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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
The Voting Trustees of the Dan Duncan LLC Voting Trust

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
United States of America

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐     N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
IN

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
Dan Duncan LLC     76-0516773

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Texas

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐    N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
OO - limited liability company

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
Enterprise Products Holdings LLC     13-4297068

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐    N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
OO - limited liability company

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
Enterprise Products Partners L.P.     76-0568219

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐    N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
PN

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
Enterprise Products OLPGP, Inc.     83-0378402

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐    N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
CO

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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CUSIP No. 678049107  
 

  1 

 

NAME OF REPORTING PERSON
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIES ONLY)
 
Enterprise Products Operating LLC     26-0430539

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☐        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
OO

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)
 
☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Texas

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
0

  

  8

  

SHARED VOTING POWER
 
54,799,604(1)

  

  9

  

SOLE DISPOSITIVE POWER
 
0

  

10

  

SHARED DISPOSITIVE POWER
 
54,799,604(1)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
54,799,604(1)

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)
 
☐    N/A

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
65.9%(2)

14

 

TYPE OF REPORTING PERSON
 
OO - limited liability company

 
(1) Includes 15,899,802 common units representing limited partner interests (“Common Units”) and 38,899,802 subordinated units representing limited

partner interests (“Subordinated Units”) in the Issuer (as defined in Item 1 below) held directly by Enterprise Products Operating LLC (“EPO”). The
Subordinated Units will convert into Common Units on a one-for-one basis after expiration of the subordination period (as defined in the Issuer’s First
Amended and Restated Agreement of Limited Partnership, dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the
“OILT Partnership Agreement”), which is incorporated by reference herein), and other circumstances as noted in the OILT Partnership Agreement. As
such Subordinated Units were acquired in connection with transactions having the effect of changing or influencing the control of the Issuer, such
Subordinated Units are considered converted for purposes of the calculations of the amounts noted under Rule 13d-3(d)(1)(i) of the Securities Exchange
Act of 1934, as amended.

(2) Calculation of percentage based on a total of 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of September 30, 2014.
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Item 1. Security and Issuer.

This Schedule 13D relates to the common units (the “Common Units”) and subordinated units (“Subordinated Units,” and together with the Common
Units, the “Units”) representing limited partner interests in Oiltanking Partners, L.P., a Delaware limited partnership (“OILT,” or the “Issuer”), which has its
principal executive offices at 333 Clay Street, Suite 2400, Houston, TX 77002.

Item 2. Identity and Background.

(a) This Schedule 13D is being filed by:
 

 
(i) the voting trustees (the “DD LLC Trustees”) of the Dan Duncan LLC Voting Trust (the “DD LLC Voting Trust”) pursuant to the Dan

Duncan LLC Voting Trust Agreement by and among Dan Duncan LLC, Dan L. Duncan as the sole member and Dan L. Duncan as the
initial voting trustee (the “DD Trust Agreement”);

 

 (ii) Dan Duncan LLC, a Texas limited liability company (“DD LLC”);
 

 (iii) Enterprise Products Holdings LLC, a Delaware limited liability company (“EPD GP”);
 

 (iv) Enterprise Products Partners L.P., a Delaware limited partnership (“EPD” or “Enterprise”);
 

 (v) Enterprise Products OLPGP, Inc., a Delaware corporation (“OLPGP”); and
 

 (vi) Enterprise Products Operating LLC, a Texas limited liability company (“EPO,” and together with the DD LLC Trustees, DD LLC, EPD
GP, EPD and OLPGP, the “Reporting Persons”).

The DD LLC Trustees are voting trustees that collectively hold record ownership of the sole membership interest in DD LLC, on behalf of The Estate
of Dan L. Duncan, Deceased (the “Estate”) as the economic owner of the membership interests succeeding Dan L. Duncan. The voting trustees under the DD
Trust Agreement consist of up to three trustees. The current DD LLC Trustees are: (1) Randa Duncan Williams, a daughter of Dan L. Duncan;
(2) Dr. Ralph S. Cunningham; and (3) Mr. Richard H. Bachmann. The DD LLC Trustees collectively obtained record ownership of the sole membership
interest in DD LLC on March 29, 2010 as a result of the passing of Dan L. Duncan. The DD LLC Trustees serve in such capacity without compensation, but
they are entitled to incur reasonable charges and expenses deemed necessary and proper for administering the DD Trust Agreement and to reimbursement and
indemnification. The DD Trust Agreement is governed by Texas law. The business address of the DD LLC Trustees is 1100 Louisiana Street, 10th Floor,
Houston, Texas 77002.

DD LLC is an entity currently owned economically by the Estate. However, DD LLC is controlled by the DD LLC Trustees through their collective
holding of the sole membership interest in DD LLC. DD LLC owns 100% of the membership interests in EPD GP. DD LLC has no independent operations,
and its principal functions are to directly and indirectly hold the membership interests in (i) EPD GP and (ii) other personal investments of Dan L. Duncan
now owned economically by the Estate. DD LLC’s principal business and office address is 1100 Louisiana Street, 10th Floor, Houston, Texas 77002.

EPD GP owns a non-economic general partner interest in EPD. EPD GP has no independent operations, and its principal function is to directly and
indirectly hold general partner interests in EPD. EPD GP’s principal business and office address is 1100 Louisiana Street, 10th Floor, Houston, Texas 77002.

EPD owns 100% of the equity interests in OLPGP and 99.999% of the membership interests in EPO. EPD has no independent operations, and its
principal functions are to directly and indirectly hold membership interests in EPO. EPD’s principal business and office address is 1100 Louisiana Street, 10th
Floor, Houston, Texas 77002.
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OLPGP owns 0.001% of the membership interests in EPO. OLPGP has no independent operations, and its principal functions are to directly and
indirectly hold membership interests in EPO and other affiliates of EPD. OLPGP’s principal business and office address is 1100 Louisiana Street, 10th Floor,
Houston, Texas 77002.

EPO is an indirect wholly owned subsidiary of EPD. EPO’s principal business includes: natural gas gathering, treating, processing, transportation and
storage; NGL transportation, fractionation, storage and import and export terminals; crude oil gathering, transportation, storage and terminals; offshore
production platforms; petrochemical and refined products transportation, storage and terminals; and a marine transportation business that operates primarily
on the United States inland and Intracoastal Waterway systems and in the Gulf of Mexico. EPO also directly holds interests in OILT GP (as defined below).
EPO’s principal business and office address is 1100 Louisiana Street, 10th Floor, Houston, Texas 77002.

During the last five years, no Reporting Person nor, to the best of their knowledge, any Listed Person (as defined below) has been: (i) convicted in a
criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) a party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or
mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

In accordance with the provisions of General Instruction C to Schedule 13D, information concerning the general partners, executive officers, board of
directors and each person controlling the Reporting Persons, as applicable (collectively, the “Listed Persons”), required by Item 2 of Schedule 13D is
provided on Appendix A and is incorporated by reference herein. EPD is managed by its general partner and has no officers and directors. EPO is managed
by its sole manager and has no officers or directors.

Item 3. Source and Amount of Funds or Other Consideration.

On October 1, 2014, in connection with the consummation of the transactions contemplated by the Purchase Agreement as further described in Item 4
hereof, EPD paid an aggregate purchase price of $4.41 billion consisting of $2.21 billion in cash and 54,807,352 common units of EPD. EPD funded the cash
portion of the purchase price through the incurrence of new indebtedness by EPO and with cash on hand.

On September 30, 2014, EPO entered into a 364-Day Revolving Credit Agreement among EPO, as Borrower, the Lenders party thereto, Citibank, N.A,
as Administrative Agent, certain financial institutions from time to time named therein, as Co-Documentation Agents and Citibank, N.A. as Sole Lead
Arranger and Sole Book Runner (the “364-Day Credit Agreement”). Under the terms of the 364-Day Credit Agreement, EPO may borrow up to $1.5 billion at
a variable interest rate for a term of 364 days, subject to the terms and conditions set forth therein.

The 364-Day Credit Agreement contains customary representations, warranties, covenants (affirmative and negative) and events of default, the
occurrence of which would permit the lenders to accelerate the maturity date of amounts borrowed under the 364-Day Credit Agreement. The 364-Day Credit
Agreement also restricts EPO’s ability to pay cash distributions to EPD if a default or an event of default (as defined in the 364-Day Credit Agreement) has
occurred and is continuing at the time such distribution is scheduled to be paid.

