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PART I. FINANCIAL INFORMATION.

Item 1. Financial Statements

ENTERPRISE PRODUCTS PARTNERS L.P

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in millions)

September 30, December 31,
2016 2015
ASSETS
Current assets:
Cash and cash equivalents $ 571 % 19.C
Restricted cash 277.: 15.¢
Accounts receivable trade, net of kowance for doubtful accounts
of $14.0at September 3®016and #2.1at December 31, 2015 2,944.: 2,569.¢
Accounts receivable related parties 1.7 1.2
Inventories 1,762.! 1,038.:
Derivative assets 241.¢ 258.€
Prepaid andther current assets 457.F 395.¢
Total current assets 5,741.¢ 4,298.:
Property, plant and equipment, net 33,119. 32,034,
Investments inunconsolidated affiliates 2,687.; 2,628.!
Intangible assets, net of accumulated amortization of1$365.9at
September 30, 201@&nd $1,235.8at December 31, 201%see Note 6) 3,907.: 4,037.:
Goodwill (see Note 6) 5,745.; 5,745..
Other assets 57.¢ 58.2
Total assets $ 51,258.: $ 48,802.:
LIABILITIES AND EQUITY
Current liabilities:
Current maturities of debt (séd®te 7) $ 2,838.0 % 1,863.¢
Accounts payablé trade 453.7 860.]
Accounts payablé related parties 97.7 84.1
Accrued product payables 3,087t 2,484..
Accrued liability related to EFS Midstream acquisition - 993.2
Accrued interest 202.5 352.1
Derivative liabilities 464.% 140.¢
Other current liabilities 424 ¢ 388.2
Total current liabilities 7,568.: 7,166.¢
Long-term debt (seeNote 7) 21,121.: 20,676.!
Deferred tax liabilities 51.€ 46.1
Other long-term liabilities 478.¢ 411
Commitments and contingenciegseeNote 14)
Equity:
Par t eqeity:s 6
Limited partners:
Common unitsZ,102,796,228&nits outstanding &eptember 30, 2016
and2,012,553,024units outstanding december 31, 2035 22,127 20,514.:
Accumulated other comprehensive loss (308.7 (219.2
Totalpartnersd equity 21,819.: 20,295.:
Noncontrolling interests 219.t 206.(
Total equity 22,038." 20,501.:
Total liabilities and equity $ 51,258.: $ 48,802..

See Notes to Unaudited Condensed Consolidated Financial Statements.



ENTERPRISE PRODUCTS PARTNERS L.P.

UNAUDITED CONDENSED STATEMENTS OF CONSOLIDATED OPERATIONS

(Dollars in millions, except per unit amounts)

For the Three Months
Ended September 30,

For the Nine Months
Ended September 30,

2016 2015 2016 2015
Revenues:
Third parties $ 5904. % 6,294.($ 16,499.0$% 20,845.(
Related parties 15.7 13.¢ 44t 27.2
Total revenues (see Note 9) 5,920. 6,307.¢ 16,543.! 20,8729
Costs and expenses:
Operating costs and expenses:
Third parties 4,781.: 5,167.¢ 13,199.: 17,642.
Related parties 284.t 284.5 835.4 783.¢
Total operating costs and expenses 5,065." 5,452.¢ 14,034.¢ 18,426.!
General and administratieosts:
Third parties 15.C 20.¢ 35.¢ 57.¢
Related parties 27.C 28.2 85.1 85.2
Total general and administrative costs 42.C 49.C 121.C 143.2
Total costs and expenses (see Note 9) 5,107. 5,501.¢ 14,155.¢ 18,569.
Equity in income of unconsolidated affiliates 92.5 103.1 269.¢ 302.f
Operating income 905.( 909.4 2,657.t 2,605."
Other income (expense):
Interest expense (250.9 (243.7 (735.6 (723.2
Change in fair market value of Liquidity Option
Agreement (see Note 14) (6.9) (4.3 (28.0; (15.8
Other, net 0.7 1.€ 2.E 2.€
Total other expense, net (257.1, (246.2 (761.1 (736.4
Income before income taxes 647.¢ 663.Z 1,896.« 1,869.
Provision for income taxes (4.8) (5.5 (13.1 (4.4,
Netincome 643.] 657.7 1,883.: 1,864.¢
Net income attributable to noncontrolling interests (see Note 8) (8.5) (8.4) (29.0 (28.5,
Net income attributable to limited partners $ 634.¢ $ 649.2$ 1854.3% 1,836.
Earnings per unit: (see Note 10)
Basic earnings per unit $ 0.3C $ 0.3t $ 0.8¢ $ 0.94
Diluted earnings per unit $ 0.3C $ 0.3z $ 0.8¢ $ 0.92

See Notes to Unaudited Condensed Consolidated Financial Statements.



ENTERPRISE PRODUCTS PARTNERS L.P.
UNAUDITED CONDENSED STATEMENTS OF CONSOLIDATED

COMPREHENSIVE INCOME

(Dollars in millions)

Net income
Other comprehensive income (loss):
Cash flow hedges:
Commodity derivative instruments:
Changes in fair value of cash flow hedges
Reclassificatia of gainsto ne income
Interest rate derivative instruments:
Changes in fair value of cash flow hedges
Reclassification ofosses taet income
Total cash flow hedges
Other
Total other compreheive income (loss)
Comprehensive income
Comprehensive income attributable to noncontrolling interests
Comprehensive income attributable to limited partners

For the Three Months
Ended Sepember 30,

For the Nine Months
Ended September 30,

2016 2015 2016 2015
$ 6431$%  657.7% 1,883.% 1,864
22.1 85.¢ (52.2 112.
(26.9. (46.8 8.7 (128.1
(6.9) - (16.3 -
9.4 8. 27.€ 26.%
1.7) 47 ¢ (89.4 10.
- - 0.1) 0.4
1.7 47 ¢ (89.5 10.¢
6412 705.¢ 1,793 1,875.¢
(8.5) (8.4) (29.0; (28.5
$  632¢$ 697.:% 1,764(% 1,847

See Notes to Unaudited Condensed Consolidated Financial Statements.



ENTERPRISE PRODUCTS PARTNERS L.P.
UNAUDITED CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS
(Dollars in millions)

For the Nine Months
Ended September 30,

2016 2015

Operating activities:

Net income $ 1,883.0 % 1,864.¢
Reconciliation of net income teet cash flows provided by operating activities:

Depreciation, amortization and accretion 1,155.: 1,147.
Asset impairment charges (see Note 12) 22.C 139.1
Loss due to Pascagoula fire (see Note 4) 7.1 --
Equity in income of unconsolidated affiliates (269.8 (302.5
Distributions received on earnings from unconsolidated affiliates 281.¢ 362.¢
Net losses (gains) attributable to asset sales 2.3 14.7
Gains on early extinguishment of debt - 1.4
Deferred income tax expense (benefit) 5.3 (13.3
Change in fair market value of derivative instruments 42.1 (7.7,
Change in fair market value of Liquidity Option Agreement (see Note 14) 28.C 15.¢
Net effect of changes in operating accounts (see Note 15) (489.7 (627.9
Other operating activities (3.9 (0.6
Net cash flows provided by operating activities 2,659.( 2,591.:

Investing activities:
Capital expenditures (2,443.9 (2,630.5
Contributions in aid of construction costs 34.1 11.£
Increase in restricted cash (261.4 (46.2
Cash used for business combinations, net of cash received (1,000.0 (1,045.1
Investments in unconsolidated affiliates (119.9 (130.7
Distributions received for retarof capital from unconsolidated affiliates 51.¢ --
Proceeds from asset sales 43.€ 1,537.:
Other investing activities (0.4 (4.4
Cash used in investing activities (3,695.7 (2,308.2

Financing activities:
Borrowings under debt agreements 50,183. 17,113
Repayments of debt (48,776.5 (16,139.2
Debt issuance costs (10.5 (23.9
Cash distributions paid to limited partners (see Note 8) (2,448.3 (2,185.1
Cash payments made in connection with distribution equivalent rights (8.5) (5.6
Cash distributions pait noncontrolling interests (35.7 (33.2
Cash contributions from noncontrolling interests 20.1 37.¢
Net cash proceeds from the issuanceasimon units 2,170. 1,011.-
Other financing activities (20.0; (52.4;
Cash provided by (used in) financingtagties 1,074.¢ (276.9
Net change in cash and cash equalents 38.1 6.1
Cash and cash equivalents, January 1 19.C 74.4
Cash and cash equivalentsSeptember 30 $ 57.1$% 80.5

See Notes to Unaudited Condensed Consolidated Financial Statements.



ENTERPRISE PRODUCTS PARTNERS L.P.

UNAUDITED CONDENSED STATEMENTS OF CONSOLIDATED EQUITY

Balance, December 31, 2015
Net income

Cash distributions paid to limited partners

Cash payments made in connection with distribution equivalent rights
Cash distributions paid twoncontrolling interests

Cash contributions from noncontrolling interests

Net castproceeds from the issuance of common units

Amortization of fair value of equithased awards

Cash flow hedges
Other

Balance, September 30, 2016

Balance, December 31, 2014
Net income

Cash distributions paid to limited partners

Cash payments made in connection with distribution equivalent rights
Cash distributions paid to noncontrolling interests

Cash contributions from noncontrolling interests

Common units issued in connection with Step 2 of Oiltanking acquisitic
Removal of noncontrolling interests in connection with sale of Offshore

Business

Net cash proceeds from the issuance of common units
Amortization of fair value of equithpased awards

Cash flow hedges
Other

Balance, September 30, 2015

Partnersdé E

Accumulated

(See Note 8 for Unit History, Accumulated Other Comprehensive
Income (Loss) am Noncontrolling Interests)
(Dollars in millions)

Other
Limited Comprehensive Noncontrolling
Partners Income (Loss) Interests Total
20,514 % (219.2 $ 206.C $ 20,501.:
1,854.: -- 29.C 1,883.:
(2,448.3 - - (2,448.3
(8.5 - - (8.5
- . (35.7, (35.7
- - 20.1 20.1
2,170. - - 2,170.¢
67.7 -- -- 67.7
- (89.4, - (89.4,
(22.0; (0.1 0.1 (22.0
22,127.4$ (308.7 $ 219.F $ 22,038.
Partnerso E
Accumulated
Other
Limited Comprehensive Noncontrolling
Partners Income (Loss) Interests Total
18,304.t $ (2416 $ 1,629.( $ 19,692.
1,836. - 28.t 1,864.¢
(2,185.1 - - (2,185.1
(5.6) - - (5.6)
- - (33.2] (33.2]
- - 37.4 37.4
1,408.° -- (1,408.7 -
- - (62.1, (62.1,
1,011.. -- - 1,011.
72.¢ - - 72.¢
-- 10.t - 10.t
(50.7, 0.4 0.1 (50.4
20,392.{ $ (230.79 $ 190.¢ $ 20,352.¢

See Notes to Unaudited Condensed Consolidated Financial Statements.



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

With theexception of per unit amounts, or as noted within the context of each disclosure,
the dollar amounts presented in the tabular data within these disclosures are
stated in millions of dollars.

KEY REFERENCES USED IN THESE
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Unl ess the context requires otherwise, references to
Partnerso are intended to mean the business amntdd oper at
subsidiariesRef er ences t o AEPOO mean Enterprise Products Ope:!
of Enterprise, and its consolidated subsidiaries, through which Enterprise Products Partners L.P. conducts its
business.Enterpriseismanagd by its gener al partner, Enterprise Prod
is a wholly owned subsidiary of Dan Duncan LLC, a privately held Texas limited liability company.

The membership interests of Dan Duncan LLC are owned by a voting trise cur r ent trustees
Trusteeso) of which are: (i) Randa Duncan Williams, wh
(the ABoardo) of Enterprise GP; (ii) Richard Hof Bachmai
Enterprise GP; and (iii) Dr. Ralph S. Cunninghafs. Duncan Williams and Mr. Bachmann also currently serve as

managers of Dan Duncan LLC along with W. Randall Fowler, who is also a director and President of Enterprise GP.

Ref erences t o tefpfsE BrQddcts iGengpany, B privately held Texas corporation, and its privately
held affiliates. A majority of the outstanding voting capital stock of EPCO is owned by a voting trust, the current
trustees (AEPCO Tr(yNs Buncam YWlianosf whavderves las Chair@an of EPCO; (ii) Dr.
Cunningham, who serves as Vice Chairman of EPCO; and (iii) Mr. Bachmann, who serves as the President and
Chief Executive Officer of EPCOMs. Duncan Williams and Mr. Bachmann also currently serve as aliseof

EPCO along with Mr. Fowler, who is also the Executive Vice President and Chief Administrative Officer of EPCO.
EPCO, together with its privately held affiliates, owned approxima3el$% of our limited partner interests at
September 30, 2016

References tofidOithakkngg&Panmean Oiltanking Partners,
partner of Oiltanking, respectively. In October 2014, we acquired approximately 65.9% of the limited partner
interests of Oiltanking, all of the member interests of OiltankinggGPd t he i ncentive distri bu
held by Oiltanking GP from Oiltanking Holding Americas
two-step acquisition of Oiltanking. In February 2015, we completed the second step of thistivansonsisting of

the acquisition of the noncontrolling interests in Oiltanking

References to ATEPPCOO mean TEPPCO Partners, L. P. proi
subsidiaries in October 2009.

ferences to nOf fostheoGulé of Blexicd aperatian® werseld ® rGenesis Energy, L.P.

Re
(AGenesiso) in July 2015.

References to AEFS Midstreamd mean EFS Midstream LLC,
Pi oneer Natur al Resour ces IQodnupsamryi e(sii FLii omi et eerdd )( fiaRned i Raenlcie:

Note 1. Partnership Operations, Organization and Basis of Presentation

We are a publicly traded Delaware limited partnership, the common units of which are listed on the New York Stock
Exchange ( fiNY ScEkoe)r usnydnebrwé wéfieEoRtieid iv April 1998 to own and operate certain
natur al gas | iquid (ANGLO) related businesses of EPCO
energy services to producers and consumers of natural gas, NGLspitrpe&rochemicals and refined products.



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Our integrated midstream energy asset network links producers of natural gas, NGLs and crude oil from some of the

|l argest supply basins in the United St at eeisundishndS. 0) , C
international marketsOur midstream energy operations currently include: natural gas gathering, treating,
processing, transportation and storage; NGL transportation, fractionation, storage, and import and export terminals
(including liquefe d petroleum gas, or ALPGO) ; crude oi l gat he
petrochemical and refined products transportation, storage and terminals, and related services; and a marine
transportation business that operates primarily on the idl&d and Intracoastal Waterway syster@air assets

currently include approximate®9,000miles of pipelines250mi I I i on barrels (AMMBbI so) o
NGLs, crude oil, petrochemicals and refined products; Bt i | | i on cubic feet (ABcf 0)
capacity.

We conduct substantially all of our business through EPO and are a6 by our limited partners from an

economic perspectiveEnterprise GP manages our partnership and owns-gagamomic general partner interest in

us. We, Enterprise GP, EPCO and Dan Duncan LLC are affiliates under the collective common contr@df the

LLC Trustees and the EPCO Trustekgke many publicly traded partnerships, we have no employees. All of our
management, administrative and operating functions are performed by employees of EPCO pursuant to an
admini strative serAdi)c eosr abgyr eoetnheenrt s(etrhvei cieASpr ovi der s. Se
the ASA and other related party matters.

Our historical operations are reported under five business segments: (i) NGL Pipelines & Services, (ii) Crude Oil
Pipelines & Services, (iiiNatural Gas Pipelines & Services, (iv) Petrochemical & Refined Products Services and
(v) Offshore Pipelines & Services. On July 24, 2015, we completed the sale of our Offshore Business, which
primarily consisted of our Offshore Pipelines & Services segnt@uar consolidated financial statements reflect
ownership of the Offshore Business through July 24, 2015. See Note 9 for additional information regarding our
business segments.

As a result of our acquisition of the member interests of EFS Midstreantidfeluly 1, 2015, we began
consolidating the financial statements of EFS Midstream as of that date.

Effective January 1, 2016, we applied t heO3@mplfyingsi ons o
the Presentation of Debt Issuance Cpsiisich requires bond issuance costs to be presented on the balance sheet as

a deduction from the carrying value of the associated debt. The guidance was applied on a retrospective basis;
therefore, we adjusted our December 31, 2015 consolidated balamtesheflect the reclassification of $14.7

million of bond issuance costs from prepaid and other current assets and $135.1 million from other assets to reduce

the carrying amount of lontgrm debt by an aggregate $149.8 million. See Note 7 for additiofaimation

regarding our longerm debt.

Note 2. General Accounting and Disclosure Matters

Our results of operations for the three anie months ended September 301&8re not necessarily indicative of

results expected for the full year 2016 In our opinion, the accompanying Unaudited Condensed Consolidated
Financial Statements inclad all adjustments consisting of normal recurring accruals necessary for fair
presentation Although we believe the disclosures in these financial statements are adequate and make the
information presented not misleading, certain information and footrietdoslures normally included in annual
financi al statements prepared in accordance with U.S.
been condensed or omitted pursuant to the rules and regulations of the U.S. Securities and Exchang®@ommissi
(ASECO) .

These Unaudited Condensed Consolidated Financial Statements and Notes thereto should be read in conjunction
with the Audited Consolidated Financial Statements and Notes thereto included in our annual report onrk-orm 10
for theyear ended®ecember 31, 2016t R@5FIrM 16K o6 ) f i | ed wHebrdary26h2016SEC o n



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Contingencies

Certain conditions may exist as of the date our consolidated financial statements are issued, which may result in a
loss to us but which will only be resolved when one or more future events ocailtordccur. Management has

regular quarterly litigation reviews, including updates from legal counsel, to assess the need for accounting
recognition or disclosure of these contingencies, and such assessment inherently involves an exercise in
judgment. In assessing loss contingencies related to legal proceedings that are pending against us or unasserted
claims that may result in such proceedings, our management and legal counsel evaluate the perceived merits of any
legal proceedings or unasserted clagmswvell as the perceived merits of the amount of relief sought or expected to

be sought therein.

We accrue an undiscounted liability for those contingencies where the incurrence of a loss is probable and the
amount can be reasonably estimatdca rangeof amounts can be reasonably estimated and no amount within the
range is a better estimate than any other amount, then the minimum of the range is &vergednot record a
contingent liability when the likelihood of loss is probable but the amoumtotdre reasonably estimated or when

the likelihood of loss is believed to be only reasonably possible or refRotecontingencies where an unfavorable
outcome is reasonably possible and the impact would be material to our consolidated financial stateenent
disclose the nature of the contingency and, where feasible, an estimate of the possible loss or range of loss.

Loss contingencies considered remote are generally not disclosed unless they involve guarantees, in which case the
guarantees would be dissed. See Note 14 for additional information regarding our contingencies.

Derivative Instruments

We use derivative instruments such as futures, swaps, forward contracts and other arrangements to manage price
risks associated with inventories, firm commitments, rede rates and certain anticipated future commodity
transactions.To qualify for hedge accounting, the hedged item must expose us to risk and the related derivative
instrument must reduce the exposure to that risk and meet specific hedge documentaitiemeats related to
designation dates, expectations for hedge effectiveness and the probability that hedged future transactions will occur
as forecastedWe formally designate derivative instruments as hedges and document and assess their effectiveness
at inception of the hedge and on a monthly basis theredftaecasted transactions are evaluated for the probability

of occurrence and are periodically baekted once the forecasted period has passed to determine whether similarly
forecasted transactis are probable of occurring in the future.

For certain physical forward commodity derivative contracts, we apply the normal purchase/normal sale exception,
whereby changes in the matdemarket values of such contracts are not recognized in incéwme result, the

revenues and expenses associated with such physical transactions are recognized during the period when volumes
are physically delivered or receiveBhysical forward commodity contracts subject to this exception are evaluated

for the probabity of future delivery and are periodically batdésted once the forecasted period has passed to
determine whether similar forward contracts are probable of physical delivery in the faageNote 12 for

additional information regarding our derivativesiruments.

Estimates

Preparing our consolidated financial statements in conformity with U.S. GAAP requires us to make estimates that
affect amounts presented in the financial statemedts. most significant estimates relate to: (i) the useful lives and
depreciation/amization methods used for fixed and identifiable intangible assets; (ii) measurement of fair value
and projections used in impairment testing of fixed and intangible assets (including goodwill); (iii) contingencies;
and (iv) revenue and expense accruals.

Actual results could differ materially from our estimat€@n an ongoing basis, we review our estimates based on
currently available informationAny changes in the facts and circumstances underlying our estimates may require
us to update such estimatagich could have a material impact on our consolidated financial statements.



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Fair Value Measurements

Our fair value estimates are based on either (i) actual market data or (ii) assumptions that other market participants
would use in pricing an asset or liability, inding estimates of risk, in the principal market of the asset or liability

at a specified measurement daRecognized valuation techniques employ inputs such as contractual prices, quoted
market prices or rates, operating costs, discount factors andebsisjrowth ratesThese inputs may be either

readily observable, corroborated by market data or generally unobseriralileveloping our estimates of fair

value, we endeavor to utilize the best information available and apply nieaded data to theighest extent
possible. Accordingly, we utilize valuation techniques (such as the market approach) that maximize the use of
observable inputs and minimize the use of unobservable inputs.

A threetier hierarchy has been established that classifies fhievamounts recognized in the financial statements
based on the observability of inputs used to estimate such fair valheshierarchy considers fair value amounts
based on observable inputs (Levels 1 and 2) to be more reliable and predictable thadvasieas primarily on
unobservable inputs (Level 3pt each balance sheet reporting date, we categorize our financial assets and
liabilities using this hierarchy.

Restricted Cash

Restricted cash represents amounts held in segregated bank accounts by our ctéa@risa@gd margin in support of

our commodity derivative instruments portfolio and related physical purchases and sales of natural gas, NGLs, crude
oil and refined productsAdditional cash may be restricted to maintain our commodity derivative instruments
portfolio as prices fluctuate or margin requirements change.

At September 30, 201@ndDecember 31, 20150ur restricted cash amounts weB¥ $.3million and$15.9million,
respectively The balance aSepember 30, 201&onsisted of initial margin requirements $48.9 million and
variation margin requiremesnbf $228.4million. The initial margin requirements will be returned to us as the related
derivative instrments are settled. Our variation margin requirements increasg24iBy7million since December

31, 2015 pimarily due to higher forward commodity prices for NGLs and related hydrocarbons during 2016 relative
to our short financial derivative positions in these products. See Note 12 for information regarding our derivative
instruments and hedging activities.

Note 3. Inventories

Ourinventory amounts by product type were as follows at the dates indicated:

September 30, December 31,

2016 2015
NGLs $ 1,202 $ 639.¢
Petrochemicals and refined products 230.¢ 148.(
Crude oil 299.: 222.]
Natural gas 30.4 28.1
Total $ 1,762t $ 1,038.:

Our inventories, and associated working capital commitments, have increased significantly sirobebe3¥

2015 primarily due to our marketing groups taking advantage of contango opportunities using our storage assets.
We expect to gradually settle these inventory positions (valued at approximately $1 billion) through the first quarter
of 2017, with acorresponding decrease in working capital commitments and related debt.

10



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Due to fluctuating commodity prices, we recognize lower of cost or market adjustments when the carrying value of
our availablefor-sale inventories exceedseir net realizable valueThe following table presents our total cost of
sales amounts and lower of cost or market adjustments for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Cost of sales (1) $ 4,088.t $ 44194 $ 11,1350 $ 15,3559
Lower of cost or market adjustmentghin cost of sales 1kt 21 7.€ 6.1
(1) Cost of sales is a component of HfAOperating costs d @ahsolidate

Operations.Fluctuations in these amounts are primarily due to changes in energy commodity prices and sales volumes associe
marketing activities.
Note 4. Property, Plant and Equipment

The historical costs of our property, plant and equipment and related accumulated depreciation balances were as
follows at the dates indicated:

Estimated

Useful Life September 30, December 31,
in Years 2016 2015

Plants, pipelines and faciliti€$) 3-45(5) $ 34,752 $ 32,525.(
Underground and other storage facilities (2) 5-40 (6) 3,309.: 3,000.!
Transportation equipmens)( 3-10 162.¢ 159.¢
Marine vessels4) 1530 792.( 769.¢
Land 264.¢ 262.7
Construction in progress 3,276. 3,894.(
Total 42,557. 40,611.
Less accumulated depreciation 9,438. 8,577..
Property, plant and equipment, net $ 33,119.. $ 32,034

(1) Plants,pipelines and facilities include processing plants; NGL, natural gas, crude oil and petrochemical and refined produes
terminal loading and unloading facilities; buildings; office furniture and equipment; laboratory and shop equipmentedrabselst

(2) Underground and other storage facilities include underground product storage caverns; above ground storage tanks;amdteelate
assets.

(3) Transportation equipment includes traeti@iler tank trucks and other vehicles and similar asssgd in our operations.

(4) Marine vessels include tow boats, barges and related equipment used in our marine transportation business.

(5) In general, the estimated useful lives of major assets within this category are: processin@@@higears; pipelines and legec
equipment5-45 years; terminal facilities10-35 years; buildings20-40 years; office furniture and equipmeBt20 years; and laboratc
and shop equipmert;35years.

(6) In general, the estimated useful lives of assets within this category are: underground stdigem® &85 years; storage tank&0-4C
years; and water well§;35years.

The following table summarizes our depreciation expense and capitalized interest amounts for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Depreciation expense (1) $ 309« $ 286.. $ 903t $ 870.1
Capitalized interest (2) 38.¢ 40.2 127.¢ 105.¢
(1) Depreciation expense is@ao mponent of ACosts and expenseso as present
Operations.
(2) We capitalize interest costs incurred on funds used to construct property, plant and equipment while the asset istinctisr
phase.The capitalized interest is recorded as part of t &lifeaa:

component of depreciation expen&®hencapitalized interest is recorded, it reduces interest expense from whatdtheootherwise.
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ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Fire at Pascagoula Facility

We acquired the remaining 60% undivided interest in the Pascagoula natural gas processing facility (the
AfPascagoula Facilityo) for $ 3 Pperabrshipiof theifagility on JuneMa20l6.h 2016
The facility is located in Pascagoula, Mississippi and processes natural gas received frgrarthiptoduction

developments located in the northern Gulf of Mexico. On June 27, 2016, we experiencedthdifacility, which

remains out of service as a result of damage sustained during the fire. Repairs to this location have commenced and

the facility is expected to return to commercial service during the fourth quarter of 2016.

As a result of this eve, we recorded a $7.1 million namsh loss in the second quarter of 2016 attributable to assets
damaged in the fire. In addition, we incurred $7.1 million of expense during the third quarter of 2016 for fire
response activities at the Pascagoula Facllitg will capitalize those expenditures we incur to rebuild the facility.

Under our current insurance program, the standalone deductible for property damage claims is $55 million. We also
have business interruption protection; however, such claims mudivé physical damage and have a combined

loss value in excess of $55 million and the period of interruption must exceed 60 days. We continue to evaluate the
possibility of filing an insurance claim related to this event.

Asset Retirement Obligations

We recorda s s et retir e mdROD inocbnhectipra with tegab reqirdments to perform specified
retirement activities under contractual arrangements and/or governmental regul@tionsontractual AROs
primarily result from rightof-way agreemes associated with our pipeline operations and real estate leases
associated with our plant sitebr addition, we record AROs in connection with governmental regulations
associated with the abandonment or retirement of abomend brine storage pits awértain marine vessel$Ve

also record AROs in connection with regulatory requirements associated with the renovation or demolition of certain
assets containing hazardous substances such as ashbéstdgpically fund our AR® using cash flow from
operdions.

Property, plant and equipment &eéptember 30, 201énd December 31, 2016cludes £1.1 million and 7.6
million, respectively, of asset retirement costs capitalized as an increase in the associdieedasget.

The following table presents information regarding our AROs since Decembi20 13,

ARO liability balance, December 31, 2015 $ 58.t
Liabilities incurred 4.1
Liabilities settled (2.9
Revisions in estimated cash flows 4.C
Accretion expense 2.6

ARO liability balance, September30, 2016 $ 66.5
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 5. Investments in Unconsolidated Affiliates

The following table presents our investments in unconsolidaffilates by business segment at the dates
indicated. We account for these investments using the equity method.

Ownership
Interest at
September 30, September 30,  December 31,
2016 2016 2015
NGL Pipelines & Services:
Venice Energy Service Company, L.L.C. 13.1% $ 25.C % 25.¢
K/D/S Promix, L.L.C. 50% 35.2 38.2
Baton Rouge Fractionators LLC 32.2% 17.1 18.t
Skelly-Belvieu Pipeline Company, L.L.C. 50% 40.C 39.¢
Texas Express Pipeline LLC 35% 330.1 342.(
Texas Express Gathering LLC 45% 36.1 36.¢
Front Range Pipeline LLC 33.3% 168.( 171.2
Delaware Basin Gas Processing LLC 50% 96.C 46.2
Crude Oil Pipelines & Services:
Seaway Crude Pipeline Company LLC 50% 1,405." 1,396.(
Eagle Ford Pipeline LLC 50% 383.€ 388.¢
Eagle Ford Terminals Cpus Christi LLC 50% 49.£ 28.¢
Natural Gas Pipelines &Services:
White River Hub, LLC 50% 22.C 22t
Petrochemical & Refined Products Services:
Baton Rouge Propylene Concentrator, LLC 30% 4.€ 5.4
Centennial Pipeline LLC 50% 62.7 65.€
Other Various 11.7 2.€
Total investments innconsolidated affiliates $ 2,687.. $ 2,628.!

