investment for the plan or arrangement.

Section 406 of ERISA and Section 4975 of the Internal
Revenue Code prohibit certain employee benefit plans,
and Section 4975 of the Internal Revenue Code
prohibits IRAs and certain other arrangements that are
not considered part of an employee benefit plan, from
engaging in specified transactions involving plan
assets with parties that are parties in interest under
ERISA or disqualified persons under the Internal
Revenue Code with respect to the plan or other
arrangement that is covered by ERISA or the Internal
Revenue Code unless an exemption is available. A
party in interest or disqualified person who engages in
a non-exempt prohibited transaction may be subject to
excise taxes and other penalties and liabilities under
ERISA and/or the Internal Revenue Code. In addition,
the fiduciary of an Employee Benefit Plan (other than
an IRA) that engages in such a non-exempt prohibited
transaction may be subject to penalties and liabilities
under ERISA and the Internal Revenue Code.

In addition to considering whether the purchase of
common units is a prohibited transaction, a fiduciary
of an employee benefit plan or other arrangement
should consider whether the plan or arrangement will,
by investing in our common units, be deemed to own
an undivided interest in our assets, with the result that
our general partner also would be considered to be a
fiduciary of the plan and our operations would be
subject to the regulatory restrictions of ERISA,
including its prohibited transaction rules and/or the
prohibited transaction rules of the Internal Revenue
Code, ERISA and any other applicable Similar Laws.

The U.S. Department of Labor regulations and

Section 3(42) of ERISA provide guidance with respect
to whether the assets of an entity in which employee
benefit plans or other arrangements described above
acquire equity interests would be deemed plan assets
under some circumstances. Under these regulations, an
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entity s assets would not be considered to be plan assets
if, among other things:

the equity interests acquired by employee benefit
plans or other arrangements described above are
publicly offered securities; i.e., the equity
interests are widely held by 100 or more investors
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independent of the issuer and each other, freely
transferable and registered under some provisions
of the federal securities laws;

the entity is an operating company,  i.e., it is
primarily engaged in the production or sale of a
product or service other than the investment of
capital either directly or through a majority owned
subsidiary or subsidiaries; or

less than 25% of the value of each class of equity
interest, disregarding any such interests held by
our general partner, its affiliates, and some other
persons, is held by the employee benefit plans
referred to above, IRAs and other employee
benefit plans or arrangements subject to ERISA or
Section 4975 of the Internal Revenue Code.
Our assets should not be considered plan assets under
these regulations because it is expected that the
investment in our common units will satisfy the
requirements in the first bullet point above.

Plan fiduciaries contemplating a purchase of our
common units should consult with their own counsel
regarding the consequences of such purchase under
ERISA and the Internal Revenue Code in light of
possible personal liability for any breach of fiduciary
duties and the imposition of serious penalties on
persons who engage in prohibited transactions under
ERISA or the Internal Revenue Code.

The foregoing discussion is general in nature, is not
intended to be all-inclusive, and is based on laws in
effect on the date of this prospectus. Such discussion
should not be construed as legal advice. Due to the
complexity of these rules and the excise taxes,
penalties and liabilities that may be imposed upon
persons involved in non-exempt prohibited
transactions, it is particularly important that
fiduciaries, or other persons considering purchasing
our common units on behalf of, or with the assets of,
any plan consult with their own counsel regarding the
potential applicability of ERISA, Section 4975 of the
Internal Revenue Code and Similar Laws to such
investment and whether an exemption would be
applicable to the purchase of our common units.
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PLAN OF DISTRIBUTION

We may use this prospectus, any accompanying
prospectus supplement and any related free writing
prospectus to sell the common units from time to time
in one or more transactions as follows: (1) through
agents, (2) through underwriters or dealers, (3) directly
to one or more purchasers, (4) pursuant to delayed
delivery contracts or forward contracts, (5) through a
combination of these methods or (6) through any other
method permitted by applicable law.