Item 4. Purpose of the Transaction.

On October 1, 2014, EPD entered into a Contribution and Purchase Agreement (the “Purchase Agreement”) with Oiltanking Holding Americas, Inc.
and Oiltanking Holdco, LLC, and consummated the transactions under the Purchase Agreement. Pursuant to the Purchase Agreement, effective on October 1,
2014, EPD acquired from such entities 15,899,802 Common Units and 38,899,802 Subordinated Units, collectively representing approximately 65.9 percent
of the outstanding limited partner interests of the Issuer, and all of the issued and outstanding limited liability company membership interests in OTLP GP,
LLC, the general partner of the Issuer (“OILT GP”). OILT GP holds all of the incentive distribution rights of OILT and 2.0 percent general partner interest in
OILT. The purchase of the interests pursuant to the Purchase Agreement is referred to below as the “GP Purchase.”
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The consideration paid by EPD for the GP Purchase was approximately $4.41 billion, which consisted of $2.21 billion in cash and 54,807,352 common
units representing limited partner interests in EPD. Upon consummation of the GP Purchase, EPD became the indirect owner of 100 percent of the member
interests of OILT GP, and approximately 65.9 percent of the limited partner interests in the Issuer (assuming no additional equity issuances by the Issuer).

The Purchase Agreement includes customary representations, warranties, covenants and indemnities. The closing of the GP Purchase has been
consummated and is not conditioned upon the consummation of the Proposed Merger (defined below). Pursuant to the Purchase Agreement, the sole member
of EPD GP appointed F. Christian Flach as a member of the board of directors of EPD GP. The foregoing description of the Purchase Agreement does not
purport to be complete and is qualified in its entirety by reference to the full text of the Purchase Agreement filed as Exhibit 5, which exhibit is incorporated
by reference in its entirety in this Item 4.

In connection with the GP Purchase, on October 1, 2014, EPO also purchased and assumed all of the rights and obligations of Oiltanking Finance B.V.
as lender under certain loan agreements and credit agreements with Oiltanking Houston, L.P. (“Oiltanking Houston”), Oiltanking Beaumont Partners, L.P.
(“Oiltanking Beaumont”) and OILT, with outstanding principal amount of loans and accrued and unpaid interest of approximately $228 million. The purchase
and assumption of these notes were made pursuant to the Waiver and Assignment Agreement (Oiltanking Houston), and the Waiver and Assignment
Agreement (Oiltanking Beaumont), the Waiver and Assignment Agreement (Oiltanking) (collectively, the “Waiver and Assignment Agreements”). In
addition, EPO also assumed all of the rights and obligations of Oiltanking Finance B.V. under a $150 million Credit Limit Agreement (as amended by
Addendum No. 2, the “Credit Limit Agreement”) with OILT as borrower, under which approximately $37 million aggregate principal amount was
outstanding on October 1, 2014. The Credit Limit Agreement expires on November 30, 2017.

The foregoing descriptions of the Waiver and Assignment Agreements and the Credit Limit Agreement (including the addenda thereto) do not purport
to be complete and are qualified in their entirety by reference to the full text of the Waiver and Assignment Agreement (Oiltanking Houston), the Waiver and
Assignment Agreement (Oiltanking Beaumont), the Waiver and Assignment Agreement (Oiltanking), and the Credit Limit Agreement filed as Exhibit 7,
Exhibit 8, Exhibit 9, and Exhibits 10 and 11, respectively, which exhibits are incorporated in its entirety in this Item 4. Copies of the prior material loan
agreements assumed by EPO are also filed as Exhibits 12 and 13, which exhibits are incorporated in their entirety in this Item 4.

Immediately following the closing of the GP Purchase, EPD contributed all of its interest in OILT GP and all of the Common Units and Subordinated
Units in the Issuer acquired by it to EPO, and EPO executed a Second Amended and Restated Limited Liability Company Agreement, dated as of October 1,
2014 (the “GP LLC Agreement”), admitting itself as the new sole member of OILT GP.

EPD has also proposed to merge a wholly owned subsidiary of Enterprise with OILT (the “Proposed Merger”). The Proposed Merger would occur in a
unit-for-unit exchange, at a ratio of 1.23 EPD common units for each outstanding OILT Common Unit. The terms of the Proposed Merger will be subject to
negotiation, review and approval by the board of directors of EPD GP, and the conflicts committee of the board of directors of OILT GP. The Proposed
Merger will also be subject to approval by OILT unitholders in accordance with the First Amended and Restated Agreement of Limited Partnership of
Oiltanking Partners L.P., dated July 19, 2011, as amended by Amendment No. 1 thereto, dated July 14, 2014 (the “OILT Partnership Agreement”). EPD
cannot predict whether the terms of a potential combination will be agreed upon the conflicts committee of the board of directors of OILT GP or the board of
directors of EPD GP. A copy of the letter submitting the Proposed Merger to the conflicts committee of the board of directors of OILT GP is filed as Exhibit
14, which is incorporated in its entirety in this Item 4.

The Subordinated Units owned of record by EPO are convertible into Common Units on a one-for-one basis upon the termination of the subordination
period as set forth in the OILT Partnership Agreement. OILT may grant restricted units, unit options, phantom units, unit payments, unit appreciation rights,
other equity-based awards, distribution equivalent rights and performance awards to employees, consultants and directors of OILT GP and those of its
affiliates pursuant to its Long-Term Incentive Plan.
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EPD may make additional purchases of Units either in the open market or in private transactions. Any actions that EPD might undertake, including any
actions to acquire additional Units will be dependent upon EPD’s review of numerous factors, including, among other things, the price levels of the Units;
general market and economic conditions; ongoing evaluation of OILT’s business, financial condition, operations and prospects; the relative attractiveness of
alternative business and investment opportunities; and other future developments.

The Reporting Persons, as direct and indirect owners of OILT GP, may cause OILT to change its distribution policy as set forth in the OILT Partnership
Agreement or the Issuer’s capitalization, through the issuance of debt or equity securities, from time to time in the future. The Reporting Persons, however,
have no current intention of causing any material change to the Issuer’s present capitalization or the Issuer’s distribution policy as set forth in the OILT
Partnership Agreement (as further described in Item 6 below).

Except as described in this Item 4, EPD has no other plans or proposals that relate to or would result in any of the actions or events specified in clauses
(a) through (i) of Item 4 of Schedule 13D. EPD may change its plans or proposals in the future. EPD reserves the right to acquire additional securities of OILT
in the open market, in privately negotiated transactions (which may be with the Issuer or with third parties) or otherwise, to dispose of all or a portion of its
respective holdings of securities of OILT or to change its intentions with respect to any or all of the matters referred to in this Item 4.

Item 5. Interests in Securities of the Issuer.

(a) and (b) As set forth herein, pursuant to the DD LLC Trust Agreement, the DD LLC Trustees have shared voting and dispositive power over the
54,799,604 Units beneficially owned by DD LLC, representing approximately 65.9% of the outstanding limited partner interests of OILT. DD LLC is the sole
member of EPD GP, the non-economic general partner of EPD, which directly or indirectly owns all of the membership interests of EPO, which directly owns
the 54,799,604 Units. Except as set forth in the DD LLC Trust Agreement, voting with respect to membership interests of DD LLC by the DD LLC Trustees
is by majority vote.

DD LLC holds no Units directly, but is the sole member of EPD GP. Therefore, both DD LLC and the DD LLC Trustees have an indirect beneficial
ownership of the 54,799,604 Units, representing approximately 65.9% of the outstanding Units, owned directly by EPO.

EPD GP holds no Units directly, but is the non-economic general partner of EPD, and as such has an indirect beneficial ownership of the 54,799,604
Units, representing approximately 65.9% of the outstanding Units, owned directly by EPO. As set forth herein, EPD GP, as general partner of EPD, has
shared voting and dispositive power over the 54,799,604 Units owned directly by EPO.