The following table presents our equity in income (loss) of unconsolidated affiliates by business segment for the
periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
NGL Pipelines & Services $ 15¢ $ 18¢ $ 450 $ 43.C
Crude Oil Pipelines & Services 78.2 81.2 234.: 220.t
Natural Gas Pipelines &ervices 1.C 0.c 2.8 2.8
Petrochemical & Refined Products Services 3.0 3.3 (12.4 (10.4
Offshore Pipelines & Services -- 5.4 -- 46.€
Total $ 92.1 $ 103.1 $ 269.t $ 302.t

The following table presents our unamortized excess cost amounts by business segment at the dates indicated:

September 30, December 31,
2016 2015
NGL Pipelines & Services $ 244 % 25.2
Crude Oil Pipelines & Services 18.7 19.:
Petrochemical & Refined Products Services 2.2 2.2
Total $ 452 $ 46.¢

In total, amortization of excess cost amounts B85 million and $0.6 million for the three months ended
September 30, 2016&nd 2015 respectively. During the nine months ended September 30, 2@t@ 2015,
amortization of excess cost amouws$1.6million and$4.5million, respectively.
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ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Summarized Combined Financial Information of Unconsolidated Affiliates
Combined results of operations data for the periods indicated for our unconsolidatedsaffitaseimmarized in the
following table (all data presented on a 100% basis):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Income Statement Data:
Revenues $ 328.¢ $ 368 $ 991¢ $ 1,121.
Operating income 193.¢ 225.¢ 589.( 662.7
Net income 192.( 223.( 585.t 654.1

Note 6. Intangible Assets and Goodwill

Identifiable Intangible Assets
The following table summarizes our intangible assets by business segment at the dates indicated:

September 30, 2016 December 31, 2015
Gross Accumulated Carrying Gross Accumulated Carrying
Value Amortization Value Value Amortization Value
NGL Pipelines & Services:
Customer relationship intangibles $ 447.¢ $ (168.9 $ 2785 $ 447.¢ $ (156.9 $ 290.F
Contractbased intangibles 283.t (204.3 79.2 283.( (193.2 89.¢
Segment total 730.¢ (373.2 357.7 730.¢ (350.1 380.%
Crude Oil Pipelines & Services:
Customer relationship intangibles 2,204 (74.2, 2,130.: 2,204 (39.1) 2,165.:
Contractbased intangibles 281.C (109.3 171.% 281.4 (69.2 212.2
Segment total 2,485. (183.5 2,301.¢ 2,485.¢ (108.3 2,377.5
Natural Gas Pipelines & Services:
Customer relationship intangibles 1,350.! (384.1 966.2 1,350.! (366.3 984.(
Contractbased intangibles 464.7 (368.2 96.5 464.7 (361.0 103.7
Segment total 1,815.( (752.3 1,062. 1,815.( (727.3 1,087."
Petrochemical & Refined Products
Services:
Customer relationship intangibles 185.F (42.5 143.( 185.F (38.3 1472
Contractbased intangibles 56.2 (14.4 41.¢ 56.2 (11.8 445
Segment total 241.¢ (56.9 184.¢ 241.¢ (50.1 191.5
Total intangible assets $ 5,273.. % (1,365.9 $ 3,907.. $ 5,273.( $ (1,235.8 $ 4,037.:

The following table presents the amortization expense of our intangible assets by business segment for the periods
indicated:

For the Three Months For the Nine Months

Ended September 30, Ended September 30,

2016 2015 2016 2015
NGL Pipelines & Services $ 7€ $ 9.7 $ 231 % 24.¢
Crude Oil Pipelines & Services 23.2 29.C 75.€ 62.2
Natural Gas Pipelines & Services 8.1 10.7 25.C 30.t
Petrochemical & Refined Products Services 2.2 2.2 6.8 7.C
Offshore Pipelines & Services - - - 4.5
Total $ 412 $ 517 $ 1305 $ 129.2
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NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

The following table presents our forecast of amortization expense associatedistitiyéntangible assets for the
periods indicated:

Remainder
of 2016 2017 2018 2019 2020

$ 44.¢ $ 176. $ 1716 $ 167.2  $ 166.<

Goodwill

Goodwill represents the excess of the purchase price of an acquired business over the amounts assigned to assets
acquired and liabilities assumed in the transactibime following table presents the carrying ambof goodwill at

the dates indicated:

Petrochemical

NGL Crude OIl Natural Gas & Refined
Pipelines Pipelines Pipelines Products Consolidated
& Services & Services & Services Services Total
Balance atDecember 31, 2015 $ 2,651 $ 1,841.( $ 296.2 $ 956.. $ 5,745.:
Balance atSeptember 30, 2016 $ 2,651. $ 1,841.( $ 296.: $ 956.2 $ 5,745..
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Note 7. Debt Obligations

The following table presents our consolidated debt obligations (arranged by company and maturity date) at the dates
indicated:

September 30, December 31,

2016 2015
EPO senior debt obligations:
Commercial Paper Notegariablerates $ 2,038.t $ 1,114.:
Senior Notes AA, 3.20% fixethte, due February 2016 -- 750.(
Senior Notes L, 6.30% fixerhte, due September 2017 800.( 800.(
364-Day CreditAgreement, variableate, due September 201 -- --
Senior Notes V, 6.65% fixedate, due April 2018 349.% 349.%
Senior Notes OO, 1.65%xéd-rate, due May 2018 750.( 750.(
Senior Notes N, 6.50% fixedhte, due January 2019 700.( 700.(
Senior Notes LL, 2.55% fixetate, due October 2019 800.( 800.(
Senior Notes Q, 5.25% fixedte, due January 2020 500.( 500.(
Senior Notes Y, 5.20% fixedhte, due September 2020 1,000.( 1,000.(
Multi-Year RevolvingCredit Facility, variableate, due September 2020 -- --
Senior Notes RR, 2.85% fixedte, due April 2021 575.C -
Senior Notes CC, 4.05% fixedte, due February 2022 650.( 650.(
Senior Notes HH, 3.35% fixedhte, due March 2023 1,250.( 1,250.(
Senior Notes JJ, 3.90% fixedte, due February 2024 850.( 850.(
SeniorNotes MM, 3.75% fixedrate, due February 2025 1,150.( 1,150.(
Senior Notes PP, 3.70% fixedte, due February 2026 875.( 875.(
Senior Notes SS, 3.95fked-rate, due February 2027 575.C -
Senior Notes D§.875%fixed-rate, dueMarch 2033 500.( 500.(
Senior Notes H, 6.65% fixeite, due October 2034 350.( 350.(
Senior Notes J, 5.75% fixedte, due March 2035 250.( 250.(
Senior Notes W, 7.55% fixexdhte, due April 2038 399.¢ 399.¢
Senior Notes R, 6.125% fixadte, due October 2039 600.( 600.(
Senior Notes Z, 6.45% fixeate,due September 2040 600.( 600.(
Senior Notes BB, 5.95% fixedte, due February 2041 750.( 750.(
Senior Notes DD, 5.70% fixeshte, due February 2042 600.( 600.(
Senior Notes EE, 4.85%ixed-rate, due August 2042 750.( 750.(
Senior Notes GG, 4.45% fixedte, due February 2043 1,100.( 1,100.(
Senior Notes I, 4.85% fixethte, due March 2044 1,400.( 1,400.(
Senior Notes KK, 5.10% fixethte, due February 2045 1,150.( 1,150.(
Senior Notes QQ, 4.90% fixedte, due May 2046 975.( 875.(
Senior Notes NN, 4.95% fixeate, due October 2054 400.( 400.(
TEPPCO senior debt obligations:
TEPPCO Senior Notes, 6.65% fixeate, due April 2018 0.2 0.2
TEPPCO Senior Notes, 7.55% fixeate, due April 2038 0.4 0.4
Total principal amount of senior debt obligations 22,688.1 21,264.
EPO Junior Subordinated Notes A, fixed/variablerate, due August 20661) 521.1 521.1
EPO Junior Subordinated Notes C, fixed/variablerate, due June 20672) 256.¢ 256.¢
EPO Junior Subordinated Notes B, fixed/variablerate, due January 20643) 682.7 682.7
TEPPCO Junior Subordinated Notes, fixed/variablerate, due June 2067 14.Z 14.Z
Total principal amount of senior and junior debt obligations 24,163.( 22,738.!
Other, non-princip al amounts (203.7 (297.7
Less current maturities of debt (2,8381) (1,863.9
Total longterm debt $ 21,121 $ 20,676.!

(1) Fixed rate 0B.375%was paid througlhugust 1, 2016thereafter, aariable rate is in effect based &month LIBORplus 3.708%.

(2) Fixed rate of 7.000% througbeptember 1, 201(.e., first call date without a makehole redemption premium); thereafter, variable
based or8-month LIBORplus 2.778%.

(3) Fixedrate of7.034%throughJanuary 15, 2018.e., first call date without a makehole redemption premium); thereafter, the rate wi
the greater 07.034%or a variable rate bad on3-month LIBORplus 2.680%.

At December 31, 2015, we reclassified $149.8 million of bond issuance costs, which were previously accounted for
as assets on our consolidatedaibak sheet, to loAgrm debt in connection with the adoption of ASU 20B5(see
Note 1). These amounts -prienai gcampamennt 96 AOthlee , pmeae
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The following table presents contractually scheduled maturities of our consolidated kigdttants outstanding at
September 30, 2016r the next five years, and in total thereafter:

Scheduled Maturities of Debt

Remainder
Total of 2016 2017 2018 2019 2020 Thereafter
Commercial Paper Notes $ 2,038.t $ 2,038t $ - $ - $ - $ - 8 -
Senior Notes 20,650.!( - 800.( 1,100.( 1,500.( 1,500.( 15,750.(
Junior Subordinated Notes 1,474. -- -- -- - - 1,474.
Total $ 24,163. % 2,038.t $ 800.C $ 1,100.( $ 1,500.( $ 1,500.( $ 17,224..

ParentSubsidiary Guarantor Relationships

Enterprise Products Partners L.P.sa@$ guarantor of the consolidated debt obligations of EPO, with the exception
of the remaining debt obligations of TEPPCIDEPO were to default on any of its guaranteed debt, Enterprise
Products Partners L.P. would be responsible for full and unconditrepayment of that obligation.

Issuance of $1.25 Billion of Senior Notes in April 2016

In April 2016, EPO issued $575 million in principal a me
RRO) , $575 million in prrimetealdwenokeabr wdr V3.62/ seem3on
million in principal amount of 4.90% r eoJeeiaroesRRRNi or n

SS and QQ were issued at 99.898%, 99.760% and 95.516% of their principal amountsyedspafeiissued these
senior notes using our 2013 Shelf (see Note 8).

Net proceeds from the issuance of these senior notes were used as follows: (i) the repayment of amounts then
outstanding under EPO6s commer ci al uspdatprepay $750 ondlionaim, whi c
principal amount of Senior Notes AA that matured in February 2016, and (ii) for general company purposes.

Enterprise Products Partners L.P. has unconditionally guaranteed these senior notes on an unsecured and
unsubordinatethasis. These seni or notes rank equal with EPOO&6s exi s
indebtedness and are senior to any existing and future subordinated indebtedness DfiédeéGsenior notes are

subject to makavhole redemption rights andene issued under an indenture containing certain covenants, which
generally restrict EPOb6s ability (with certain except:
leaseback transactions.

364-Day Credit Agreement

In September 2016, EPO andenl its 364Day Credit Agreement to extend its maturity date to September 2017.

There are currently no principal amounts outstanding under this revolving credit agreement. Under the terms of the
364-Day Credit Agreement, EPO may borrow up to $1.5 bilfiwhich may be increased by up to $200 million to

$1.7 billion at EPO6s election, provided certain condi
subject to the terms and conditions set forth therein. To the extent that pritipahts are outstanding at the

maturity date, EPO may elect to have the entire principal balance then outstanding continued-eesvaliog

term loan for a period of one additional year, payabl&eptember 2018. The remaining terms of the-3&¢

Cradit Agreement, as amended, remain materially the same as those reported forftaey E&édit Agreement in

our 2015 Form 14K.

Letters of Credit
At September 30, 201&PO had 67.7 million of letters of credit outstanding primarily related to our commodity
hedging activities.

Lender Financial Covenants
We were in compliance with the financial covenants of our consolidated debt agreen&esyiseatber 30, 2016
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Information Regarding Variable Interest Rates Paid
The following table presents the range of interest rates and weighedge interest rates paid on our consolidated
variablerate debt during theine months ended September 301 @

Range of Interest Weighted-Average

Rates Paid Interest Rate Paid
Commercial Paper Notes 0.56%t0 1.18% 0.89%
Junior Subordinated Notes A 4.46% 4.46%
Multi-Year Revolving Credit Facility 1.43%t0 1.43% 1.43%

Note 8. Equity and Distributions

Partners Equity

Partnersdéd equity reflects the I imited partner interest
have outstandingThe following table summarizes changesha humber of our outstanding units fr@december

31, 20150 September 30, 2016

Common Restricted Total
Units Common Common

(Unrestricted) Units Units
Number of units outstanding atDecember 31, 2015 2,010,592,50 1,960,521 2,012,553,02
Common units issued in connection with ATM program 76,113,49 - 76,113,49
Common units issued in connection with DRIP and EUPP 13,334,55 - 13,334,55
Common units issued in connection with the vesting of phantom unit awards 1,149,45 - 1,149,45
Common units issued in connection with the vesting of restricted common unit awar( 1,214,17: (1,214,178 -
Forfeiture of restricted common unit awards - (41,774 (41,774

Acquisition and cancellation of treasury units in connection with the

vesting of equitybased awards (403,229 -- (403,229
Other 90,70" - 90,707
Number of units outstanding atSeptember 30, 2016 2,102,091,66 704,56¢ 2,102,796,22

The net cash proceeds we received from the issuan@whan units during theine months ended September 30,
20l16wer e used to temporarily reduce principal amounts o1
revolving credi facilities and for general company purposes.

We expect to issue additional equity and debt securities to assist us in meeting our future liquidity requirements,
including those related to capital spending.

Universal shelf registration statement

OnMy 12, 2016, we filed with the SEC a new universal S
immediately effective and replaced our prior universal shelf registration statement filed with the SEC in June 2013
(the f2013 ShShdlfallows (and the Priore2013 Bhelféallowed) Enterprise Products Partners L.P. and

EPO (each on a standalone basis) to issue an unlimited amount of equity and debt securities, respectively. See Note

7 for information regarding an offering of senior reotee completed in April 2016 using the 2013 Shelf.

AttheMar ket (AATMO) program

On July 11, 2016, we filed an amended registration statement with the SEC covering the issuance of up to $1.89
billion of our common units in amounts, at prices and on te¢or®e determined by market conditions and other

factors at the time of such offerings. Pursuant to the ATM program, we may sell common units under an equity
distribution agreement between Enterprise Products Partners L.P. and certairdbedées fromime-to-time by

means of ordinary brokersd transactions through the NY
agreed to with the brokafealer parties to the agreemefte new registration statement was declared effective on

July 14, 206 and replaced our prior registration statement with respect to the ATM program.
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During thenine months ended September 30, 2046 sold76,113,49Zommon units under the ATM program for
aggregate gross proceedskaf87billion. This includes3,830,256common urtis sold in January 2®lto privately

held affiliates of EPCO, which generated gross proceefis@imillion. After taking into account applicable costs,
our transactions under the ATM program resulted in aggregate net cash proc82d5bfllion during the nine
months ended September 30, 201Buring the nine months ended September 30, 20486 issued23,258,453
common units undethis program for aggregate gross cash proceedg’6¥.1million, resulting in total net cash
proceeds 0$759.7million. This includes 3,225,057 common units sold in March 2015 to a privately held affiliate
of EPCO, which generated gross proceeds of $100 milkatlowing the effectiveness of the new ATM
registration statement and after taking into account theeggte sales price of common units sold under the ATM
program through September 30, 2016, we have the capacity to issue additional common units under the ATM
program up to an aggregate sales pricelof $billion.

Distribution reinvestment plan

On May 12, 2016, we filed with the SEC a new registration statement in connection with our distribution
rei nvest ment whchwas immmédiatBly éfectijve and amended a prior registration statement filed in
March 2010. The new registration statement increased the aggregate number of our common units authorized for
issuance under the DRIP from 140,000,000 to 240,000,000DRHIe provides unitholders of record and beneficial
owners of our common units a voluntary means by which they can increase the number of our common units they
own by reinvesting the quarterly cash distributions they receive from us into the purchaditi@iadew common

units.

We issued a total df2,946,724common units under our DRIP during thime months ended September 30, 2016
which generated net cash proceeds3tfgb2million. During thenine months ended September 30, 2015 issued
7,965,318common units under our DRIP, which generated net cash procee@daBhillion. Privately held
affiliates of EPCO reinvested $100 million through the DRIP during the nine months ended September 30, 2016
(this amount being a component of the net cash proceeds presented).

After taking into account the new riggation statement and the number of common units issued under the DRIP
throughSeptember 30, 2016ve have the capacity to issue an additid@#l,121,2740mmon units under this plan.

Employee unit purchase plan

In addition to the DRIP, we have registration statements on file with the SEC authdhizitgsuance of up to

8,000,000 f our common units in connection wWdidsue387834e mpl oye
common units under our EUPP during thme months ended September 30, 2046ich generated net cash

proceeds of $.8 million. During thenine months ended September 30, 2048 issued285,997common units

under our EUPP, which generated net cash proceed8.8fndlllion. After taking into account the number of

common units issued under the EUPP thro8gptember 30, 2016ve may issue an additiond|384,672common

units under this plan.

Noncontrolling Interests
Noncontrolling interests represent third party equity ownership interests in our consolidated subsidiaries (e.g., joint
venture partners in entitié@s which we have a controlling ownership interest).

19



ENTERPRISE PRODUCTS PARTNERS L.P.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Accumulated Other Comprehensive Loss
The following tables present the components of accumulated other comprehensive income (loss) as reported on our
Unaudited Condensed Consolidated Balance Statehe dates indicated:

Gains (Losses) on
Cash Flow Hedges
Commodity Interest Rate

Derivative Derivative
Instruments  Instruments Other Total
Balance,December 31, 2015 $ 56.6 $ (2795 $ 37 % (219.2
Other comprehensive loss before reclassifications (52.2 (16.3 (0.1 (68.6'
Amounts reclassified from accumulated other compisive losgincome) (48.7 27.¢ - (20.9
Total other comprehensive incorfless) (100.9 11.5 (0.1 (89.5]
Balance, September 30, 2016 $ (443 $ (268.0 $ 3.€$ (308.7

Gains (Losses) on
Cash FlowHedges

Commodity Interest Rate

Derivative Derivative
Instruments  Instruments Other Total
Balance, December 31, 2014 $ 69.¢ $ (3148 $ 3% (241.6
Other comprehensive income before reclassifications 1122 - 0.4 112.7
Amounts reclassified from accumulatether comprehensive loss (incon (128.1 26.% - (101.8
Total other comprehensive income (loss) (15.8 26.2 0.4 10.¢
Balance, September 30, 2015 $ 54.1 $ (2885 $ 3.7 $ (230.7

The following table presents reclassifications out of accumulated other comprehensive inconmgdlass income
during the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
Location 2016 2015 2016 2015
Losses (gains) on cash flow hedges:
Interest rate derivatives Interest expense $ 94 % 8¢c$ 276 $ 26.2
Commodity derivatives Revenue (23.0 (46.8 (47.6 (128.6
Commodity derivatives Operating costs and expenses (3.9 - (1.1 0.5
Total $ (175 $ (37.9 $ (209 $ (101.8

For information regarding our interest rate and commodity derivative instruments, see Note 12.

Cash Distributions
The following table presents Ent erperrcomsmerbusit witherespeattoe d qu a
the quarter indicated:

Distribution Per Record Payment
Common Unit Date Date
2015:
1st Quarter $ 0.375( 4/30/2015 5/7/2015
2nd Quarter $ 0.380( 7/31/2015 8/7/2015
3rd Quarter $ 0.385( 10/30/2015 11/6/2015
2016:
1st Quarter $ 0.395( 4/29/2016 5/6/2016
2nd Quarter $ 0.400( 7129/2016 8/5/2016
3rd Quarter $ 0.405( 10/31/2016 11/7/2016
I n November 2010, we completed our mer ger with Enterrg

connection with the Holdings Merger, a privately held affiliate of EPCO agreed to temporarily waive the regular
cashdistributions it would otherwise receive from us with respect to a certain number of our common units it owns
(the ADesignated Uni tso) . Di stributions paid to part|
Designated Units. The temporary distriton waiver expired in November 2015; therefore, distributions paid to

partners during calendar year 2016 are payable on all outstanding common units.
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Note 9. Business Segments

Our historical operations are reported under five business segments: (i) NGLd2iglBervices, (ii) Crude Oil
Pipelines & Services, (iii) Natural Gas Pipelines & Services, (iv) Petrochemical & Refined Products Services and
(v) Offshore Pipelines & Services. On July 24, 2015, we completed the sale of our Offshore Business, which
primarily consisted of our Offshore Pipelines & Services segment. Our consolidated financial statements reflect
ownership of the Offshore Business through July 24, 2015.

Our business segments are generally organized and managed according to the typdeeef readered (or
technologies employed) and products produced and/or sold. Financial information regarding these segments is
evaluated regularly by our chief operating decision makers in deciding how to allocate resources and in assessing
operating andinancial performance.

Segment revenues include intersegment and intrasegment transactions, which are generally based on transactions
made at markebased ratesOur consolidated revenues reflect the elimination of intercompany
transactions.Substaritilly all of our consolidated revenues are earned in the U.S. and derived from a wide customer
base.

We evaluate segment performance based on our financial measure of gross operatingGnasgimmperating
margin is an important performance measurehefdore profitability of our operations and forms the basis of our
internal financial reportingWe believe that investors benefit from having access to the same financial measures
that our management uses in evaluating segment re3tisGAAP financihmeasure most directly comparable to
total segment gross operating margin is operating income.

Gross operating margin represents GAAP operating income exclusive of (i) depreciation, amortization and accretion
expenses, (ii) impairment charges, (Gains and losses attributable to asset sales, insurance recoveries and related
property damage and (iv) general and administrative c@atsss operating margin includes (i) equity in the
earnings of unconsolidated affiliates and (ii) refundable defeed transportation revenues relating to the make

rights of committed shippers on certain pipeline assgtess operating margin is exclusive of other income and
expense transactions, income taxes, the cumulative effect of changes in accountintepramdpextraordinary
charges.Gross operating margin is presented on a 100% basis before any allocation of earnings to noncontrolling
interests. Gross operating margin by segment is calculated by subtracting segment operating costs and expenses
from segnent revenues, with both segment totals reflecting the adjustments noted above, as applicable, and before
the elimination of intercompany transactions.

Segment assets consist of property, plant and equipment, investments in unconsolidated affilizjésde intsets

and goodwil The carrying values of such amounts are assign
invest ment 6s princiopal operations and contri [Bindkei on to
constructionin-progress amounts (a component of property, plant and equipment) generally do not contribute to
segment gross operating margin, such amounts are excluded from segment asset totals until the underlying assets are
placed in servicelntangible assets and goodwdte assigned to each segment based on the classification of the

assets to which they relat&dhe remainder of our consolidated total assets, which consist primarily of working

capital assets, are excluded from segment assets since these amounts tiibutable to one specific segment

(e.g. cash).

Substantially all of our plants, pipelines and other fixed assets are located in the U.S.
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The following table presents our measurement of total segment gross operating margin for thénperated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Revenues $ 5,920« $ 6,307.¢ $ 16,543.! $ 20,872.
Subtract operating costs and expenses (5,065.7 (5,452.6 (14,034.8 (18,426.5
Add equity in income of unconsolidated affiliates 92.2 103.1 269.¢ 302.t
Add depreciation, amortization and accretion expense amounts not reflected in gross
operating margin 367.1 351.1 1,085.¢ 1,082.(
Add asset impairment charges not reflected in gross operating margin 6.8 26.¢ 21.¢ 139.1
Add net losses or subtract net gains attributable to asset sales, insurance recoveries
related property damage not reflected in gross operating margin (8.9 12.2 4. 147
Add nonrefundable payments attributaliéeshipper makeip rights on new pipeline
projects reflected in gross operating margin 1.2 34 10.1 39.2
Subtract subsequent revermaeognition of deferred revenues attributable to magkeights
not reflected in gross operating margin (5.6) (10.9 (25.1 (45.3
Total segment gross operating margin $ 1,307.¢ $ 1,341.0$ 3,875.! $ 3,978.

The following table presents a reconciliation of total segment gross operating margin to GAAP operating income
and further to income beforadome taxes for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Total segment gross operating margin $ 1,307.¢ $ 1,341 % 3,875.f $ 3,978
Adjustments to reconcile total segment gross operating margin to operating income:
Subtract depreciation, amortization and accretion expense amourgflecied in gross
operating margin (367.1 (351.1 (1,085.6 (1,082.0
Subtract asset impairment charges not reflected in gross operating margin (6.8 (26.8 (21.6 (139.1
Add net gains or subtract net losses attributable to asset sales, insurance recoveri
related property damage not reflected in gross operating margin 8.¢ (12.3 (4.8 4.7
Subtract norrefundable payments attributable to shipper makeights on new pipelins
projects reflected in gross operating margin 1.2 (3.4 (10.1] (39.3
Add subsequent revenue recognition of deferred revaattrdsutable to makep rights
not reflected in gross operating margin 5.€ 10.€ 25.1 45
Subtract general and administrative costs not reflected in gross operating margin (42.0 (49.0 (121.0 (243.2
Operating income 905.( 909.¢ 2,657.! 2,605.
Other expense, net (257.1 (246.2 (761.1 (736.4
Income before income taxes $ 647.¢ $ 663.2 $ 1,896.c $ 1,869.:
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Information by business segment, together with reconciliations ta@ansolidated financial statement totals, is
presented in the following table:

Revenues from third parties:

Three months ended September 30, 2016 $

Three months ended September 30, 2015
Nine months ended September 3016
Nine months ended September 30, 2015
Revenues from related parties:
Three months ended September 30, 2016
Three months ended September 30, 2015
Nine months ended September 30, 2016
Nine months ended September 30, 2015
Intersegment and intrasegment revenues:
Three months ended September 30, 2016
Three months ended September 30, 2015
Nine months ended September 30, 2016
Nine months ended September 30, 2015
Total revenues:
Three months ended September 30, 2016
Three months ended September 30, 2015
Nine months ended September 30, 2016
Nine months ended September 30, 2015
Equity in income (loss) of unconsolidated
affiliates:
Three months ended September W16
Three months ended September 30, 2015
Nine months ended September 30, 2016
Nine months ended September 30, 2015
Gross operating margin:
Three months ended September 30, 2016
Three months ended September 30, 2015
Nine months ended September 30, 2016
Nine months ended September 30, 2015
Property, plant and equipment, net:
(see Note 4)
At September 30, 2016
At December 31, 2015
Investments in unconsolidated affiliates:
(see Note 5)
At September 30, 2016
At December 31, 2015
Intangible assets, net(see Note 6)
At September 30, 2016
At December 31, 2015
Goodwill: (see Note 6)
At September 30, 2016
At December 31, 2015
Segment assets:
At September 30, 2016
At December 31, 2015

Business Segments

Petrochemical

NGL Crude Oill Natural Gas & Refined Offshore Adjustments

Pipelines Pipelines Pipelines Products Pipelines and Consolidated

& Services & Services & Services Services & Services Eliminations Total
2,414 $ 1,712¢ $ 7115 $ 1,066.¢ - $ - $ 5,904,
2,284.¢ 2,316. 705.2 980.( 7.8 - 6,294.(
7,328.¢ 4,641.¢ 1,792t 2,735.¢ - - 16,499.(
7,223.. 8,080. 2,117¢ 3,347.¢ 76.¢ - 20,845.
2.7 10.1 2.¢ - - - 15.7
2.2 6.2 4.t - 1.C - 13.¢
7.5 29.¢ 74 - - - 44t
6.C 8.€ 10.¢ - 1.¢ - 27.¢
4,772 2,445 201.2 3154 - (7,734.2 -
2,461.( 1,142.: 180.2 267.3 0.1 (4,050.7 -
12,828.( 6,390. 472.¢ 865.¢ - (20,556.9 -
7,685.: 3,958.¢ 519.% 875.¢ 0.€ (13,040.1 -
7,189. 4,168.: 915.¢ 1,381.° - (7,734.2 5,920.
4,747.¢ 3,464. 889.¢ 1,247.¢ 8.¢ (4,050.7 6,307.¢
20,164.. 11,061.! 2,272, 3,601.¢ - (20,556.9 16,543.!
14,914 12,047. 2,648.( 4,223 79.4 (13,040.1 20,872.¢
15.¢ 78.4 1.C (3.0 - - 92.:
18.¢ 81.2 0.¢ (3.3 54 - 103.]
45.C 234.: 2.¢ (12.4 - - 269.¢
43.C 220.t 2.8 (10.4 46.€ - 302.t
703.t 254.( 178.t 171.¢ - - 1,307.¢
695.¢ 254.¢ 192.¢ 191t 7.1 - 1,341.:
2,206. 633.7 533.€ 501.¢ - - 3,875.!
2,041 704.% 588.1 547 . 97.t - 3,978.°
14,040.: 4,074.: 8,473, 3,255.: - 3,276. 33,119.
12,909. 3,550.¢ 8,620.( 3,060. - 3,894.( 32,034
747.5 1,838." 22.C 79.C - - 2,687.:
718.7 1,813. 22t 73.¢ - - 2,628t
357.7 2,301.¢ 1,062." 184.¢ - - 3,907.:
380.: 2,377t 1,087 191.7 - - 4,037.:
2,651 1,841.( 296.: 956.% - - 5,745.;
2,651." 1,841.( 296.% 956.2 - - 5,745.;
17,797.1 10,055 9,854." 4,475.; - 3,276. 45,459.(
16,660. 9,5682. 10,0265 4,282t - 3,894.( 44,445
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The following table presents additional information regarding our consolidated revenues and costs and expenses for
the periods indiated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
NGL Pipelines & Services:
Sales of NGLs and related products $ 1,959. $ 1,844¢ $ 5,962.¢ $ 5,936.
Midstream services 457.¢ 441.¢ 1,373.C 1,293.(
Total 2,416.¢ 2,286.¢ 7,336.: 7,229..
Crude Oil Pipelines & Services:
Sales of crudeil 1,538.! 2,147.% 4,141.¢ 7,689.:
Midstream services 184.F 175.2 529.¢ 399.7
Total 1,723.( 2,322.¢ 4,671.¢ 8,089.(
Natural Gas Pipelines & Services:
Sales of natural gas 483.7 455.( 1,104. 1,361.:
Midstream services 230. 254.7 695.5 767.1
Total 714.2 709.7 1,799.¢ 2,128.:
Petrochemical & Refined Products Services:
Sales of petrochemicals and refined products 871.: 780.t 2,137.¢ 2,764.:
Midstream services 195.( 199. 597.¢ 583.
Total 1,066. 980.( 2,735.¢ 3,347.¢
Offshore Pipelines & Services:
Sales of crude oil - 04 - 3.2
Midstream services - 8.4 - 75.€
Total - 8.8 - 78.¢
Total consolidated revenues $ 5920.c. $ 6,307.¢ $ 16,543.! $ 20,872.¢
Consolidated costs and expenses
Operating costs and expenses:
Cost of sales $ 4,088.t $ 4,419¢ $ 11,135.0 $ 15,355.¢
Other operating costs and expenses (1) 612.1 642.5 1,787.. 1,834.¢
Depreciation, amortization and@etion 367.1 351.1 1,085.¢ 1,082.(
Asset impairment charges 6.€ 26.¢ 21.€ 139.1
Loss due tdPascagoula fire - - 7.1 -
Net losseqgains) attributable to asset sales (8.9 12.: 2.3 14.7
General and administragvwcosts 42.C 49.C 121.( 143.%
Total consolidated costs and expenses $ 5107 $ 5501¢ $ 14,155.8 $ 18,569.

(1) Represents the cost of operating our plants, pipelines and other fixed assets excluding: depreciation, amortizatiotioa
charges; asset impairment charges; losses due to property damage events (e.g., the Reseagaula Facility (see Note 4));
net losses (or gains) attributable to asset sales.

Fluctuations in our product sales revenues and related cost of sales amounts are explained in part by changes in
energy commodity pricedn general, dwer energy commodity prices result in a decrease in our revenues
attributable to product sales; however, these lower commaodity prices also decrease the associated cost of sales as
purchase costs declindhe same correlation would be true in the cadeigifer energy commodity sales prices and
purchase costs.
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Note 10. Earnings Per Unit

The following table presents our calculation of basic and diluted earnings per unit for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
BASIC EARNINGS PER UNIT
Net income attributable to limited partners $ 6346 $ 649.: $ 1,854 $ 1,836.«
Undistributed earnings allocated and cash payments on phantom unit awar 3.2 (2.2 9.7 (6.6,
Net income available to common unitholders $ 631.s $ 647.1$ 1,844.¢ $ 1,829.¢
Basic weighteeaverage number of common units outstanding 2,097.! 1,969. 2,072.. 1,952.
Basic earnings per unit $ 0.3C $ 0.3t $ 0.8¢ $ 0.94
DILUTED EARNINGS PER UNIT
Net incomeattributable to limited partners $ 634.6 $ 649.: $ 1,854.0 $ 1,836.-
Diluted weightedaverage number of units outstanding:
Distribution-bearing common units 2,097. 1,969. 2,072.. 1,952.
Designated Units - 35.2 -- 35.2
Phantom units (1) 8.C 5.7 7.€ 5.4
Incrementabption units - 0.1 -- 0.z
Total 2,105.! 2,010.f 2,079.¢ 1,993.0
Diluted earnings per unit $ 0.3C $ 0.3z $ 0.8¢ $ 0.92

(1) Each phantom unit award includes a DER, which entitles the recipient to receive cash payments equal to the producbef tifgphantom ur
awards and the cash distribution per unit paid to our common unitholdersp&@asknts made in connection with DERs are nonforfeitable
result, the phantom units are considered participating securities for purposes of computing basic earnings per unit.

Note 11. Equity-Based Awards

An allocated portionfo t he f air v a | tbhased mivard€iP €h@rdes to aug) undet the AB#e
following table summarizes compensation expense we recognized in connection witkbagadyawards for the
periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Equity -classified awards:
Phantomunit awards $ 19¢ $ 202 % 58 $ 60.2
Restricted common unit awards 0.6 3.1 3.7 13.1
Profits interest awards 1kt -- 3.6 --
Liability -classified awards 0.1 -- 0.4 0.z
Total $ 222 $ 234 % 66.5 $ 73.5

The fair value of equitglassified awards is amortized into earnings over the requisite service or vesting
period. Equity-classified awards are expected tcesult in the issuance of common units upon
vesting. Compensation expense for liabilityassified awards is recognized over the requisite service or vesting
period based on the fair value of the award remeasured at each reportingalatity -classifed awards are settled

in cash upon vesting.
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At September 30,2016 EP COO6 s s i-tgrm indemticegplants applioablg to us were the Enterprise Products

1998 LongTerm Incentive Plaif "1 998 Pl and) and t he -ZdndlBcenbve Plenr(Thirdi se Pr ¢
Amendment and Rest atJetmedD00)000df Gu2 €otrBon Enitsanmay Pe.issued as awards

under the 1998 PlariThe maximum number of common units authorized for issuance under the 2008 Plan was
35,000,000t September 30, 2016This authorized amount will automatically increase under the terms of the 2008

Plan by5,000,000common units on January 1, Z0&nd will continue to automatically increase annually on

January 1 thereafter during the term of the 200&;Ptaovided, however, that in no event shall the maximum

aggregate number exce@d,000,000common units.After giving effect to awards granted under the 1998 Plan and

2008 Plan througBeptember 30, 201@ total 0f3,255,545and18,297,995dditional common units were available

for issuance under these plans, respectively.

In addition, during the first half of 2016, EPCO formed four limited partnerships (generally referred to as

AEmMpl oyee Partnershipso) to serve as incentive arrang
ipfriots interesto in an Employee Partnership. The names
(APubCo 1 0), EPD PubCo Unit 11 L.P. (APubCo I10), EPD
L.P. (APrivCo | ongrships afehliscusEeohlater inythes eaoteP a r t

Phantom Unit Awards

Phantom unit awards allow recipients to acquire our common units (at no cost to the recipient apart from fulfilling
service and other conditions) once a defined vesting period expires, tsubjecustomary forfeiture
provisions. Phantom unit awards generally vest at a rat258bper yar beginning one year after the grant date and
are nonvested until the required service periods expire.

At September 30, 2016&ubstantially all of our phantom unit awards are expected to result in the issuance of
common units upon vesting; therefore, the applicable awards are accounted for aslasgifigd awards. The

grant date fair value of a phantom unit award is basethe market price per unit of our common units on the date

of grant. Compensation expense is recognized based on the grant date fair value, net of an allowance for estimated
forfeitures, over the requisite service or vesting period.

The following table presesfphantom unit award activity for the period indicated:

Weighted-
Average Grant
Number of Date Fair Value
Units per Unit (1)
Phantom unit awards atDecember 31, 2015 5,426,94 $ 33.6:
Granted (2) 4,486,911 $ 21.8¢
Vested (1,728,388 $ 33.1:2
Forfeited (364,506 $ 28.71
Phantom unit awards atSeptember 30, 2016 7,820,961 $ 27.2%

(1) Determined by dividing the aggregate grant date fair value of awards (before an allowance for forfeitures) by the nwaitzr isfaed
(2) The aggregatgrant date fair value of phantom unit awards issued durinf @@a% $8.2million based on grant date market pscé our
common units ranging fro21.86per unit to$27.39per unit. An estimated annual forfeiture rate39%wasapplied to these awards.