By Agents

Common units may be sold, from time to time,
through agents designated by us. Unless otherwise
indicated in a prospectus supplement, the agents will
agree to use their reasonable best efforts to solicit
purchases for the period of their appointment.

By Underwriters

If underwriters are used in the sale, the offered
common units will be acquired by the underwriters for
their own account. The underwriters may resell the
common units in one or more transactions, including
negotiated transactions, at a fixed public offering price
or at varying prices determined at the time of resale.
The obligations of the underwriters to purchase the
offered common units will be subject to certain
conditions. The underwriters will be obligated to
purchase all the offered common units if any of the
securities are purchased. Any initial public offering
price and any discounts or concessions allowed or
re-allowed or paid to dealers may be changed from
time to time.

If we utilize a dealer in the sale, we will sell the
common units to the dealer, as principal. The dealer
may then resell the common units to the public at
varying prices to be determined by the dealer at the
time of resale.

To the extent that we make sales through one or more
underwriters or agents in at-the-market offerings, we
will do so pursuant to the terms of a sales agency
financing agreement or other at-the-market offering
arrangement between us and the underwriters or
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agents. If we engage in at-the-market sales pursuant to
any such agreement, we will issue and sell common
units through one or more underwriters or agents,
which may act on an agency basis or on a principal
basis. During the term of any such agreement, we may
sell common units on a daily basis in exchange
transactions or otherwise as we agree with the
underwriters or agents. The agreement will provide
that any common units sold will be sold at prices
related to the then prevailing market prices for such
securities. Therefore, exact figures regarding proceeds
that will be raised or commissions to be paid cannot be
determined at this time. Pursuant to the terms of the
agreement, we also may agree to sell, and the relevant
underwriters or agents may agree to solicit offers to
purchase, blocks of common units. The terms of each
such agreement will be set forth in more detail in the
applicable prospectus supplement and any related free
writing prospectus. In the event that any underwriter or
agent acts as principal, or any broker-dealer acts as
underwriter, it may engage in certain transactions that
stabilize, maintain, or otherwise affect the price of
common units. We will describe any such activities in
the prospectus supplement or any related free writing
prospectus relating to the transaction.

Direct Sales

Common units may also be sold directly by us from
time to time. In this case, no underwriters or agents
would be involved. We may use electronic media,
including the Internet, to sell offered securities
directly.

Delayed Delivery Contracts or Forward Contracts

If indicated in the prospectus supplement, we will
authorize agents, underwriters or dealers to solicit
offers to purchase common units from us at the public
offering price set forth in the prospectus supplement
pursuant to delayed delivery contracts or forward
contracts providing for payment or delivery on a
specified date in the
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future at prices determined as described in the
prospectus supplement. Such contracts will be subject
only to those conditions set forth in the prospectus
supplement, and the prospectus supplement will set
forth the commission payable for solicitation of such
contracts.

General Information

We may set the price or prices of our common units at:

market prices prevailing at the time of sale;

prices related to market price; or

a negotiated price.
Underwriters, dealers or agents that participate in the
distribution of the common units may be underwriters
as defined in the Securities Act, and any discounts or
commissions received by them from us and any profit
on the resale of the common units by them may be
treated as underwriting discounts and commissions
under the Securities Act. Any underwriters or agents
will be identified and their compensation will be
described in a prospectus supplement.

We may have agreements with agents, underwriters or
dealers to indemnify them against certain specified
liabilities, including liabilities under the Securities
Act. Agents, underwriters or dealers, or their affiliates,
may be our customers or may engage in transactions
with or perform services for us in the ordinary course
of business.

To the extent required, this prospectus may be
amended or supplemented from time to time to
describe a particular plan of distribution. The place
and time of delivery for the common units in respect
of which this prospectus is delivered will be set forth
in the accompanying prospectus supplement.