EPD holds no Units directly, but is the sole stockholder of OLPGP, and as such has an indirect beneficial ownership of the 54,799,604 Units,
representing approximately 65.9% of the outstanding Units, owned directly by EPO. As set forth herein, EPD, as the sole stockholder of OLPGP, has shared
voting and dispositive power over the 54,799,604 Units owned directly by EPO.

OLPGP holds no Units directly, but is the sole manager of EPO and owns a 0.001% membership interest in EPO. Accordingly, OLPGP has an indirect
beneficial ownership of the 54,799,604 Units, representing approximately 65.9% of the outstanding Units, owned directly by EPO. As set forth herein,
OLPGP, as sole manager of EPO, has shared voting and dispositive power over the 54,799,604 Units owned directly by EPO.

EPO holds directly 54,799,604 Units, representing approximately 65.9% of the outstanding Units. As set forth herein, EPO has shared voting and
dispositive power over the 54,799,604 Units owned directly by it.

The aforementioned ownership amounts of Units by the Reporting Persons are as of October 1, 2014, the most recent practicable date for this filing on
Schedule 13D. The percentage ownership amounts are based on 44,228,692 Common Units and 38,899,802 Subordinated Units outstanding as of
September 30, 2014 (based on information provided by OILT).
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(c) On October 1, 2104 and immediately following the closing of the GP Purchase, EPD contributed all of its interest in OILT GP and the Common
Units and Subordinated Units of OILT owned by it to EPO, its indirect wholly owned subsidiary, pursuant to a contribution agreement.

(d) No person other than as set forth in the response to this Item 5 has the right to receive or the power to direct the receipt of distributions or dividends
from, or the proceeds from the transfer of, the Units beneficially owned by the Reporting Persons.

(e) Not applicable.

Item 6. Contracts, Arrangements; Understandings or Relationships with Respect to Securities of the Issuer

The information provided or incorporated by reference in Item 3 and Item 4 is hereby incorporated by reference herein.

OILT Partnership Agreement

The following is a summary of certain material provisions of the OILT Partnership Agreement. The information below gives effect to the 2014 unit
split effected by Amendment No. 1 to the OILT Partnership Agreement.

General Partner

OILT GP, is the sole general partner of the Issuer.

Organization and Duration

The Issuer was organized in March 2011 and will have a perpetual existence unless terminated pursuant to the terms of the OILT Partnership
Agreement.

Cash Distributions

The OILT Partnership Agreement specifies the manner in which the Issuer makes cash distributions to holders of its Common Units and other
partnership securities as well as to OILT GP in respect of its general partner interest and Incentive Distribution Rights (defined below). The Issuer’s cash
distribution policy (as set forth in the OILT Partnership Agreement) requires it to pay cash distributions at an initial distribution rate of $0.16875 per Common
Unit per quarter ($0.675 per Common Unit on an annualized basis) to the extent the Issuer has sufficient cash from operations after establishment of cash
reserves and payment of fees and expenses, including payments to its general partner and its affiliates. The Issuer refers to this quarterly distribution amount
as the “minimum quarterly distribution,” and the Issuer’s ability to pay such distribution is subject to various restrictions and other factors.

The OILT Partnership Agreement requires the Issuer to distribute, at the end of each quarter, all of its cash on hand, less reserves established by OILT
GP in its sole discretion. The Issuer refers to this amount as “available cash.” The OILT Partnership Agreement requires that the Issuer distribute all of its
available cash each quarter in the following manner:

• first, 98% to the holders of Common Units and 2% to OILT GP, until each Common Unit has received a minimum quarterly distribution of $0.16875
plus any arrearages from prior quarters;

• second, 98% to the holders of Subordinated Units and 2% to OILT GP, until each Subordinated Unit has received a minimum quarterly distribution of
$0.16875; and

• third, 98% to all unitholders, pro rata, and 2% to OILT GP, until each unit has received a distribution of $0.16875.
 

12



If cash distributions to the unitholders exceed $0.16875 per unit in any quarter, OILT GP will receive, in addition to distributions on its 2% general
partner interest, increasing percentages, up to 48%, of the cash the Issuer distributes in excess of that amount. The rights to receive these distributions are
referred to as “Incentive Distribution Rights.”

Conversion of Subordinated Units

The principal difference between the Common Units and Subordinated Units is that in any quarter during the subordination period, holders of the
Subordinated Units are not entitled to receive any distribution until the Common Units have received the minimum quarterly distribution of $0.16875 plus
any arrearages in the payment of the minimum quarterly distribution from prior quarters. Subordinated Units will not accrue arrearages.

The subordination period will end on the first business day after the Issuer has earned and paid at least (i) $0.675 (the minimum quarterly distribution
on an annualized basis) on each outstanding Common Unit and Subordinated Unit and the corresponding distribution on OILT GP’s 2.0% interest for each of
three consecutive, non-overlapping four-quarter periods ending on or after September 30, 2014 or (ii) $1.0125 (150.0% of the annualized minimum quarterly
distribution) on each outstanding Common Unit and Subordinated Unit and the corresponding distributions on OILT GP’s 2.0% interest and the related
distribution on the Incentive Distribution Rights for the four-quarter period immediately preceding that date, in each case provided there are no arrearages on
the Common Units at that time.

When the subordination period ends, all Subordinated Units will convert into Common Units on a one-for-one basis, and thereafter no Common Units
will be entitled to arrearages.

Issuance of Additional Units

The OILT Partnership Agreement authorizes the Issuer to issue an unlimited number of limited partner units on terms determined by OILT GP without
unitholder approval.

Limited Voting Rights, including Removal of General Partner

OILT GP controls the Issuer, and unitholders have only limited voting rights. Unitholders have no right to elect OILT GP or its directors. OILT GP may
not be removed, except by a vote of the holders of at least 66 2/3% of the Issuer’s units, including units owned by OILT GP and its affiliates. The ownership
of more than 33 1/3% of the outstanding units by OILT GP and its affiliates gives them the ability to prevent OILT GP’s removal as general partner.

Limited Call Right

If at any time OILT GP and its affiliates own more than 80% of the Issuer’s outstanding Common Units, OILT GP has the right, but not the obligation,
to purchase all of the remaining Common Units at a price equal to the greater of (i) the average of the daily closing price of the Common Units over the 20
trading days preceding the date three days before notice of exercise of the call right is first mailed and (ii) the highest per-unit price paid by OILT GP or any
of its affiliates for Common Units during the 90-day period preceding the date such notice is first mailed.

Registration Rights

The Issuer has agreed to register for resale under the Securities Act and applicable state securities laws any Common Units, Subordinated Units or other
limited partner interests proposed to be sold by OILT GP or any of its affiliates or their assignees, if an exemption from the registration requirements is not
otherwise available. These registration rights continue for two years following any withdrawal or removal of OILT GP as general partner. The Issuer is
obligated to pay all expenses incidental to such registration, excluding underwriting discounts.
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OILT GP’s Limited Liability Company Agreement

Under the GP LLC Agreement, EPO has the right to elect the members of the board of directors of OILT GP.

To the Reporting Persons’ knowledge, there are no other contracts, arrangements, understandings or relationships (legal or otherwise) among the
persons named in Item 2 and between such persons and any person with respect to any securities of the Issuer.

References to, and descriptions of, the OILT Partnership Agreement as set forth in this Item 6 are qualified in their entirety by reference to the OILT
Partnership Agreement filed as Exhibits 2 and 3, which are incorporated in its entirety in this Item 6. References to, and descriptions of, the GP LLC
Agreement as set forth in this Item 6 are qualified in their entirety by reference to the GP LLC Agreement filed as Exhibit 4, which is incorporated in its
entirety in this Item 6.
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Item 7. Material to be Filed as Exhibits.
 
Exhibit
Number  Description

1   Joint Filing Agreement.

2
  

First Amended and Restated Agreement of Limited Partnership of Oiltanking Partners, L.P., dated as of July 19, 2011 (incorporated by
reference to Exhibit 3.1 to the Issuer’s Current Report on Form 8-K (File No. 001-35230) filed with the Commission on July 19, 2011).

3

  

Amendment No. 1 to First Amended and Restated Agreement of Limited Partnership of Oiltanking Partners, L.P., dated as of July 14, 2014
(incorporated by reference to Exhibit 3.1 to the Issuer’s Current Report on Form 8-K (File No. 001-35230) filed with the Commission on
July 16, 2014).