Ourlongt er m i ncentive plans provide for the issuance of di
phantom unit awardsA DER entitles the participant to nonforfeitable cash payments equal to the product of the

number ofphantom unit awards outstanding for the participant and the cash distribution per common unit paid to

our common unitholdersCas h payments made in connection with DERSs
phantom unit award is expected to resulthi@ issuance of common units; otherwise, such amounts are expensed.

The following table presents supplemental information regarding phantom unit awards for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Cash payments made in connection with DERs $ 32 % 22 % 8 $ 5.€
Total intrinsic value of phantom unit awards that vested during period 3.C 2.2 40.1 31.C
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For the EPCO group of companies, the unrecognized compensation cost associated with phantom unit awards was
$99.7million at September 30, 2016f which our share of the cost is currently estimated H&%9million. Due

to the graded vesting provisions of these awards, we expect to recognize our share of the unrecognized
compensation cosor these awards over a weightaderage period df.0years.

Restricted Common Unit Awards

Restricted common unitaxards allow recipients to acquire our common units (at no cost to the recipient apart from
fulfiling service and other conditions) once a defined vesting period expires, subject to customary forfeiture
provisions. Restricted common unit awards generalgst at a rate 025% per year beginning one year after the
grant date and are nomested until the required service periods expRestricted common units are included in the
number of common units outstanding as presented on our Unaudited Condensed Consolidated Balance Sheets.

The fair value of a restricted common unit award is based on the market price per unit of our comnwnthaits
date of grant.Compensation expense is recognized based on the grant date fair value, net of an allowance for
estimated forfeitures, over the requisite service or vesting period.

The following table presents restricted common unit award acfivitthe period indicated:

Weighted-
Average Grant
Number of Date Fair Value
Units per Unit (1)
Restricted common units atDecember 31, 2015 1,960,521  $ 27.8¢
Vested (1,214,178  $ 27.4¢
Forfeited (41,774  $ 28.4¢
Restricted common units atSeptember 30, 2016 704,56¢ $ 2858

(1) Determined by dividing the aggregate grant date fair value of awards (before an allowance for forfeitures) by the nwaittsr isfaed

Each recipient of a restricted common unit award is entitled to nonforfeitable cash distributiorts ¢ugigiroduct

of the number of restricted common units outstanding for the participant and the cash distribution per tmit paid

our common unitholdersThese di stributions are included in fACash
presented on gwnaudited Condensed Statements of Consolidated Cash Flows.

The following table presents supplemental information regarding restricted common unit awards for the periods
indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Cash distributions paid to restricted common unitholders $ 02 $ 0e $ 14 $ 3.2
Total intrinsic value of restricted common unit awards that vested during pe¢ 0.7 1kt 28.C 66.¢

For the EPCO group of companies, the unrecognized compensation cost associated with restricted common unit
awards was an aggreg&e.9million at September 30, 2016f which our share of the cost is currently estimated to

be $1.4million. We expect to recognize our share of the unrecognized compensation cost for these awards by the
end of2017.

Unit Option Awards

E P C O 6 s-terin smceigtive plans provide for the issuance of-qoalified incentive options denominated in our
common units.All of our unit option awards had been exercised as of December 31, 2015 and no new unit option
awards were granted during thime manths ende®eptember 3@2016.

In order to fund its unit option awarélated obligations, EPCO purchased our common units at fair value directly

from us. When employees exercise unit option awards, we reimburse EPCO for the cash difference between the
strike price paid by the employee and the actual purchase price paid by EPCO for the units issued to the employee.
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The following table presents supplemental information regarding unit option awards during the periods indicated:

For the Three For the Nine
Months Ended Months Ended
September30, September30,

2015 2015
Total intrinsic value of unit option awards exercised during period $ 0z $ 19.€
Cashreceived from EPCO in connection with the exercise of unit option av 0.z 11.5
Unit option awarerelated cash reimbursements to EPCO 0.z 19.€

Profits Interest Awards

On February 22, 2016, EPCO Holdings | nc. (AEPCO Hol din
following Enterprise common units it owned to the Employee Partnerships: (i) 2,723,052 units to PubCo I, (ii)
2,834198 units to PubCo Il and (iii) 1,111,438 units to PrivCodn April 6, 2016, EPCO Holdings contributed

105,000 Enterprise common units it owned to PubColHlexchange for these contributions, EPCO Holdings was

admitted as the Class A limited panmtra each Employee Partnership. Also on the applicable contribution date,

certain key EPCO employees were issued Class B limited partner interests (i.e., profits interest awards) and admitted

as Class B limited partners of each Employee Partnership,thtbwviany capital contribution by such employees.

EPCO serves as the general partner of each Employee Partnership.

I n general, the Class A |limited partner earns a prefe
below) on its investmentfo A Capi t al Baseo) in each Employee Partner s
paid to the Class B limited partners of such Employee Partnership on a quarterly basis. Upon liquidation of an

Employee Partnership, assets having a then current faiemarkv al ue equal to the Class A

Base in such Employee Partnership, plus any preferred return for the period in which liquidation occurs, will be
distributed to the Class A limited partner. Any remaining assets of such Employeer&aptrwill be distributed to

the Class B limited partners of such Employee Partnership as a residual profits interest, which represents the
appreciation in value of the Employee Partnershipbs as
described above.

Unless otherwise agreed to by EPCO and a majority in interest of the limited partners of each Employee Partnership,
such Employee Partnership will terminate at the earliest to occur of (i) 30 days following its vesting date, (ii) a
changeof control or (iii) a dissolution of the Employee Partnership. The Class B limited partner interests in each
Employee Partnership vest as follows: PubCo I, four years from February 22, 2016; PubCo Il and PrivCo |, five
years from February 22, 2016; aRdbCo lll, four years from April 6, 2016.

I ndividually, each Class B |imited partner interest is
with EPCO is terminated prior to vesting, with customary exceptions for death, disabditgegain retirements.

The risk of forfeiture will also lapse upon certain change of control events. Forfeited individual Class B limited
partner interests are allocated to the remaining Class B limited partners.
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The following table summarizes kelements of each Employee Partnership:

Enterprise Class A Estimated
Common Units Partner Grant Date
owned by Class A Preferred Expected Fair Value of Unrecognized
Employee Employee Capital Return Liquidation Profits Interest  Compensation
Partnership Partnership Base(1) Rate (2) Date Awards (3) Cost(4)
PubCo | 2,723,052 units $63.5 million 6.6638% Feb. 2020 $13.2 million $11.2million
PubCo Il 2,834,198 units $66.1 million 6.6638% Feb. 2021 $14.8 million $12.9million
PubCo Il 105,000 units $2.5 million 6.5381% Apr. 2020 $0.5 million $0.5million
PrivCo | 1,111,438 units $25.9 million 6.6638% Feb. 2021 $5.8 million $1.1million

(1) Represents fair market value of the Enterprise common units contributed to each Employee Partnership at the applicatie c

date.

(2) For each period anfimployee Partnership, the Class A Preference Return amount equals the Class A Capital Base, after ad
certain retained cash distributions and other amounts as defined in the underlying agreements, multiplied by the apgkcAb
Partner Prefrred Return Rate divided by 365 or 366 days, as the case may be during such calendar year, multiplied by the

days in the applicable period.

(3) Represents the total grant date fair value of the profits interest awards irrespective of how swah bestfiocated between us an

EPCO and its privately held affiliates.

(4) Represents our expected share of the unrecognized compensatiorSepgeatber 30, 2@1 We expect to recognize our share of t
unrecognized compensation cost for PubCo I, PubCo II, PubCo Ill and PrivCo | over a waiggrige period 08.4 years,4.4

years,3.5years andl.4years, respectively.

The grant date fair value of each Empme Partnership is based on (i) the estimated value (as determined using a

BlackSchol es option pricing
limited partners thereof upon liquidation and (ii) the value, dasea discounted cash flow analysis, of the residual

model ) of

such

Empl oyee

Par tr

quarterly cash amounts that such Class B limited partners are expected to receive over the life of the Employee

Partnership.

The following table summarizes the assumptions we used in applying a-®lhcles option pricing model to
derive that portion of the estimated grant date fair value of the profits interest awards for each Employee

Partnership:

Expected Risk-Free Expected Expected Unit
Employee Life Interest Distribution Price
Partnership of Award Rate Yield Volatility
PubCo | 4.0 years 0.9%t01.1% 6.2%t06.7% 29%t0 40%
PubCo Il 5.0 years 1.1%t01.3% 6.2%106.7% 27%t0 40%
PubCo Il 4.0 years 0.9%t0 1.0% 6.2% 29%to 40%
PrivCo | 5.0 years 1.1%t01.3% 6.2%106.7% 27%t0 40%

Compensation expense attributable to the profits interest awards is based on the estimated grant date fair value of
each award. A portion of ¢hfair value of these equityased awards is allocated to us under the ASA as-gagin
expense. We are not responsible for reimbursing EPCO for any expenses of the Employee Partnerships, including
the value of any contributions of units made by EPCO idgkl
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Note 12. Derivative Instruments, Hedging Activities and Fair Value Measurements

In the normal course of our business operations, we are exposed to certain risks, including changes in interest rates
and commodity pricesln order to maage risks associated with assets, liabilities and certain anticipated future
transactions, we use derivative instruments such as futures, forward contracts, swaps and other instruments with
similar characteristicsSubstantially all of our derivatives aused for nortrading activities.

Interest Rate Hedging Activities

We may utilize interest rate swaps, forward starting swaps and similar derivative instruments to manage our
exposure to chamg in interest rates charged on borrowings under certain consolidated debt agreements. This
strategy may be used in controlling our overall cost of capital associated with such borrowings.

The following table summarizes our portfolio of interest rates atSeptember 30, 2016

Number and Type

of Derivatives Notional Period of Rate Accounting
Hedged Transaction Outstanding Amount Hedge Swap Treatment
Senior Note©©O 10fixed-to-floating swaps ~ $750.0 5/2015 to 5/2018 1.65%t01.27%  Fair value hedge

As a result of lower market interest rates in June and July 2016, we entered into eyght 3@rwardstarting
swaps associated with anticipated future issuances of deSepd¢mber 30, 2016, our portfolio of forward starting
swaps was as follows:

Number and Type Expected
of Derivatives Notional Settlement Average Rate Accounting
Hedged Transaction Qutstanding Amount Date Locked Treatment
Future longterm debt offering 4 forward startingswaps $250.0 9/2017 1.91% Cash flowhedge
Future longterm debt offering 4 forward startingwaps $275.0 5/2018 2.02% Cash flowhedge

As a result of market conditions in October 200, elected to terminate the forward starting swaps that were
scheduled to settle in September 2017, which resulted in cash gains totaling $6.1 million. As cash flow hedges,
gains on these derivative instruments will be reflected as a component of adednotifeer comprehensive income

and be amortized to earnings (as a decrease in interest expense) over the life of the associated future debt obligations
beginning in September 2017.
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Commodity Hedging Activities

The prices of natural gas, NGLs, crude oil, petrochemicals and refined products are subject to fluctuations in
response to changes in supply and demand, market conditions and a variety of additional factors that are beyond our
control. In order to manage sh price risks, we enter into commodity derivative instruments such as physical
forward contracts, futures contracts, fixied-float swaps and basis swapehe following table summarizes our
portfolio of commodity derivative instruments outstandin@eptember 30, 201®olume measures as noted):

Volume (1) Accounting
Derivative Purpose Current (2) Long-Term (2) Treatment
Derivatives designated as hedqing instruments:
Naturalgas processing:
Forecasted natural gas purchases for plant thermal reductic
(Bcf) 24.4 3.3 Cash flow hedge
Forecasted sales of NGLs (MMBblIs) 121 35 Cash flow hedge
Octane enhancement:
Forecasted purchase of NG(MMBbIs) 1.3 n/a Cash flow hedge
Forecasted sales of octane enhancement products (MMBDbI 1.4 n/a Cash flow hedge
Natural gas marketing:
Forecasteghurchasesf natural gas for fuel (Bcf) 3.3 0.5 Cash flow ledge
Natural gas storage inventory management activities (Bcf) 8.2 n/a Fair value hedge
NGL marketing:
Forecasted purchases of NGLs and related hydrocarbon pr:
(MMBblIs) 78.2 2.3 Cash flow hedge
Forecasted sales of NGLsdarelated hydrocarbon products
(MMBblIs) 99.0 7.0 Cash flow hedge
Refined products marketing:
Forecasted purchases of refined products (MMBblIs) 0.3 n/a Cash flow hedge
Forecasted sales of refined products (MMBbIs) 0.4 n/a Cash flow hedge
Refined products inventory management activities (MMBDbls 2.1 n/a Fair value hedge
Crude oil marketing:
Forecasted purchases of crude oil (MMBblIs) 7.4 n/a Cash flow hedge
Forecasted sales of crude oil (MMBDbIs) 11.5 n/a Cash flow hedge
Crude oil inventory management activities (MMBDbIs) 0.2 n/a Fair value hedge
Derivatives not designated as hedging instruments:
Natural gas risk management activities (Bcf) (3,4) 98.2 20.9 Mark-to-market
NGL risk management activities (MMBDbIs) (4) 7.2 n/a Mark-to-market
Crude oil risk management activities (MMBDbIs) (4) 28.5 0.9 Mark-to-market

(1) Volume for derivatives designated as hedging instruments reflects the total amount of volumes hedged whereas
derivatives not designated as hedgimgruments reflects the absolute value of derivative notional volumes.

(2) The maximum term for derivatives designated as cash flow hedges, derivatives designated as fair value hedges anchdi
designated as hedging instrument®ésember 201, Jure 2017and March 200, respectively.

(3) Currentand longtermvolumes include5.4Bcf and1.8 Bcf, respectivelypf physical derivative instruments that are predomin
priced at a marketlased index plus a premium or minus a discoelated to location differences.

(4) Reflects the use of derivative instruments to manage risks associated with transportation, processing and storage assets
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At September 30, 201@®ur predominant commodity hedging strategies consisted of (i) hedging anticipated future
purchases and sales of commodity products associated with transportation, storage and blending activities, (ii)

hedging natural ggsrocessing margins and (iii) hedging the fair value of commaodity products held in inventory.

A

The objective of our anticipated future commodity purchases and sales hedging program is to hedge the margins

of certain transportation, storage, blendingl aperational activities by locking in purchase and sale prices
through the use of derivative instruments and related contracts.

The objective of our natural gas processing hedging program is to hedge an amount of earnings associated with
theseactivities. We achieve this objective by executing sales contracts for a portion of our expected equity NGL
production using derivative instruments and related contracts. For certain natural gas processing contracts, the

hedging of expected equity NGL pnaction also involves the purchase of natural gas for plant thermal
reduction, which is hedged using derivative instruments and related contracts.

The objective of our inventory hedging program is to hedge the fair value of commaodity products cuetdntly h

in inventory by locking in the sales price of the inventory through the use of derivative instruments and related

contracts.

Tabular Presentation of Fair Value Amounts, and Gains and Losses on
Derivative Instruments and Related Hedged Items

The following table provides a balance sheet overview of our derivative assets and liabilities at the dates indicated:

Asset Derivatives

Liability Derivatives

September 30, 2016

December 31, 2015

September 30, 2016

December 31, 2015

Balance Balance Balance Balance
Sheet Fair Sheet Sheet Sheet
Location Value Location Value Location Value Location Value
Derivatives designated as hedging instruments
Current Current
Interest rate derivatives Current assets$ 3.C Current assets$ 3.2 liabilites $ -- liabilittes $ --
Interest rate derivatives Other assets 0.E  Other assets -- Other liabilities 16.2  Other liabilities 3.7
Total interest rate derivatives 3.5 3.2 16.: 3.7
Current Current
Commodity derivatives Current assets 202.€ Current assets 253.¢ liabilities 407.1 liabilities 137.5
Commodity derivatives Other assets 5.7  Other assets 0.z Other liabilities 6.C  Other liabilities 14
Total commodity derivatives 208.: 254.( 413.] 138.¢
Total derivatives designated as
hedging instruments $ 211.¢ $ 257.% $ 429.4 $ 142.¢
Derivatives not designated as hedging instruments
Current Current
Commodity derivatives Current assets$ 35.6 Current assets$ 1€ liabilities  $ 57.1 liabilites  $ 3.1
Commodity derivatives Other assets 1.6 Other assets -~ Other liabilities 5.2 Other liablities 1.C
Total commodity derivatives $ 37.4 $ 1.€ $ 62.2 $ 4.1
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Certain of our commodity derivative instruments are subject to master netting arrangements or similar
agreementsThe following tables present our derivative instruments subject to such arrangements daeshe da
indicated:

Offsetting of Financial Assets and Derivative Assets

Amounts Gross Amounts Not Offset
Gross Gross of Assets in the Balance Sheet Amounts That
Amounts of Amounts Presented Cash Cash Would Have
Recognized  Offset in the in the Financial Collateral Collateral Been Presentes
Assets Balance Shee Balance Shee Instruments Received Paid On Net Basis
0] (i) @iy = (i) 1 (i) (iv) (v) = (iii) + (iv)
As of September 30, 2016:
Interest rate derivatives $ 3E$ -$ 3ES 21 s - $ - $ 14
Commodity derivatives 245.7 - 245.7 (244.1 - 8.c 10.t
As of December 31, 2015:
Interest rate derivatives $ 32% -$ 32% 3.2 % - $ - $ -
Commodity derivatives 255.¢ - 255.¢ (143.0 (72.2 (40.1; 0.2
Offsetting of Financial Liabilities and Derivative Liabilities
Amounts Gross Amounts Not Offset
Gross Gross of Liabilities in the BalanceSheet Amounts That
Amounts of Amounts Presented Cash Would Have
Recognized Offset in the in the Financial Collateral Been Presente
Liabilities Balance Sheel Balance Sheet Instruments Paid On Net Basis
@ (i) (i) = (i) 71 (i) (iv) (v) = (iii) + (iv)
As of September 30, 2016:
Interest rate derivatives $ 16.2 $ - $ 16.2 $ (2.1 - $ 14.2
Commodity derivatives 475.¢ - 475.¢ (244.1 (231.3 --
As of December 31, 2015:
Interest rate derivatives $ 37 8% - $ 37 % (3.2) - $ 0.t
Commodity derivatives 143.( - 143.( (143.0 -- --

Derivative assets and liabilities recorded on our Unaudited Condensed Consolidated Balance Sheets are presented
on a grossasis and determined at the individual transaction |elé tabular presentation above provides a means

for comparing the gross amduaf derivative assets and liabilities, excluding associated accounts payable and
receivable, to the net amount that would likely be receivable or payable under a default scenario based on the
existence of rights of offset in the respective derivativeeagemts. Any cash collateral paid or received is reflected

in these tables, but only to the extent that it represents variation mafgipsamounts associated with derivative
prepayments or initial margins that are not influenced by the derivativecadgahility amounts or those that are
determined solely on their volumetric notional amounts are excluded from these tables.

The following tables present the effect of our derivative instrumeesigdated as fair value hedges on our
Unaudited Condensed Statements of Consolidated Operations for the periods indicated:
Derivatives in Fair Value Gain (Loss) Recognized in
Hedging Relationships Location Income on Derivative
For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Interest rate derivatives Interest expense $ 38 $ 5.9 3E % 5.1
Commodity derivatives Revenue (0.4 3.6 (82.4 4.C
Total $ 42 $ 95 $ (789, % 9.1
Derivatives in Fair Value Gain (Loss) Recognized in
Hedging Relationships Location Income on Hedged ltem
For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Interest rate derivatives Interest expense $ 38 $ 5.7 % 3.7 % (5.2)
Commodity derivatives Revenue 2.1 (2.5 110.¢ 7.4
Total $ 5¢ $ (8.2) $ 1072 $ 2.2
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For the nine months ended September 30, 2016, the net gain of $28.5 million recognized in income from our
commodity derivatives designated as fair value hedges includes $0.8 million of net gains attributable to hedge
ineffeciveness. The remaining $27.7 million of net gain recognized during the nine months ended September 30,
2016 was primarily related to promjm-forward month price differentials that were excluded from the assessment

of hedge effectiveness. Net gainslosses due to ineffectiveness and from those amounts excluded from the
assessment of hedge effectiveness were immaterial for all other periods presented.

The following tables present the effect of aderivative instruments designated as cash flow hedges on our
Unaudited Condensed Statements of Consolidated Operations and Unaudited Condensed Statements of Consolidated
Comprehensive Income for the periods indicated:

Change in Value Recognized in

Derivatives in Cash Flow Other Comprehensive Income (Loss)
Hedging Relationships on Derivative (Effective Portion)
For the Three Months For the Nine Months

Ended September 30, Ended September 30,

2016 2015 2016 2015
Interest rate derivatives $ 6.9 $ - $ (16.3  $ -
Commodity derivative$ Revenue (1) 23.¢ 87.4 (53.4 113.¢
Commodity derivative$ Operating costs and expenses (1) (1.1 (1.6 1.2 (1.6
Total $ 15¢6  $ 85.6 $ (685 $ 112.2

(1) The fair value of these derivative instruments will be reclassified to their respective locations on the Utandieetsed Statement
Consolidated Operations upon settlement of the underlying derivative transactions, as appropriate.

Gain (Loss) Reclassified from

Derivatives in Cash Flow Accumulated Other Comprehensive Income (Loss)
Hedging Relationshps Location to Income (Effective Portion)
For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Interest rate derivatives Interest expense $ 94 $ 89 $ 278 $ (26.3
Commodity derivatives Revenue 23.C 46.¢ 47.€ 128.¢
Operating costs and
Commodity derivatives expenses 3.¢ - 11 (0.5
Total $ 178 $ 37 $ 20.¢ $ 101.¢
Derivatives in Cash Flow Gain (Loss) Recognized inncome
Hedging Relationships Location on Derivative (Ineffective Portion)
For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Commodity derivatives Revenue $ - $ 35 $ - $ (3.1
Operating costs and
Commodity derivatives expenses (0.3) -- (0.3) --
Total $ 0.3 $ (35 $ 0.3 $ (3.1,

Over the next twelve months, we expect to reclass3§.%million of losses attributable to interest rate derivative
instruments from accumulated other comprehensive loss to earmngn increase in interest experskewise,
we expect to reclassify 48.6 million of net lossesattributable to commodity derivative instruments from
accumulated other comprehensive income to earnidgsQillion as adecrease in revenue an@.8 million as a
decreasén operating costs arekpenses.
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The following table presents the effect of our derivative instruments not designated as hedging instruments on our
Unaudited Condensed Statements of Consolidated Operations for the periodedndicat

Derivatives Not Designated Gain (Loss) Recognized in
as Hedging Instruments Location Income on Derivative
For the Three Months For the Nine Months
Ended September 30, Ended Septenber 30,
2016 2015 2016 2015
Commodity derivatives Revenue $ 182 % - $ (283 3 3.€
Operating costs and
Commodity derivatives expenses -- (0.3} -- --
Total $ 182 $ 03 $ (283, % 3.€

The following tables set forth, by level within the Level 1, 2 and 3 fair value hierarchy, the carrying values of our
financial assets and liabilities #ite dates indicatedThese assets and liabilities areasured on a recurring basis

and are classified based on the lowest level of input used to estimate their fairQatuEssessment of the relative
significance of such inputs requires judgment.

September 30, 2016
Fair Value Measurements Using

Quoted Prices

in Active Significant
Markets for Other Significant
Identical Assets  Observable Unobservable
and Liabilities Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Financial assets:
Interest rate derivatives $ - $ 3E % - $ 3.5
Commodity derivatives 82.2 149.1 14.£ 245.%
Total $ 82.2 $ 152.¢ $ 142 $ 249.2
Financial liabilities:
Liquidity Option Agreement $ - $ - $ 273.1°$ 273.1
Interest rata@lerivatives -- 16.2 - 16.2
Commodity derivatives 202.¢ 256.¢ 16.C 475.¢
Total $ 202.¢ $ 272.¢ $ 289.1 $ 764.¢
December 31, 2015
Fair Value Measurements Using
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Assets  Observable Unobservable
and Liabilities Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Financial assets:
Interest rate derivatives $ - $ 32 % - $ 3.2
Commodity derivatives 109. 145.2 0.c 255.€
Total $ 1095 $ 148.. $ 0. $ 258.¢
Financial liabilities:
Liquidity Option Agreement $ - $ - $ 245.1 $ 245.1
Interest rate derivatives - 3.7 -- 3.7
Commodity derivatives 31.: 109.2 2. 143.(
Total $ 31.: % 112 $ 2476 $ 391.¢
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The following table sets forth a recoligiion of changes in the fair values of our recurring Level 3 financial assets
and liabilities on a combined basis for the periods indicated:

For the Nine Months
Ended September 30,

Location 2016 2015
Financial asset (liability) balance, net, January 1 $ (246.7 $ (219.3
Total gains (losses) included in:
Net income (1) Revenue 0.7 0.4,
Net income Other expense, net 2.2 --
Commodity derivative instrumenits
Other comprehensive income changes in fair value of cash flow hedge 1kt (1.5
Settlements Revenue (0.1 (0.5
Transfers out of Level 3 0.1 0.1
Financial asset (liability) balance, net, March 31 (242.3 (221.6
Total gains (losses) included in:
Net income (1) Revenue - 0.4,
Net income Other expense, net (23.3 (11.5
Commodity derivativenstruments
Other comprehensive income changes in fair value of cash flow hedge 2.C (1.0;
Settlements Revenue (0.1 0.z
Transfers out of Level 3 - 1.t
Financial asset (liability) balance, net, June 30 (263.7 (232.8
Total gains (losses) included in:
Net income (1) Revenue 0.z (0.3
Net income Other expensenet (6.9 4.3,
Other comprehensive income Commodity derivative instrumenits
changes in fair value of cash flow hed: 4.1 (15.5
Settlements Revenue (0.2 0.2
Transfers out of Level 3 -- 1.1
Financial asset (liability) balance, net, September 30 $ 2747 % (251.5

(1) There were0.5 million of unrealizedgainsincluded in these amounts for the nine months eS#gdember 30, 2016There were unrealiz:
losses of $.1million included in these amounts for the nine months eiSggdember 30, 2015

The followingtable provides quantitative information regarding our recurring Level 3 fair value measurements for
commodity derivatives éeptember 30, 2016

Fair Value
Financial Financial Valuation Unobservable
Assets Liabilities Techniques Input Range
Commodity derivative$ Crude oil $ 14 $ 1.2 Discounted cash flow  Forward commodity prices $45.44$48.89barrel
Commodity derivative$ Propane 5.6 6. Discounted cash flow  Forward commodity prices $0.49$0.57gallon
Commodity derivative$ Natural gasoline 2.2 2.1 Discounted cash flow  Forward commodity prices $1.06$1.11gallon
Commodity denativesi Ethane 34 2.€ Discounted cash flow  Forward commodity prices $0.23%$0.29gallon
Commodity derivative$ Normal butane 1.€ 3. Discounted cash flow  Forward commodity prices $0.62$0.73gallon
Total $ 144 $ 16.C

With respect to commodity derivatives, we believe forward commodity prices are the most significant unobservable
inputs in determining our Level 3 recurring fair value measuremei@s@ember 30, 2018n general, changes in

the price of the underlying commodity increases or decreases the fair value of a commodity derivative depending on
whether the derivative was purchased or sdlte generall expect changes in the fair value of our derivative
instruments to be offset by corresponding changes in the fair value of our hedged exposures.
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Nonrecurring Fair Value Measurements

Longlived assets (including intgible assets with finite useful lives and property, plant and equipment) are
reviewed for impairment (i.e., subject to nonrecurring fair value measurements) when events or changes in
circumstances indicate that the carrying amount of such assets mag netdverable. Lonfived assets with
carrying values that are not expected to be recovered through future cash flows aredeamitien their estimated

fair values. The following table summarizes our ftaish impairment charges by segment during eattegberiods
indicated:

For the Three Months For the Nine Months

Ended September 30, Ended September 30,

2016 2015 2016 2015
NGL Pipelines & Services $ 38 % 14€ $ 64 $ 20.€
Crude Oil Pipelines & Services -- -- 0.c 25.¢
Natural Gas Pipelines & Services 2.C - 11.7 21t
Petrochemical & Refined Products Services 1.C 12.2 3.C 12.€
Offshore Pipelines & Services -- -- -- 58.t
Total $ 6.8 $ 26.6 $ 22.C $ 139.1

| mpair ment charges are primarily a component of ifOper .

Statements of Consolidated Operations.

Our noncash impairment charges for thee months ende@&eptember 30, 201éiclude $1.2 million related to
other current assets, primarily spare parts and materials. The following table presents categorietivefl long
assets, primarily property, plant and equipmémit were subject to nemecurring fair value measurements during
thenine months ended September 30, 2016

Fair Value Measurements
at the End of the Reporting Period Uig

Quoted Prices

in Active Significant
Carrying Markets for Other Significant Total
Value at Identical Observable  Unobservable Non-Cash
September 30 Assets Inputs Inputs Impairment
2016 (Level 1) (Level 2) (Level 3) Loss
Longlived assets disposed of other than by sale $ - $ - $ - $ - $ 11.2
Longlived assets held for sale 1k - 1k - 9.E
Total $ 20.¢

The following table presents categories of ldivgd assets that were subject to freourring fair value
measurements during thine months ended September 30, 2015

Fair Value Measurements
at the End of the Reporting Period Using
Quoted Prices

in Active Significant
Carrying Markets for Other Significant Total
Value at Identical Observable  Unobservable Non-Cash
September 30 Assets Inputs Inputs Impairment
2015 (Level 1) (Level 2) (Level 3) Loss
Long-lived assets disposed of other than by sale $ 04 $ - $ - $ 04 $ 69.¢
Longlived assets held for sale 34.z - - 34.2 14.2
Longlived assets disposed of by sale (1) -- - - - 55.C
Total $ 139.1

(1) Primarily represents the impairment charge recorded in connection with the sale of our Offshore Business.
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Other Fair Value Information

The carrying amounts of cash and cash equivalents (including restdasid balances), accounts receivable,
commercial paper notes and accounts payable approximate their fair values based on themnshature.The
estimated total fair value of our fixedte debt obligations wa23.5 billion and $9.51billion at September 30,

2016 and December 31, 2015espectively.The aggregate carrying value of these debt obligations$28s85

billion and $0.87billion at September 30, 201&nd December 31, 2015espectively.These valas are based on
quoted market prices for such debt or debt of similar terms and maturities (Level 2), our credit standing and the
credit standing of our counterpartieGhanges in market rates of interest affect the fair value of our-fated

debt. The amounts reported for fixedhte debt obligations exclude those amounts hedged usingtéixtkxhting
interest r alnterest Rate edging Atvides iwi t hin t his Note 12Thd or add
carrying values of our variablate lomg-term debt obligations approximate their fair values since the associated
interest rates are markedsed.We do not have any loAgrm investments in debt or equity securities recorded at

fair value.

Note 13. Related Party Transactions

The following table summarizes our related party transactions for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Revenued related parties:
Unconsolidated affiliates $ 157 $ 13.¢ $ 445 $ 27.2
Costs and expenseéisrelated parties:
EPCO and its privately held affiliates $ 2420 % 246.C $ 7210 $ 703.¢
Unconsolidated affiliates 69.2 66.¢ 199. 165.:
Total $ 3115 $ 312.¢ $ 920.f $ 869.%

The following table summarizes otelated party accounts receivable and accounts payable balances at the dates
indicated:

September 30, December 31,

2016 2015
Accounts receivable related parties:
Unconsolidated affiliates $ 17 % 1.2
Accounts payable- related parties:
EPCO and its privately held affiliates $ 81.¢ $ 75.€
Unconsolidated affiliates 15.¢ 8.E
Total $ 97.1 $ 84.1

We believe that the termsa provisions of our related party agreements are fair to us; however, such agreements
and transactions may not be as favorable to us as we could have obtained from unaffiliated third parties.

Relationship with EPCO and Affiliates
We have an extensive andgoing relationship with EPCO and its privately held affiliates (including Enterprise GP,
our general partner), which are not a part of our consolidated group of companies.

At September 30, 201&EPCO and its privately held affiliates (including Dan Duncan LLC and certain Duncan
family trusts) beneficially owned the following limited partner interests in us:

Percentage of

Total Number Total Units
of Units Outstanding
685,481,428 32.6%
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Of the total number of units held by EPCO and its privately held affiliates, 118,000,000 have been pledged as
security under the credit facilities of a privately held affiliat&aptember 30, 2018 hese credit facilities contain
customary and other events of default, including defaults by us and other affiliates of BRE@®ent of default,
followed by a foreclosure on th@edged collateral, could ultimately result in a change in ownership of these units
and affect the market price of our common units.

We and Enterprise GP are both separate legal entities apart from each other and apart from EPCO and its other
affiliates, with assets and liabilities that are also separate from those of EPCO and its other afiRE€sand its

privately held affiliates depend on the cash distributions they receive from us and other investments to fund their
other activities and to medidir debt obligationsDuring thenine months ended September 30, 28662015 we

paid EPCO andts privately held affiliates cash distributions totaling9$.6 million and %05.9 million,
respectively. Distributions paid during 2015 excluded 35,380,000 Designated Units (see Note 8).