In connection with offerings of common units under
the registration statement, of which this prospectus
forms a part, and in compliance with applicable law,
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underwriters, brokers or dealers may engage in
transactions that stabilize or maintain the market price
of the common units at levels above those that might
otherwise prevail in the open market. Specifically,
underwriters, brokers or dealers may over-allot in
connection with offerings, creating a short position in
the common units for their own accounts. For the
purpose of covering a syndicate short position or
stabilizing the price of the common units, the
underwriters, brokers or dealers may place bids for the
common units or effect purchases of the common units
in the open market. Finally, the underwriters may
impose a penalty whereby selling concessions allowed
to syndicate members or other brokers or dealers for
distribution of the common units in offerings may be
reclaimed by the syndicate if the syndicate repurchases
previously distributed common units in transactions to
cover short positions, in stabilization transactions or
otherwise. These activities may stabilize, maintain or
otherwise affect the market price of the common units,
which may be higher than the price that might
otherwise prevail in the open market, and, if
commenced, may be discontinued at any time.
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WHERE YOU CAN FIND MORE
INFORMATION

We file annual, quarterly and current reports, and other
information with the Commission under the Exchange
Act of 1934, as amended (the Exchange Act )
(Commission File No. 1-14323). You may read and
copy any document we file at the Commission s public
reference room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the Commission at
1-800-732-0330 for further information on the public
reference room. Our filings are also available to the
public at the Commission s website at
http://www.sec.gov. In addition, documents filed by us
can be inspected at the offices of the New York Stock
Exchange, Inc., 20 Broad Street, New York, New
York 10002. We maintain a website at
www.enterpriseproducts.com. On the Investor
Relations page of that site, we provide access to our
Commission filings free of charge as soon as
reasonably practicable after filing with the
Commission. The information on our website is not
incorporated by reference into this prospectus and you
should not consider it a part of this prospectus.

The Commission allows us to incorporate by reference
into this prospectus the information we file with it,
which means that we can disclose important
information to you by referring you to those
documents. The information incorporated by reference
is considered to be part of this prospectus, and later
information that we file with the Commission will
automatically update and supersede this information.
We incorporate by reference the documents listed
below and any future filings we make with the
Commission under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act until this offering is completed
(other than information furnished under Items 2.02 or
7.01 of any Form 8-K, which is not deemed filed
under the Exchange Act):

Annual Report on Form 10-K for the year ended
December 31, 2014;
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Quarterly Report on Form 10-Q for the quarter
ended March 31, 2015;

Current Reports on Form 8-K filed with the
Commission on January 2, 2015, January 29,
2015, February 13, 2015, March 19, 2015,
March 30, 2015, April 30, 2015, May 7, 2015,
June 1, 2015 and July 30, 2015; and

The description of our common units contained in
our registration statement on Form 8-A/A filed on
November 23, 2010, and including any other
amendments or reports filed for the purpose of
updating such description.

We will provide without charge to each person,
including any beneficial owner, to whom this
prospectus has been delivered, a copy of any or all of
the documents incorporated by reference into this
prospectus but not delivered with the prospectus. You
may request a copy of these filings by writing or
telephoning us at:

Enterprise Products Partners L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attention: Investor Relations

Telephone: (713) 381-6500
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FORWARD-LOOKING STATEMENTS

This prospectus and some of the documents we
incorporate by reference herein contain various
forward-looking statements and information that are
based on our beliefs and those of our general partner,
as well as assumptions made by and information
currently available to us. These forward-looking
statements are identified as any statement that does not
relate strictly to historical or current facts. When used
in this prospectus or the documents we have
incorporated herein by reference, words such as
anticipate, project, expect, plan, seek, goal,
forecast, intend, could, should, will, believe,
potential and similar expressions and statements
regarding our plans and objectives for future
operations, are intended to identify forward-looking
statements. Although we and our general partner
believe that such expectations reflected in such
forward-looking statements are reasonable, neither we
nor our general partner can give assurances that such
expectations will prove to be correct.