4
  

Second Amended and Restated Limited Liability Company Agreement of OTLP GP, LLC, dated as of October 1, 2014 (incorporated by
reference to Exhibit 3.1 to the Issuer’s Current Report on Form 8-K (File No. 001-35230) filed with the Commission on October 1, 2014).

5

  

Contribution and Purchase Agreement, dated as of October 1, 2014, by and among Enterprise Products Partners L.P., Oiltanking Holding
Americas, Inc. and OTB Holdco, LLC (incorporated by reference to Exhibit 2.1 to Enterprise’s Current Report on Form 8-K (File No. 001-
14323) filed with the Commission on October 1, 2014).

6

  

364-Day Revolving Credit Agreement, dated as of September 30, 2014, among Enterprise Products Operating LLC, the Lenders party
thereto, Citibank, N.A., as Administrative Agent, certain financial institutions from time to time named therein, as Co-Documentation
Agents and Citibank, N.A. as Sole Lead Arranger and Sole Book Runner (incorporated by reference to Exhibit 10.1 to Enterprise’s Current
Report on Form 8-K (File No. 001-14323) filed with the Commission on October 1, 2014).

7

  

Waiver and Assignment Agreement (Oiltanking Houston), dated as of October 1, 2014, including Addendum No. 2 (to Oiltanking Houston
Loan Agreement 11/27/08), Addendum No. 1 (to Oiltanking Houston Loan Agreement 5/11/12) and Addendum No. 1 (Oiltanking Houston
Loan Agreement 5/31/13).

8
  

Waiver and Assignment Agreement (Oiltanking Beaumont), dated as of October 1, 2014, including Addendum No. 1 (to Oiltanking
Beaumont Loan Agreement 12/21/09).

9   Waiver and Assignment Agreement (Oiltanking), including Addendum No. 3 to Credit Agreement (Oiltanking).

10

  

Credit Limit Agreement by and between Oiltanking Partners, L.P. as Borrower and Oiltanking Finance B.V. as Lender, dated as of June 15,
2011, as amended by Addendum No. 1 thereto, dated June 22, 2011 (incorporated herein by reference to Exhibit 10.6 to the Issuer’s
Registration Statement on Form S-1/A (File No. 333-173199), filed on June 23, 2011).

11

  

Addendum No. 2 dated November 7, 2012, to the Credit Limit Agreement dated June 15, 2011, between Oiltanking Partners, L.P. as
Borrower, and Oiltanking Finance B.V. as Lender (incorporated by reference to Exhibit 10.1 to the Issuer’s Quarterly Report on Form 10-Q
for the quarterly period ended September 30, 2012 (File No. 001-35320) filed on November 8, 2012).
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12

  

Loan Agreement by and between Oiltanking Houston, L.P. as Borrower and Oiltanking Finance B.V. as Lender, dated as of May 16, 2012, but
effective as of May 11, 2012 (incorporated by reference to Exhibit 10.1 to the Issuer’s Current Report on Form 8-K (File No. 001-35230) filed
on May 21, 2012).

13
  

Loan Agreement by and between Oiltanking Houston, L.P. as Borrower and Oiltanking Finance B.V. as Lender, effective as of May 31, 2013
(incorporated by reference to Exhibit 10.1 to the Issuer’s Current Report on Form 8-K (File No. 001-35230) filed on June 26, 2013).

14  Letter dated October 1, 2014 to Greg King, Chairman of Conflicts Committee of OTLP GP, LLC re Merger Proposal.
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SIGNATURES

After reasonable inquiry and to the best of the undersigned’s knowledge and belief, the undersigned hereby certifies that the information set forth in this
statement is true, complete and correct.
 
Dated: October 10, 2014   The DD LLC TRUSTEES pursuant to the Dan Duncan

  LLC Voting Trust Agreement

  By: /s/ Randa Duncan Williams
  Randa Duncan Williams, as Voting Trustee under the
  Dan Duncan LLC Voting Trust Agreement

  By: /s/ Ralph S. Cunningham
  Ralph S. Cunningham, as Voting Trustee under the Dan
  Duncan LLC Voting Trust Agreement

  By: /s/ Richard H. Bachmann
  Richard H. Bachmann, as Voting Trustee under the Dan
  Duncan LLC Voting Trust Agreement

Dated: October 10, 2014   DAN DUNCAN LLC

  By: /s/ Richard H. Bachmann
   Richard H. Bachmann
   President and Chief Executive Officer



Dated: October 10, 2014   ENTERPRISE PRODUCTS HOLDINGS LLC

  ENTERPRISE PRODUCTS PARTNERS L.P.

  

By:
 

Enterprise Products Holdings LLC
its General Partner

  ENTERPRISE PRODUCTS OLPGP, INC.

  ENTERPRISE PRODUCTS OPERATING LLC

  

By:
 

Enterprise Products OLPGP, Inc.
its sole manager

  By  /s/ Michael A. Creel
  Name: Michael A. Creel
  Title: Chief Executive Officer

Signature page



Appendix A

INFORMATION CONCERNING THE MANAGERS AND EXECUTIVE OFFICERS
OF

DAN DUNCAN LLC

Managers and Executive Officers of Dan Duncan LLC (“DD LLC”). Set forth below is the name, position with DD LLC and present principal
occupation or employment of each manager and executive officer of DD LLC. The current business address for each of the individuals listed below is 1100
Louisiana Street, 10th Floor, Houston, Texas 77002. Each such person is a citizen of the United States of America.
 
Name   Position with DD LLC; Other Present Principal Occupation
Randa Duncan Williams

  

Chairman and Manager
 

Chairman and Director of each of Enterprise Products Company and Enterprise Products Holdings LLC

Richard H. Bachmann

  

President, Chief Executive Officer and Manager
 

President, Chief Executive Officer and Director of Enterprise Products Company

Dr. Ralph S. Cunningham

  

Executive Vice President and Manager
 

Vice Chairman and Director of Enterprise Products Company

W. Randall Fowler

  

Executive Vice President and Chief Financial Officer
 

Executive Vice President, Chief Financial Officer and Director of Enterprise Products Holdings LLC; Vice
Chairman and Chief Financial Officer of Enterprise Products Company



INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE OFFICERS
OF

ENTERPRISE PRODUCTS HOLDINGS LLC

Directors and Executive Officers of Enterprise Products Holdings LLC (“EPD GP”). Set forth below is the name, current business address, citizenship,
position with EPD GP and the present principal occupation or employment of each director and executive officer of EPD GP. Unless otherwise indicated
below, the current business address for each of the individuals listed below is 1100 Louisiana Street, 10th Floor, Houston, Texas 77002. Each such person is a
citizen of the United States of America.
 
Name   Position with EPD GP; Other Present Principal Occupation
Randa Duncan Williams

  

Chairman and Director
 

Chairman and Director of Enterprise Products Company

Michael A. Creel

  

Chief Executive Officer and Director
 

President, Chief Executive Officer and Director of Enterprise Products OLPGP, Inc.

W. Randall Fowler

  

Executive Vice President, Chief Financial Officer and Director
 

Executive Vice President, Chief Financial Officer and Director of Enterprise Products OLPGP, Inc.; Executive
Vice President and Chief Financial Officer of Dan Duncan LLC; Vice Chairman and Chief Financial Officer of
Enterprise Products Company

A. J. Teague

  

Chief Operating Officer and Director
 

Executive Vice President, Chief Operating Officer and Director of Enterprise Products OLPGP, Inc.



INFORMATION CONCERNING THE DIRECTORS AND EXECUTIVE OFFICERS
OF

ENTERPRISE PRODUCTS OLPGP, INC.

Directors and Executive Officers of Enterprise Products OLPGP, Inc. (“OLPGP”), the sole manager of Enterprise Products Operating LLC (“EPO”).
Set forth below is the name, current business address, citizenship, position with OLPGP and the present principal occupation or employment of each director
and executive officer of OLPGP. Unless otherwise indicated below, the current business address for each of the individuals listed below is 1100 Louisiana
Street, 10th Floor, Houston, Texas 77002. Each such person is a citizen of the United States of America.
 