In January 2016, privately held affiliates o0PEO purchased 3,830,256 common units from us under our ATM
program, generating gross proceeds of $100 million. In February 2016, privately held affiliates of EPCO reinvested
$100 million through our DRIP, resulting in the issuance of an additional 4@B8dfSour common units. See Note

8 for additional information regarding our ATM program and DRIP.

We have no employeegll of our operating functions and general and administrative support services are provided
by employees of EPCO puant to the ASA or by other service providers. The following table presents our related
party costs and expenses attributable to the ASA with EPCO for the periods indicated:

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Operating costs and expenses $ 212¢  $ 215 $ 628.¢ $ 612.2
General and administrative expenses 25.¢ 26.2 79.5 78.¢
Total costs and expenses $ 2386 $ 2415  $ 7084 $ 691.(

Note 14. Commitments and Contingencies

Litigation

As part of our normal business activities, we may be named as defendants in legal proceedings, including those
arising from regulatory and environmental matteithough we are insured against various riskshi extent we

believe it is prudent, there is no assurance that the nature and amount of such insurance will be adequate, in every
case, to fully indemnify us against losses arising from future legal proceedifgsvill vigorously defend the
partnershipn litigation matters.

Management has regular quarterly litigation reviews, including updates from legal counsel, to assess the possible
need for accounting recognition and disclosure of these contingefgmaccrue an undiscounted liability for those
contingencies where the loss is probable and the amount can be reasonably edfiraateuige of probable loss
amounts can be reasonably estimated and no amount within the range is a better estimate than any other amount,
then the minimum amount in thange is accrued.

We do not record a contingent liability when the likelihood of loss is probable but the amount cannot be reasonably
estimated or when the likelihood of loss is believed to be only reasonably possible or Heanotentingencies

wherean unfavorable outcome is reasonably possible and the impact would be material to our consolidated financial
statements, we disclose the nature of the contingency and, where feasible, an estimate of the possible loss or range
of loss. Based on a considdian of all relevant known facts and circumstances, we do not believe that the ultimate
outcome of any currently pending litigation directed against us will have a material impact on our consolidated
financial statements either individually at the claimveleor in the aggregate.
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At September 30, 201@ndDecember 31, 201®ur accruals for litigation contingencies wete@million and $1.6

million, respectively, and were recorded in our Unaudited Condensed Consolidated Balance Sheets as a component
of AOt her c¢ uOuwrevaltation ofditlyatidnicantingeacie® is based on the facts and ctemoes of

each case and predicting the outcome of these matters involves uncertiintiesevent the assumptions we use to
evaluate these matters change in future periods or new information becomes available, we may be required to record
additional acruals. In an effort to mitigate expenses associated with litigation, we may settle legal proceedings out

of court.

ETP Matter

I n connection with a proposed pipeline proj elindng we and
letter ofintent in April 2011 that disclaimed any partnership or joint venture related to such project absent executed
definitive documents and board approvals of the respective comp&reéitive agreements were never executed

and board approval was never obéal for the potential pipeline projedn August 2011, the proposed pipeline

project was cancelled due to a lack of customer support.

In September 2011, ETP filed suit against us and a third party in connection with the cancelled project alleging,
amory ot her things, that we aThdcade Was tribdirdthefDistrictrGodrt obDallap ar t ne
County, Texas, 298th Judicial DistriciVhile we firmly believe, and argued during our defense, that no agreement
was ever executed forming eghl joint venture or partnership between the parties, the jury found that the actions of
the two companies, nevertheless, constituted a legal partnefship. result, the jury found that ETP was
wrongfully excluded from a subsequent pipeline projecblving a third party, and awarded ETBI®.4million in

actual damages on March 4, 201@n July 29, 2014, the court ergerjudgment against us in an aggregate amount

of $535.8million, which includes (i) $19.4million as the amount of actual damages awarded by the jury, (ii) an
additional $50.0million in disgorgement for the alleged benefit we received due to a breach of fiduciary duties by
us against ETP and (iii) prejudgment interest in the amouré@#$nillion. The court also awarded pgstigment

interest on such aggregate amount, to accrue at a ra¥%, egbmpounded annually.

We do not believe that the verdict or the judgment entered against us is supported by the evidence or the law. We
filed our Brief of the Appellant in thedlirt of Appeals for the Fifth District of Dallas, Texas on March 30, 2015 and

ETP filed its Brief of Appellees on June 29, 2015. We filed our Reply Brief of Appellant on September 18, 2015.
Oral argument was conducted on April 20, 2016, and the casgohabeen submitted to the Court of Appeals for

its consideration. We intend to vigorously oppose the judgment through the appeals phsoafsSeptember 30,

2016 we have not recordedmovision for this matter as management believes payment of damages in this case is
not probable.

ETC Inquiry regarding Oiltanking Acquisition

On February 23, 2015, we received a Civil Investigative Demand and a related Subpoena Duces Tecum from the
Fede a | Trade Commission (AFTCO) requesting specified in
operations. On April 13, 2015, we received a Civil Investigative Demand issued by the Attorney General of the

State of Texas requesting copiestltd same information and any correspondence with the FTC. In a letter dated
August 10, 2016 and published by the FTC on August 19,
matter, it now appears that no further action is warranted by tmem@sion at this time. Accordingly, the

i nvestigation has been <c¢cl osed. 0 Contemporaneousl! vy, t
investigation of the Oiltanking acquisition.

PDH Litigation
In July 2013, we executed a contract with FoStdre e | e r USA Corporation (AFoster V

Foster Wheeler was to serve as the general contractor responsible for the engineering, procurement, construction and
installation of our propane dehy d4, Bogter Wheelér was aqquiré@ibyHo ) f a
an affiliate of AMEC plc to form Amec Foster Wheeler plc, and Foster Wheeler is now known as Amec Foster

Wheel er USA Corporation (AAFWO) . I n December 2015, E |
agreementunder which AFW was partially terminated from the PDH project. In December 2015, Enterprise
engaged a second contractor, Optimi zed Process Desi g

installation of the PDH facility.
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On September 2, 2016, wer@nated AFW for cause and filed a lawsuit in the 151st Judicial Civil District Court of

Harris County, Texas against AFW and its parent company, Amec Foster Wheeler plc, asserting claims for breach of
contract, breach of warranty, fraudulent inducementgsalong fraud, gross negligence, professional negligence,
negligent misrepresentation and attorneyso6 fees. Thi s
prosecute these claims and seek all direct, consequential, and exemplaggsitonahich we may be entitled.

Contractual Obligations
Scheduled Maturities of Debt

We have longerm and shofterm payment obligations under debt agreemeB&e Note 7 for additional
information regarding our scheduled future maturities of dehtipal.

Operating Lease Obligations

Consolidated lease and rental expense $28.0 million and $28.8 million during the three months ended
September 3®016and2015 respectively. For theine months ended September 30, 28262015 consolidated
lease and rental expense wk&l.8million and $76.4 million, respectively. @r operating lease commitments at
September 30, 201dd not differ materially from those reported in our 2015 ForaK10

Purchase Obligations
Our consolidatd purchase obligations September 30, 2016id not differ materially from those reported in our
2015Form 16K.

Liquidity Option Agreement

We entered into a put option agreement (the #ALiquidit
(AM&BO) in connection with the OiltankédanthwegantedqM&Bs i t i on.
the option to sell to us 100% of the issued and outstanding capital stock of OTA at any time witliayap@@iod

commencing on February 1, 2020. At that ti me, OTAbGs o

Enterprise ommon units it received in Step 1 of the Oiltanking acquisition, to the extent that such common units are
not sold by M&B prior to the option exercise date pursuant to a related registration rights agreement.

If the Liquidity Option is exercised, we would indirectly acquire any Enterprise common units owned by OTA and
assume all future income tax obligations of OTA associated with (i) owning common units encumbered by the
entity-level taxes of a U.S. corporatio and (i i) OTA6s deferred tax | iabilit:i
deferred tax liabilities exceeds the then current book value of the Liquidity Option liability, we will recognize
expense for the difference.

The fair value of the LiquidityOption, at any measurement date, represents the present value of estimated federal
and state income tax payments that we believe a market participant would incur on the future taxable income of
OTA. We expect that OTAdsbtbaeradbloa amcamé owadli an ohf Duw
income to the common units held by OTA and reflect any tax planning we believe could be employed. Our
valuation estimate for the Liquidity Option is based on several inputs that are not observablenarkite(i.e.,
Level 3 inputs). For example, the fair value of the Liquidity Option at September 30, 2016 was estimated at $273.1
million and was based on the following Level 3 inputs:
A OTA remains in existence (i.e., is not dissolved and its asseljstsiveen one and 30 years following exercise

of the Liquidity Option, depending on the liquidity preference of its owner. An equal probability that OTA will

be dissolved was assigned to each year in thgedbforecast period,;

A OTA assumes approximéye$2.2 billion of associated lorgrm debt (36year maturity) immediately after the
Liquidity Option is exercised. For purposes of the valuation at September 30, 2016, we used a market rate
commensurate with level of debt and tenure of approximately#l.73f the assumption of debt is excluded
from the valuation model (and all other inputs are the same), the estimated fair value of the Liquidity Option
would increase by $211.1 million at September 30, 2016;

A Forecasted annual growth rates of Entegpss t axabl e earnings before inte
amortization ranging from 2% to 15%;
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A OTA6s ownership interest in Enterprise common units
Enterpriseds i ssuancanyredsone doripurppses ob the valiatioe at Sdptentber B{
2016, we used ownership interests ranging from 1.9% to 2.6%;

A Aforecasted yield on Enterprise common units of 5.8% to 6.6%;
A OTA pays an aggregate federal and state income tax rate of 388¢axable income; and
A Adiscount rate of 7.5% based on our weigkagdrage cost of capital at September 30, 2016.

Furthermore, our valuation estimate incorporates probaittighted scenarios reflecting the likelihood that M&B

may elect to divesa portion of the Enterprise common units held by OTA prior to exercise of the option. At
September 30, 2016, based on these scenarios, we expect that OTA would own approximately 83% of the
54,807,352 Enterprise common units it received in Step 1 wheapt@n period begins in February 2020. For
sensitivity purposes, if OTA owned all of the Enterprise common units it received in Step 1 at the time of exercise
(and all other inputs remained the same), the estimated fair value of the Liquidity Optility liadnild increase by

$56.7 million at September 30, 2016.

Changes in the fair value of the Liquidity Option are recognized in earnings as a component of other income
(expense) on our Unaudited Statements of Consolidated Operations. Resultstlioeghend nine months ended
September 30, 2015 include $4.3 million and $15.8 million, respectively, of expense for the Liquidity Option.
Results for the three and nine months ended September 30, 2016 inél@eaiion and $£8.0 million,
respectively,of aggregate nonash expense attributable to accretion and changes in management estimates
regarding inputs to the valuation model.

Note 15. Supplemental Cash Flow Information

The following tablepresents the net effect of changes in our operating accounts for the periods indicated:

For the Nine Months
Ended Septemier 30,

2016 2015
Decrease (increase) in:
Accounts receivable trade $ (3704 $ 1,042
Accounts receivablé related parties 0.2) 1.2
Inventories (701.6 (143.2
Prepaid and other current assets (71.8 (32.7
Other assets 1.3 21
Increase (decrease) in:
Accounts payablé trade (36.8 (72.7
Accounts payable related parties 13.€ (38.6
Accrued product payables 615.1 (1,248.4
Accrued interest (149.5 (136.7
Other current liabilities 201.1 (13.8
Other liabilities 12.1 12.2
Net effect of changes in operating accounts $ (4897) $ (627.9

We incurred liabilities for construction in progress thatl not been paid &eptember 30, 201&ndDecember 31,
20150f $166.5million and $72.8million, resgectively. Such amounts are not included u
expenditureso on the Unaudited Condensed Statements of

On certain of our capital projects, third parties are obligated to reimburse us for all or a portiorjecf pro
expenditures. The majority of such arrangements are associated with projects related to pipeline construction
activities and production well tims. These cash receipts are presented as |
costsoO wi tingactvitieskeetion of oureUsnaudited Condensed Statements of Consolidated Cash Flows.
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In July 2015, we purchased EFS Midstream from affiliates of Pioneer and Reliance for approximately $2.1 billion,
which was payable in two installments. The inipayment of $1.1 billion was paid at closing on July 8, 2015. The

second and final installment of $1.0 billion was paid on July 11, 2016 using a combination of cash on hand and
proceeds from the issuance of skiore r m not es under EPgains commerci al paper

The following table presents our cash proceeds from asset sales and insurance recoveries for the periods indicated:

For the Nine Months
Ended September 30,

2016 2015
Sale of Offshore Business $ - $ 1,528.¢
Other cash proceeds 43.¢ 8.7
Total $ 43¢ $ 1,537

The following table presents net gains (losses) attributable to asset sales and insurance recoveries for the periods
indicated:

For the Nine Months
Ended September 30,

2016 2015
Sale of Offshore Business $ - % (12.6,
Net gains (losses) attributable to other asset sales 2.2 (2.1)
Total $ 22 8 (14.7
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Note 16. Condensed Consolidating Financial Information

EPO conducts all of ouousiness.Currently, we have no independent operations and no material assets outside

those of EPO.

EPO has issued publicly traded debt securithes.the parent company of EPO, Enterprise Products Partners L.P.
guarantees substantially all of the debtigations of EPO.If EPO were to default on any of its guaranteed debt,
Enterprise Products Partners L.P. would be responsible for full and unconditional repayment of that ob8gation.

Note 7 for additional information regarding our consolidated dblgations.

EPO6s consol i

dat ed

Enterprise Products Partners L.P.

subs

idiar

ies h

Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Balance Sheet
September 30, 2016

EPO and Subsidiaries

Subsidiary  Subsidiaries Eliminations

EPO and

Other Subsidiaries

Consolidatec

ave no

Enterprise
Products

Partners  Eliminations

significant

Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor) Adjustments Subsidiaries (Guarantor) Adjustments Total
ASSETS
Current assets:
Cash and casbquivalents and
restricted cash $ 279.: $ 59.€ $ (4.4) % 334.. $ - $ -$ 334.¢
Accounts receivable trade, net 1,089.¢ 1,857. 3.2) 2,944 - - 2,944
Accounts receivable related partie 125.¢ 772.¢ (895.0 34 - a.7 1.7
Inventories 1,426.: 339t 3.3) 1,762.t -- - 1,762.!
Derivativeassets 193.2 48.2 - 241.¢ - - 241.¢
Prepaid and other current assets 268.¢ 199.¢ (11.5 457.% 0.2 -- 457.t
Total current assets 3,383. 3,277.. (917.4 5,743.: 0.z a.7 5,741.¢
Property, plant and equipment, net 4,608.( 28,510.! 14 33,119. - - 33,119.
Investments in unconsolidated
affiliates 40,035.! 4,208. (41,557.4 2,687.: 22,093.« (22,093.4 2,687.:
Intangible assets, net 706.¢ 3,215.( (14.4 3,907.: - - 3,907.:
Goodwill 459.% 5,285." - 5,745.: - - 5,756.2
Other assets 194.¢ 41.¢ (178.9 57.2 0.t - 57.¢
Total assets $ 49,388. % 44,538. % (42,666.7 $ 51,259.$% 22,094.$ (22,0951 % 51,258.«
LIABILITIES AND EQUITY
Current liabilities:
Current maturities of debt $ 2,838.( $ 01$% - $ 2,838.0 $ -$ -$ 2,838.:
Accounts payablé trade 197.¢ 260.2 (4.4) 453.¢ 0.1 - 453.7
Accounts payable related parties 886.( 123.1 (9114 97.7 1.7 a.7 97.7
Accrued product payables 1,594 1,496.( (2.9) 3,087.t - -- 3,087.!
Accrued interest 202.2 0.4 - 202.7 - - 202.7
Derivative liabilities 3717 92.t - 464.2 - - 464.2
Othercurrent liabilities 85.% 348.7 (10.3 423.7 - 0.7 424 ¢
Total current liabilities 6,175.! 2,321.( (929.0 7,567.t 1.8 (1.0 7,568.
Long-term debt 21,106.! 15.2 - 21,121.. - - 21,121.
Deferred tax liabilities 3.7 457 (0.8) 48.€ - 3.C 51.€
Other long-term liabilities 33.¢ 351.t (179.8 205.¢ 273.1 - 478.¢
Commitments and contingencies
Equity:
Partnerso6 and o 22,069.. 41,727. (41,729.4 22,067 .« 21,819.: (22,067.4 21,819.:
Noncontrolling interests -- 76.¢ 172.% 249.2 -- (29.7 219.t
Total equity 22,069.. 41,804.( (41,557.1 22,316.¢ 21,819. (22,097.1 22,038.
Total liabilities and equity $ 49,388. % 44,538. % (42,666.7 $ 51,2590.% 22,094.$ (22,0951 % 51,258.«
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Enterprise Products Partners L.P.
Unaudited CondensedConsolidating Balance Sheet

December 31, 2015

EPO and Subsidiaries

EPO and
Other Subsidiaries

Subsidiary  Subsidiaries Eliminations Consolidatec

Enterprise
Products

Partners  Eliminations

Issuer (Non- and EPO and L.P. and Consolidatec
(EPO) guarantor) Adjustments Subsidiaries (Guarantor) Adjustments Total
ASSETS
Current assets:
Cash and cash equivalents and
restricted cash $ 144 % 711 % (50.6, $ 34¢ 3% - $ - $ 34.¢
Accounts receivable trade, net 811.C 1,755.¢ 2.8 2,569.¢ - - 2,569.¢
Accounts receivablé related partie 59.( 795.¢ (853.0 14 -- (0.2) 1.z
Inventories 786.¢ 251.¢ (0.2) 1,038.: -- -- 1,038.:
Derivative assets 150.¢ 108.2 - 258.¢ - - 258.¢
Prepaid and other current assets 153.¢ 249.1 (7.1) 395.€ -- -- 395.€
Total current assets 1,975.¢ 3,231.( (908.1 4,298.! - (0.2) 4,298.:
Property, plant and equipment, net 3,859.¢ 28,173.! 14 32,034, -- -- 32,034
Investments in unconsolidated
affiliates 38,655. 4,067.: (40,093.8 2,628.! 20,540. (20,540.2 2,628.!
Intangible assets, net 721.% 3,330. (14.7, 4,037.; - - 4,037..
Goodwill 459.% 5,285." -- 5,745.; - -- 5,745.;
Other assets 145.] 47.¢ (135.2 57.¢ 0.t - 58.2
Total assets $ 45816.. $ 44,136. $ (41,1504 $ 48,801.! $ 20,540." $ (20,540.4 $ 48,802..
LIABILITIES AND EQUITY
Current liabilities:
Current maturities of debt $ 1,863.¢ $ 018% - $ 1,863.¢ $ - $ - $ 1,863.¢
Accounts payablé trade 375.% 535.1 (50.6 859.¢ 0.2 -- 860.1
Accounts payable related parties 885.¢ 62.2 (863.5 84.1 0.2 (0.2) 84.1
Accrued product payables 997.7 1,489. (2.6) 2,484.. - - 2,484.
Accrued liability related to EFS
Midstream acquisition - 993.2 - 993.2 - - 993.2
Accrued interest 352.( 0.1 - 352.1 - - 352.1
Derivative liabilities 75.1 65.5 -- 140.¢ -- -- 140.¢
Other current liabilities 103.¢ 291.¢ (7.0 388.2 - - 388.2
Total current liabilities 4,652.¢ 3,437.: (923.7 7,166.: 0.t (0.2) 7,166.¢
Long-term debt 20,661.( 15.2 - 20,676.! -- - 20,676.!
Deferred tax liabilities 34 40.¢ (0.8) 43.4 - 2.7 46.1
Other long-term liabilities 14.t 286.¢ (135.0 166.4 245.] - 411.F
Commitments and contingencies
Equity:
Partners6 and o 20,483.! 40,297.. (40,266.8 20,514.. 20,295.: (20,514.3 20,295.:
Noncontrolling interests - 58.7 175.¢ 234.¢ - (28.6, 206.(
Total equity 20,483.! 40,355.! (40,090.9 20,748.! 20,295.: (20,542.9 20,501.:
Total liabilities and equity $ 45816. $ 44,136.. $ (41,1504 $ 48,801.!' $ 20,540. $ (20,540.4 $ 48,802..
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Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Operations
For the Three Months Ended September 302016

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary ~ Subsidiaries Eliminations Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Revenues $ 7,291.¢ $ 3,932 $ (5,303.8 $ 5,920.c $ -3 - $ 5,920.«
Costs and expenses:
Operating costs and expenses 7,099.¢ 3,270. (5,304.2 5,065." - -- 5,065."
General and administrative costs 6.2 35.C 0.2 41t 0.t -- 42.C
Total costs and expenses 7,105.¢ 3,305. (5,304.0 5,107.: 0.t - 5,107.
Equity in income of unconsolidated
affiliates 701.¢ 129.% (738.6 92.% 642.( (642.0 92.2
Operating income 887.t 756.4 (738.4 905.5 641.5 (642.0 905.(
Other income (expense):
Interest expense (248.8 4.2, 21 (250.9 - - (250.9
Other, net 2.1 0.7 (2.1) 0.7 6.9 - 6.2)
Total other expense, net (246.7 (3.5 -- (250.2 (6.9 - (257.1
Income before income taxes 640.¢ 752.¢ (738.4 655.% 634.€ (642.0 647.¢
Provision for income taxes 2.7 (1.6 -- (4.3 - (0.5 (4.8
Net income 638.1 751.% (738.4 651.( 634.¢ (642.5 643.1
Net income attributable to
noncontrolling interests -- 1.7, (8.1 (9.8 - 1.2 (8.5
Net income attributable to entity $ 638.1 $ 749.¢ $ (7465 $ 6412 $ 634. $ (6412 $ 634.¢
Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Operations
For the Three MonthsEnded September 302015
EPO and Subsidiaries
EPO and Enterprise
Other Subsidiaries Products
Subsidiary Subsidiaries  Eliminations  Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor) Adjustments  Subsidiaries (Guarantor)  Adjustments Total
Revenues $ 4,685.. $ 4531.. $ (2,908.4 $ 6,307.¢ $ - $ - $ 6,307.¢
Costs and expenses:
Operating costs and expenses 4,506. 3,854.! (2,908.6 5,452.¢ - - 5,452.¢
General and administratiw®sts 11.1 38.2 -- 49.£ (0.4) -- 49.C
Total costs and expenses 4,517.¢ 3,892.¢ (2,908.6 5,502.( 0.4 - 5,501.¢
Equity in income of
unconsolidated affiliates 725.% 116.5 (738.9 103.] 653.2 (653.2 103.1
Operating income 892.¢ 754.¢ (738.7 909.( 653.¢ (653.2 909.<
Other income (expense):
Interest expense (239.5 4.2, - (243.7 - - (243.7
Other, net 1.7 0.1 - 1.6 (4.3) - (2.5)
Total other expense, net (237.8 (4.1 - (241.9 (4.3 - (246.2
Income before income taxes 655.1 750.% (738.7 667.1 649.2 (653.2 663.2
Provision for income taxes (3.3 (2.2, - (5.5 - - (5.5
Net income 651.¢ 748.F (738.7 661.¢ 649.2 (653.2 657.7
Net income attributable to
noncontrolling interests -- -- (9.7 (9.7, -- 1.2 (8.4)
Net income attributable to entity $ 651.6 $ 748.5 $ (7484 $ 651.¢ $ 649.2 $ (651.9 $ 649.%
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Enterprise Products Partners L.P.

Unaudited Condensed Consolidating Statement of Operations
For the Nine MonthsEnded September 302016

EPO and Subsidiaries

Revenues

Net income

Revenues

taxes
Net income

EPO and Enterprise
Other Subsidiaries Products
Subsidiary  Subsidiaries Eliminations Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
$ 19,847.' $ 11,009.. $ (14,313.7 $ 16,543.! $ - $ - $ 16,543.!
Costs and expenses:
Operating costs and expenses 19,192.i 9,156. (14,314.3 14,034.¢ -- -- 14,034.¢
General and administratiw®sts 16.¢ 102.% 0.2 118.¢ 2.1 -- 121.C
Total costs and expenses 19,209.: 9,258.¢ (14,314.1 14,153 21 - 14,155.¢
Equity in income of unconsolidated
affiliates 1,971 389.: (2,001.1 269.¢ 1,884 (1,884.4 269.¢
Operating income 2,610. 2,140.( (2,090.7 2,659.¢ 1,882. (1,884.4 2,657}
Other income (expense):
Interest expense (726.4 (14.8 5.6 (735.6 - - (735.6
Other, net 6. 2.1 (5.6) 2.8 (28.0; - (25.5
Total other expense, net (720.4 12.7 - (733.1 (28.0 - (761.1
Income before income taxes 1,889.¢ 2,127.: (2,090.7 1,926.! 1,854.: (1,884.4 1,896.
Provision forincome taxes (5.5, (6.2 - (11.7, - 1.4 (13.1
1,884. 2,121 (2,090.7 1,914 1,854. (1,885.8 1,883.
Net income attributable to
noncontrolling interests - (5.3 (27.6, (32.9 - 3.¢ (29.0
Net income attributable to entity ~ $ 1,884.c $ 2,115 $ (2,1183 $ 1,881.¢ $ 1,854. % (1,881.9 $ 1,854.0
Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Operations
For the Nine MonthsEnded September 302015
EPO and Subsidiaries
EPO and Enterprise
Other Subsidiaries Products
Subsidiary ~ Subsidiaries Eliminations Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
$ 15,301.( $ 14,7510 $ (9,179.1 $ 20,872 $ - $ - $ 20,872.¢
Costs and expenses:
Operating costs and expenses 14,696.. 12,909.¢ (9,179.5 18,426.! - - 18,426.!
General and administrativests 28.¢ 113.¢ - 142.¢ 0.4 -- 143.2
Total costs and expenses 14,725.: 13,023 (9,179.5 18,569.: 0.4 - 18,569.
Equity in income of unconsolidated
affiliates 1,996.- 314.F (2,008.4 302.5 1,852.¢ (1,852.6 302.
Operating income 2,572 2,041.¢ (2,008.0 2,606.. 1,852.: (1,852.6 2,605."
Other income (expense):
Interest expense (717.9 (7.3 2.C (723.2 - - (723.2
Other, net 4.C 0.€ (2.0 2.6 (15.8 - (13.2,
Total other expense, net (713.9 (6.7 - (720.6 (15.8 - (736.4
Income before income taxes 1,858.¢ 2,035.: (2,008.0 1,885.! 1,836. (1,852.6 1,869.:
Benefit from (provisiorfor) income
(8.9 5.4 - (3.5) -- 0.9 (4.4
1,849 2,040} (2,008.0 1,882.( 1,836.2 (1,853.5 1,864
Net loss (income) attributable to
noncontrolling interests - 0.6 (32.9 (32.1 -- 3.€ (28.5
Net incomeattributable to entity $ 1,849.f $ 2,041 % (2,040.9 $ 1,849.¢ $ 1,836.c $ (1,849.9 $ 1,836.
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Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Stement of Comprehensive Income
For the Three Months Ended September 302016

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary  Subsidiaries Eliminations Consolidated  Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Comprehensive income $ 649.¢ $ 738.C $ (7386 $ 649.: $ 632.¢ $ (640.8 $ 641.
Comprehensive loss (income)
attributable to noncontrolling
interests -- 1.7 (8.1 (9.8 - 1.2 (8.5)
Comprehensive income attributable
to entity $ 649.¢ $ 736.5 $ (746.7 % 639.f $ 632.¢ $ (6395 $ 632.¢

Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Comprehensive Income
For the Three Months Ended September 302015

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary  Subsidiaries Eliminations Consolidated Partners  Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Comprehensive income $ 676.C $ 7970 % (7639 $ 709.¢ $ 6972 $ (7010 $ 705.¢
Comprehensive income attributable
noncontrolling interests -- -- (9.7 (9.7 -- 1.2 (8.4,
Comprehensive incomeattributable
to entity $ 676.C $ 7970 $ (7736 $ 699.7 $ 697.. $ (699.7 $ 697.2
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Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Comprehensive Income
For the Nine Months Ended September 302016

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary ~ Subsidiaries Eliminations Consolidated  Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Comprehensive income $ 1,824+ $ 2,091¢ $ (2,090.8 $ 1,825.0 $ 1,764¢ $ (1,7963 $ 1,793.¢
Comprehensive loss (income)
attributable to noncontrolling
interests - (5.3 (27.6, (32.9 - 3.€ (29.0
Comprehensive income attributable
to entity $ 1,824t $ 2,086. $ (2,1184 $ 1,792« $ 1,764 $ (1,7924 $ 1,764.¢

Enterprise Products Partners L.P.
Unaudited Condensed Consolidating Statement of Comprehensive Income
For the Nine Months Ended September 302015

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary  Subsidiaries Eliminations Consolidated  Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Comprehensive income $ 1,869.¢ $ 2,056.0 $ (2,033.2 $ 1,892.¢ $ 18470 $ (1,8643 $ 1,875.¢
Comprehensive loss (income)
attributable to noncontrolling
interests - 0.6 (32.9 (32.1] - 3.€ (28.5
Comprehensive income attributable
to entity $ 1,869.¢ $ 2,056.¢ $ (2,066.1 $ 1,860.0 $ 1,847.0 $ (1,860.7 $ 1,847.
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ENTERPRISE PRODUCTS PARTNERS L.P.

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Enterprise Products Partners L.P.

Unaudited Condensed Consolidating Statement of Cash Flows

For the Nine Months Ended September 302016

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary Subsidiaries  Eliminations  Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Operating activities:
Net income $ 1884« $ 2,121.2 % (2,090.7 $ 1914¢ $ 1854.% (1,8858) $ 1,883.¢
Reconciliation of net income to net cash flows
provided byoperating activities:
Depreciation, amortization and accretion 131.¢ 1,023.° 0.3 1,155. - - 1,155.:
Equity in income of unconsolidated affiliates (1,971.6 (389.3 2,091.: (269.9 (1,884.4 1,884 . (269.8
Distributions received on earnings from
unconsolidated affiliates 733.1 196.¢ (648.4 281.¢ 2,477 (2,477.3 281.¢
Net effect of changes in operating accounts an
other operating activities 1,281.¢ (1,742.7 46.1 (415.0 22.¢ 0.7 (3914
Net cash flows provided by operating activiti 2,059. 1,209.° (602.2 2,666.¢ 2,470.: (2,478.0 2,659.(
Investing activities:
Capital expenditures, net of contributions in aic
construction costs (989.6 (1,420.2 -- (2,409.8 -- -- (2,409.8
Cash used for business combinations, net of ¢
received - (2,000.0 - (1,000.0 - - (1,000.0
Proceeds from asset sales 27.¢ 16.C - 43.¢ - - 43.¢
Other investing activities (2,177.0 (84.2] 1,931. (329.8 (2,161.2 2,161. (329.8
Cash used imvesting activities (3,138.7 (2,488.4 1,931. (3,695.7 (2,161.2 2,161.: (3,695.7
Financing activities:
Borrowings under debt agreements 50,183. 41.4 41.4 50,183. - - 50,183.¢
Repayments of debt (48,776.4 0. -- (48,776.5 -- -- (48,776.5
Cash distributions paid to owners (2,477.3 (677.5 677.5 (2,477.3 (2,448.3 2,477 (2,448.3
Cash payments made in connection with DER: - - - - (8.5, - (8.5
Cash distributions paid to noncontrolling intere - (7.3 (29.1] (36.4 - 0.7 (35.7
Cash contributions from noncontrolling interest - 20.1 - 20.1 - - 20.1
Net cash proceeds from issuance of common t - - - - 2,170.. - 2,170..
Cash contributions from owners 2,161.: 1,890.( (1,890.0 2,161.: - (2,161.2 -
Other financing activities (8.0; - - (8.0, (22.5 - (30.5
Cash provided by financing activities 1,083. 1,266.¢ (1,2830) 1,066.¢ (308.9 316.¢ 1,074.¢
Net change in cash and cash equivalents 4.C (12.1 46.2 38.1 - - 38.1
Cash and cash equivalents, January 1 - 69.€ (50.6. 19.C -- -- 19.C
Cash and cash equivalentsSeptember 30 $ 4.0 $ 57.t $ 4.4 $ 57.1 $ - $ - $ 57.1
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ENTERPRISE PRODUCTS PARTNERS L.P.

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Enterprise Products Partners L.P.