Such statements are subject to a variety of risks,
uncertainties and assumptions. If one or more of these
risks or uncertainties materialize, or if underlying
assumptions prove incorrect, our actual results may
vary materially from those anticipated, estimated,
projected or expected. The quarterly cash distributions
paid by Enterprise to its unitholders are derived from
the cash distributions it receives from EPO. The
amount of cash EPO can distribute depends primarily
upon cash flow generated by its consolidated
operations. Among the key risk factors that may have
a direct bearing on our financial position, results of
operations and cash flows are:

changes in demand for and production of
natural gas, NGLs, crude oil, petrochemicals
and refined products;

a decrease in demand for NGL products by the
petrochemical, refining or heating industries;

estimate,
may,
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competition from third parties in our
midstream energy businesses;

our debt level may limit our future financial
flexibility;

operating cash flows from our capital projects
may not be immediate;

a natural disaster, catastrophe, terrorist attack
or similar event could result in severe personal
injury, property damage and environmental
damage, which could curtail our operations;

the imposition of additional governmental

regulations that cause delays or deter new oil
and gas exploration and production activities
and thus reduce the level of volumes that we
process, store, transport or otherwise handle;

new environmental regulations that limit our
operations or significantly increase our
operating costs; and

the tax treatment of publicly traded
partnerships or an investment in our common
units could be subject to potential legislative,
judicial or administrative changes and differing
interpretations, possibly on a retroactive basis,
which could impact the value of our limited
partner interests.
You should not put undue reliance on any
forward-looking statements. When considering
forward-looking statements, please review the risk
factors described under Risk Factors in this
prospectus, any prospectus supplement and in the
documents incorporated by reference thereby.
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LEGAL MATTERS

Andrews Kurth LLP, our counsel, will issue an
opinion for us about the legality of the common units
and the material federal income tax considerations
regarding the common units. Any underwriter will be
advised about other issues relating to any offering by
their own legal counsel.

EXPERTS

The consolidated financial statements incorporated
into this Prospectus by reference from Enterprise

Products Partners L.P. s Annual Report on Form 10-K,

and the effectiveness of Enterprise Products Partners
L.P. and subsidiaries internal control over financial
reporting have been audited by Deloitte & Touche
LLP, an independent registered public accounting
firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial
statements have been so incorporated in reliance upon
the reports of such firm given upon their authority as
experts in accounting and auditing.
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PART 11

INFORMATION NOT REQUIRED IN
PROSPECTUS

ITEM 14.0Other Expenses of Issuance and
Distribution

The expenses of this offering (all of which are to be

paid by the registrant) are estimated to be as follows:

Securities and
Exchange Commission

registration fee $ 174,300
Legal fees and

expenses 50,000
Accounting fees and

expenses 35,000
Transfer agent fees and

expenses 40,000
Printing and engraving

expenses 40,000
Listing fees 50,000
Miscellaneous 2,400
Total $391,700

ITEM 15.Indemnification of Directors and Officers
Section 17-108 of the Delaware Revised Uniform
Limited Partnership Act empowers a Delaware limited
partnership to indemnify and hold harmless any
partner or other person from and against all claims and
demands whatsoever. Enterprise Products Partners
L.P. s partnership agreement provides that Enterprise
Products Partners L.P. will indemnify (i) Enterprise
Products Holdings LLC, (ii) any departing general
partner, (iii) any person who is or was an affiliate of
Enterprise Products Holdings LLC or any departing
general partner, (iv) any person who is or was a
member, partner, officer director, employee, agent or
trustee of Enterprise Products Holdings LLC or any
departing general partner or any affiliate of Enterprise
Products Holdings LLC or any departing general
partner or (v) any person who is or was serving at the
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request of Enterprise Products Holdings LL.C or any
departing general partner or any affiliate of any such
person, any affiliate of Enterprise Products Holdings
LLC or any fiduciary or trustee of another person
(each, an Enterprise Indemnitee ), to the fullest extent
permitted by law, from and against any and all losses,
claims, damages, liabilities (joint or several), expenses
(including, without limitation, legal fees and
expenses), judgments, fines, penalties, interest,
settlements and other amounts arising from any and all
claims, demands, actions, suits or proceedings,
whether civil, criminal, administrative or investigative,
in which any Enterprise Indemnitee may be involved,
or is threatened to be involved, as a party or otherwise,
by reason of its status as an Enterprise Indemnitee;
provided that in each case the Enterprise Indemnitee
acted in good faith and in a manner that such
Enterprise Indemnitee reasonably believed to be in or
not opposed to the best interests of Enterprise Products
Partners L.P. and, with respect to any criminal
proceeding, had no reasonable cause to believe its
conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, conviction
or upon a plea of nolo contendere, or its equivalent,
shall not create an assumption that the Enterprise
Indemnitee acted in a manner contrary to that specified
above. Any indemnification under these provisions
will be only out of the assets of Enterprise Products
Partners L.P., and Enterprise Products Holdings LLC
shall not be personally liable for, or have any
obligation to contribute or lend funds or assets to
Enterprise Products Partners L.P. to enable it to
effectuate, such indemnification. Enterprise Products
Partners L.P. is authorized to purchase (or to
reimburse Enterprise Products Holdings LLC or its
affiliates for the cost of) insurance against liabilities
asserted against and expenses incurred by such persons
in connection with Enterprise Products Partners L.P. s
activities, regardless of whether Enterprise Products
Partners L.P. would have the power to indemnify such
person against such liabilities under the provisions
described above.