Name   Position with OLPGP; Other Present Principal Occupation
Michael A. Creel

  

President, Chief Executive Officer and Director
 

Chief Executive Officer and Director of Enterprise Products Holdings LLC

W. Randall Fowler

  

Executive Vice President, Chief Financial Officer and Director
 

Executive Vice President, Chief Financial Officer and Director of Enterprise Products Holdings LLC; Executive
Vice President and Chief Financial Officer of Dan Duncan LLC; Vice Chairman and Chief Financial Officer of
Enterprise Products Company

A. J. Teague

  

Executive Vice President, Chief Operating Officer and Director
 

Chief Operating Officer and Director of Enterprise Products Holdings LLC



EXHIBIT 1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, each of the undersigned does hereby consent
and agree to the joint filing on behalf of each of them of a Statement on Schedule 13D and all amendments thereto with respect to the units representing
limited partner interests in Oiltanking Partners, L.P. beneficially owned by each of them, as applicable, and to the inclusion of this Joint Filing Agreement as
an exhibit thereto.
 
Dated: October 10, 2014

  

The DD LLC TRUSTEES pursuant to the Dan Duncan LLC Voting Trust
Agreement

  By: /s/ Randa Duncan Williams

  

Randa Duncan Williams, as Voting Trustee under the Dan Duncan LLC
Voting Trust Agreement

  By: /s/ Ralph S. Cunningham

  

Ralph S. Cunningham, as Voting Trustee under the Dan Duncan LLC
Voting Trust Agreement

  By: /s/ Richard H. Bachmann

  

Richard H. Bachmann, as Voting Trustee under the Dan Duncan LLC
Voting Trust Agreement

Dated: October 10, 2014   DAN DUNCAN LLC

  By: /s/ Richard H. Bachmann

   

Richard H. Bachmann, President and
Chief Executive Officer



Dated: October 10, 2014

  

ENTERPRISE PRODUCTS HOLDINGS LLC
 
ENTERPRISE PRODUCTS PARTNERS L.P.

  

By:
 

Enterprise Products Holdings LLC
its General Partner

  

ENTERPRISE PRODUCTS OLPGP, INC.
 
ENTERPRISE PRODUCTS OPERATING LLC

  

By:
 

Enterprise Products OLPGP, Inc.
its sole manager

  By: /s/ Michael A. Creel

  

Name: Michael A. Creel
Title: Chief Executive Officer



Exhibit 7

Execution Version

WAIVER AND ASSIGNMENT AGREEMENT

THIS ASSIGNMENT OF INDEBTEDNESS (this “Agreement”), dated as of October 1, 2014 (the “Effective Date”), is among ENTERPRISE
PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”); OILTANKING FINANCE B.V., a private limited company (besloten
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands (the “Prior Lender”) and OILTANKING HOUSTON, L.P., a
Texas limited partnership (“Borrower”).

RECITALS:

WHEREAS, Borrower and the Prior Lender have heretofore entered into (i) a certain Loan Agreement dated as of May 31, 2013 (the “2013 Loan
Agreement”), pursuant to which the Prior Lender has made loans to Borrower, (ii) a certain Loan Agreement dated as of May 11, 2012 (the “2012 Loan
Agreement”), pursuant to which the Prior Lender has made loans to Borrower, and (iii) a certain Loan Agreement dated as of November 27, 2008, as
amended by Addendum No. 1 thereto, dated as of December 30, 2009 (the “2008 Loan Agreement” and, together with the 2013 Loan Agreement and the
2012 Loan Agreement, the “Loan Agreements”);

WHEREAS, concurrently with the execution of this Agreement, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTH GP, LLC, a Texas limited liability company (“OTH GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited
liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under each Loan Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend each of the Loan Agreements in
order renew and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the “Lender” for all purposes under the Loan
Agreements, and make certain other amendments thereto, with each such amendment in the form attached as Exhibits A-1, A-2 and A-3 hereto (the
“Amendments”); and



WHEREAS, in connection with the Amendments, the New Lender desires to purchase from the Prior Lender, and the Prior Lender is willing to sell and
assign to the New Lender, all right, title and interest of the Prior Lender in and to the Loan Agreements and all outstanding indebtedness owed to the Prior
Lender under the Loan Agreements (the “Existing Indebtedness”).

NOW, THEREFORE, in consideration of the premises herein contained and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Assignment. The Prior Lender has TRANSFERRED, ASSIGNED, SOLD, GRANTED AND CONVEYED and does hereby
TRANSFER, ASSIGN, SELL, GRANT AND CONVEY without recourse or warranty, except with respect to the representations made in Section 3(a) below,
all right, title and interest of the Prior Lender in and to the Existing Indebtedness and the Loan Agreements unto the New Lender and its successors and
assigns, and all powers, benefits, rights, titles and interests owned or held by the Prior Lender under the Loan Agreements; TO HAVE AND TO HOLD the
Existing Indebtedness and the Loan Agreements, together with all rights, titles, interests, privileges, claims, priorities, demands and equities related thereto,
unto the New Lender and its successors and assigns forever. In consideration and exchange for the assignment contained in the immediately preceding
sentence, the New Lender shall transfer to the Prior Lender in immediately available funds an amount equal to the sum of the Existing Indebtedness and all
accrued but unpaid interest as of the date hereof, which amount is set forth as the Aggregate Purchase Amount on Schedule I attached hereto.

SECTION 2. Certain Consents and Waivers.
 

(a) Borrower hereby consents to all assignments and transfers contained herein or contemplated hereby.
 

(b) Each of the Prior Lender and the New Lender hereby consents to and waives any Event of Default (as defined in the Loan Agreements (including as
amended by the Amendments)) that may be triggered in connection with the Contribution, in each case for all purposes under the Loan Agreements
(including as amended by the Amendments).

SECTION 3. Representations and Warranties.
 

(a) The Prior Lender enters into this Agreement and makes the assignments hereunder without recourse, representation or warranty of any kind, whether
express, implied, statutory or otherwise, except that the Prior Lender represents to the New Lender as follows:

(i) it is the legal and beneficial owner of the Existing Indebtedness and its rights and interests under the Loan Agreements, free and clear of all
liens, participations or other adverse claim of any nature whatsoever;
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(ii) it has not made or consented to any agreement that subordinates any of the Existing Indebtedness to any loans, notes or other indebtedness
owed by Borrower to any other person;

(iii) the aggregate principal amount of the Existing Indebtedness and the accrued and unpaid interest thereon, in each case as of the date hereof,
are correctly set forth on Schedule I attached hereto;

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists;

(v) it has delivered true, correct and complete copies of the Loan Agreements to the New Lender and no other agreements, instruments,
promissory notes, mortgages, security agreements or other documents exist between the Prior Lender and Borrower with respect to the Existing
Indebtedness;

(vi) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby; and

(vii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the Prior Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability.

 

(b) The New Lender represents and warrants to the Prior Lender as follows:

(i) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the New Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability;

(iii) it is sophisticated with respect to decisions to acquire assets of the type acquired hereby;

(iv) it has received a copy of each Loan Agreement and the Amendments, and has received or has been accorded the opportunity to receive such
other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this Agreement and to purchase the
Existing Indebtedness; and
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(v) it has, independently and without reliance upon the Prior Lender, and based on such documents and information as it has deemed appropriate,
made its own credit analysis and decision to enter into this Agreement.

 

(c) Borrower represents to the Prior Lender and the New Lender as follows:

(i) it has all requisite power and authority, and has taken all action necessary to execute and deliver this Agreement and to fulfill its obligations
under, and consummate the transactions contemplated by, this Agreement;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of Borrower, enforceable
against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the
enforcement of creditors’ rights generally or by equitable principles relating to enforceability;

(iii) after giving effect to this Agreement, the Loan Agreements (as amended by the Amendments), constitute the legal, valid and binding
obligations of Borrower enforceable against Borrower in accordance with their respective terms and any and all liens, claims, rights, titles, interests and
benefits created and granted by the Loan Agreements (as amended by the Amendments) shall continue to exist, remain valid and subsisting, shall not be
impaired, released, novated or discharged, shall remain in full force and effect and are hereby renewed, extended, carried forward and conveyed to
secure payment and performance of Borrower’s obligations under the Loan Agreements (as amended by the Amendments);

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists; and

(v) the representations and warranties of Borrower contained in the Loan Agreements are true and correct as though made as of the date hereof
(except to the extent any such representations and warranties are expressly limited to an earlier date, in which case, such representations and warranties
shall continue to be true and correct as of such specified earlier date).