Unaudited Condensed Consolidating Statement of Cash Flows

For the Nine Months Ended September 302015

EPO and Subsidiaries

EPO and Enterprise
Other Subsidiaries Products
Subsidiary ~ Subsidiaries Eliminations Consolidated Partners Eliminations
Issuer (Non- and EPO and L.P. and Consolidated
(EPO) guarantor)  Adjustments Subsidiaries (Guarantor) Adjustments Total
Operating activities:
Net income $ 1,849.! $ 2,040! $ (2,008.0 $ 1,882.( $ 18364 $ (1,8535 $ 1,864.¢
Reconciliation of net income to net cash flows
provided byoperating activities:
Depreciation, amortization and accretion 106.( 1,042.: 0.4, 1,147 - - 1,147
Equity in income of unconsolidated affiliates (1,996.4 (3145 2,008.: (302.5 (1,852.6 1,852.¢ (302.5
Distributions received on earnings from
unconsolidated affiliates 1,705. 227.1 (1,570.1 362.¢ 2,241 (2,241.1 362.¢
Net effect of changes in operating accounts ar
other operatingctivities (52.9 (450.6 9.5 (494.2 12.C 0.c (481.3
Net cash flows provided by operating activiti 1,611.¢ 2,544.¢ (1,560.8 2,595. 2,236.¢ (2,241.1 2,591.:
Investing activities:
Capital expenditures, net of contributions in aic
construction costs (725.5 (1,8936) -- (2,619.1 -- -- (2,619.1
Cash used for business combinations, net of ¢
received (1,058.4 13.2 - (1,045.1 - - (1,045.1
Proceeds from asset sales 1,532.: 5.2 - 1,537. - - 1,537.
Other investing activities (1,091.2 (43.5 953.¢ (181.3 (1,005.2 1,005.: (181.3
Cash used in investing activities (1,343.0 (1,918.6, 953.¢ (2,308.2 (1,005.2 1,005.: (2,308.2°
Financing activities:
Borrowings under debt agreements 17,113” 77.¢ (77.9 17,113/ - - 17,113.
Repayments of debt (16,139.2 -- -- (16,139.2 -- -- (16,139.2
Cash distributions paid to owners (2,241.1 (1,602.4 1,602. (2,241.1 (2,185.1 2,241.; (2,185.1
Cash payments made in connection with DER: -- -- -- -- (5.6 -- (5.6
Cash distributions paid to noncontrolling intere - 0.8 (324 (33.2 - - (33.2
Cash contributions fromoncontrolling interests - 37.¢ 0.4, 374 - - 37.2
Net cash proceeds from issuance of common | -- -- -- -- 1,011. -- 1,011.
Cash contributions from owners 1,005.: 875.1 (875.1 1,005.: - (1,005.2 -
Other financing activities (23.9 -- -- (23.9 (52.4 -- (76.3
Cash used in financing activities (285.3 (612.4 616.¢ (281.1 (1,231.7 1,235.¢ (276.9
Net change in cash and cash equivalents (16.7 13.¢ 9.2 6.1 - - 6.1
Cash and cash equivalents, January 1 18.% 70.¢ (14.7 74.4 - - 74.4
Cash and cash equivalentsSeptember 30 $ 2L $ 84.C $ (5.5 $ 80.t $ - $ - $ 80.5
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ltem2. Management 6s Discussion and Analysis aof Financi al C
For the Three and Nine Months Ended September 30, 2016 and 2015

The following information should be read in conjunction with our Unaudited Condensed Consoliotetedaf

Statements and accompanying Notes included in this quarterly report on Fé&pnarid the Audited Consolidated

Financial Statements and related Notes, together with our discussion and analysis of financial position and results of
operations, inclued in our annual report on Form-KOfor the year ended December 31, 2@1lt h e 5 Foren@Q

K 0 s filed onFebruary 26206 wi t h t he U. S. Securi ties aQudfindAociat hange
statements have been prepared in accordance witheheya accept ed accounting princip
States (fAU.S. 0).

Key References Used in this Managementds Discussion an
Unl ess the <context requires otherwise, references to
Patrer s0 are intended to mean the business and operation

subsidiariesRef er ences to AEPOO mean Enterprise Products Opel
of Enterprise, and its consoliddtesubsidiaries, through which Enterprise Products Partners L.P. conducts its
businesseEnt erpri se i s managed by its general partner, Ent e
is a wholly owned subsidiary of Dan Duncan LLC, a privately A@gas limited liability company.

The membership interests of Dan Duncan LLC are owned
Trust ees 0) (ipRandavbuncarhWillmamss who is also a director and Chairman of the Board of Directors
(theiBoardo) of Enterprise GP; (ii) Richard H. Bachmann,
Enterprise GP; and (iii) Dr. Ralph S. Cunninghalis. Duncan Williams and Mr. Bachmann also currently serve as
managers of Dan Duncan LLC alomith W. Randall Fowler, who is also a director and President of Enterprise GP.

References to AEPCOO0O mean Enterprise Products Company,
held affiliates. A majority of the outstanding voting capital skoaf EPCO is owned by a voting trust, the current
trustees (AEPCO Tr(yN8g Buncan Wiliam$, whe lsdrveshas @haienan of EPCO; (ii) Dr.
Cunningham, who serves as Vice Chairman of EPCO; and (iii) Mr. Bachmann, who serves as thet Raside

Chief Executive Officer of EPCOMs. Duncan Williams and Mr. Bachmann also currently servdirgstors of

EPCOalong with Mr. Fowler, who is also the Executive Vice President and Chief Administrative Officer of EPCO.

EPCO, together with its privaly held affiliates,owned approximately32.6% of our limited partner interests at

September 30, 2016

References to fA0iltankingo and AOiltanking GPO mean Oi
partner of Oiltanking, respectively. In @ber 2014, we acquired approximately 65.9% of the limited partner
interests of Oiltanking, al/l of the member interests o
held by Oiltanking GP from Oiltanking Holding Americas, Inc. as the fitep of a twestep acquisition of

Oiltanking. In February 2015, we completed the second step of this transaction consisting of the acquisition of the
noncontrolling interests in Oiltanking.

Ref erences to nOf fshor e Busi nessbo refer to t he Gul f
(AGenesiso) in July 2015.

References to AEFS Midstreamd mean EFS Midstream LLC,
Pioneer Natural Rmurces Companly fi P i o and Retiadce Industries Limitddfi Re |l L. ance 0)
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As generally used in the energy industry and in this quarterly report, the acronyms below have the following
meanings:

/d = perday MMBbls = million barrels

BBtus = billion British thermal units MMBPD = million barrels per day

Bcf = billion cubic feet MMBtus = million British thermal units
BPD = barrels per day MMcf = million cubic feet

MBPD = thousand barrels per day TBtus = trillion British thermal units

Asusedint hi s quarterly retpguarteme mhamset Migutahited quarte
third quarter of 2015 :topeliikoawi snee,a ntsh & hpeh rna snee finpoenrtihosd e
compared to the nine months ended SepterdBe2015.

Cautionary Statement Regarding ForwardLooking Information

This quarterly report on Form :Q contains various forwardooking statements and information that are based on

our beliefs and those of our general partner, as well as assumptiads by us and information currently available

to us. When wused in this document, words such as fAan
festimate, 06 Aforecast, o0 Aintend, 0 ficoul d, 0 arfisimiarul d, 0 A
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 our expectations reflected in such
forward-looking staterants are reasonable, neither we nor our general partner can give any assurances that such
expectabns will prove to be correctForward-looking statements are subject to a variety of risks, uncertainties

and assumptions as described in more detail uid®i s k Fact orlslim A irclhdechin dira2015

Form 10K and within Part Il, Item 1A of this quarterly reporf one or more of these risks or uncertainties
materialize, or if underlying assumptions prove incorrect, our actual results may naaterially from those

anticipated, estimated, projected or expect¥du should not put undue reliance on any forwkawking
statements.The forwardlooking statements in this quarterly report speak only as of the filing date hénecépt

as requied by federal and state securities laws, we undertake no obligation to publicly update or revise any
forward-looking statements, whether as a result of new information, future events or any other reason.

Overview of Business

We are a publicly traded Delare limited partnership, the common units of which are listed on the New York Stock
Exchange (ANYSEO) u fiEBDOr Wetwhre forined énkAeril 1938 yonolvro dnd operate certain
natur al gas | iqguid (ANGLO) areadingNoghdAmeéricgas praveler sfengdstreamn E P C O
energy services to producers and consumers of natural gas, NGLs, crude oil, petrochemicals and refined
products. Our midstream energy operations currently include: natural gas gathering, treating, processing,
transportation and storage; NGL transportation, fractionation, storage, and import and export téimlodiag

' iguefied pet r o;lcrade wil ggtlresng, transportétibn? sodae and terminals; petrochemical and
refined products transportati, storage and terminals, and related services; and a marine transportation business that
operates primarily on the U.S. inland and Intracoastal Waterway syst€us. assets currently include
approximately 49,000 miles of pipelinéZ50 MMBDbls of storagecapacity for NGLs, crude oil, petrochemicals and
refined products; and 14 Bcf of natural gas storage capacity.

We conduct substantially all of our business through EPO and are owned 100% by our limited partners from an
economic perspectiveEnterprise ® manages our partnership and owns aemmmomic general partner interest in

us. Like many publicly traded partnerships, we have no employdesf our management, administrative and
operating functions are performed by employees of EPCO pursuant smrainistrative services agreement
(AASAO) or by other service providers.

Our historical operations are reported under five business segments: (i) NGL Pipelines & Services, (ii) Crude Oil
Pipelines & Services, (iii) Natural Gas Pipelines & Service9, Fetrochemical & Refined Products Services and

(v) Offshore Pipelines & Services. On July 24, 2015, we completed the sale of our Offshore Business, which
primarily consisted of our Offshore Pipelines & Services segment. Our consolidated financiaéstsiteefiect
ownership of the Offshore Business through July 24, 2015. See Note 9 of the Notes to Unaudited Condensed
Consolidated Financial Statements for additional information regarding our business segments.
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As a result of our acquisition of the meembinterests of EFS Midstream effective July 1, 2015, we began
consolidating the financial statements of EFS Midstream as of that date.

We provide investors access to additional information regarding our partnership, including information relating to
our governance procedures and principles, through our website,enterpriseproducts.com

Significant Recent Developments

Completion of Ethane Export Terminal on the Houston Ship Channel

I n September 2016, we placed our ethane export termina
(the AMorgandés Point Et hane Export Terminal 0) into col
bound for Europe with 265,000 bart s of et hane. The Morgands Point Ethan

of its kind in the world, has an aggregate loading rate (nameplate capacity) of approximately 10,000 barrels per hour
of fully refrigerated ethane.Supply for theMo r g a nnd Ethafe dEkport Terminas sourced fromour Mont

Belvieu NGL fractionation and storage complard transported through a new-itfle, 24inch diameter pipeline

thatwe completed in February 2016.

The Morgands Point Et han egifernatomatdenfasdrfanabonddnt UsSuephpne froms g r o
shale plays, which offers the global petrochemical industry actmst/ feedstock option and supply diversification.

By providing producers with access t o oftfeemina ispisa t mar k
facilitating continued development of U.S. energy reserves.

StartUp of Delaware Basin Gas Processing Plant

In August 2016, construction of our joint venttoened Delaware Basin cryogenic natural gas processing plant
(referredtoag he fAWahao pl ant) was compl et ed, and the facil.i
construction of which is supported by leteym contracts, has a natural gas processing capacity of 150 MMcf/d and

is able to extract in excess of 22 MBPD of NG The plant is located in Reeves County, Texas and was designed

to accommodate the growing production of N@th natural gas from the Delaware Basin. We own a 50% equity

interest in the joint venture that owns the Waha plant, which we operate.

In conjunction with the completion of the construction of the Waha plant, we completed construction ohidey 82
12-inch diameter pipeline that connects the Waha plant to our Chaparral Pipeline system, which transports mixed
NGLs from natural gas processipiants in West Texas and New Mexico to our NGL fractionation and storage
complex in Mont Belvieu, Texas. Our Texas Intrastate System provides transportation services for natural gas
processed at the Waha plant.

Addition of Propylene Export Capability aiur Houston Ship Channel terminal

I n July 2016, we initiated polymer grade propylene (7
Ter mi nal (AEHT, 0 formerly known as our f@AHouston Ship C
Houston Ship Channel. We are expecting an increase in the number of PGP export cargoes in response to
international demand. We now have the capability to load 5,000 metric tons per day of refrigerated PGP at the EHT

dock facilities, which are directly supplid propylene fractionators and storage wells at our Mont Belvieu, Texas

complex.

Final Payment for EFS Midstream Acquisition

In July 2015, we purchased EFS Midstream from affiliates of Pioneer and Reliance for approximately $2.1 billion,
which was payde in two installments. The initial payment of $1.1 billion was paid at closing on July 8, 2015. The

second and final installment of $1.0 billion was paid on July 11, 2016 using a combination of cash on hand and
proceeds from the issuance of sherimmt es under EPO6s commercial paper pro
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Fire at PascagoulaFacility

In late June 2016, we experienced a fire at our Pascagoula natural gas processing plant located in Pascagoula,

Mi ssi ssippi (the MAPascagoul a raFgasreceivetl frotn)thirdarty producsion f aci | i t
developments located in the northern Gulf of Mexico. We own and operate the Pascagoula Facility, which remains

out of service as a result of damage sustained during the fire. Repairs to this location haeecsahand the

facility is expected to return to commercial service during the fourth quarter of 2016.

As a result of this event, we recorded a $7.1 million-cash loss in the second quarter of 2016 attributable to assets
damaged in the fire. In addifa, we incurred $7.1 million of expense during the third quarter of 2016 for fire
response activities at the Pascagoula Facility. We will capitalize those expenditures we incur to rebuild the facility.

Under our current insurance program, the standalededible for property damage claims is $55 million. We also

have business interruption protection; however, such claims must involve physical damage and have a combined
loss value in excess of $55 million and the period of interruption must exceed60Waycontinue to evaluate the
possibility of filing an insurance claim related to this event.

Expansion of Delaware Basin Network with New Natural Gas Processing Plant

In June 2016, wermounced plans to build secondnew cryogenic natural gas processing facility and associated
natural gas and NGL pipeline infrastructure to facilitate continued growth ofiBLhatural gas production in the
Delaware Basin of West Texas and southeastern New MeJibe. site for the n& processing plant, which will

have a nameplate capacity of 300 MMcf/d and the capability to extract more than 40,000 barrels per day of NGL,
has yet to be determined.he project is anchored by lostgrm commitments from a major producérhe facility,

which we will own and operatés expected to begin service in the second quarter of 2018.

In addition to providing new gas processing capabilities, the scope of the project will include construction of natural
gas gathering lines, @peline to deliveresiduenatural gas to markets at ttahahub,and an NGL pipeline tour
Mid-America PipelineSystem. These assets will be designed to integrate with the restiobelaware Basin
infrastructure.

StartUp of South Eddy Natural Gas Processing Plant

In May 2016, we announced that our new cryogenic natural gas processing plant located in Eddy County, New
Mexi co (the ASouth Eddyo plant) had been placed into
producers in the Delaware Basin regiorheTSouth Eddy plant has a nameplate natural gas processing capacity of

200 MMcf/d and is capable of extracting up to 25 MBPD of NGLs. We also completed construction of
approximately 90 miles of natural gas gathering pipelines to supply the new plant.

In addition to the South Eddy plant and its related natural gas gathering infrastructure, we also completéd a 71

extension of our MidAmerica Pipeline System.This extension provides producers in the Delaware Basin with
NGL takeaway capacity and direatcess to our integrated network of NGL assets.
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Results of Operations

Summarized Consolidated Income Statement Data
The following table summarizes the key components of our results of operations for the periods indicated (dollars in
millions):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Revenues $ 5,920.« $ 6,307.¢ $ 16,543.! $ 20,872.
Costs and expenses:
Operating costs and expenses:
Cost of sales 4,088.¢ 4,419.¢ 11,135. 15,355.!
Other operating costs and expenses 612.1 642.t 1,787.: 1,834.¢
Depreciation, amortization and accretion expenses 367.1 351.1 1,085.¢ 1,082.(
Net losseggains)attributable to asset sales (8.9 12.2 2.3 143
Loss due to Pascagoula fire -- -- 7.1 --
Asset impairment charges 6.8 26.¢ 21.€ 139.1
Total operating costs and expenses 5,065. 5,452.¢ 14,034. 18,426.!
General and administrative costs 42.C 49.C 121.C 143.2
Total costs and expenses 5,107. 5,501.¢ 14,155. 18,569.
Equity in income of unconsolidated affiliates 92.2 103.1 269.¢ 302t
Operating income 905.( 909.< 2,657.t 2,605.
Interest expense (250.9 (243.7 (735.6 (723.2
Change in fair market value of Liquidity Option Agreement (6.9) (4.3) (28.0 (15.8
Other, net 0.7 1.8 2.t 2.€
Provision for incomeaxes (4.8 (5.5 (13.1; 4.4
Net income 643.1 657.7 1,883.: 1,864.¢
Net income attributable to noncontrolling interests (8.5) (8.4) (29.0 (28.5
Net income attributable to limited partners $ 634.6$ 649.2 $ 1,854.. % 1,836.
Consolidated Revenues
The following tabl e present s coasalddieddvenges (net of slimipatiopganfernt 6 s ¢
the periods indicated (dollars in millions):
For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
NGL Pipelines & Services:
Sales of NGLs and related products $ 1,959.( $ 1,844¢ $ 5962.¢ $ 5,936.:
Midstream services 457.¢ 441 .¢ 1,373. 1,293.(
Total 2,416.¢ 2,286.¢ 7,336.. 7,229..
Crude Oil Pipelines & Services:
Sales of crude oil 1,538.! 2,147.% 4,141.¢ 7,689.:
Midstream services 184.5 175.: 529.¢ 399.7
Total 1,723.( 2,322.¢ 4,671.¢ 8,089.(
Natural Gas Pipelines & Services:
Sales of natural gas 483.7 455.( 1,104.. 1,361.:
Midstream services 230. 254.7 695.£ 767.1
Total 714.% 709.7 1,799.¢ 2,128.:
Petrochemical & Refined Products Services:
Sales of petrochemicals and refined products 871.C 780.t 2,137.¢ 2,764..
Midstream services 195.( 199.f 597.¢ 583.4
Total 1,066.: 980.( 2,735.¢ 3,347.¢
Offshore Pipelines & Services:
Sales of crude oil - 04 -- 3.2
Midstream services - 8.4 -- 75.€
Total -- 8.8 -- 78.¢
Total consolidated revenues $ 5,920« $ 6,307.¢ $ 16,543.! $  20,872.
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Selected Energy Commodity Price Data
The following table presents index prices for natural gas, crude oil and selected NGL and petrochemical products for
the periods indicated:

Refinery
Natural Normal Natural Grade WTI LLS
Gas, Ethane, Propane, Butane, Isobutane, Gasoline, PGP, Propylene, Crude Oil, Crude Oil,

$/MMBtu  $/gallon $/gallon $/gallon $/gallon $/gallon  $/pound  $/pound  $/barrel $/barrel
1 2 @ 2 2 @ (©)] 3 4 4

2015 byquarter:

1st Quarter $2.99 $0.19 $0.53 $0.68 $0.68 $1.10 $0.50 $0.37 $48.63 $52.83
2nd Quarter $2.65 $0.18 $0.46 $0.59 $0.60 $1.26 $0.42 $0.29 $57.94 $62.97
3rd Quarter $2.77 $0.19 $0.40 $0.55 $0.55 $0.98 $0.33 $0.21 $46.43 $50.17
4th Quarter $2.27 $0.18 $0.42 $0.60 $0.61 $0.97 $0.31 $0.18 $42.18 $43.54
2015 Averages $2.67 $0.18 $0.45 $0.61 $0.61 $1.08 $0.39 $0.26 $48.80 $52.38
2016 by quarter:
1st Quarter $2.09 $0.16 $0.38 $0.53 $0.53 $0.76 $0.31 $0.18 $33.45 $35.11
2nd Quarter $1.95 $0.20 $0.49 $0.62 $0.63 $0.96 $0.33 $0.19 $45.59 $47.3E
3rd Quarter $2.81 $0.19 $0.47 $0.63 $0.67 $0.98 $0.38 $0.24 $44.94 $46.52
2016 Averages $2.28 $0.18 $0.45 $0.59 $0.61 $0.90 $0.34 $0.20 $41.33 $43.0C

@)
@)
©)
4)

Natural gas prices are based on Hernp Inside FERC commercial index prices as reported by Platts, which is a division of McGraw Hill Fil
Inc.

NGL prices for ethane, propane, normal butane, isobutane and natural gasoline are based on Mori@€NET commercial index prices

reported by Oil Price Information Service.

PGPpri ces represent average contract pricing for such @).oduRdaf

propylene prices represt weighteehverage spot prices for such product as reported by IHS Chemical.

Crude oi l prices are based on commerci al index prices f @rLLSME
reported by Platts.

Fluctuations in ouconsolidated revenues and cost of sales amounts are explained in large part by changes in energy
commodity prices. Energy commodity prices fluctuate for a variety of reasons, including supply and demand
imbalances and geopolitical tensionSrude oil, néural gas and NGL prices have been depressed since the fourth
quarter of 2014 primarily due to an oversupply of these commodities on world markets. The waignber:
indicative market price for NGLs was $0.49 per gallon in the third quarter of 2046sv$0.45 per gallon during

the third quarter of 2015. Likewise, the weightadrage indicative market price for NGLs was $0.46 per gallon
during the nine months ended September 30, 2016 compared to $0.50 per gallon during the same period in 2015.

A decrease in our consolidated marketing revenues due to lower energy commodity sales prices may not result in a
decrease in gross operating margin or cash available for distribution, since our consolidated cost of sales amounts
would also be lower due mmmparable decreases in the purchase prices of the underlying energy commodities. The
same correlation would be true in the case of higher energy commodity sales prices and purchase costs.

We attempt to mitigate any commaodity price exposhreugh ourhedging activities as well as through converting
keepwhole and similar contracts to feased arrangements. See Note 12 of the Notésnaudited Condensed
Consolidated Financial Statements included under Part I, Item 1 of this quarterly report foaiidorregarding
our commodity hedging activities.
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Consolidated Income Statement Highlights
The following information highlights significant changes in our comparative income statement amounts and the
primary drivers of such changes.

Revenues

Third Quarter of 2016 Compared to Third Quarter of 20I6tal revenues for ththird quarter of 206 decreased
$387.5million when compared to total revenues for thed quarter of 20%. Revenues from the marketing of
crude oil decreased6$9.2 million quarterto-quarter primarily due to lower salemlumes and priceswhich
accounted foi$529.6 million and $79.6 million of the decrease, respectivéRevenues from the marketing of
octane additivedecreased 36.1 million quarterto-quarter primarily de to lower sales priceRRevenues from the
marketing of NGLs and refined products increased a net $203.0 million gteagearter primarily due to higher
sales volumes, which accounted for a $270.9 million increase, partially offset by lower saéss pfiich
accounted for a $67.9 million decreafeevenues from the marketing of natural gas and petrochemicals increased
$67.7 million quarteto-quarter primarily due to higher sales volumes and prices, which accounted for $41.3 million
and $26.4 millio of the increase, respectively.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®020h8. nine
months ended September 30, 20b&altrevenues decreased.33billion when compared to total revenues for the
nine maths ended September ZM15. Revenues from the marketing of crudeaviinatural gas decreased.81
billion periodto-period primarily due to lower salesolumes and priceswhich accounted for a2$02 billion
decrease and$1.79billion decreaserespectively Revenues from the marketing of NGpgtrochemicalsrefined
products and octane additivdecreased@ net$558.8 million periodto-period primarily due to lower sales prices
which accounted for a $1.39 billion decrease, partially offsetrby$&?9.6 million increase due to higher sales
volumes

Revenues from midstream services increased a #ie¥ $illion periodto-period primarily due to contributions
from EFS Midstreamwhich were partially offset by a decrease duth&sale ofour Offshore Business. Revenues
increased$140.0 million periodto-period from the assets we acquired in the EFS Midstream acquisition in July
2015. Reveuesfrom midstream servicedecreased #6.0 million periodto-perioddue tothe sale ofour Offshore
Businessn July 2015.

Operating costs and expenses

Third Quarter of 2016 Compared to Third Quarter of 20Tmtal operating costs and expenses forthirel quarter
of 2016 decreased386.9million when compared ttotal operating costs arekpenses fothe third quarter of 205.
The cost of sales associated with our marketingrofle oildecreased 375.6 million quarterto-quarter primarily
due tolower sales volumes and purchase prices, which accounted for $467.9 million and $107t¥ ahilhe
decrease, respectiveli.he cost of sales associated with our marketingatdiral gas and octane additivescreased
a net$17.4 nillion quarterto-quarter primarily due to lower purchase pricesich accounted for a $48.6 million
decrease, ptally offset by higher sales volumes, which accounted for a $31.2 million incrddsecost of sales
associated with our marketing BfGLs andpetrochemicalsncreased $176.6 million due to higher sales volumes
and prices, which accounted for $133.0liol and $43.6 million of the increase, respectiveljhe cost of sales
associated with our marketing of refined products increased a net $91.0 million -twgptarter primarily due to
higher sales volumes, which accounted for a $131.4 million incre@s8ally offset by lower purchase prices,
which accounted for a $40.4 million decrease.

Other operating costs and expenses decreased a3fet iillion quarterto-quarter primarily due to lower
maintenance expenses during tihied quarter of 2016 whecompared to thehird quarter of 2015.

Depreciation, amortization and accretion expeimseperating costs and expendes the third quarter of 20

increased $16.0 million quartés-quarter primarily due to assets we constructed and placed inioessince the
third quarter of 2015.
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Operating costs and expenses also inclugl8 ®illion and £6.8million of non-cash asset impairment charges for

the third quarters of 208 and 205, respectively. Our asset impairment charges for tiird quarterof 2016

primarily relate to the planned abandonment of pipeline and storage assets in Texas. -€ashrasset impairment
charges for the third quarter of 2015 primarily relate to the planned abandonment of natural gas processing assets in
southern Louigna and the reclassification of certain marine vessels to held for sale status.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®020h8. nine
months ended September 30, 20b&ltoperating costs and expenses desad #.39billion when compared tthe
same period in 2015The cost of sales associated with our marketingade oildecreased¥33hillion periodto-
period primarily due to lowersales volumes, which accounted for a $1.84 billion decrease, and pomehase
prices, which accounted for an additional $1.49 billion decre@bke.cost of sales associated with our marketing of
NGLs, natural gaspetrochemicalsrefined products and octane additidesreased net$886.9million periodto-
period primaiily due to lower purchase priceghich accounted for a $1.57 billion decrease, partially offset by a
$680.3 million increase due to higher sales volumes

Other operating costs and expenshsreaseda net $47.6 million periodto-period primarily due tolower
maintenance expenses during the first nine months of 2016 when compared to the same period in 2015.

For the nine months ended September 30, 204f@rediation, amortization and accretion expansaperating costs

and expenses tneased net$3.6 million when compared to theine months ended September 30, 2015. An $84.3
million decrease attributable to the sale of our Offshore Business was more than offset by an $87.9 million period
to-period increase primarily due to assets we constructed lacedpinto service or acquired since the second
quarter of 2015.

Operating costs and expenses also incliie@million and $39.1million of noncash asset impairment charges
for the nine months ended September 2016 and 205, respectively. We recaded a $54.8 million asset
impairment chargen the second quarter &f015 in connection witlour sale ofthe Offshore Business. The
remainder of our asset impairment charges fornihe months ended Septeml8g, 2015 primarily relate tthe
abandonmenf certaincrude oil and natural gas pipeline assets in Texas

General and administrative costs

General and administrative costs for theee and nine months ended September 30, 20dig¢aked $.0 million
and $22.2 million, respectivelywhen compared to theame periods ir2015 primarily due tolower costs for
employee compensation and professional services

Equity in income of unconsolidated affiliates

Equity incomefrom our unconsolidated affiliateder the third quarter 02016 decreasedh net$10.8 million when
conpared tothird quarter 0f2015. Results for the third quarter of 2015 included $5.4 million of equity earnings
attributable to our former Offshore Business, which we sold in July 2015.

For the nine months ended SeptemB0, 2016, equity income from our unconsolidated affiliates decreased a net
$32.7 million when compared to the nine months ended September 30, 2015. Results for the nine months ended
September 30, 2015 reflect $46.6 million of equity earnings attrikutalihe Offshore Business sold in July 2015.

This periodto-period decrease was partially offset by a $13.8 million increase in earnings from our investments in
crude oil pipelines, which benefited from the settlement of a rate case by the Seawayipalide Company
(ASeawayo) during the first quarter of 2016.
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Interest expense
Interest expenstor the three and nine months ended September 30, iB6f&sed $.2 million and $12.4 million,

respectively,when compared to the same peddnd 2015. The following table presents the components of our
consolidated interest expense for the periods indicated (dollars in millions):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Interestcharged on debt principal outstanding $ 273.¢ $ 270t $ 815.¢ $ 793.7
Impact of interest rate hedging program, including related amortizati 8.1 3.z 22.2 12.1
Interest costs capitalized in connection with construction projects (1) (38.9 (40.3 (127.8 (105.6
Other (2) 7.¢ 10.2 25.¢ 23.C
Total $ 250.¢ $ 2437 $ 7356 $ 723.:

(1) We capitalize interest costs incurred on funds used to construct property, plant and equipment while the asset isruttitsnquinese
Capitalized interest amounts become part of the historical cost of an asset and are charged to earnings (as a conpengitot
expense) ratably over the estimated useful life of the asset once the asset enters its intended serviepitalifezhinterest is record:
it reduces interest expense from what it would be otherwise. Capitalized interest amounts fluctuate based on the hiemngaée
are placed into service, our capital spending levels and the interest rates chasgadwings

(2) Primarily reflects facility commitment fees charged in connection with our revolving credit facilities and amortizatidn isEdanc
costs.

Interest charged on debt principal outstanding, which is the primary driver of interest expense, ircreda$8d®

million quarterto-quarter primarily due to increased debt principal amounts outstanding durittgrthquarter of

2016, which accountedor a $16.1 million increase, partially offset by the effect of lower overall interest rates
during the third quarter of 2016, which accounted for a $12.9 million decr€aseweighteehverage debt principal
balance for théhird quarter of 206 was £3.69 billion compared to $2.45billion for thethird quarter of 20%. In

general, our debt principal balances have increased over time due to the partial debt financing of our capital
spending program. For a discussion of our consolidated debt oblgatiwh capital spending program, see
ALIiquidity anda@GadpiiCalbpi RwithiotdpPRaralsiterm2y o

For thenine months ended Septemi3€y, 205, interest charged on debt principal outstanding increased 22dt $
million periodto-period primarily due to increased debt principal amounts outstanding duringirt@emonths
ended September 3@016, which accounted for a3®.0 million increase, partially offset by the effect of lower
overall interest rates in th@ne months ended Sepiber 30,2016, which accounted for al$.9 million decrease.
Our weightedaverage debt principal balance for thiee months ended September 30, 20&8 $£3.23 billion
compared to $2.08billion for the nine months ended September 30, 2015.

Change in fa value of Liquidity Option Agreement

Results for the three and nine months ended September 30, 2016 include $6.9 million and $28.0 million,
respectively, of aggregate noash expense attributable to accretion and changes in management estimates
regardirg inputs to the valuation model for the Liquidity Option Agreemetor information regarding the
Liquidity Option Agreement, see Notd bf the Notes to Unaudited Condensednsolidated Financial Statements
included under Part |, Item 1 of this quarteryport.

Income taxes

Income taxes primarily reflects our state tax obligations under the Revised Texas Franchise Tax. Our provision for
income taxes for the third quarter of 2016 decreased $0.7 million when compared to the third quarter of 2015. For
the nine months ended September 30, 2016, our provision for income taxes increased $8.7 million when compared
to the nine months ended September 30, 2015 primarily dudé¢nedfitwe recorded in 2015 related tower tax

rates enacted by the State of TekaJune 2015
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Business Segment Highlights

We evaluate segment performance basedwtfinancial measure of gross operating margin. The following table
presents gross operating margin by segnaext noRGAAP total gross operating margiar the periodsndicated
(dollars in millions):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Gross operating margin by segment:
NGL Pipelines & Services $ 703f $ 695.f $ 2,206.. $ 2,041
Crude Oil Pipelines & Services 254.( 254.¢ 633.% 704.%
Natural Gas Pipelines & Services 178.t 192.¢ 533.¢ 588.:
Petrochemica& Refined ProductServices 171.¢ 191t 501.¢ 547 .
Offshore Pipelines &ervices -- 7.1 -- 97.%
Total segment gross operating margin (1) 1,307.¢ 1,341.: 3,875.! 3,978."
Net adjustment for shipper malap rights 4.4 7.t 15.C 6.C
Total gross operating margin $ 1,312.( $ 1,348 $ 3,890.f $ 3,984."

(1) Wwithin the context of this table, total segment gross operating margin represents a subtotal and corresponds to measutitedir
within our business segment disclosures found under Note 9 of the Natesdited Condensedonsolidated Financial Statemer
included under Part I, Item 1 of this quarterly report.

Gross operating margin by segment for NGL Pipelines & Services and Crude Oil Pipelines & Services reflect
adjustments for shipper makip rights that are includedi management 6s eval uation of se
these adjustments are excluded from-@¥AP total gross operating margin in compliance with recently issued

guidance from the SEC. The GAAP financial measure most directly comparable to totalgreging margin is
operating incoméNonGASAR ROtbecilitamsonso within this Pa

gross operating margin to operating income for each period presented.

Each of our business segments benefit from thpatipg role of our marketing activities. The main purpose of our
marketing activities is to support the utilizatiand expansionf assets across our midstream energy asset network

by increasing the volumes handled by such assets, which results inrmldiéebased earnings for each business
segment. In performing these support roles, our marketing activities also seek to participate in supply and demand
opportunities as a supplemental source of gross operating margin for the partnership. Tre fewrits of our
marketing efforts fluctuate due to changes in volumes handled and overall market conditions, which are influenced
by current and forward market prices for the products bought and sold.