Section 18-108 of the Delaware Limited Liability
Company Act provides that, subject to such standards
and restrictions, if any, as are set forth in its limited
liability company agreement, a Delaware limited
liability company may, and shall have the power to,
indemnify and hold harmless any member or manager
or other person from and against any and all claims
and demands whatsoever. The limited liability
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company agreement of Enterprise Products Holdings
LLC provides for the indemnification of (i) present or
former members of the Board of Directors of
Enterprise Products Holdings LLC or any committee
thereof, (ii) present or former
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officers, employees, partners, agents or trustees of
Enterprise Products Holdings LL.C or (iii) persons
serving at the request of Enterprise Products Holdings
LLC in another entity in a similar capacity as that
referred to in the immediately preceding clauses (i) or
(i1) (each, a General Partner Indemnitee ) to the fullest
extent permitted by law, from and against any and all
losses, claims, damages, liabilities, joint or several,
expenses (including reasonable legal fees and
expenses), judgments, fines, penalties, interest,
settlements and other amounts arising from any and all
claims, demands, actions, suits or proceedings,
whether civil, criminal, administrative or investigative,
in which any such person may be involved, or is
threatened to be involved, as a party or otherwise, by
reason of such person s status as a General Partner
Indemnitee; provided, that in each case the General
Partner Indemnitee acted in good faith and in a manner
which such General Partner Indemnitee believed to be
in, or not opposed to, the best interests of Enterprise
Products Holdings LLC and, with respect to any
criminal proceeding, had no reasonable cause to
believe such General Partner Indemnitee s conduct was
unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction
or upon a plea of nolo contendere, or its equivalent,
shall not create a presumption that the General Partner
Indemnitee acted in a manner contrary to that specified
above. Any indemnification pursuant to these
provisions shall be made only out of the assets of
Enterprise Products Holdings LL.C. Enterprise
Products Holdings LLC is authorized to purchase and
maintain insurance, on behalf of the members of its
Board of Directors, its officers and such other persons
as the Board of Directors may determine, against any
liability that may be asserted against or expense that
may be incurred by such person in connection with the
activities of Enterprise Products Holdings LLC,
regardless of whether Enterprise Products Holdings
LLC would have the power to indemnify such person
against such liability under the provisions of its limited
liability company agreement.

Enterprise Products Holdings LLC and its affiliates
maintain liability insurance covering the officers and
directors of Enterprise Products Holdings LLC against
some liabilities, including certain liabilities under the
Securities Act, that may be incurred by them.
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ITEM 16. Exhibits

Reference is made to the Index to Exhibits following
the signature pages hereto, which Index to Exhibits is
hereby incorporated into this item.