SECTION 4. Disclaimer. Except as expressly provided in Section 3(a) of this Agreement, the Prior Lender assumes no responsibility, and makes no
representation or warranty to the New Lender, with respect to the Loan Agreements or the Existing Indebtedness. By execution of this Agreement, the New
Lender acknowledges that, except as expressly provided in Section 3(a) of this Agreement, no representation or warranty is being made by the Prior Lender in
connection with this Agreement.

SECTION 5. Conditions to Effectiveness. This Agreement shall become effective upon (a) execution and delivery of this Agreement by each party
hereto, (b) execution and delivery of each Amendment by each party thereto and (c) the receipt by the Prior Lender in immediately available funds of an
amount equal to the Aggregate Purchase Amount set forth on Schedule I attached hereto.
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SECTION 6. INDEMNIFICATION OF PRIOR LENDER. BORROWER RATIFIES, CONFIRMS, COVENANTS AND AGREES THAT THE
INDEMNIFICATION PROVISIONS OF SECTION 19 OF EACH LOAN AGREEMENT SHALL SURVIVE THE EXECUTION AND DELIVERY OF
THIS AGREEMENT BY THE PRIOR LENDER AND THE CONSUMMATION OF THE ASSIGNMENT AND OTHER TRANSACTIONS
CONTEMPLATED HEREBY AND SHALL REMAIN IN FULL FORCE AND EFFECT.

SECTION 7. Headings. The various headings of this Agreement are inserted for convenience only and shall not affect the meaning or interpretation of
this Agreement or any provisions hereof.

SECTION 8. Execution in Counterparts, Effectiveness, etc. This Agreement may be executed by the parties hereto in several counterparts, each of
which shall be executed by the different parties on different counterparts and once executed by all parties hereto be deemed to be an original and all of which
shall constitute together but one and the same Agreement.

SECTION 9. Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10. Governing Law; Entire Agreement. THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF TEXAS.

THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

SECTION 11. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment of Indebtedness to be executed by their respective officers thereunto duly
authorized as of the date first above written.
 

OILTANKING FINANCE B.V., as Prior Lender

By:  /s/ Claus-Georg Nette
Name:  Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING LLC, as New
Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:  /s/ Michael A. Creel
Name:  Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING HOUSTON, L.P., as Borrower

By: OTH GP, LLC, its general partner

By:  /s/ Kenneth F. Owen
Name:  Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Waiver and Assignment Agreement
(Oiltanking Houston, L.P.)



SCHEDULE I
 
   

Outstanding Principal
Indebtedness    

Interest Payable as of
October 1, 2014    Purchase Amount  

2013 Loan Agreement   $ 50,000,000.00    $ 694,472.22    $ 50,694,472.22  
2012 Loan Agreement    125,000,000.00     1,722,048.61     126,722,048.61  
2008 Loan Agreement    4,950,000.00     85,767.00     5,035,767.00  

    
 

    
 

    
 

Total   $ 179,950,000.00    $ 2,502,287.83    $182,452,287.83  

   Aggregate Purchase Amount    $182,452,287.83  
 

Schedule I



Exhibit A-1

Form of Amendment to 2008 Loan Agreement



ADDENDUM NO. 2 TO
LOAN AGREEMENT

THIS ADDENDUM NO. 2 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Loan Agreement dated as of
November 27, 2008, as amended by Addendum No. 1 thereto, dated as of December 30, 2009 (as amended, the “Agreement”), by and between
OILTANKING HOUSTON, L.P., a Texas limited partnership, as Borrower (“Borrower”) and OILTANKING FINANCE B.V., a private limited company
(besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, as Lender (the “Prior Lender”), is made by and
among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”), the Prior Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTH GP, LLC, a Texas limited liability company (“OTH GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited
liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the “Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 12. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.



(b) Article 1(a). Article 1(a) shall be amended to result in the deletion of the definitions for “Closed Circle,” “Dutch FSA” and “PMP” and the addition of
the following definitions:

“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Article 9, Section 1(k). Article 9, Section 1(k) is amended and restated in its entirety to read as follows: “The Borrower ceases to be, directly or
indirectly, owned or controlled by Enterprise;”

 

(d) Article 11(b). Article 11(b) is amended and restated in its entirety to read as follows: “In this Clause Change of Law means the introduction of any
change in (or in the interpretation, administration or application of) any law or regulation applicable to Lender.”

 

(e) Article 13(b). Article 13(b) is amended and restated in its entirety to read as follows:
 

 “(b) The Lender may at any time assign or transfer all or any of its rights and obligations under this Agreement to any Wholly Owned
Subsidiary of Enterprise.”

 

(f) Article 17(a). Article 17(a) is amended and restated in its entirety to read as follows.
 

 “(a) in writing and duly addressed as follows (or such other address may be modified) in writing to:
 

 (i) the Lender:

Enterprise Products Operating LLC
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: General Counsel
Fax: (281) 887-7612



 (i) the Borrower:

Oiltanking Houston, L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: Chief Executive Officer
Fax: (281) 887-8000

 

(g) Article 20(a). Article 20(a) is amended and restated in its entirety to read as follows.
 

 
“(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to

any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction) that would cause the application of
laws of any jurisdictions.”

 

(h) Article 20(b). Article 20(b) is amended and restated in its entirety to read as follows.
 

 
“(b) Each party hereto submits to the jurisdiction of the state districts courts in Houston, Texas, or, if such courts shall not have jurisdiction,

any Federal court of the United States of America located in the Southern District of the State of Texas, in any action or proceeding
arising out of or relating to this Agreement.”

SECTION 13. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By:   
Name: Claus-Georg Nette
Title: Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:   
Name: Michael A. Creel
Title: President and Chief Executive Officer

OILTANKING HOUSTON, L.P., as
Borrower

By: OTH GP, LLC, its general partner

By:   
Name: Kenneth F. Owen
Title: President and Chief Executive Officer

Signature Page to Addendum No. 2 to 2008 Loan Agreement
(Oiltanking Houston, L.P.)



Exhibit A-2

Form of Amendment to 2012 Loan Agreement



ADDENDUM NO. 1 TO
LOAN AGREEMENT

THIS ADDENDUM NO. 1 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Loan Agreement dated as of May 11,
2012 (the “Agreement”), by and between OILTANKING HOUSTON, L.P., a Texas limited partnership, as Borrower (“Borrower”) and OILTANKING
FINANCE B.V., a private limited company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, as
Lender (the “Prior Lender”), is made by and among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”),
the Prior Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTH GP, LLC, a Texas limited liability company (“OTH GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited
liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the “Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 14. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.

 

(b) Article 1(a). Article 1(a) shall be amended to result in the deletion of the definitions for “Closed Circle,” “Dutch FSA” and “PMP” and the addition of
the following definitions:



“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Article 9, Section 1(l). Article 9, Section 1(l) is amended and restated in its entirety to read as follows: “The Borrower ceases to be, directly or
indirectly, owned or controlled by Enterprise;”

 

(d) Article 11(b). Article 11(b) is amended and restated in its entirety to read as follows: “In this Clause Change of Law means the introduction of any
change in (or in the interpretation, administration or application of) any law or regulation applicable to Lender.”

 

(e) Article 13(b). Article 13(b) is amended and restated in its entirety to read as follows:
 

 “(b) The Lender may at any time assign or transfer all or any of its rights and obligations under this Agreement to any Wholly Owned
Subsidiary of Enterprise.”

 

(f) Article 17(a). Article 17(a) is amended and restated in its entirety to read as follows.
 

 “(a) in writing and duly addressed as follows (or such other address may be modified) in writing to:
 

 (i) the Lender:

Enterprise Products Operating LLC
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: General Counsel
Fax: (281) 887-7612

 

 (i) the Borrower:

Oiltanking Houston, L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: Chief Executive Officer
Fax: (281) 887-8000



(g) Article 20(a). Article 20(a) is amended and restated in its entirety to read as follows.
 