The following information highlights significammhanges in ouguarterly and yeato-datesegment results (i.eour
gross operating margiby segmentamounts) and the primary drivers of such chang&be volume statistics
presented in the tabular information for each segment are reported on a sielakasj into account our ownership
interests in certain joint ventures, and reflect the periods in which we owned an interest in such opéiatises.
statistics reflect volumes for newly constructed assets from the dates such assets were placeiténto s
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NGL Pipelines & Service
The following table presents segment gross operating margin and selected volumetric data for the NGL Pipelines &
Services segment for the periods indicated (dollars in millions, volumes as noted):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Segment gross operating margin:
Natural gas processing and related NGL marketing activites $ 203.: $ 2032 $ 618.f $ 663.7
NGL pipelines storage and terminals 377.¢ 366.1 1,212.¢ 1,006.(
NGL fractionation 122 126.2 375.( 371.¢
Total $ 703t $ 6955 $ 2,206.0 $ 2,041
Selected volumetric data:
NGL pipelinetransportatiorvolumes (MBPD) 2,85¢ 2,831 2,93 2,641
NGL marine terminal volumes (MBPD) 37z 324 43¢ 294
NGL fractionation volumes (MBPD) 791 837 82z 81¢
Equity NGL production (MBPD) (1) 11€ 12¢ 13€ 12¢
Feebased natural gggocessing (MMcf/d) (2) 4,57¢ 5,03t 4,857 4,911

(1) Represents the NGL volumes we earn and take title to in connection with our processing activities.
(2)  Volumes reported correspond to the revenue streams earned by our gas plants.

Natural gasprocessing and related NGL marketing activities

Third Quarter of 2016 Compared to Third Quarter of 201Gross operating margin from natural gas processing
and related NGL marketing activities for ttérd quarter of 206 increased @.1 million when conpared to thehird
quarter of 205.

Gross operating margin from our NGL marketing activities increased a 185 #illion quarterto-quarter

primarily due tohigher sales volumesvhich accounted for a58.0 million increase, partially offset by a445

million decrease due tlower sales marginsRe s ul t s fr om NGL-oriemted &ctivitieis mgeased e x p o r t
$20.5 million quarteto-quarter primarily due to higher sales volumes, which support the utilization and recent
expansion of EHT. Gross opging margin from NGL marketing activities in support of our transportation, storage

and plant assets decreased a combined $7.0 million gtauderrter.

Our recently completed South Eddy and Waha natural gas processing plants in the Delaware Basin reg
contributed $2.1 million of gross operating margin for the third quarter of 2016.

Gross operating margin from our natural gas processing plants in Louisiana and Mississippi decreased a combined
$14.8 million quarteto-quarter primarily due to $7.million in expense associated with fire response activities at

our Pascagoula Facility and a $4.9 million decrease attributable to lower aggregate processing volumes. We
experienced a fire at our Pascagoula plant in late June 2016. Equity NGL produtideebased natural gas
processing volumes at our Louisiana and Mississippi plants decreased a combined 8 MBPD and 195 MMcf/d,
respectively.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September.3F020h® nine

months endd September 30, 201&,08s operating margin from natural gas processing and related NGL marketing
activities decreased$.2million when compared to theame period i2015.
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Gross operating margin from our natural gas processing plants decref@gdd n$llion periodto-period.
Collectively, gross operating margin from our Meeker, Pioneer, Chaco and Carlsbad plants decreased $48.7 million
periodto-period primarily due to lower processing marginscluding the impact of our related hedging actisti

Gross operating margin from our South Texas plants decreased $41.9 milliontpgréstbd attributable to lower
average processing fees and margins, which accounted for a combined $31.3 million decrease, andbasest fee
processing volumes of 207 Mild. Gross operating margin from our natural gas processing plants in Louisiana
and Mississippi decreased a combined $13.5 million pedgukriod primarily due to higher operating expenses,
including approximately $7.1 million of costs attributablethe fire at our Pascagoula Facility. Our recently
completed South Eddy and Waha plants in the Delaware Basin region contributed $3.5 million of gross operating
margin for the first nine months of 2016.

Gross operating margin from our NGL marketing atitig increased a neb$.9 million periodto-periodprimarily

due to higher sales volumes, which accounted fol&L 8 million increase, partially offset by al$9.9 million

decrease due to lower sales margiR®e sul t s f r om N GL-oriented dctiwities imqgeased $882p o r t
million periodto-period, which was partially offset by a $46.3 million net decrease in gross operating margin from

NGL marketingds activities in support of our transport

NGL pipelines, storageral terminals

Third Quarter of 2016 Compared to Third Quarter of 20X5ross operating margin from NGL pipelinesorage

and terminahssets for théhird quarter of 206 increased $1.8million when compared to the third quarter of 2015.
Gross operatip margin from our ATEX and Aegis Ethane Pipelines increased a comi2éegindillion quarterto-
quarter primarily due to a combindd2 MBPD increase in transportation volumegolumes on ATEX increased

36 MPBD quarteto-quarter primarily due to expectewntractual increases from anchor shippers on the system.
Volumes on Aegis increased 76 MBPD quattequarter. The second segment of our Aegis Ethane Pipeline was
placed into service in September 2p&kd he third and final segment was placed isgovice in December 2015.

Gross operating margin froBHT and a related pipeline increase®i8million quarterto-quarter primarily due to

higher marine terminal and pipeline transportation volume32dfiIBPD and42 MBPD, respectively.Volumes at

EHT were higher in 2016 when compared to 2015 primarily due to the completion of an expansion project at the
terminal in December 2015 that increased our ability to load LPGs from 9.0 MMBDbls per month to 16.0 MMBbIs
per month.

Gross operating margin frowur Mid-America Pipeline System, Seminole Pipeline and related termiealsased
$12.7 million quarterto-quarterprimarily due to lower average transportation fees. Gross operating margin from
our Dixie, South Louisiana, T$tates and Rio Grande NGL Pipe#decreased a combined $11.2 million quarter
to-quarter primarily due tan aggregate 74 MBPD decrease in transportation volumes (net to our interest).

Gross operating margin from our Morganébs Poilsetviceet hane
in September 2016, was a loss of $3.2 million primarily due to commissioning costs.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®020h8. nine
months ended September 30, 20169sg operating margifrom NGL pipelines storageand terminalassets
increased $06.8 million when compared to theine months ended September 3015. Gross operating margin
from our ATEX and Aegis Ethane Pipelines increased a combined $87.4 million-pepedod primary due to a
combined 132 MBPD increase in transportation volum®soss operating margin froBHT anda related pipeline
increased $6.3 million periodto-period primarily due to higher marine terminal and pipeline transportation
volumes of 129 MBPD anii12 MBPD, respectively

Gross operating margin from our NGL and related product storage complex in Mont Belvieu, Texas increased $18.2
million periodto-period primarily due to higher fees.
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Gross operating margin frowur Mid-America Pipeline SystenSeminole Pipeline and related terminals increased
$14.8million periodto-periodprimarily due to fgher transportatiomolumes of 45 MBPD Gross operating margin
from our South Texas NGL Pipeline System increased $11.5 million periperiod primariy due to higher
transportation fees, which escalated in January 2016.

NGL fractionation

Third Quarter of 2016 Compared to Third Quarter of 20GF0ss operating margin from NGL fractionation
decreaseds3.9million quarterto-quarter primarily due to lowdractionation volumes at our Mont Belvieu, Promix,
Norco and Hobbs fractionators. Fractionation volumes decreased 46 MBPD -tprgdarter primarily due to
increased ethane rejection during the third quarter of 2016 at regional natural gas préaeifiseg

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3Gr@§d Bperating
margin from NGL fractionation increased $3.4 million pertogperiod primarily due to higher fractionation
volumes of 7 MBPD at our Montdvieu complex for the nine months ended September 30, 2016 when compared
to the nine months ended September 30, 2015.

Crude Oil Pipelines & Services
The following table presents segment gross operating margin and selected volumetric data for the ICrude Oi
Pipelines & Services segment for the periods indicated (dollars in millions, volumes as noted):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Segment gross operating margin $ 254.( $ 2546 $ 633.7 $ 704.;
Selected volumetric data:
Crude oilpipelinetransportation volumes (MBPD) 1,397 1,53t 1,38 1,46:
Crude oil marine terminal volumes (MBPD) 52C 551 504 59t

Third Quarter of 2016 Compared to Third Quarter of 20G50ss operating margin from our Crude Oil Pipelines &
Services segment decreased a net $0.6 million quartprarter primarily from variances attributable to our South
Texas Crude Oil Pipeline Sgsh, crude oil marketing and related trucking activities, EFS Midstream assets and
crude oil terminaling services.

Gross operating margin from our South Texas Crude Oil Pipeline Systerrased $22.1 milliogquarterto-quarter

primarily due to lower avege fees, which accounted for a $12.3 million decrease, and lower transportation volumes
of 60 MBPD, which accounted for a $12.5 million decrease. Equity earnings from our investment in the Eagle Ford
Crude Pipeline joint venturgecreased $5.9 millioguater-to-quarter primarily due to lower transportation volumes

of 38 MBPD (net to our interest). The decrease in crude oil transportation volumes on these systems is attributable
to reduced producer drilling activity across the Eagle Ford Shale in Sousis. T@ross operating margin from our

crude oil marketing and related trucking activiteecreased a net $5.7 milli@quarterto-quarter primarily due to

lower crude oil sales margins, which accounted for a $28.8 million decrease, partially offset byntizh2of

nortcash markto-market gains recorded in the third quarter of 2016 on financial instruments related to blending
activities.

Gross operating margin from our EFS Midstream systemeased $14.5 millioguarterto-quarter primarily due to

higher revenues, which accounted for a net $9.1 million increase, and a $5.4 million decrease in operating costs.
Condensate volumes on our EFS Midstream system decreased 25 MBPD-tqeguteter reflecting reduced

drilling activity in the region of the Edg Ford Shale served by this system.

Gross operating margin from crude oil terminaling services aBaira u mont Mari ne West ( ABMWO)
Crude Houst andEHT faéli@ddroregsed a combined $¥2million quarterto-quarterprimarily due to
expansion projects at these facilities (e.g., the construction of new storage tanks).

Equity earnings from our investment in Seaway increased $3.1 million gt@dearter. Transportation volumes
on the Seaway Pipeline decreased 29 MBPD qutirquarter (net to our interest).
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Nine Months Ended September 30, 2016 Compared to Nine Months Ended September BOr 84 Bine months
ended September 30, 2016pgs operating margin from our Crude Oil Pipelines & Services segieerdased
$70.5million when compared to theine months ended September 3015.

Gross operating margin from our crude oil marketing and related trucking activities decreased $158.9 million
periodto-period primarily due to lower crude oil sales margins, wlaictounted for a $121.4 million decrease, and
$37.5 million of net norcash marko-market losses recorded in 2016 on financial instruments related to blending
activities. As a result of lower crude oil prices, regional price spreads have been lese tt@stglincurred by our
marketing business. This impact is more pronounced given that our crude oil marketing business has contracted for
75 MBPD of firm capacity on the Seaway Pipeline, of which 25 MBPD of capacity terminates June 1, 2017 and the
remainirg 50 MBPD terminates February 1, 2018. Sales margins on Seaway Pipkliee capacity were $33.4

million lower in the nine months ended September 30, 2016 when compared to the same period in 2015.

Gross operating margin from our South Texas CrudéP®iline System decreased $68.7 million petmgeriod

primarily due to a 67 MBPD decrease in volumes, which accounted for a $46.2 million decrease, and a $21.2 million
decrease due to lower average transportation fees. As noted previously, the dacceade oil transportation
volumes is attributable to reduced producer drilling activity in the Eagle Ford Shale. Gross operating margin from
our EFS Midstream system, which we acquired effective July 1, 2015, increased $123.3 milliorigepeindd die

to the timing of the acquisition of these assets. Gross operating margin for this system reflects nine months of
ownership in 2016 versus three months in 2015.

Gross operating margin from crude oil terminaling services aBMW and ECHOfacilities increased a combined
$29.0 million perioeto-periodprimarily due to expansion projects.

Equity earnings from our investment in Seaway increased $16.2 million gerpetiod primarily due to the

settlement of a rate case with the Federal Energy Requiaey Commi ssi on (AFERCO0) in the
February 2016, the FERC issued its decision regardin
uncommitted rates in FERC Docket No. I1S226:000. The FERC upheld the committed rates afected the

claim that the committed rates should be reduced to-lc@ss e d l evel s. The FERCOs ru

uncommitted rates were also largely favorable to Seaway. Seaway submitted a compliance filing in March 2016
calculating revised uncommittedat es consi stent with the FERCO6s order.
and the FERC accepted the revised rates. On a 100% basis, Seaway recorded a $24.5 million benefit related to
settlement of the rate case, with our 50% share of the beneéitieg to $12.3 million. Transportation volumes on

the Seaway Pipeline decreased 21 MBPD peiggokriod (net to our interest).

65



Natural Gas Pipelines & Services
The following table presents segment gross operating margin and selected volumetrar dia¢aNatural Gas
Pipelines & Services segment for the periods indicated (dollars in millions, volumes as noted):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Segment gross operatingargin $ 178t $ 192. $ 533.¢ $ 588
Selected volumetric data:
Natural gagipelinetransportation volumes (BBtus/d) 12,13( 12,38 12,05 12,45¢

Third Quarter of 2016 Compared to Third Quarter of 20%&0ss operating margin from our Natural Gas Pipelines

& Services segment for thhird quarter of 204 decreased 33.9 million when compared to thehird quarter of

2015. Gross operating marginrdm our Texas Intrastate System decrea$&f.8 million quarterto-quarter

primarily due to lower revenues attributable to reduced producer drilling activity in the Eagle Ford Shale and Barnett
Shale. Gross operating margin from our Jonah Gathering Sylteraased a net $2.2 million quastemuarter

primarily due to lower gathering volumes of 126 BBtus/d, which accounted for a $3.0 million decrease, partially
offset by lower operating costs. Gross operating margin from our Carlsbad Gathering Systesetha net $3.6

million quarterto-quarter primarily due to higher gathering volumes of 192 BBtus/d. Gathering volumes on this
system have increased as a result of increased producer interest in the Delaware Basin, which is also the location of
our reently constructed South Eddy natural gas processing plant.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3F020h8. nine
months ended September 30, 201&sg operating margin from our Natural Gas Pipelines & Sesvéegment
decreased 1.7 million when compared to theine months ended September 2015. Gross operating margin
from our Texas Intrastate System decrea$8d.5 million periodto-period primarily due to lower revenues
attributable to decreased produdakilling activity in the Eagle Ford Shale and Barnett Shale. Gross operating
margin from our Acadian Gas Systedecreased .6 million periodto-period primarily due to reduced
transportation fees.

Gross operating margin from our San Juan Gathenysteg decreased $5.1 million peritmperiod primarily due

to a $6.4 million decrease in gathering fee revenues and a $5.7 million decrease due to lower gathering volumes of
78 BBtus/d, both of which were partially offset by an $8.5 million decreasedratipg expenses. Gathering fees

on the San Juan Gathering System, which are indexed to regional natural gas prices, decreateg¢g peoiodiue

to lower average natural gas prices during the nine months ended September 30, 2016 when comparetketo the sa
period in 2015. Gross operating margin from our Carlsbad Gathering System increased $7.8 millietoperiod
period primarily due to higher gathering volumes of 132 BBtus/d.
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Petrochemical & Refined Products Services
The following table presents segnemoss operating margin and selected volumetric data for the Petrochemical &
Refined Products Services segment for the periods indicated (dollars in millions, volumes as noted):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Segment gross operating margin:
Propylene fractionation and related activities $ 57 % 46.7 $ 162.2 $ 145.¢
Butane isomerization and related operations 16.¢ 18.1 50.2 44.1
Octane enhancement and related plant operations 16.€ 57.t 27.¢ 126.¢
Refined products pipelines and related activities 71.2 53.C 232.¢ 183.%
Marine transportation and other 9.4 16.2 29.: 47.¢
Total $ 171¢ $ 191t $ 501.¢ $ 547 ¢
Selected volumetric data:
Propylene fractionation volumes (MBPD) 7€ 72 75 71
Butane isomerization volumes (MBPD) 113 10¢ 112 9C
Standalone DIB processing volum@sBPD) 85 8¢ 9C 7¢
Octane additive and related plant production volumes (MBPD) 27 2C 1¢ 17
Pipeline tansportation volumes, primarily refined products and
petrochemicals (MBPD) 784 81¢€ 83€ 771
Refined products and petrochemical marine terminal volumes
(MBPD) 354 387 381 362

Propylene fractionation and related activities

Third Quarter of 2016 Compared to Third Quarter of 20X5ross operating margin from propylene fractionation
and relatednarketingactivities for thethird quarter of 206 increased $0.6 million when compared to thehird
guarter of 20%. Gross operating margin from our Mont Belvieu propylene fractionation plants, which includes
margins from our polymer grade propylene exports, increased $18.6 million eoaytearter primarily due to
lower operating costs, which accounted for an $8illom increase, and higher propylene sales margins, which
accounted for an additional $4.3 million increase. The quirguoarter decrease in operating costs is attributable
to major maintenance projects that were completed in 2015.

Precommissioningexpenses (e.g., the training of future operating personnel) associated with our propane
dehydrogenation (APDHO) facility totaled $6.8 million
commence commercial operations in the second quafr017.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®;020h8. nine
months ended September 30, 2016ysg operating margin from propylene fractionation and related activities
increased $6.9 million when compagd to thenine months ended September 20]15. Gross operating margin
from our Mont Belvieu propylene fractionation plants increased a net $27.9 million pespediod primarily due

to lower operating costs, which accounted for a $29.0 million increaskhigher propylene fractionation volumes

of 4 MBPD, which accounted for an additional $7.1 million increase, partially offset by the effects of lower
propylene sales margins, which accounted for a $16.6 million decrease. The increase in grosg apEgitin
from our Mont Belvieu propylene plants was partially offset by $13.0 million ofcpremissioning expenses
associated with our PDH facility during the first nine months of 2016.

Butane isomerization and deisobutanizer operations
Third Quarter of 2016 Compared to Third Quarter of 201&r0ss operating margin from butane isomerization and
dei sobut ani zer defe@sedBEB)millianpgeartextd-quartarsprimarily due to higher operating

expenses. Butane isomerizationumakes increased 5 MBPD and standalone DIB processing volumes decreased 4
MBPD quartefto-quarter.
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Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3F02Gh6. nine
months ended September 30, 20169sg operating margifrom this businessincreased 6.1 million when
compared to thenine months ended September ZM15. This increase is primarily due to higher butane
isomerization and standalone DIB processing volumes of 22 MBPD and 11 MBPD, respectively.

Octane enhanceemt and HPIB plant operations

Third Quarter of 2016 Compared to Third Quarter of 201Bross operating margin from our octane enhancement
facility and hi gh purdefrepsech combinads4.7miliorequaftértotdquartBroincludmg a n t
the results of our related hedging activitieBhe decrease in gross operating margin for this business is primarily
due to lower sales margins attributable to higher global inventories of gasoline products, thus reducing the demand
for blend stocks.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®02Gh6. nine
months ended September 30, 201®sg operating margin from our octane enhancement facility and HPIB plant
decreased $9.0 million when compared to theine months ended September 2015. This decrease is primarily
due to lower sales margins, including the results of our related hedging activities.

Refined products pipelines and related activities

Third Quarter of 2016 Compared to Third Quarter of 30Gross operating margin from refined products pipelines
and related marketing activities for th@rd quarter of 206 increased $8.3 million when compared to thhird

guarter of 20%. Gross operating margin for the TE Products Pipeline and related terminals increased $14.3 million
guarterto-quarter primarily due to lower operating expenses, which includes a $7.1 million benefit in the third
quarter of 2016 from the settlement of doustionrelated litigation at our Port Arthur terminal. Gross operating
margin from refined products terminaling services at our facilities in Beaumont, Texas increased $9.2 million
guarterto-quarter primarily due to higher demand for storage and maessel loading services at these facilities.
Gross operating margin from our refined products marketing activities decreased $3.0 milliontqiearsster
primarily due to lower sales margins.

Nine Months Ended September 30, 2016 Compared to NinehM&mded September 30, 20150r the nine

months ended September 30, 201®sg operating margin from refined products pipelines and related marketing
activities increased4®.1 million when compared to theine months ended September 3015. Gross oprating

margin for the TE Products Pipeline and related terminals increased $23.8 milliontpgu&ribd primarily due to

higher volumes, which accounted for a $12.9 million increase, and a $9.9 million decrease in operating expenses
(including the $7.Imillion benefit in the third quarter of 2016 noted previously). Interstate pipeline transportation
volumes on our TE Products Pipeline increased a net 13 MBPD gerpmtiod primarily due to an increase in
refined products transportation volumes. Intates refined products and petrochemical pipeline transportation
volumes on our TE Products Pipeline increased a combined 39 MBPD-pepedod.

Gross operating margin from refined products terminaling services at our facilities in Beaumont, Teasedhcr
$19.5 million perioeto-period primarily due to higher demand for storage and marine vessel loading services.
Gross operating margin from our refined products marketing activities increased $7.9 milliontpgréomd
primarily due to higher salesargins.

Other

Third Quarter of 2016 Compared to Third Quarter of 201&0ss operating margin from other activities decreased
$6.8 million quartetto-quarter primarily due to lower demand for marine transportation services attributable to the
lower canmodity pricing environment.

Nine Months Ended September 30, 2016 Compared to Nine Months Ended September 3®020h6. nine

months ended September 30, 2016, gross operating margin from other activities decreased $18.6 million when
compared to the ne months ended September 30, 2015 primarily due to lower demand for marine transportation
services attributable to the lower commodity pricing environment.
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Offshore Pipelines & Services

We sold ourOffshore Business to Genes July 24,2015. The folbwing table presents segment gross operating
margin and selected volumetric data for the Offshore Pipelines & Services segment for the periods (dditated

in millions, volumes as noted):

For the Three For the Nine

Months Months

Ended Ended
September 30  September 30

2015 2015
Segment gross operating margin $ 71 % 97.t

Selected volumetric data:

Natural gas transportation volumes (BBtus/d) 56¢ 587
Crude oil transportation volumes (MBPD) 344 357
Platform natural gas processing (MMcf/d) 82 101
Platform crude oil processing (MBPD) 9 13

Liquidity and Capital Resources

Based on current market conditions (as of the filing date ofjtrasterlyreport), we believe we will have sufficient

liquidity, cash flow from operations and access to capital markets to fund our capital expenditures and working
capital needs for the reasonably foreseeable futureSeptember 30, 2016ve had 8.52 billion of consolidated

liquidity, which was comprised of346bi | I i on of available borrowing capac
facilitiesand$57.1million of unrestricted cash on hand.

We expect to issue additional equity and debt securities to assistnuseting our future liquidity requirements,
including those related to capital spending.

At September 30, 2016, the aggregate carrying value of our product inventories was $1.76 billion compared to $1.04
billion at December 31, 2015. Our inventoriesyd associated working capital commitments, have increased
significantly since December 31, 2015 primarily due to our marketing groups taking advantage of contango
opportunities using our storage assets. We expect to gradually settle these inventioypspstued at
approximately $1 billion) through the first quarter of 2017, with a corresponding decrease in working capital
commitments and related debtFor additional information regarding oinventories see Note3 of the Notes to
Unaudited Condersl Consolidated Financial Statements included under Part I, Item 1 of this quarterly report.

Consolidated Debt
The following table presents scheduled maturities of our consolidated debt obligations outstaBdptgraber 30,
2016for the years indicated (dollars in millions):

Scheduled Maturities of Debt

Remainder
Total of 2016 2017 2018 2019 2020 Thereafter
Commercial Paper Notes $ 2,038.t $ 2,038.( $ - $ - $ - $ - $ -
Senior Notes 20,650.!( -- 800.( 1,100.( 1,500.( 1,500.( 15,750.(
Junior Subordinated Notes 1,474. - - - -- -- 1,474.
Total $ 24,163.0 $ 2,038.t $ 800.C $ 1,100.( $ 1,500.C $ 1,500.C $ 17,224«

For additional information regarding owebt agreementssee Note7 of the Notes to Unaudited Condensed
Consolidated Financial Statements included under Part I, Item 1 of this quarterly report.

Issuance of $1.25 Billion of Senior Notes in April 2016

InApr il 2016, EPO issued $575 million in principal amo u
RRO), $575 million in principal amount of 3.95% senior
million in principal amount of 4.90% reppe ned seni or notes due May 2046 (fASeni
SS and QQ were issued at 99.898%, 99.760% and 95.516% of their principal amounts, respectively. We issued these
senior notes usi hUniveosal shelf2eyistiatiorstteee ind nt( & elee Iio w) .

69



Net proceeds from the issuance of these senior notes were used as follows: (i) the repayment of amounts then
outstanding wunder EPO6s commerci al paper program, whi c
principal amount of Sear Notes AA that matured in February 2016, and (ii) for general company purposes.

Enterprise Products Partners L.P. has unconditionally guaranteed these senior notes on an unsecured and
unsubordinated basis. T h e s e imganmdifuture unsecured and unaubdrdinagegiu a | w
indebtedness and are senior to any existing and future subordinated indebtedness of EPO. These senior notes are
subject to makavhole redemption rights and were issued under an indenture containing certaiantsyeirnich
generally restrict EPOb6s ability (with certain except:
leaseback transactions.

Renewal of 36Day Credit Agreement

In September 2016, EPO amended its-Bé4 Credit Agreement to extents maturity date to September 2017.

There are currently no principal amounts outstanding under this revolving credit agreement. Under the terms of the
364-Day Credit Agreement, EPO may borrow up to $1.5 billion (which may be increased by up to $R00tmil

$1.7 billion at EPOG6s election, provided certain condi
subject to the terms armbnditions set forth therein. To the extent that principal amounts are outstanding at the
maturity dae, EPO may elect to have the entire principal balance then outstanding continued a®\®lnomy

term loan for a period of one additional year, payabl&eptember 2018. The remaining terms of the-3&y

Credit Agreement, as amended, remain matgribk same as those reported for the-B&4 Credit Agreement in

our 2015 Form 14K.

Issuance of Common Units

The following table summarizes the issuance of common units in connection with our underwritten equity offerings,
atthema r k &TMO jpfogram,di st r i buti on r e i n vaads@mpleyeet unitppurahase planD RI P o)
( A E UP P 0 yuartedyrperibds iadicate@ollars in millions, number of units issued as shown):

Number of Net Cash
Common Proceeds
Units Issued Received
Threemonths ended March 31, 2016:
Common units issued in connection with ATM program 35,396,147 $ 849.0
Common units issued in connection with DRIP and EUPP 7,282,006 162.5
Total common units issued for quarter 42,678,153 1,0115
Three months ended June 30, 2016:
Common units issued in connection with ATM program 33,249,033 800.2
Common units issued in connection with DRIP and EUPP 3,102,695 76.6
Total common units issued for quarter 36,351,728 876.8
Three monthended September 30, 2016:
Common units issued in connection with ATM program 7,468,312 205.2
Common units issued in connection with DRIP and EUPP 2,949,857 76.9
Total common units issued for quarter 10,418,169 282.1
Totalcommon unitgssued during the nine months ended September 30, 2016 89,448,050 $ 2,170.4

Privately held affiliates of EPCO invested an aggregate $200 million in us through our ATM program and the DRIP
during the first quarter of 2016 (this amount being a component of the net cash proceeds presented in the preceding
table).

Universal shelfegistration statement

OnMay 12,2016 we filed with the SEC a new u®bEkejwhidhjwass hel f r
immediately effective andeplaced our prior universal shelf registration statement filed with the SH@e2013

(the fPSOhle | f 0 ) 6 Shelflallows (ehd the prior 281Shelf allowed) Enterprise Products Partners L.P. and

EPO (each on a standalone basis) to issue an unlimited amount of equity and debt securities, respectively

70



At-the-Market program

On July 11,2016, we filed an amended registration statement with the SEC covering the issuance of up to $1.89
billion of our common units in amounts, at prices and on terms to be determined by market conditions and other
factors at the time of such offerings. Pwasuto the ATM program, we may sell common units under an equity
distribution agreement between Enterprise Products Partners L.P. and certairdbeddes from timeo-time by
means of ordinary brokerso6 tr ans abtotkitransastions brra®athgriviset he NY
agreed to with the broketealer parties to the agreement. The new registration statement was declared effective on
July 14, 2016 and replaced our prior registration statement with respect to the ATM program. Follewving t
effectiveness of the new ATM registration statement and after taking into account the aggregate sales price of
common units sold under the ATM program through September 30, 2016, we have the capacity to issue additional
common units under the ATM prognaup to an aggregate sales price of $1.75 billion.

Distribution reinvestment plan

On May 12, 2016 we filed with the SEC a new registration statenmantonnection with our DRIP, which was
immediately effective and amended a prior registration stateniledt ih March 2010. The new registration
statement increased the aggregate number of our common units authorized for issuance under the DRIP from
140,000,000 to 240,000,000. The DRIP provides unitholders of record and beneficial owners of our consnaon unit
voluntary means by which they can increase the number of our common units they own by reinvesting the quarterly
cash distributions they receive from us into the purchase of additional new common units. After taking into account
the new registration atement and the number of common units issued under the DRIP ti8eptgmber 30, 2016

we have the capacity to issue an additional 102,121,274 common units under this plan.

For additiondinformation regarding our issuance of common units and related registration statements, 8s&f Note
the Notes to Unaudited Condensed Consolidated Financial Statements included under Part I, ltem 1 of this quarterly
report.

Restricted Cash

Restricted ash represents amounts held in segregated bank accounts by our clearing brokers as margin in support of
our commodity derivative instruments portfolio and related physical purchases and sales of natural gas, NGLs, crude
oil and refined productsAdditiond cash may be restricted to maintain our commodity derivative instruments
portfolio as prices fluctuate or margin requirements change.

At September 30, 201#&nd December 31, 2016ur restricted cash amounts were $277.3 miliod $15.9 million,
respetively. The balance at September 30, 2016 consisted of initial margin requirements of $48.9 million and
variation margin requirements of $228.4 million. The initial margin requirements will be returned to us as the related
derivative instruments are setil. Our variation margin requirements increased by $248.7 million since December
31, 2015 primarily due to higher forward commodity prices for NGLs and related hydrocarbons during 2016 relative
to our short financial derivative positions in these produétsr information regarding owderivative instruments

and hedging activitiessee Notel2 of the Notes to Unaudited Condensed Consolidated Financial Statements
included under Part |, Item 1 of this quarterly report.

Credit Ratings

As of November 1, 2016the investmerg r ade cr edi t r aern sergos unseduredEdeld desuritieso n g
were BBB+ from Standard and Poordéds and Baal f-termm Moody
senior unsecured debt securities wer@ fkom Standarand P o o 26 &f raomd MR o Bayinsissued Fi t ¢ h
nonsolicited ratings of BBB+ and-E  f or E fe@rbseniot umseaured debt securities and dbart senior

unsecured debt securities, respectively.

EPO6s credit ratings reflect only the view of a rating
buy, sell or hold any of our securities. A credit rating can be revised upward or downward or withdrawn at any time

by a rating agency, iftidetermines that circumstances warrant such a change. A credit ratingriseonating

agency should be evaluated independently of credit ratings from other rating agencies.
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Cash Flows from Operating, Investing and Financing Activities

The following table summarizes our consolidated cash flows from operating, investing and financing activities for
the periods indicated (dollars in milliondyor additional information regarding our cash flow amounts, please refer
to the Unaudited Condensed Statemefit€onsolidated Cash Flows included under Part I, Iltem 1 of this quarterly
report.

For the Nine Months

Ended September30,
2016 2015
Net cash flows provided by operating activities $ 2,659.C $ 2,591,
Cash used imvesting activities 3,695.° 2,308.:
Cashprovided by(used in)financingactivities 1,074.¢ (276.9

Net cash flows provided by operating activities are largely dependent on earnings from our consolidated business
activities. We operate in theidstream energy industrywhich includes gathering, transporting, processing,
fractionating and storingatural gas, NGLs, crude opetrochemicals ancfined products As such, changes in the

prices of hydrocarbon products and in the relative prigelseamong hydrocarbon products could have a material
adverse effect on our financial position, results of operations and cash flows. Changes in prices may impact demand
for hydrocarbon products, which in turn may impact production, demand and the vafipregducts for which we

provide services. In addition, decreases in demand may be caused by other factors, including prevailing economic
conditions, reduced demand by consumers for the end products made with hydrocarbon products, increased
competition,adverse weather conditions and government regulations affecting prices and production levels. We
may also incur credit and price risk to the extent counterparties do not fulfill their obligations to us in connection
with our marketing of natural gas, NGLgropylene, refined products and/or crude oil and 1emm takeor-pay
agreements.F o r a more complete discussion of these and ot he
Factorso under PabFormLGK and unglenPatt A, Iteanf1A of this quarterly report

Comparison ofNine Months Ende&eptember 3016 withNine Months Ende&eptember 3015
The following information highlights significanperiodto-period fluctuations in our consolidated cash flow
amounts:

Operating Activities Net cash flows provided by operating activities for mivee months ende&eptember 30, 2016

increased 7.8 million when compared to the same period in 20T heincrease in cash provided by operating

activities was prirarily due to:

A a $138.2million periodto-periodincrease in cash primarily due to the timing of cash receipts and payments
related to operationand

A a $10.4million increase in cash attributable higherpartnership income in theine months ende&eptember
30, 2016compared to the same period in 8@after adjusting our 88.4million periodto-periodincrease in net
income for changes in the noash items identified on our Unaudited Condensed Statements of Consolidated
Cash Flows)patrtially offset by

A an $80.8 million periodto-period decreasein cash distributionsreceived from unconsolidated affiliates
primarily due tathe sale of our Offshore Business in July 2015.