ITEM 17.Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales
are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by
Section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events
arising after the effective date of the registration
statement (or the most recent post-effective
amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the
information set forth in the registration statement.
Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that
which was registered) and any deviation from the low
or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with
the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent
no more than a 20% change in the maximum aggregate
offering price set forth in the Calculation of
Registration Fee table in the effective registration
statement; and

(iii) To include any material information with respect
to the plan of distribution not previously disclosed in
the registration statement or any material change to
such information in the registration statement;

provided, however, that (1) paragraphs (a)(1)(i),
(a)(1)(i) and (a)(1)(iii) of this section do not apply if
the information required to be included in a
post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13
or Section 15(d) of the Exchange Act that are
incorporated by reference in the registration statement,
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or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.
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(2) That, for the purpose of determining any liability
under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and
the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a
post-effective amendment any of the securities being
registered which remain unsold at the termination of
the offering.

(4) That, for the purpose of determining any liability
under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to
Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed
prospectus was deemed part of and included in the
registration statement; and

(i1) Each prospectus required to be filed pursuant to
Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an
offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be
deemed to be part of and included in the registration
statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date
of the first contract of sale of securities in the offering
described in the prospectus. As provided in

Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the
registration statement relating to the securities in the
registration statement to which that prospectus relates,
and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
Provided, however, that no statement made in a
registration statement or prospectus that is part of the
registration statement or made in a document
incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date,
supersede or modify any statement that was made in
the registration statement or prospectus that was part
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of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the
registrant under the Securities Act to any purchaser in
the initial distribution of the securities, the
undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of
the underwriting method used to sell the securities to
the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following
communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the
undersigned registrant relating to the offering required
to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering
prepared by or on behalf of the undersigned registrant
or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus
relating to the offering containing material information
about the undersigned registrant or its securities
provided by or on behalf of the undersigned registrant;
and

(iv) Any other communication that is an offer in the
offering made by the undersigned registrant to the
purchaser.

(b) The undersigned registrant hereby undertakes that,
for purposes of determining any liability under the
Securities Act, each filing of Enterprise Products
Partners L.P. s annual report pursuant to Section 13(a)
or Section 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefits plan s
annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new
registration statement relating to the securities offered
therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering
thereof.

(c) Insofar as indemnification for liabilities arising

under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant
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pursuant to the foregoing provisions, or otherwise, the
registrant
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has been advised that in the opinion of the
Commission such indemnification is against public
policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid
by a director, officer or controlling person of such
registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or
controlling person in connection with the securities
being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification
by it is against public policy as expressed in the
Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the
registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing
on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of
Houston, State of Texas, on July 30, 2015.

ENTERPRISE
PRODUCTS
PARTNERS L.P.

By: Enterprise
Products
Holdings LLC,
as General
Partner

By: /s/ MICHAEL A.
CREEL
Michael A. Creel
Chief Executive
Officer
Pursuant to the requirements of the Securities Act, this
registration statement has been signed by the following
persons in the capacities indicated below on July 30,
2015.

Title

Signature (of Enterprise Products Holdings LL.C)

/s/ Director and Chief Executive Officer
MICHAEL

A. CREEL (Principal Executive Officer)
Michael

A. Creel

/s/'W. Director and Chief Administrative Officer
RANDALL

FOWLER (Principal Financial Officer)
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W.
Randall
Fowler

/s/ BRYAN
F. BuLawa

Bryan F.
Bulawa

*

A. James
Teague

*

Randa
Duncan
Williams

*

Thurmon
M.
Andress

*

E. William
Barnett

*

F.
Christian
Flach

*

James T.
Hackett

*

Charles E.
McMahen

Senior Vice President and Chief Financial
Officer (Principal Financial Officer)

Director and Chief Operating Officer

Director and Chairman of the Board

Director

Director

Director

Director

Director
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* Director
Richard S. Snell
* Senior Vice President,
Controller and Principal
Michael J. Knesek Accounting Officer
*By: /s/ MICHAEL A.
CREEL
Michael A.
Creel

Attorney-in-fact
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2.2

23
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INDEX TO EXHIBITS

Exhibit

Form of Underwriting Agreement for
common unit offering.