 
“(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to

any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction) that would cause the application of
laws of any other jurisdictions.”

 

(h) Article 20(b). Article 20(b) is amended and restated in its entirety to read as follows.
 

 
“(b) Each party hereto submits to the jurisdiction of the state districts courts in Houston, Texas, or, if such courts shall not have jurisdiction,

any Federal court of the United States of America located in the Southern District of the State of Texas, in any action or proceeding
arising out of or relating to this Agreement.”

SECTION 15. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior Lender

By:   
Name:  Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING LLC, as New
Lender

By: Enterprise Products OLPGP, Inc., its sole manager

By:   
Name:  Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING HOUSTON, L.P., as Borrower

By: OTH GP, LLC, its general partner

By:   
Name:  Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Addendum No. 1 to 2012 Loan Agreement
(Oiltanking Houston, L.P.)



Exhibit A-3

Form of Amendment to 2013 Loan Agreement



ADDENDUM NO. 1 TO
LOAN AGREEMENT

THIS ADDENDUM NO. 1 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Loan Agreement dated as of May 31,
2013 (the “Agreement”), by and between OILTANKING HOUSTON, L.P., a Texas limited partnership, as Borrower (“Borrower”) and OILTANKING
FINANCE B.V., a private limited company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, as
Lender (the “Prior Lender”), is made by and among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”),
the Prior Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTH GP, LLC, a Texas limited liability company (“OTH GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited
liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the“Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 16. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.

 

(b) Article 1(a). Article 1(a) shall be amended to result in the deletion of the definitions for “Closed Circle,” “Dutch FSA” and “PMP” and the addition of
the following definitions:



“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Article 9, Section 1(l). Article 9, Section 1(l) is amended and restated in its entirety to read as follows: “The Borrower ceases to be, directly or
indirectly, owned or controlled by Enterprise;”

 

(d) Article 11(b). Article 11(b) is amended and restated in its entirety to read as follows: “In this Clause Change of Law means the introduction of any
change in (or in the interpretation, administration or application of) any law or regulation applicable to Lender.”

 

(e) Article 13(b). Article 13(b) is amended and restated in its entirety to read as follows:
 

 “(b) The Lender may at any time assign or transfer all or any of its rights and obligations under this Agreement to any Wholly Owned
Subsidiary of Enterprise.”

 

(f) Article 17(a). Article 17(a) is amended and restated in its entirety to read as follows.
 

 “(a) in writing and duly addressed as follows (or such other address may be modified) in writing to:
 

 (i) the Lender:

Enterprise Products Operating LLC
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: General Counsel
Fax: (281) 887-7612

 

 (i) the Borrower:

Oiltanking Houston, L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: Chief Executive Officer
Fax: (281) 887-8000



(g) Article 20(a). Article 20(a) is amended and restated in its entirety to read as follows.
 

 
“(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to

any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction) that would cause the application of
laws of any other jurisdictions.”

 

(h) Article 20(b). Article 20(b) is amended and restated in its entirety to read as follows.
 

 
“(b) Each party hereto submits to the jurisdiction of the state districts courts in Houston, Texas, or, if such courts shall not have jurisdiction,

any Federal court of the United States of America located in the Southern District of the State of Texas, in any action or proceeding
arising out of or relating to this Agreement.”

SECTION 17. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior Lender

By:   
Name:  Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING LLC, as New
Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:   
Name:  Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING HOUSTON, L.P., as
Borrower

By: OTH GP, LLC, its general partner

By:   
Name:  Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Addendum No. 1 to 2013 Loan Agreement
(Oiltanking Houston, L.P.)



Exhibit 8

Execution Version

WAIVER AND ASSIGNMENT AGREEMENT

THIS ASSIGNMENT OF INDEBTEDNESS (this “Agreement”), dated as of October 1, 2014 (the “Effective Date”), is among ENTERPRISE
PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”); OILTANKING FINANCE B.V., a private limited company (besloten
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands (the “Prior Lender”) and OILTANKING BEAUMONT
PARTNERS, L.P., a Delaware limited partnership (“Borrower”).

RECITALS:

WHEREAS, Borrower and the Prior Lender have heretofore entered into (i) a certain Loan Agreement dated as of December 21, 2009 (the “2009 First
Loan Agreement”), pursuant to which the Prior Lender has made loans to Borrower and (ii) a certain Loan Agreement dated as of December 21, 2009 (the
“2009 Second Loan Agreement” and, together with the 2009 First Loan Agreement, the “Loan Agreements”), pursuant to which the Prior Lender has made
loans to Borrower;

WHEREAS, concurrently with the execution of this Agreement, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTB GP, LLC, a Delaware limited liability company (“OTB GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware
limited liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under each Loan Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend each of the Loan Agreements in
order renew and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the “Lender” for all purposes under the Loan
Agreements, and make certain other amendments thereto, with each such amendment in the form attached as Exhibit A-1 and Exhibit A-2 hereto (the
“Amendments”); and

WHEREAS, in connection with the Amendments, the New Lender desires to purchase from the Prior Lender, and the Prior Lender is willing to sell and
assign to the New Lender, all right, title and interest of the Prior Lender in and to the Loan Agreements and all outstanding indebtedness owed to the Prior
Lender under the Loan Agreements (the “Existing Indebtedness”).



NOW, THEREFORE, in consideration of the premises herein contained and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Assignment. The Prior Lender has TRANSFERRED, ASSIGNED, SOLD, GRANTED AND CONVEYED and does hereby
TRANSFER, ASSIGN, SELL, GRANT AND CONVEY without recourse or warranty, except with respect to the representations made in Section 3(a) below,
all right, title and interest of the Prior Lender in and to the Existing Indebtedness and the Loan Agreements unto the New Lender and its successors and
assigns, and all powers, benefits, rights, titles and interests owned or held by the Prior Lender under the Loan Agreements; TO HAVE AND TO HOLD the
Existing Indebtedness and the Loan Agreements, together with all rights, titles, interests, privileges, claims, priorities, demands and equities related thereto,
unto the New Lender and its successors and assigns forever. In consideration and exchange for the assignment contained in the immediately preceding
sentence, the New Lender shall transfer to the Prior Lender in immediately available funds an amount equal to the sum of the Existing Indebtedness and all
accrued but unpaid interest as of the date hereof, which amount is set forth as the Aggregate Purchase Amount on Schedule I attached hereto.

SECTION 2. Certain Consents and Waivers.
 

(a) Borrower hereby consents to all assignments and transfers contained herein or contemplated hereby.
 

(b) Each of the Prior Lender and the New Lender hereby consents to and waives any Event of Default (as defined in the Loan Agreements (including as
amended by the Amendments)) that may be triggered in connection with the Contribution, in each case for all purposes under the Loan Agreements
(including as amended by the Amendments).

SECTION 3. Representations and Warranties.
 

(a) The Prior Lender enters into this Agreement and makes the assignments hereunder without recourse, representation or warranty of any kind, whether
express, implied, statutory or otherwise, except that the Prior Lender represents to the New Lender as follows:

(i) it is the legal and beneficial owner of the Existing Indebtedness and its rights and interests under the Loan Agreements, free and clear of all
liens, participations or other adverse claim of any nature whatsoever;

(ii) it has not made or consented to any agreement that subordinates any of the Existing Indebtedness to any loans, notes or other indebtedness
owed by Borrower to any other person;
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(iii) the aggregate principal amount of the Existing Indebtedness and the accrued and unpaid interest thereon, in each case as of the date hereof,
are correctly set forth on Schedule I attached hereto;

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists;

(v) it has delivered true, correct and complete copies of the Loan Agreements to the New Lender and no other agreements, instruments,
promissory notes, mortgages, security agreements or other documents exist between the Prior Lender and Borrower with respect to the Existing
Indebtedness;

(vi) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby; and

(vii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the Prior Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability.