For information regarding significargeriodto-period changes in our consolidated net income and underlying
segment results, see fiResults of Operationso within thi

Investing Activities Cash used in investing activities for thiae months ende@eptember 30, 20li6creaseds1.39
billion when compared to the same period in2pdimarily due to:

A a $1.49billion periodto-perioddecreasén proceeds from asset sales primarily due to the sale of our Offshore
Business in July 2015, which generated $1.53 billion; and

A a $15.2million periodto-periodincreasen restricted cash requirements; partially offset by
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A a $09.3million periodto-perioddecrease in capital spending for consolidated property, plant and equipment,
net of contributions in aid of construction costs;

A $51.9million of distributions received in connection with the return of capital from unconsolidated affiliates
during 2016;

A a $5.1million periodto-period decrease in cash used for business combinations; and
A a $0.8million periodto-perioddecreasén investments in our unconsolidated affiliates.

Financing Activities Cashprovided byfinancing activities for thenine months ende&eptember 30, 2016 was
$1.07 billion compared to cash used in financing activities for the nine months ended Septerabébdf $276.9
million. The $1.35 billion periodo-period change in cash flow from financing activities wemarily due to:

A a$1.16 hllion periodto-periodincrease in net cash proceeds from the issuance of common units. We issued an
aggregate39,448,050common units in connection with o&TM program, DRIP and EUPP during thane
months ende&eptember 30, 2016vhich generated2517 billion of net cash proceeds. This compares to an
aggregate31,509,768common units we issued in connectiorthwthese programs and pladsring the same
period in 205, which collectively generatedl$1hillion of net cash proceedand

A a #32.8 nillion periodto-periodincrease in net borrowings under our consolidated debt agreemeR(s.
issued $1.25 bilin and repaid $750.0 billion in principal amount of senior notes during the nine months ended
September 30, 2016, compared to the issuance of $2.5 billion and repayment of $1.48 billion in principal
amount of senior and junior notes during the nine moatited September 30, 2015.etNssuancesunder
EPO&6s commerci al PE3® million purirg ghe rane montbsr eaded®eptember 30, 2016
comparedo net repayments &0.8million during the same period in 2B]partially offset by

A a $63.2million periodto-periodincrease in cash distributions paid to limited partners duringittemonths
endedSeptember 30, 208hen compared to the same period in20The increase in cash distributions is due
to increases in both the number of dimition-bearing common units outstanding and the quarterly cash
distribution rates per unit

Cash Distributions to Limited Partners

Our partnership agreement requires us to make quarterly distributions to our unitholders of all available cash, after
any cah reserves established by Enterprise GP in its sole discr&ash reserves include those for the proper
conduct of our business including, for example, those for capital expenditures, debt service, working capital,
operating expenses, commitments aadtingencies and other significant amounibe retention of cash by the
partnership allows us to reinvest in our growth and reduce our future reliance on the equity and debt capital markets.

Based on the level of available cash, management proposearterty cash distribution rate to thgoard of
Enterprise GPwhich has sole authority in approving such matters. Unlike most master limited partnerships, our
general partner has a nreasonomic ownership interest in us and is not entitled to receiveashydéstributions from

us based on IDRs or other equity interests.
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We measure available cash by reference to distributable cashTlosvfollowing table summarizes our calculation

of distributable cash flow for the periods indicated (dollars in nmigljo

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Net income attributable to limited partners (1) $ 634.¢ $ 649.3 $ 1,854.0 % 1,836.«
Adjustments to GAAP net incomagributable to limited partners to

derive noRGAAP distributable cash flow:

Add depreciation, amortization and accretion expenses 391.¢ 372.8 1,155. 1,147

Add asset impairment charges 6.E 26.8 22.C 139.1

Add losses or subtract gains attributable to asset gadesance

recoveries and related property damag, (8.9 12.3 4. 143

Add cash proceeds from asset saled insurance recoveri€z) 16.C 1,531.4 43.¢ 1,537.

Add changes in fair value of Liquidity Option Agreement (3) 6.€ 4.3 28.C 15.¢

Add or subtractitangsin fair market value of derivative

instruments (26.2] 2.2 42.1 7.7

Add cash distributions received from unconsolidated affiliates (4) 99.( 96.9 333.t 362.4

Subtract equity in income of unconsolidated affiliates (92.3 (103.1) (269.8 (302.5

Subtract sustaining capital expenditurgs ( (61.7 (84.3) (179.4 (195.8

Add deferred income taexpense or subtract benefis applicable 1.C (1.6) 2 (13.3

Other, net 11.2 (5.7) 31.7 (15.6

Distributable cash flow $ 978.. $ 2,501.3 $ 3,071 $ 4,518."
Total cash distributions paid timited partners with respect to period $ 855.« $ 760.7 $ 2,521.( $ 2,246.«
Cash distributions per unit declared by Enterprise GP with respect t

period (6) $ 0.40¢ $ 0.385 $ 1.2C $ 1.14

Total distributable cash flowetained by partnership with respect to
period (7) $ 123.0 $ 1,740.6 $ 549.¢ $ 2,272..
Distribution coverage ratio (8) 1.14> 3.23x 1.22» 1.98>

(1) For a discussion of significant changesoiir comparative income statement amounts underlying net income attributable to
partners, along with the primary drivers of such c Htam2ge

(2) For a discussion of significant ages in cash proceeds from asset sales and insurance recoveries as presented in the
activities section of our Unaudited Condensed St at e mgand
Financing ActisPariltltere2s 6 wi t hi n th

(3) Forinformation regardinthe Liquidity Option Agreement, see Noi&! of the Notes to Unaudited Condensed Consolidated Fine
Statements included under Part |, ltem 1 of this quarterly report.

(4) Reflects both distributions received earnings from unconsolidated affiliates and those attributable to a return of capite
unconsolidated affiliates. For information regarding our unconsolidated affiliateBloseés of the Notes to Unaudited Conden
Consolidated Financial Statemsiiicluded under Part |, Item 1 of this quarterly report

(5) Sustaining capital expenditurage presented on an accrual basis

(6) See Note8 of the Notes to Unaudited Condensed Consolidated Financial Statements included under Part |, Item 1 of this
report for additional information regarding our quarterly cash distributions declared with respect to the periods presented.

(7) At the sole discretion of Enterprise GP, cash retained by the partnership with respect to each of these years waeipriesaglynr
our growth capital spending program, which substantially reduced our reliance on the equity and debt capital marketadia
major expenditures.

(8) Distribution coverage ratis determined by dividing distributable cash flow by total cash distdbatpaid to limited partners and

For additional information regarding n@@A AP di stri butabl e c ddJbe of NoOGAAP s e e
Financi al Me a s u I, kem @. Owriuge bfidistribtitable sashPl@vrfar the limited purposes described
above and in this report is not a substitute for net cash flows provided by operating activities, the most comparable

connection with distribution equivalent rights with respect to the period.

GAAP measure.
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Designated Units Issued in ConnectioithwHoldings Merger

I n November 2010, we completed our mer ger with Enterp
connection with the Holdings Merger, a privately held affiliate of EPCO agreed to temporarily waive the regular

cash distributionstiwould otherwise receive from us with respect to a certain number of our common units it owns
(the fADesignated Unitso). Distributions paid by us t ¢
35,380,000 Designated Units. The temporartrithistion waiver expired in November 2015; therefore, distributions

paid to partners during calendar year 2016 are payable on all outstanding common units.

Capital Spending

An important part of our business strategy involves expansion through growth capital projects, business
combinations and investments in joint ventures. We believe that we are positioned to continue to expand our
network of assets through the constructiohnew facilities and to capitalize on expected increases in natural gas,
NGL and crude oil production resulting from development activities inRbeky Mountains, MieContinent
Northeastand U.S. Gulf Coastegions, including theNiobrara, Barnett, Eagl Ford, Permian, Haynesuville,
Marcellus and Utica Shale play#lthough our focus in recent years has been on expansion through growth capital
projects, management continues to analyze potential business combinations, asset acquisitions, joint wentures an
similar transactions with businesses that operate in complementary markets or geographic regions. In light of
current business conditions, we expect that these opportunities will increase.

We began commercial service on approximately $2.1 billionrofvth capital projects during the nine months

ended September 30, 2016. These projects included our
Eddy natural gas processing facilities and the completion of over 2 MMBbIs of additional crudeagjéstapacity

at our terminals in Houston and Beaumont. We expect to place another $400 million of projects into commercial
service during the fourth quarter of 2016. In addition, we have approximately $5.2 billion of growth capital projects
scheduledd be completed in 2017 and 2018 including our PDH facility, Midimr8ealy Pipeline and completion

of joint ventureowned dock infrastructure in Corpus Christi designed to accommodate crude oil volumes.

We expect our organic growth capital expenditufess calendar year 2016 to approximate $2.8 billion and
sustaining capital expenditures to approximate $250 million. These amounts exclude the $1.0 billion final
installment for EFS Midstream paid in July 20X8ur forecast of capital spending for i based on our
announced strategic operating and growth plans (through the filing date of this quarterly report), which are
dependent upon our ability to generate the required funds from either operating cash flows or other means, including
borrowings under ebt agreements, the issuance of additional equity and debt securities, and potential divestitures.
We may revise our forecast of capital spending due to factors beyond our control, such as adverse economic
conditions, weather related issues and changsspplier prices. Furthermore, our forecast of capital spending may
change as a result of decisions made by management at a later date, which may include unforeseen acquisition
opportunities.

Our success in raising capital, including the formationoaftjventures to share costs and risks, continues to be a
significant factor in determining how much capital we can invest. We believe our access to capital resources is
sufficient to meet the demands of our current and future growth needs and, althowdpege to make the
forecased capital expenditures noted above, we may adjust the timing and amounts of projected expenditures in
response to changes in capital market conditions.
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The following table summarizes our capital spending for the periods fedi¢dollars in millions):

For the Nine Months
Ended September 30,

2016 2015

Step 2 of Oiltanking acquisition

Equity instruments (36,827,517 common units of Enterp(ike) $ - $ 1,408.7
Acquisition of EFS Midstream (2) 1,000.( 1,045.1
Capital spending for property, plant and equipment, net: (3)

Growth capital projectsj 2,221.¢ 2,420.3

Sustaining capital projectS)( 187.¢ 198.8
Investments in unconsolidated affiliates 119.¢ 130.7
Other investing activities 0.4 5.3

Total capital spending $ 3,5630.0 $ 5,208.9

(1) Amountrepresents nenash equity consideration we issued to complete Step 2 of the Oiltanking acquisition.

(2) Amount represents the initial and second paymémt EFS Midstream in July 2015 and 2016, respectivelye
acquired EFS Midstream in July 2015 for approximately $2.1 billion in cash, which was payable in two installrr

(3) On certain of our capital projects, third parties are obligated to reimburseruall for a portion of proje
expenditures.The majority of such arrangements are associated with pipeline construction projects and produ
tie-ins. Contributions in aid of construction costs wei@4d million and $11.4 million for the nine mths ende
September 30, 2016 and 2015, respectively. Growth and sustaining capital amounts presented in the tabl
presented on a cash baams net of related contributions in aid of construction costs.

(4) Growth capital projects either (a) resitnew sources of cash flow due to enhancements of or additions to ¢
assets (e.g., additional revenue streams, cost savings resulting from debottlenecking of a facility, etc.) or (b)
asset base through construction of new facilitiesuliagenerate additional revenue streams and cash flows.

(5) Sustaining capital expenditures are capital expenditures (as defined by GAAP) resulting from improvements
assets. Such expenditures serve to maintain existing operations but do mategedditional revenues or resul
significant cost savings.

Fluctuations in our spending for growth capital projects and investments in unconsolidated affiliates are explained in
large part by increases or decreases in spending on major expansion projects. Our most significant growth capital
expenditures for thaine months endedseptember 30, 201&volved projects at our Mont Belvieu complex.
Fluctuations in spending for sustaining capital projects are explained in large part by the timing and cost of pipeline
integrity and similar projects.

Comparison of Nire Months Ended September 30, 2016 with Nine Months Ended September 30, 2015

We acquired EFS Midstream in July 2015 for approximately $2.1 billion in gaghble in two installments. The
initial installment of approximately $1.1 billion was paid in JABA5, with the final $1.0 billion payment made in
July 2016.

In total, capital spending for property, plant and equiprdecteased $09.3million periodto-periodprimarily due
to lower growth capital spendinduringthe nine monthsended September 32016

Growth capital spending at oHT and ethane export facilitiedecreased a combinedl$5.7 million periodto-

period We completed two expansion projects during 2015 at our EHT facility that increased our ability to load
cargos of fully refrigered, lowethane propane to approximately 16.0 MMBbIs per moiiSeptember 2016, we

pl aced our Morgandés Poi nt Elikbvdse, grovEhxcppial gspending omourrethdne i nt o
header system between Corpus Christi, Texas and thesMmsi River in Louisiana decreased $187.7 million
periodto-period. We completed the Aegis Ethane Pipeline (i.e., a component of our ethane header system) in
December 2015.

Growth capital spending at our Mont Belvieu complex incread®.® million period-to-period primarily due to
ongoingconstruction of our PDH facility Currently, we expect construction of the PDH facility to be completed in

the first quarter of 2017 with commercial operations expected to begin in the second quarter of 2017. Growth
capital spending on our natural gas processing and related pipeline projects in the Delaware Basin increased a
combined $38.0 million perietb-period. Our South Eddy natural gas processing plant and related pipeline
infrastructure began operations in W2016.
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Investments in unconsolidated affiliates decreased $10.8 million peroetriod primarily due to the completion of
expansion projects on our Eagle Ford Crude Oil Pipeline System during 2015.

Critical Accounting Policies and Estimates

A discusion of our critical accounting policies and estimates is included in oy R6in10-K. The following

types ofestimates, in our opinion, are subjective in nature, require the exercise of professional judgment and involve
complex analysis:

A depreciation methods and estimated useful lives of property, plant and equipment;

A measuring recoverability of lodiyed assets and equity method investments;

A amortization methods and estimated useful lives of qualifying intangible assets;

A methodswve employ to measure the fair value of goodwill; and

A revenue recognition policies and the use of estimates for revenue and expenses.

When used to prepare our Unaudited Condensed Consolidated Financial Statements, the foregoing types of
estimates aredsed on our current knowledge and understanding of the underlying facts and circum&anhes.
estimates may be revised as a result of changes in the underlying facts and circumSiarsmEguent changes in

these estimates may have a significant impacbur consolidated financial position, results of operations and cash
flows.

Other Items

Use of NonGAAP Financial Measures

Total goss operating margin

We evaluate segment performance based on our financial measure of gross operating margiopeGrinsg

margin is an important performance measure of the core profitability of our operations and forms the basis of our

internal financial reporting. We believe that investors benefit from having access to the same financial measures
that our managemeé uses in evaluating segment results.

As presented within Part 1, Iltem 2 of this quarterly r
operating income exclusive of (i) depreciation, amortization and accretion expensiespdiiment charges, (iii)

gains and losses attributable to asset sales, insurance recoveries and related property damage and (iv) general and
administrative costs. Total gross operating margin includes equity in the earnings of unconsolidated bffilistes,

exclusive of other income and expense transactions, income taxes, the cumulative effect of changes in accounting
principles and extraordinary charges. Total gross operating margin is presented on a 100% basis before any
allocation of earnings to mgontrolling interests. The GAAP financial measure most directly comparable to total

gross operating margin is operating income.
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The following table presents a reconciliation of A®AAP total gross operating margin to GAAP operating income
for the perods indicated (dollars in millions):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Total gross operating margin $ 1,312.( $ 1,348t $ 3,890.f $ 3,984.7
Adjustments to reconcitetal gross operating margin to operating
income:
Subtract depreciation, amortization and accretion expense amour
not reflected in gross operating margin (367.1 (351.1 (1,085.6 (1,082.0;
Subtractasseimpairmentcharges not reflected in gross operating
margin (6.8 (26.8 (21.6 (139.1)
Add net gains orubtract net losses attributable to asset sales
insurance recoveries and related property damageeflected in
gross operating margin 8.¢ (12.3 4.8 14.7)
Subtract general and administrative costs not reflected in gross
operating margin 42.0 (49.0 (121.0 (143.2)
Operating income $ 905.( $ 909.« $ 2,657.! $ 2,605.7

Distributable cash flow

Our managementompares the distributable cash flow we generate to the cash distributions we expect to pay our
partners. Using this metric, management computes our distribution coverage R@istributable cash flow is an
important noARGAAP liquidity measure for ourithited partners since it serves as an indicator of our success in
providing a cash return on investme8pecifically, thisliquidity measure indicates to investors whether or not we

are generating cash flows at a level that can sustain or support easedn our quarterly cash distributions.
Distributable cash flow is also a quantitative standard used by the investment community with respect to publicly
traded partnerships because the value of a partnership unit is, in part, measured by its gield, bdsed on the
amount of cash distributions a partnership can pay to a unitholther GAAP measure most directly comparable to
distributable cash flow is net cash flows provided by operating activities.

The following table presents a reconciliatiofi nonGAAP distributable cash flow to GAAP net cash flows
provided by operating activities for the periods indicated (dollars in millions):

For the Three Months For the Nine Months
Ended September 30, Ended September 30,
2016 2015 2016 2015
Distributable cash flow $ 978.4 $ 25013 $ 3,071.7 $ 4,518.5
Adjustments to reconcile distributable cash flow to net cash flows
provided by operating activities:
Add sustaining capital expenditures reflected in distributedéd flow 61.7 84.3 179.4 195.8
Subtract cash proceeds from asset saldscted in distributable cash
flow (16.0) (1,531.4) (43.9) (1,537.3)
Net effect of changes in operating accounts not reflected in distribute
cashflow (195.1) (377.2) (489.7) (627.9)
Other, net (15.2) 12.6 (58.5) 42.1
Net cash flows provided by operating activities $ 813.8 $ 689.6 $ 2,659.0 $ 2,591.2

Contractual Obligations

Our consolidated principal debt obligationsSsptember 30, 201%ere approximately 24.16billion compared to

$22.74 billion at December 31, 2Bl For information regarding thecheduled maturities of such debt, see
ALiquidity and?i Caspoltiad atReds oluerbcteds wi tSéeiNote T ¢f the NoResito t I,
Unaudited Condensed Consolidated Financial Statements under Part I, Item 1 of this quarterly report for additional
information regarding our consolidated debt obligations.

Off-BalanceSheet Arrangements

We have no ofbalance sheet arrangements that have or are reasonably expected to have a material current or future
effect on our financial position, results of operations and cash flows.
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Related Party Transactions
For informationregarding our related party transactions, see Note 13 of the Notes to Unaudited Condensed
Consolidated Financial Statements included under Part I, Item 1 of this quarterly report.

Item 3. Quantitative and Qualitative Disclosure&bout Market Risk.
Geneal

In the normal course of our business operations, we are exposed to certain risks, including changes in interest rates
and commodity prices. In order to manage risks associatedasstts, liabilities andertain anticipated future
transactions, we sg derivative instruments such as futures, forward contracts, swaps and other instruments with
similar characteristics. Substantially all of our derivatives are used fetrading activities.

Our exposures to market risk have not changed materialyesint hose reported under Part |
and Qualitative Disclosures BHpmd@K. Mar ket Ri sk, o includ:

We assess the risk associated with each of our derivative instrument portfolios using a sensitivity analysis model.
This approach measures the change in fair value of the derivative instrument portfolio based on a hypothetical 10%
change in the underlying interest rategjuoted market prices on a particular ddty addition to these variables, the

fair value of each ptfolio is influenced by changes in the notional amounts of the instruments outstanding and the
discount rates used to determine the present values. The sensitivity analysis approach does not reflect the impact
that the same hypothetical price movementidave on the hedged exposures to which they relate. Therefore, the
impact on the fair value of a derivative instrument resulting from a change in interest rates or quoted market prices
(as applicable) would normally be offset by a corresponding gdimseron the hedged debt instrument, inventory

value or forecasted transaction assuming:

A the derivative instrument functions effectively as a hedge of the underlying risk;

A the derivative instrument is not closed out in advance of its expectedataim;

A the hedged forecasted transaction occurs within the expected time period.

We routinely review the effectiveness of our derivative instrument portfolios in light of current market conditions.
Accordingly, the nature and volume of our derivatinstruments may change depending on the specific exposure

being managed.

See Notel 2 of the Notes to Unaudited Condensed Consolidated Financial Statements included under Part I, Item 1
of this quarterly report for additional information regarding our derivative instruments and hedging activities.
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Commodity Hedging Activities

The pricesof natural gas, NGLs, crude oihetrochemicals andefined products are subject to fluctuations in
response to changes in supply and demand, market conditions and a variety of additional factors that are beyond our
control. In order to manage such priggks, we enter into commodity derivative instruments such as physical
forward contracts, futures contracts, fixiel-float swapsand basis swaps. The following table summarizes our
portfolio of commodity derivative instruments outstandin@eptembeB0, 2016(volume measures as noted):

Volume (1) Accounting
Derivative Purpose Current (2) Long-Term (2) Treatment
Derivatives designated as hedding instruments:
Natural gas processing:
Forecasted natural gas purchases for plant thesdattion
(Bcf) 24.4 3.3 Cash flow hedge
Forecasted sales of NGLs (MMBblIs) 121 35 Cash flow hedge
Octane enhancement:
Forecasted purchase of NGLs (MMBblIs) 1.3 n/a Cash flow hedge
Forecasted sales of octane enhancement products (MMBDbI 1.4 n/a Cash flow hedge
Natural gas marketing:
Forecasteghurchasesf natural gas for fuel (Bcf) 3.3 0.5 Cash flow hedge
Natural gas storage inventory management activities (Bcf) 8.2 n/a Fair value hedge
NGL marketing:
Forecasted purchases of NGLs aeldted hydrocarbon produc
(MMBblIs) 78.2 2.3 Cash flow hedge
Forecasted sales of NGLs and related hydrocarbon product
(MMBblIs) 99.0 7.0 Cash flow hedge
Refined products marketing:
Forecasted purchases of refined products (MMBDblIs) 0.3 n/a Cash flowhedge
Forecasted sales of refined products (MMBbIs) 0.4 n/a Cash flow hedge
Refined products inventory management activities (MMBDbls 2.1 n/a Fair value hedge
Crude oil marketing:
Forecasted purchases of crude oil (MMBblIs) 7.4 n/a Cash flow hedge
Forecasted sales of crude oil (MMBDbIs) 11.5 n/a Cash flow hedge
Crude oil inventory management activities (MMBDbIs) 0.2 n/a Fair value hedge
Derivatives not designated as hedging instruments:
Natural gas risk management activities (Bcf) (3,4) 98.2 20.9 Mark-to-market
NGL risk management activities (MMBDbIs) (4) 7.2 n/a Mark-to-market
Crude oil risk management activities (MMBDbIs) (4) 28.5 0.9 Mark-to-market

(1) Volume for derivatives designated as hedging instruments reflects the total amowitroés hedged whereas volume
derivatives not designated as hedging instruments reflects the absolute value of derivative notional volumes.

(2) The maximum term foderivatives designated as cash flow hedges, derivatives designated as fair value hedgegatinds nc
designated as hedging instrument®ésember 201, June 201And March 200, respectively.

(3) Currentand longtermvolumes include 24.5 Befnd 1.8 Bcf, respectivelpf physical derivative instruments that are predomin
priced at a m&ed-based index plus a premium or minus a discount related to location differences.

(4) Reflects the use of derivative instruments to manage risks associated with transportation, processing and storage assets

At September 30, 201®ur predominant commodityedging strategies consisted of (i) hedging anticipated future
purchases and sales of commodity products associated with transportation, storage and blending activities, (ii)
hedging natural gas processing margins and (iii) hedging the fair value of clithwpr@ducts held in inventory.

A The objective of our anticipated future commodity purchases and sales hedging program is to hedge the margins
of certain transportation, storage, blending and operational activities by locking in purchase and esale pric
through the use of derivative instrumeatsl related contracts

A The objective of our natural gas processing hedging program is to hedge an ansauntngfsassociated with
these activities. We achieve this objective by executing salesacts ér a portion of our expected equity
NGL production using derivative instrumenégd related contracts For certain natural gas processing
contracts, the hedging of expected equity NGL production also involves the purchase of natural gas for plant
thermalreduction, which is hedged using derivative instrumantsrelated contracts
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A The objective of our inventory hedging program is to hedge the fair value of commaodity products currently held
in inventory by locking in the sales price of the inventomptigh the use of derivative instrumeatwd related

contracts

The following table shows the effect of hypothetical price movements (a sensitivity analysis) on the estimated fair
value of our natural gas marketing portfolio at the dates indicated (dollani#lions):

Portfolio Fair Value at

Resulting December 31, September 30  October 17,
Scenario Classification 2015 2016 2016
Fair value assuming no change in underlying commodity prices Asset (Liability) $ 01 $ (7.8 % (13.6
Fairvalue assuming 10% increase in underlying commodity prices Liability (3.7, 12.7 (29.1
Fair value assuming 10% decrease in underlying commaodity price Asset (Liability) 3.¢ (2.9 8.1

The following table shows the effect bypothetical price movements (a sensitivity analysis) on the estimated fair
value of our NGL marketing, refined products marketing and octane enhancement portfolios at the dates indicated

(dollars in millions):

Portfolio Fair Value at

Resulting December 31, September 30  October 17,
Scenario Classification 2015 2016 2016
Fair value assuming no change in underlying commodity prices Asset (Liability) $ 69.6 $ (180.1 $ (208.2
Fair value assuming 10% increase in underlying commeudiites Asset (Liability) 41.7 (263.3 (286.7
Fair value assuming 10% decrease in underlying commaodity price Assef(Liability) 97.2 (96.8 (129.8

The following table shows the effect of hypothetical price movements (a sensitivtysis) on the estimated fair
value of our crude oil marketing portfolio at the dates indicated (dollars in millions):

Portfolio Fair Value at

Resulting December 31, September 30  October 17,
Scenario Classification 2015 2016 2016
Fairvalue assuming no change in underlying commodity prices Asset (Liability) $ 42 $ 418 $ (55.3
Fair value assuming 10% increase in underlying commodity prices Asset (Liability) 25.¢ (83.5 (98.2]
Fair value assuming 10% decreasanderlying commodity prices Assef(Liability) 60.C (0.2 124

Interest Rate Hedging Activities

We may utilize interest rate swaps, forward starting swaps and similar derivative instruments to manage our

exposure to changes in interest rates charged on borrowings under certain consolidated debt agreements.

This

strategymay be useih controlling ou overall cost of capital associated with such borrowings. The composition of
our derivative instrument portfolios may change depending on our hedging requirements.

With respect to the

tabul

ar

dat a

b & dadevis, basedaon & numpberrot f ol i o

factors, including the number and types of derivatives outstanding at that date, the notional value of the swaps and

associated interest rates.

Interest rate swaps exchange the stated interest rate paid on a notional efiredasiing debt for the fixed or
floating interest rate stipulated in the derivative instrument. The following table summarizes our portfolio of interest

rate swaps aeptember 30, 201@ollars in millions):

Number and Type

of Derivatives Notional Period of Rate Accounting
Hedged Transaction Outstanding Amount Hedge Swap Treatment
Senior Notes OO 10 fixed-to-floating swaps $750.0 5/2015 to 5/2018 1.65% to 1.2% Fair value hedge
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The following table shows the effect of hypothetical pricevements (a sensitivity analysis) on the estimated fair
value of our interest rate swap portfolio at the dates indicated (dollars in millions):

Interest Rate Swap
Portfolio Fair Value at

Resulting December 31, September 30  October 17,
Scenario Classification 2015 2016 2016
Fair value assuming no change in underlying interest rates Assef(Liability) $ 05 % 3 $ 34
Fair value assuming 10% increase in underlying interest rate Assef(Liability) (2.6) 24 2.2
Fair value assuming 10% decrease in underlying interest rat Asset 1.7 4.€ 4.t

The following table summarizes our portfolio of-@8ar forward starting swaps outstandingaptember 30, 2016
Forward starting swaps hedge the expeatadkerlying benchmark interest rates related to future issuances of debt.

Number and Type Expected
of Derivatives Notional Settlement AverageRate Accounting
Hedged Transaction Outstanding Amount Date Locked Treatment
Future longterm debt offering 4 forward startingswaps $250.0 9/2017 1.91% Cash flowhedge
Future longterm debt offering 4 forward startingwaps $275.0 5/2018 2.02% Cash flowhedge

The following table shows the effect of hypothetical price movements (a sensitivity analysis) on the estimated fair
value of ourforward startingswap portfolio at the dates indicated (dollars in millions):

Forward Starting Swap
Portfolio Fair Value at

Resulting December 31, September 30  October 17,
Scenario Classification 2015 2016 2016
Fair value assuming no change in underlying interest rates Liability $ - $ (163 $ 0.3
Fair value assuming 10% increase in underlying interest rate Asset - 5.4 11.€
Fair value assuming 10% decrease in underlying interest rat Liability -- (39.2 (12.9

As a result of market conditions in October 2016, we eletdegrminate the forward starting swaps that were
scheduled to settle in September 2017, which resulted in cash gains totaling $6.1 million. As cash flow hedges,
gains on these derivative instruments will be reflected as a component of accumulatedrogitehensive income

and be amortized to earnings (as a decrease in interest expense) over the life of the associated future debt obligations
beginning in September 2017.

Item 4. Controls and Procedures
Disclosure Controls and Procedures

As of the end of the period covered by this quarterly report, our management carried out an evaluation, with the
participation of( i ) A. James Teague, our gener al partnerds Chi e
gener al part mar O(si i PryesBrdyeannt , F.a Bul awa, our ofetime r a | pa
effectiveness of our disclosure controls and procedures pursuant to Rul& d8she Securities Exchange Act of

1934. Mr. Teague is our principal executive officer and Mssdfowler and Bulawa represent our principal

financial officers. Based on this evaluation, as of the end of the period covered by this quarterly Vassis

Teague Fowler and Bulawa concluded:

(i) that our disclosure controls and procedures arggdedito ensure that information required to be disclosed by
us in the reports that we file or submit under the Securities Exchange Act of 1934 is recorded, processed,
summari zed and reported within the timendfha&amsuiclods spe
information is accumulated and communicated to our management, including our principal executive and
financial officers, as appropriate to allow for timely decisions regarding required disclosures; and

(i) that our disclosure controls ancbpedures are effective.
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Changes in Internal Control over Financial Reporting

There were no changes in our internal controls over financial reporting (as defined in Rd/g(fl3mder the
Securities Exchange Act of 1934) during the third quarte20df6, that have materially affected, or are reasonably
likely to materially affect, our internal controls over financial reporting.

Section 302 and 906 Certifications

The required certifications of Messrs. Teague, Fowler and Bulawa under Sectionsd38@6aof the Sarbanes
Oxley Act of 2002 are included as exhibits to this quarterly report (see Exhibits 31 and 32 under Part Il, Item 6 of
this quarterly report).

PART ll. OTHER INFORMATION
Item 1. Legal Proceedings

As part of our normal businesstiaities, we may be named as defendants in litigation and legal proceedings,
including those arising from regulatory and environmental matigltough we are insured against various risks to
the extent we believe it is prudent, there is no assurantdhianature and amount of such insurance will be
adequate, in every case, to indemnify us against liabilities arising from future legal proce®déngdl vigorously
defend the partnership in litigation matters.

For additional information regardingou | i t i gati on mat t er sl4of teed\etesfiolUnauditedat i on o
Condensed Consolidated Financial Statements included under Part I, Item 1 of this quarterly report, which
subsection is incorporated by reference into this Part Il, Item 1.

On occasion, we are assessed monetary sanctions by governmental authorities related to administrative or judicial
proceedings involving environmental matters. We do not expect such expenditures to be material to our
consolidated financial statement$n Sepember 2016, we received a Notice of Violation from the New Mexico
Environment Department in connection with air emissions at our Chaparral natural gas processing Tdwlity.
eventual resolution of these matters may result in monetary sanctions is ek&8sl million.

Item 1A. Risk Factors

An investment in our securities involves certain risks. Security holders and potential investors in our securities
should carefully consider the risks dlAsfour20bamiBnder AR
K, in addition to other information in such annual repdre risk factors set forth in our 26Form 16K are

important factors that could cause our actual results to differ materially from those contained in any written or oral
forward-looking statements made by us or on our behalf.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

The following table summarizes our repurchase activity duringitiemonths ende&eptember 30, 2016

Maximum
Total Number of Number of Units
Total Number Average Units Purchased That May Yet

of Units Price Paid  as Part of Publicly Be Purchased

Period Purchased per Unit Announced Plans Under the Plans
February 206 (1) 388,39t $ 22.9¢ - -
May 2016 (2) 6,63: $ 25.7¢ - -
August 2016 (3) 473¢ $ 27.0¢ - -
September 2016 (4) 3,461 % 26.0¢ - -

(1) Of the 1,167,578 restricted common units that vested in February 2016 and converted to common units, 38
were sold back to us by employgesover related withholding tax requirements.

(2) Of the 20,850restricted common units that vestedMiay 2016 and converted to common un&s633units were sol
back to us by employees to cover related withholding tax requirements

(3) Ofthel7,500restrictel common units that vested August2016 and converted to common uni#s/39units were sol
back to us by employees to cover related withholding tax requirements

(4) Of the 8,250restricted common units that vestedSaptembe016 and converted to commanits, 3,461 units wer:
sold back to us by employees to cover related withholding tax requirements

Iltem 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information.
Disclosure UnderSection 13(r) of the Securities Exchange Act of 1934

Under Section 13(r) of the Securities Exchange Act of 1934, as amended by the Iran Threat Reduction and Syria
Human Rights Act of 2012, issuers are requireshcludecertaindisclosures$n their periodicreportsif theyor any

of theirfi a f f i (asdefihedis Bule 12b-2 thereunderhave knowingly engagedn certainspecifiedactivities
relatingto Iran. Disclosure is required even where the activities are conducted outsidé¢ Shby nonU.S.

affiliates in compliancavith applicabldaw, andevenif theactivitiesarenot coveredor prohibitedoy U.S.law.