Merger Agreement, dated as of

December 15, 2003, by and among
Enterprise Products Partners L.P.,
Enterprise Products GP, LLC, Enterprise
Products Management LLC, GulfTerra
Energy Partners, L.P. and GulfTerra
Energy Company, L.L.C. (incorporated by
reference to Exhibit 2.1 to Form 8-K filed
December 15, 2003).

Amendment No. 1 to Merger Agreement,
dated as of August 31, 2004, by and
among Enterprise Products Partners L.P.,
Enterprise Products GP, LLC, Enterprise
Products Management LLC, GulfTerra
Energy Partners, L.P. and GulfTerra
Energy Company, L.L.C. (incorporated by
reference to Exhibit 2.1 to Form 8-K filed
September 7, 2004).

Parent Company Agreement, dated as of
December 15, 2003, by and among
Enterprise Products Partners L.P.,
Enterprise Products GP, LLC, Enterprise
Products GTM, LLC, El Paso Corporation,
Sabine River Investors I, L.L.C., Sabine
River Investors II, L.L.C., El Paso EPN
Investments, L.L.C. and GulfTerra GP
Holding Company (incorporated by
reference to Exhibit 2.2 to Form 8-K filed
December 15, 2003).

Amendment No. 1 to Parent Company
Agreement, dated as of April 19, 2004, by
and among Enterprise Products Partners
L.P., Enterprise Products GP, LLC,
Enterprise Products GTM, LLC, El Paso
Corporation, Sabine River Investors I,
L.L.C., Sabine River Investors II, L.L.C.,
El Paso EPN Investments, L.L..C. and
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2.5

2.6

2.7

2.8

2.9

2.10

GulfTerra GP Holding Company
(incorporated by reference to Exhibit 2.1
to Form 8-K filed April 21, 2004).

Purchase and Sale Agreement (Gas
Plants), dated as of December 15, 2003, by
and between El Paso Corporation, El Paso
Field Services Management, Inc., El Paso
Transmission, L.L.C., El Paso Field
Services Holding Company and Enterprise
Products Operating L.P. (incorporated by
reference to Exhibit 2.4 to Form 8-K filed
December 15, 2003).

Agreement and Plan of Merger, dated as
of June 28, 2009, by and among Enterprise
Products Partners L.P., Enterprise
Products GP, LLC, Enterprise Sub B LLC,
TEPPCO Partners, L.P. and Texas Eastern
Products Pipeline Company, LLC
(incorporated by reference to Exhibit 2.1
to Form 8-K filed June 29, 2009).

Agreement and Plan of Merger, dated as
of June 28, 2009, by and among Enterprise
Products Partners L.P., Enterprise
Products GP, LLC, Enterprise Sub A LLC,
TEPPCO Partners, L.P. and Texas Eastern
Products Pipeline Company, LLC
(incorporated by reference to Exhibit 2.2
to Form 8-K filed June 29, 2009).

Agreement and Plan of Merger, dated as
of September 3, 2010, by and among
Enterprise Products Partners L.P.,
Enterprise Products GP, LLC, Enterprise
ETE LLC, Enterprise GP Holdings L.P.
and EPE Holdings, LLC (incorporated by
reference to Exhibit 2.1 to Form 8-K filed
September 7, 2010).

Agreement and Plan of Merger, dated as
of September 3, 2010, by and among
Enterprise Products GP, LLC, Enterprise
GP Holdings L.P. and EPE Holdings, LLC
(incorporated by reference to Exhibit 2.2
to Form 8-K filed September 7, 2010).