Dr. F. Christian Flach was named a director of our general partner in October 2014 in connection with the
acquisition ofQiltanking. Dr. Flach is also a managing director of Oiltanking GmbH, which maintajogit

venture interestin Oiltanking Odfjell GmbH, which in turn owns ajoint venture interest in the Exir Chemical

Ter mi nal ( A E Thisdnterest resultérona an.investment dating back #902. Oiltanking GmbH
currently has the contractual right t o v-ménmber board. t he
Oiltanking GmbH providesno goods,servicestechnology, informatiomr supportto ECT andplaysno role in the
managemertdr day-to-dayoperationof ECT.
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Among other activities, ECT providestransit storage fomaphthaoriginating in Iraq en routeto Omanfor a

customerin the United Arab Emirates. ECT doesnot import or handleany productsoriginated from Irarthatare
regulatedunderU.S., EuropeanUnion or United Nationssanctiondaws. ECT paysroutine and standardcharges

(i) to the PetrochemicalSpecial Economic Zone Organization( fi P e t Zoo thesuge)of pipelinesand (ii) to
Terminalsand TanksPetrochemicalCo. ( i T T Pvthizh operateshe berth. Petzoneand TTPC are subsidiaries

of the National PetrochemicaCompany,which is ownedandcontrolledby the Governmenbf Iran. As Oiltanking

GmbH has no direct involvement the daytood ay oper ati ons of ECT, we have no
intent to continue or not continue makiting paymentsiescribedabove.

Oiltanking GmbH maintainsan internal complianceprogramto ensurecompliancewith all applicablesanctions
regimes,including sanctionslaws maintainedy the U.S, EuropeanUnion and United Nations. Although the
existence of the routine payments described above may be reportableSeatien13(r), Oiltanking GmbH has
informed us that neitherit, nor any of its subsidiariesor affiliates, has engagedn any conductthat would be
sanctionablaunderany of theselegal regimes.

Iltem 6. Exhibits.

Exhibit
Number Exhibit*
2.1 Merger Agreement, dated as of December 15, 2003, by and among Enterprise P

Partners L.P., Enterprise Products GP, LLC, Enterprise Products Management
GulfTerra Energy Partners, L.P. and GulfTerra Energy Company, L.L.C. (incorporat
reference to Exhibit 2.1 to FormKfiled December 15, 2003).

2.2 Amendment No. 1 tdMerger Agreement, dated as of August 31, 2004, by and ar
Enterprise Products Partners L.P., Enterprise Products GP, LLC, Enterprise Pi
Management LLC, GulfTerra Energy Partners, L.P. and GulfTerra Energy Company,
(incorporated by referende Exhibit 2.1 to Form & filed September 7, 2004).

2.3 Parent Company Agreement, dated as of December 15, 2003, by and among Er
Products Partners L.P., Enterprise Products GP, LLC, Enterprise Products GTM, L
Paso Corporation, Sabine Riviewestors I, L.L.C., Sabine River Investors IlI, L.L.C.,
Paso EPN Investments, L.L.C. and GulfTerra GP Holding Company (incorporatt
reference to Exhibit 2.2 to Formi8filed December 15, 2003).

2.4 Amendment No. 1 to Parent Company Agreement, dateaf April 19, 2004, by an
among Enterprise Products Partners L.P., Enterprise Products GP, LLC, Enterprise F
GTM, LLC, EIl Paso Corporation, Sabine River Investors I, L.L.C., Sabine River Inve
I, L.L.C., El Paso EPN Investments, L.L.C. ar@ulfTerra GP Holding Compan
(incorporated by reference to Exhibit 2.1 to For{ 8led April 21, 2004).

2.5 Purchase and Sale Agreement (Gas Plants), dated as of December 15, 2003, by and
El Paso Corporation, El Paso Field Services Managemeat, El Paso Transmissiol
L.L.C., El Paso Field Services Holding Company and Enterprise Products Operatin
(incorporated by reference to Exhibit 2.4 to For 8led December 15, 2003).

2.6 Agreement and Plan of Merger, dated as of June 28, 200%nd among Enterpris
Products Partners L.P., Enterprise Products GP, LLC, Enterprise Sub B LLC, TE
Partners, L.P. and Texas Eastern Products Pipeline Company, LLC (incorpora
reference to Exhibit 2.1 to FormKfiled June 29, 2009).

2.7 Agreement and Plan of Merger, dated as of June 28, 2009, by and among En
Products Partners L.P., Enterprise Products GP, LLC, Enterprise Sub A LLC, TE
Partners, L.P. and Texas Eastern Products Pipeline Company, LLC (incorpora
reference td&xhibit 2.2 to Form & filed June 29, 2009).

2.8 Agreement and Plan of Merger, dated as of SepteBb2010, by and among Enterpri:
Products Partners L.P., Enterprise Products GP, LLC, Enterprise ETE LLC, Enterpr
Holdings L.P. and EPE Holdingsl.C (incorporated by reference to Exhibit 2.1 to Form
K filed September 7, 2010).

2.9 Agreement and Plan of Merger, dated as of Septefb2010, by and among Enterpri:
Products GP, LLC, Enterprise GP Holdings L.P. and EPE Holdings, LLC (incorpdmat
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2.10

2.11

2.12

2.13

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

4.1

4.2

4.3

reference to Exhibit 2.2 to Formi8filed September 7, 2010).

Contribution Agreement, dated as of September 30, 2010, by and between Ent
Products Company and Enterprise Products Partners L.P. (incorporated by refer:
Exhibit 2.1 toForm 8K filed October 1, 2010).

Agreement and Plan of Merger, dated as of April 28, 2011, by and among Ente
Products Partners L.P., Enterprise Products Holdings LLC, EPD MergerCo LLC, D
Energy Partners L.P. and DEP Holdings, LLC (incogted by reference to Exhibit 2.1 -
Form 8K filed April 29, 2011).

Contribution and Purchase Agreement, dated as of October 1, 2014, by and
Enterprise Products Partners L.P., Oiltanking Holding Americas, Inc. and OTB Hc
LLC (incorporatedoy reference to Exhibit 2.1 to Formig8filed October 1, 2014).
Agreement and Plan of Merger, dated as of November 11, 2014, by and among En
Products Partners L.P., Enterprise Products Holdings LLC, EPOT MergerCo
Oiltanking Partners, L.Pand OTLP GP, LLC (incorporated by reference to Exhibit 2.:
Form 8K filed November 12, 2014).

Certificate of Limited Partnership of Enterprise Products Partners L.P. (incorporat
reference to Exhibit 3.6 to Form 4D filed November 9, 2007).

Certificate of Amendment to Certificate of Limited Partnership of Enterprise Pro
Partners L.P., filed on November 22, 2010 with the Delaware Secretary of
(incorporated by reference to Exhibit 3.6 to Fori{ 8led November 23, 2010).

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

Amendment No. 1 to Sixth Amended and Restated émgent of Limited Partnership ¢
Enterprise Products Partners L.P., dated effective as of August 11, 2011 (incorpor:
reference to Exhibit 3.1 to FormKfiled August 16, 2011).

Amendment No. 2 to Sixth Amended and Restated Agreement of LimitgdelPship of
Enterprise Products Partners L.P., dated effective as of August 21, 2014 (incorpor:
reference to Exhibit 3.1 to Formi8filed August 26, 2014).

Certificate of Formation of Enterprise Products Holdings LLC (formerly named
Holdings, LLC) (incorporated by reference to Exhibit 3.3 to Forst/A Registration
Statement, Reg. No. 3324320, filed by Enterprise GP Holdings L.P. on July 22, 2005
Certificate of Amendment to Certificate of Formation of Enterprise Products Holdir@s
(formerly named EPE Holdings, LLC), filed on November 22, 2010 with the Dela
Secretary of State (incorporated by reference to Exhibit 3.5 to Fétrfil@ November 23,
2010).

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

Company Agreement of EnterprisBroducts Operating LLC dated June 30, 2(
(incorporated by reference to Exhibit 3.3 to ForrQfiled August 8, 2007).

Certificate of Incorporation of Enterprise Products OLPGP, Inc., dated December 3
(incorporated by reference to Exhibib3o Form $4 Registration Statement, Reg. No. 3!
121665, filed December 27, 2004).

Bylaws of Enterprise Products OLPGP, Inc., dated December 8, 2003 (incorpora
reference to Exhibit 3.6 to Form4& Registration Statement, Reg. No. 3331665, filed
December 27, 2004).

Form of Common Unit certificate (incorporated by reference to Exhibit A to Exhibit 3
Form 8K filed August 16, 2011).

Indenture, dated as of March 15, 2000, among Enterprise Products Operating L.P., a:
Enteprise Products Partners L.P., as Guarantor, and First Union National Bank, as -
(incorporated by reference to Exhibit 4.1 to Forid 8led March 10, 2000).

Second Supplemental Indenture, dated as of February 14, 2003, among Enterprise |
Operating L.P., as Issuer, Enterprise Products Partners L.P., as Guarantor, and W
Bank, National Association, as Trustee (incorporated by reference to Exhibit 4.3 to
10K filed March 31, 2003).
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4.7
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4.9

4.10
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4.12

4.13

4.14

4.15

4.16

4.17

Third Supplemental Indenture, dated asJohe 30, 2007, among Enterprise Prodt
Operating L.P., as Original Issuer, Enterprise Products Partners L.P., as Parent Gu
Enterprise Products Operating LLC, as New Issuer, and U.S. Bank National Associal
successor Trustee (incorporatedrbference to Exhibit 4.55 to Form I filed August 8,
2007).

Indenture, dated as of October 4, 2004, among Enterprise Products Operating |
Issuer, Enterprise Products Partners L.P., as Parent Guarantor, and Wells Farg:
National Associabn, as Trustee (incorporated by reference to Exhibit 4.1 to Feirfiled

October 6, 2004).

Fourth Supplemental Indenture, dated as of October 4, 2004, among Enterprise F
Operating L.P., as Issuer, Enterprise Products Partners L.P., as ®aaembtor, and Well:
Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit
Form 8K filed October 6, 2004).

Fifth Supplemental Indenture, dated as of March 2, 2005, among Enterprise Pr
Operating L.P., as Issu, Enterprise Products Partners L.P., as Parent Guarantor, and
Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit
Form 8K filed March 3, 2005).

Sixth Supplemental Indenture, dated as of March 2, 2005nh@nEmterprise Product
Operating L.P., as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, a
Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit
Form 8K filed March 3, 2005).

Eighth Supplerantal Indenture, dated as of July 18, 2006, among Enterprise Prc
Operating L.P., as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, a
Fargo Bank, National Association, as Trustee (incorporated by reference to Exhibit
Formm 8K filed July 19, 2006).

Ninth Supplemental Indenture, dated as of M4y 2007, among Enterprise Produ
Operating L.P., as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, a
Fargo Bank, National Association, as Trusfeeorporated by reference to Exhidi@ to
Form8-K filed May 24, 2007).

Tenth Supplemental Indenture, dated as of June 30, 2007, among Enterprise F
Operating L.P., as Original Issuer, Enterprise Products Partners L.P., as Parent Gu
Enterprise Products Operating LLC, as New Issuer, and Wells Fargo Bank, N
Association, as Trustee (incorporated by reference to Exhibit 4.54 to Foh filéd

August 8, 2007).

Eleventh Supplemental Indenture, dated as of September 4, 200ng aEnterprise
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gt
and Wells Fargo Bank, National Association, as Trustee (incorporated by refere
Exhibit 4.3 to Form & filed September 5, 2007).

Thirteenh Supplemental Indenture, dated as of April 3, 2008, among Enterprise Pri
Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, at
Fargo Bank, National Association, as Trustee (incorporated by reference to Exhitut
Form 8K filed April 3, 2008).

Sixteenth Supplemental Indenture, dated as of October 5, 2009, among Enterprise F
Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, ar
Fargo Bank, National Associatioas Trustee (incorporated by reference to Exhibit 4.:
Form 8K filed October 5, 2009).

Seventeenth Supplemental Indenture, dated as of October 27, 2009, among Er
Products Operating LLC, as Issuer, Enterprise Products Partners L.Preas@®aarantor,
and Wells Fargo Bank, National Association, as Trustee (incorporated by refere
Exhibit 4.1 to Form & filed October 28, 2009).

Eighteenth Supplemental Indenture, dated as of October 27, 2009, among Ent
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gt
and Wells Fargo Bank, National Association, as Trustee (incorporated by refece
Exhibit 4.2 to Form & filed October 28, 2009).

Nineteenth Supplemental Indenture, dated as of May 20, 2010, among Enterprise F
Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Guarantor, at
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4.18

4.19

4.20

4.21

4.22

4.23

4.24

4.25

4.26

4.27

428

4.29

4.30

431

432

4.33

Fargo Bank, Natios Association, as Trustee (incorporated by reference to Exhibit 4
Form 8K filed May 20, 2010).

Twentieth Supplemental Indenture, dated as of January 13, 2011, among Ent
Products Operating LLC, as Issuer, Enterprise Products Partneras.Parent Guaranto
and Wells Fargo Bank, National Association, as Trustee (incorporated by refere
Exhibit 4.3 to Form & filed January 13, 2011).

Twenty-First Supplemental Indenture, dated as of August 24, 2011, among Ente
ProductsOperating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gu:
and Wells Fargo Bank, National Association, as Trustee (incorporated by refere
Exhibit 4.3 to Form & filed August 24, 2011).

Twenty-Second Supplemental Inderdudated as of February 15, 2012, among Enterf
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gt
and Wells Fargo Bank, National Association, as Trustee (incorporated by refere
Exhibit 4.25 to Form 1@ filed May 10, 2012).

Twenty-Third Supplemental Indenture, dated as of August 13, 2012, among Ente
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gt
and Wells Fargo Bank, National Association, as Trusteeofporated by reference 1
Exhibit 4.3 to Form & filed August 13, 2012).

Twenty-Fourth Supplemental Indenture, dated as of March 18, 2013, among Ent¢
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Guaran
Wells Fargo Bank, National Association, as Trustee (incorporated by reference to [
4.3 to Form & filed March 18, 2013).

Twenty-Fifth Supplemental Indenture, dated as of February 12, 2014, among Ent¢
Products Operating LLC, as Issu&mterprise Products Partners L.P., as Guarantor,
Wells Fargo Bank, National Association, as Trustee (incorporated by reference to [
4.3 to Form & filed February 12, 2014).

Twenty-Sixth Supplemental Indenture, dated as of October 14, 28héng Enterprise
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Guaran
Wells Fargo Bank, National Association, as Trustee (incorporated by reference to [
4.4 to Form & filed October 14, 2014).

Twenty-Seventh Supplemental Indenture, dated as of May 7, 2015, among Ente
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Parent Gt
and Wells Fargo Bank, National Association, as Trugieeorporated by reference 1
Exhibit 4.3 b Form 8K filed May 7, 2015).

Twenty-Eighth Supplemental Indenture, dated as of April 13, 2016, among Ente
Products Operating LLC, as Issuer, Enterprise Products Partners L.P., as Guaran
Wells Fargo Bank, National Association, as Teegincorporated by reference to Exhik
4.4 to Form &K filed April 13, 2016)

Form of Global Note representing $499.2 million principal amount of 6.875% Ser
Senior Notes due 2033 with attached Guarantee (incorporated by reference to EXhib
Form 10K filed March 31, 2003).

Form of Global Note representing $350.0 million principal amount of 6.65% Seri
Senior Notes due 2034 with attached Guarantee (incorporated by reference to Exhil
to Form S3 Registration Statement, Ré¢p. 333123150, filed March 4, 2005).

Form of Global Note representing $250.0 million principal amount of 5.00% Seri
Senior Notes due 2015 with attached Guarantee (incorporated by reference to Exhil
to Form 10Q filed November 4, 2005).

Form of Global Note representing $250.0 million principal amount of 5.75% Seri
Senior Notes due 2035 with attached Guarantee (incorporated by reference to Exhil
to Form 10Q filed November 4, 2005).

Form of Junior Subordinated Notencluding Guarantee (incorporated by reference
Exhibit 4.2 to Form & filed July 19, 2006).

Form of Global Note representing $800.0 million principal amount of 6.30% Senior |
due 2017 with attached Guarantee (incorporated by reference tatExB®to Form 16Q

filed November 9, 2007).

Form of Global Note representing $700.0 million principal amount of 6.50% Senior |
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4.35

4.36

4.37

4.38

4.39

4.40

441

442

443

444

445

446

447

448

449

450

451

due 2019 with attached Guarantee (incorporated by reference to Exhilbd Form8-K
filed April 3, 2008).

Form of Global Note representing $500.0 million principal amount of 5.25% Senior I
due 2020 with attached Guarantee (incorporated by reference to Exhibit 4.3 to Hor
filed October 5, 2009).

Form of Global Note representing $600.0 million prpadiamount of 6.125% Senior Nott
due 2039 with attached Guarantee (incorporated by reference to Exhibit 4.3 to Hor
filed October 5, 2009).

Form of Global Note representing $349.7 million principal amount of 6.65% Senior |
due 2018 withattached Guarantee (incorporated by reference to Exhibit 4.6 to Fé&rn
filed October 28, 2009).

Form of Global Note representing $399.6 million principal amount of 7.55% Senior |
due 2038 with attached Guarantee (incorporated by referencehtbittk7 to Form &K
filed October 28, 2009).

Form of Global Note representing $285.8 million principal amount of 7.000% J
Subordinated Notes due 2067 with attached Guarantee (incorporated by reference to
4.8 to Form & filed October 3, 2009).

Form of Global Note representing $400.0 million principal amount of 3.70% Senior |
due 2015 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hor
filed May 20, 2010).

Form of Global Note representing $1.llibn principal amount of 5.20% Senior Notes d
2020 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hériie8
May 20, 2010).

Form of Global Note representing $600.0 million principal amount of 6.45% Senior |
due 2040with attached Guarantee (incorporated by reference to Exhibit 4.4 to F&rn
filed May 20, 2010).

Form of Global Note representing $750.0 million principal amount of 3.20% Senior |
due 2016 with attached Guarantee (incorporated by referencehtbite4.4 to Form &K
filed January 13, 2011).

Form of Global Note representing $750.0 million principal amount of 5.95% Senior |
due 2041 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hor
filed January 13, 2011).

Form of Global Note representing $650.0 million principal amount of 4.05% Senior |
due 2022 with attached Guarantee (incorporated by reference to Exhibit 4.4 to or
filed August 24, 2011).

Form of Global Note representing $600.0 milliofinpipal amount of 5.70% Senior Note
due 2042 with attached Guarantee (incorporated by reference to Exhibit 4.4 to or
filed August 24, 2011).

Form of Global Note representing $750.0 million principal amount of 4.85% Senior |
due 2042 withattached Guarantdecorporated by reference to Exhibit 4.25 to FormQL(
filed May 10, 2012)

Form of Global Note representing $650.0 million principal amount of 1.25% Senior |
due 2015 with attached Guarantee (incorporated by refererigehtbit 4.4 to Form &
filed August 13, 2012).

Form of Global Note representing $1.1 billion principal amount of 4.45% Senior Note
2043 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hériie8
August 13, 2012).

Form of Global Note representing $1.25 billion principal amount of 3.35% Senior Note
2023 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hoériited
March 18, 2013).

Form of Global Note representing $1.0 billiprincipal amount of 4.85% Senior Notes d
2044 with attached Guarantee (incorporated by reference to Exhibit 4.4 to Hérited
March 18, 2013).

Form of Global Note representing $850.0 million principal amount of 3.90% Senior |
due 2024 withattached Guarantee (incorporated by reference to Exhibit 4.4 to Fé&rn
filed February 12, 2014).
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4.62

4.63

4.64

465

4.66

4.67

468

Form of Global Note representing $1.15 billion principal amount of 5.10% Senior Note
2045 with attached Guarantee (incorporated by referencehibiE®.4 to Form & filed
February 12, 2014).

Form of Global Note representing $800.0 million principal amount of 2.55% Senior |
due 2019 with attached Guarantee (incorporated by reference to Exhibit 4.5 to Hor
filed October 14, 2014).

Form of Global Note representing $1.15 billion principal amount of 3.75% Senior Note
2025 with attached Guarantee (incorporated by reference to Exhibit 4.5 to Horiited
October 14, 2014).

Form of Global Note representing $400.0 milliofingipal amount of 4.95% Senior Note
due 2054 with attached Guarantee (incorporated by reference to Exhibit 4.5 to Hor
filed October 14, 2014).

Form of Global Note representing $400.0 million principal amount of 4.85% Senior |
due 2044 withattached Guarantee (incorporated by reference to Exhibit 4.5 to Fé&rn
filed October 14, 2014).

Form of Global Note representing $750.0 million principal amount of 1.65% Senior |
due 2018 with attached Guarantee (incorporated by refereri€ghibit 4.5 to Form &
filed May 7, 2015).

Form of Global Note representing $875.0 million principal amount of 3.70% Senior |
due 2026 with attached Guarantee (incorporated by reference to Exhibit 4.5 to Hor
filed May 7, 2015).

Form d Global Note representing $875.0 million principal amount of 4.90% Senior N
due 2046 with attached Guarantee (incorporated by reference to Exhibit 4.5 to Ror
filed May 7, 2015).

Form of Global Note represeng $575.0 million principal amont of 2.85% Senior Notes
due 2@1 with attached Guarantee (incorporated by reference to Exhibit 4.5 to F&rn
filed April 13, 2016.

Form of Global Note represeng $5/5.0 million principal amount 08.9%% Senior Notes
due 2@7 with attached Guardee (incorporated by reference to Exhibit 4.5 to Fori .
filed April 13, 2016.

Form of Global Note represeng $1000 million principal amount oft.90% Senior Notes
due 2@6 with attached Guarantee (incorporated by reference to Exhibit 4.5 to F&rn
filed April 13, 20169.

Replacement Capital Covenant, dated July 18, 2006, executed by Enterprise P
Operating L.P. in favor of the covered debtholders describecithéincorporated by
reference to Exhibi®9.1 to Forn8-K filed July 19, 2006).

First Amendment to Replacement Capital Covenant dated AB§ust006, executed b
Enterprise Products Operating L.P. in favor of the covered debtholders describéul
(incorporated by reference to Exhibit 99.2 to Forid 8led August 25, 2006).
Replacement Capital Covenant, dated M4y 2007, executed by Enterprise Prodi
Operating L.P. and Enterprise Products Partners L.P. in favor of the calelvdtblders
described therein (incorporated by reference to ExBtit to FornB8-K filed May 24,
2007).

Replacement Capital Covenant, dated October 27, 20@&%uted byEnterprise Product:
Operating LLC and Enterprise Products Partners L.P. iarfa¥ the covered debtholde
described therein (incorporated by reference to Exhibit 4.9 to Fefniiled October 28,
2009).

Amendment to Replacement Capital Covenants, dated May 6, 2015, executed by En
Products Operating LLC and EnterpriBeoducts Partners L.P. in favor of the covel
debtholders described therein (incorporated by reference to E4HBito Fornl0-Q filed
May 8, 2015).

Indenture, dated February 20, 2002, by and among TEPPCO Partners, L.P., as Iss<
Products Ipeline Company, Limited Partnership, TCTM, L.P., TEPPCO Midstre
Companies, L.P. and Jonah Gas Gathering Company, as Subsidiary Guarantors, &
Union National Bank, NA, as Trustee (incorporated by reference to Exhibit 99.2 to the
8-K filed by TEPPCO Partners, L.P. on February 20, 2002).
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4.70

4.71

4.72

4.73

474

475

4.76

477

4.78

4.79

Second Supplemental Indenture, dated June 27, 2002, by and among TEPPCO |
L.P., as Issuer, TE Products Pipeline Company, Limited Partnership, TCTM, L.P., TE
Midstream Companies, L.P. and Jon@las Gathering Company, as Initial Subsidi
Guarantors, Val Verde Gas Gathering Company, L.P., as New Subsidiary Guarant
Wachovia Bank, National Association, formerly known as First Union National Ban
Trustee (incorporated by reference to Exhi4.6 to the Form 1@ filed by TEPPCO
Partners, L.P. on August 14, 2002).

Full Release of Guarantee, dated July 31, 2006, by Wachovia Bank, National Assot
as Trustee, in favor of Jonah Gas Gathering Company (incorporated by referencibito
4.8 to the Form 1@ filed by TEPPCO Partners, L.P. on November 7, 2006).

Fourth Supplemental Indenture, dated June 30, 2007, by and among TEPPCO Partne
as Issuer, TE Products Pipeline Company, Limited Partnership, TCTM, L.P., TEI
Midstream Companies, L.P., Val Verde Gas Gathering Company, L.P., TE Pr
Pipeline Company, LLC and TEPPCO Midstream Companies, LLC, as Subs
Guarantors, and U.S. Bank National Association, as Trustee (incorporated by refer:
Exhibit 4.3 to the=orm 8K filed by TE Products Pipeline Company, LLC on July 6, 200
Sixth Supplemental Indenture, dated March 27, 2008, by and among TEPPCO P.
L.P., as Issuer, TE Products Pipeline Company, LLC, TCTM, L.P., TEPPCO Mids
Companies, LLGand Val Verde Gas Gathering Company, L.P., as Subsidiary Guara
and U.S. Bank National Association, as Trustee (incorporated by reference to Exhik
to the Form 19 filed by TEPPCO Partners, L.P. on May 8, 2008).

Seventh Supplemental Indere, dated March 27, 2008, by and among TEPPCO Part
L.P., as Issuer, TE Products Pipeline Company, LLC, TCTM, L.P., TEPPCO Mids
Companies, LLC and Val Verde Gas Gathering Company, L.P., as Subsidiary Guar
and U.S. Bank National Associatipas Trustee (incorporated by reference to Exhibit ¢
to the Form 16Q filed by TEPPCO Partners, L.P. on May 8, 2008).

Eighth Supplemental Indenture, dated October 27, 2009, by and among TEPPCO F
L.P., as Issuer, TE Products Pipeline Compa.LC, TCTM, L.P., TEPPCO Midstrear
Companies, LLC and Val Verde Gas Gathering Company, L.P., as Subsidiary Guar
and U.S. Bank National Association, as Trustee (incorporated by reference to Exhibit
the Form &K filed by TEPPCO Partners, L.Bn October 28, 2009).

Full Release of Guarantee, dated November 23, 2009, of TE Products Pipeline Co
LLC, TCTM, L.P., TEPPCO Midstream Companies, LLC and Val Verde Gas Gath
Company, L.P. by U.S. Bank National Association, as Trusteerfincated by reference t
Exhibit 4.64 to Form 14 filed on March 1, 2010).

Indenture, dated May4, 2007, by and among TEPPCO Partners, L.P., as Issue
Products Pipeline Company, Limited Partnership, TCTM, L.P., TEPPCO Midst
Companies, L.Pand Val Verde Gas Gathering Company, L.P., as Subsidiary Guara
and The Bank of New York Trust Company, N.A., as Trustee (incorporated by refere
Exhibit 99.1 of the Form-K filed by TEPPCO Partners, L.P. on May 15, 2007).

First Supplemetal Indenture, dated May8, 2007, by and among TEPPCO Partners, L
as Issuer, TE Products Pipeline Company, Limited Partnership, TCTM, L.P., TEI
Midstream Companies, L.P. and Val Verde Gas Gathering Company, L.P., as Suk
Guarantors, and TheaBk of New York Trust Company, N.A., as Trustee (incorporate!
reference to Exhibit 4.2 to the Forrk8filed by TEPPCO Partners, L.P. on May 18, 200’
Second Supplemental Indenture, dated as of June 30, 2007, by and among T
Partners, L.P.,;alssuer, TE Products Pipeline Company, Limited Partnership, TCTM,
TEPPCO Midstream Companies, L.P. and Val Verde Gas Gathering Company, L
Existing Subsidiary Guarantors, TE Products Pipeline Company, LLC and TE}
Midstream Companies, LLC,saNew Subsidiary Guarantors, and The Bank of New Y
Trust Company, N.A., as Trustee (incorporated by reference to Exhibit 4.2 to the for
filed by TE Products Pipeline Company, LLC on July 6, 2007).

Third Supplemental Indenture, dated as of October 27, 2009, by and among TE
Partners, L.P., as Issuer, TE Products Pipeline Company, LLC, TCTM, L.P., TEI
Midstream Companies, LLC and Val Verde Gas Gathering Company, L.P., as Sub
Guarantors, md The Bank of New York Mellon Trust Company, N.A., as Trus
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(incorporated by reference to Exhibit 4.2 to the Fori Bled by TEPPCO Partners, L.F
on October 28, 2009).

Full Release of Guarantee, dated as of November 23, 2009, of TE ProdusliseF
Company, LLC, TCTM, L.P., TEPPCO Midstream Companies, LLC and Val Verde
Gathering Company, L.P. by The Bank of New York Mellon Trust Company, N.A
Trustee (incorporated by reference to Exhibit 4.70 to Fors fied on March 1, 2010).
Registration Rights Agreement by and between Enterprise Products Partners L.
Oiltanking Holding Americas, Inc. dated as of October 1, 2014 (incorporated by refe
to Exhibit 4.1 to Form & filed on October 1, 2014).

Equity Distribution Agrement, dated August 3, 2016, by and among Enterprise Pro
Partners L.P., Enterprise Products OLPGP, Inc., Enterprise Products Operating Ll
Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorpora
Barclays Capital Inc., @dit Suisse Securities (USA) LLC, Deutsche Bank Securities
DNB Markets, Inc., Jefferies LLC, J.P. Morgan Securities LLC, Mizuho Securities
Inc., Morgan Stanley & Co. LLC, MUFG Securities Americas Inc., Raymond Jam
Associates, Inc., RBC Capitdlarkets, LLC, Scotia Capital (USA) Inc., SG Americ
Securities, LLC, SMBC Nikko Securities America, Inc., SunTrust Robinson Hump
Inc., TD Securities (USA) LLC, UBS Securities LLC, USCA Securities LLC and W
Fargo Securities, LLQincorporated byreference to Exhibit 1.1 to Form-K filed on
August 4, 2016)

Second Amendment to 3d3ay Revolving Credit Agreement dated as of September
2016, by and among Enterprise Products Operating LLC, Citibank, N.A., as Adminisl
Agent, the Lender party thereto, Wells Fargo Bank, National Association, DNB B
ASA, New York Branch, JPMorgan Chase Bank, N.A., Mizuho Bank, Ltd., and The
of Tokyo-Mitsubishi UFJ, Ltd., as C&yndication Agents, and Royal Bank of Canada, -
Bank of Nova Scotia, @ Trust Bank and UBS Securities LLC, as-Bocumentation
Agents, and Citigroup Global Markets Inc., Wells Fargo Securities, LLC, DNB Mar
Inc., J.P. Morgan Securities LLC, Mizuho Bank, Ltd., The Bank of TaWjtsubishi UFJ,
Ltd., RBC Capital MarketsThe Bank of Nova Scotia, SunTrust Robinson Humphrey,
and UBS Securities LLC, as Joint Lead Arrangers and Joint Book Rujimegporated by
reference to Exhibit 10.1 to Formi8filed on September 14, 2016)

Computation of ratio of earnings fixed charges for theine months ende&eptember 30
2016and each of the years ended Decembef315,2014, 2013, 2012nd2011.
Sarbane®xley Section 302 certification oA. James Teaguéor Enterprise Product:
Partners L. P. 6s qu &rfaor¢herding montlespeondedeptanber 30
2016

Sarbane®xley Section 302 certification of W. Randall Fowler for Enterprise Prod
Partners L. P. 6s qu &rfdr ée rding montlespeondedeptanber 30
2016

Sarbane®©xley Section 302 certification of Bryan F. Bulawa for Enterprise Prod
Partners L. P. 6s qu &xfor¢hering montlespendedepteamber 30
2016

Sarbane®©xley Sectbn 906 certification ofA. James Teagudor Enterprise Product
Partners L. P. 6s qu &rfaor¢herding montlespeondedeptanber 30
2016

Sarbane®xley Section 906 certification of W. Randall Fowler for Enterprise Prod
Partnes L. P. 6s quart erQ fgr thernenp months emdadeptemnbem 30
2016

Sarbane®xley Section 906 certification of Bryan F. Bulawa for Enterprise Prod
Partners L. P. 6s qu &xfdor¢herding montlespendedepteamber 30
2016

XBRL Calculation Linkbase Document

XBRL Definition Linkbase Document

XBRL Instance Document

XBRL Labels Linkbase Document

XBRL Presentation Linkbase Document

92



101.SCH# XBRL Schemaocument

* With respect to any exhibits incorporated by reference to any Exchange Act filing
Commission file numbers for Enterprise Products Partners L.P., Enterprise GP Holdin
TEPPCO Partners, L.P. and TE Products Pipeline Company, LLGB4823, 132610, 1
10403 and 113603, respectively.

# Filed with this report.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorizedvember 4, 2016

Date:November 4, 2016

ENTERPRISE PRODUCTS PARTNERS L.P.
(A Delaware Limited Partnership)

By:

By:

Name:

Title:

By:

Name:

Title:

Enterprise Products Holdings LLC, as General Partne

/s/ R. Daniel Boss

R. Daniel Boss

Senior Vice Presidesiccounting and Risk Control
of the General Partner

/sl Michael W. Hanson

Michael W. Hanson

Vice Presidenaind Principal Accounting Officer
of the General Partner
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