Contribution Agreement, dated as of
September 30, 2010, by and between
Enterprise Products Company and
Enterprise Products Partners L.P.
(incorporated by reference to Exhibit 2.1
to Form 8-K filed October 1, 2010).
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Agreement and Plan of Merger, dated as
of April 28, 2011, by and among
Enterprise Products Partners L.P.,
Enterprise Products Holdings LLC, EPD
MergerCo LLC, Duncan Energy Partners
L.P. and DEP Holdings, LLC
(incorporated by reference to Exhibit 2.1
to Form 8-K filed April 29, 2011).
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2.12

2.13

4.1

42

4.3

4.4

4.5

4.6

nien

Contribution and Purchase Agreement, dated
as of October 1, 2014, by and among
Enterprise Products Partners L.P., Oiltanking
Holding Americas, Inc. and OTB Holdco,
LLC (incorporated by reference to Exhibit 2.1
to Form 8-K filed October 1, 2014).

Agreement and Plan of Merger, dated as of
November 11, 2014, by and among Enterprise
Products Partners L.P., Enterprise Products
Holdings LLC, EPOT MergerCo LLC,
Oiltanking Partners, L.P. and OTLP GP, LLC
(incorporated by reference to Exhibit 2.1 to
Form 8-K filed November 12, 2014).

Form of Common Unit certificate (filed as
Exhibit A to Amendment No. 1 to Sixth
Amended and Restated Agreement of Limited
Partnership of Enterprise Products Partners
L.P. and incorporated by reference to

Exhibit 3.1 to Form 8-K filed August 16,
2011).

Certificate of Limited Partnership of
Enterprise Products Partners L.P.
(incorporated by reference to Exhibit 3.6 to
Form 10-Q filed November 9, 2007).

Certificate of Amendment to Certificate of
Limited Partnership of Enterprise Products
Partners L.P., filed on November 22, 2010
with the Delaware Secretary of State
(incorporated by reference to Exhibit 3.6 to
Form 8-K filed November 23, 2010).

Sixth Amended and Restated Agreement of
Limited Partnership of Enterprise Products
Partners L.P., dated November 22, 2010
(incorporated by reference to Exhibit 3.2 to
Form 8-K filed November 23, 2010).

Amendment No. 1 to Sixth Amended and
Restated Agreement of Limited Partnership of
Enterprise Products Partners L.P., dated
effective as of August 11, 2011 (incorporated
by reference to Exhibit 3.1 to Form 8-K filed
August 16, 2011).

Amendment No. 2 to Sixth Amended and
Restated Agreement of Limited Partnership of
Enterprise Products Partners L.P., dated
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4.7

4.8

4.9

4.10

S5.1#

8.1#

23.1
23.2#

24.1#

effective as of August 21, 2014 (incorporated
by reference to Exhibit 3.1 to Form 8-K filed
August 26, 2014).

Certificate of Formation of Enterprise
Products Holdings LLC (formerly named EPE
Holdings, LLC) (incorporated by reference to
Exhibit 3.3 to Form S-1/A Registration
Statement, Reg. No. 333-124320, filed by
Enterprise GP Holdings L.P. on July 22,
2005).

Certificate of Amendment to Certificate of
Formation of Enterprise Products Holdings
LLC (formerly named EPE Holdings, LLC),
filed on November 22, 2010 with the
Delaware Secretary of State (incorporated by
reference to Exhibit 3.5 to Form 8-K filed
November 23, 2010).

Fifth Amended and Restated Limited Liability
Company Agreement of Enterprise Products
Holdings LLC dated effective as of
September 7, 2011 (incorporated by reference
to Exhibit 3.1 to Form 8-K filed September 8,
2011).

Registration Rights Agreement by and
between Enterprise Products Partners L.P. and
Oiltanking Holding Americas, Inc. dated as of
October 1, 2014 (incorporated by reference to
Exhibit 4.1 to Form 8-K filed on October 1,
2014).

Opinion of Andrews Kurth LLP as to the
legality of the securities being registered.

Opinion of Andrews Kurth LLP as to tax
matters.

Consent of Deloitte & Touche LLP.

Consent of Andrews Kurth LLP (included in
Exhibits 5.1 and 8.1).

Power of Attorney for Enterprise Products
Holdings LLC.

*Enterprise Products Partners L.P. will file as an
exhibit to a Current Report on Form 8-K in
connection with a specific offering.

#Filed previously.
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