 

(b) The New Lender represents and warrants to the Prior Lender as follows:

(i) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the New Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability;

(iii) it is sophisticated with respect to decisions to acquire assets of the type acquired hereby;

(iv) it has received a copy of each Loan Agreement and the Amendments, and has received or has been accorded the opportunity to receive such
other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this Agreement and to purchase the
Existing Indebtedness; and

(v) it has, independently and without reliance upon the Prior Lender, and based on such documents and information as it has deemed appropriate,
made its own credit analysis and decision to enter into this Agreement.
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(c) Borrower represents to the Prior Lender and the New Lender as follows:

(i) it has all requisite power and authority, and has taken all action necessary to execute and deliver this Agreement and to fulfill its obligations
under, and consummate the transactions contemplated by, this Agreement;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of Borrower, enforceable
against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the
enforcement of creditors’ rights generally or by equitable principles relating to enforceability;

(iii) after giving effect to this Agreement, the Loan Agreements (as amended by the Amendments), constitute the legal, valid and binding
obligations of Borrower enforceable against Borrower in accordance with their respective terms and any and all liens, claims, rights, titles, interests and
benefits created and granted by the Loan Agreements (as amended by the Amendments) shall continue to exist, remain valid and subsisting, shall not be
impaired, released, novated or discharged, shall remain in full force and effect and are hereby renewed, extended, carried forward and conveyed to
secure payment and performance of Borrower’s obligations under the Loan Agreements (as amended by the Amendments);

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists; and

(v) the representations and warranties of Borrower contained in the Loan Agreements are true and correct as though made as of the date hereof
(except to the extent any such representations and warranties are expressly limited to an earlier date, in which case, such representations and warranties
shall continue to be true and correct as of such specified earlier date).

SECTION 4. Disclaimer. Except as expressly provided in Section 3(a) of this Agreement, the Prior Lender assumes no responsibility, and makes no
representation or warranty to the New Lender, with respect to the Loan Agreements or the Existing Indebtedness. By execution of this Agreement, the New
Lender acknowledges that, except as expressly provided in Section 3(a) of this Agreement, no representation or warranty is being made by the Prior Lender in
connection with this Agreement.

SECTION 5. Conditions to Effectiveness. This Agreement shall become effective upon (a) execution and delivery of this Agreement by each party
hereto, (b) execution and delivery of each Amendment by each party thereto and (c) the receipt by the Prior Lender in immediately available funds of an
amount equal to the Aggregate Purchase Amount set forth on Schedule I attached hereto.

SECTION 6. INDEMNIFICATION OF PRIOR LENDER. BORROWER RATIFIES, CONFIRMS, COVENANTS AND AGREES THAT THE
INDEMNIFICATION PROVISIONS OF SECTION 19 OF EACH LOAN AGREEMENT SHALL SURVIVE THE EXECUTION AND DELIVERY OF
THIS AGREEMENT BY THE PRIOR LENDER AND THE CONSUMMATION OF THE ASSIGNMENT AND OTHER TRANSACTIONS
CONTEMPLATED HEREBY AND SHALL REMAIN IN FULL FORCE AND EFFECT.
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SECTION 7. Headings. The various headings of this Agreement are inserted for convenience only and shall not affect the meaning or interpretation of
this Agreement or any provisions hereof.

SECTION 8. Execution in Counterparts, Effectiveness, etc. This Agreement may be executed by the parties hereto in several counterparts, each of
which shall be executed by the different parties on different counterparts and once executed by all parties hereto be deemed to be an original and all of which
shall constitute together but one and the same Agreement.

SECTION 9. Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10. Governing Law; Entire Agreement. THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF TEXAS.

THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

SECTION 11. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment of Indebtedness to be executed by their respective officers thereunto duly
authorized as of the date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By:  /s/ Claus-Georg Nette
Name: Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:  /s/ Michael A. Creel
Name: Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING BEAUMONT PARTNERS,
L.P., as Borrower

By: OTB GP, LLC, its general partner

By:  /s/ Kenneth F. Owen
Name: Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Waiver and Assignment Agreement
(Oiltanking Beaumont Partners, L.P.)



SCHEDULE I
 
   

Outstanding Principal
Indebtedness    

Interest Payable as of
October 1, 2014    Purchase Amount 

2009 First Loan Agreement   $ 4,000,000.00    $ 0.00    $ 4,000,000.00  
2009 Second Loan Agreement    4,800,000.00     0.00     4,800,000.00  

    
 

    
 

    
 

Total   $ 8,800,000.00    $ 0.00    $ 8,800,000.00  

   Aggregate Purchase Amount    $ 8,800,000.00  

Schedule I



Exhibit A-1

Form of Amendment to First 2009 Loan Agreement



ADDENDUM NO. 1 TO
LOAN AGREEMENT

THIS ADDENDUM NO. 1 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Loan Agreement dated as of
December 21, 2009 (the “Agreement”), by and between OILTANKING BEAUMONT PARTNERS, L.P., a Delaware limited partnership, as Borrower
(“Borrower”) and OILTANKING FINANCE B.V., a private limited company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the
laws of the Netherlands, as Lender (the “Prior Lender”), is made by and among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability
company (the “New Lender”), the Prior Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTB GP, LLC, a Delaware limited liability company (“OTB GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware
limited liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as “Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 12. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.

 

(b) Article 1(a). Article 1(a) shall be amended to result in the deletion of the definition for “PMP” and the addition of the following definitions:



“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Article 9, Section 1(l). Article 9, Section 1(l) is amended and restated in its entirety to read as follows: “The Borrower ceases to be, directly or
indirectly, owned or controlled by Enterprise;”

 

(d) Article 11(b). Article 11(b) is amended and restated in its entirety to read as follows: “In this Clause Change of Law means the introduction of any
change in (or in the interpretation, administration or application of) any law or regulation applicable to Lender.”

 

(e) Article 13(b). Article 13(b) is amended and restated in its entirety to read as follows:
 

 “(b) The Lender may at any time assign or transfer all or any of its rights and obligations under this Agreement to any Wholly Owned
Subsidiary of Enterprise.”

 

(f) Article 17(a). Article 17(a) is amended and restated in its entirety to read as follows.

“(a) in writing and duly addressed as follows (or such other address may be modified) in writing to:
 

 (i) the Lender:

Enterprise Products Operating LLC
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: General Counsel
Fax: (281) 877-7612

 

 (i) the Borrower:

Oiltanking Beaumont Partners, L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: Chief Executive Officer
Fax: (281) 887-8000



(g) Article 20(a). Article 20(a) is amended and restated in its entirety to read as follows.
 

 
“(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to

any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction) that would cause the application of
laws of any other jurisdictions.”

 

(h) Article 20(b). Article 20(b) is amended and restated in its entirety to read as follows.
 

 
“(b) Each party hereto submits to the jurisdiction of the state districts courts in Houston, Texas, or, if such courts shall not have jurisdiction,

any Federal court of the United States of America located in the Southern District of the State of Texas, in any action or proceeding
arising out of or relating to this Agreement.”

SECTION 13. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By:   
Name: Claus-Georg Nette
Title: Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:   
Name: Michael A. Creel
Title: President and Chief Executive Officer

OILTANKING BEAUMONT PARTNERS,
L.P., as Borrower

By: OTB GP, LLC, its general partner

By:   
Name: Kenneth F. Owen
Title: President and Chief Executive Officer

Signature Page to Addendum No. 1 to Loan Agreement
(Oiltanking Beaumont Partners, L.P.)



Exhibit A-2
Form of Amendment to Second 2009 Loan Agreement



ADDENDUM NO. 1 TO
LOAN AGREEMENT

THIS ADDENDUM NO. 1 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Loan Agreement dated as of
December 21, 2009 (the “Agreement”), by and between OILTANKING BEAUMONT PARTNERS, L.P., a Delaware limited partnership, as Borrower
(“Borrower”) and OILTANKING FINANCE B.V., a private limited company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the
laws of the Netherlands, as Lender (the “Prior Lender”), is made by and among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability
company (the “New Lender”), the Prior Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Oiltanking Partners, L.P., a Delaware limited partnership (“Oiltanking MLP”) and the sole
member of OTB GP, LLC, a Delaware limited liability company (“OTB GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware
limited liability company and a wholly-owned subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the
“Contribution Agreement”), providing for, among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the
limited partner interests in Oiltanking MLP owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as “Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 14. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.

 

(b) Article 1(a). Article 1(a) shall be amended to result in the deletion of the definition for “PMP” and the addition of the following definitions:



“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Article 9, Section 1(l). Article 9, Section 1(l) is amended and restated in its entirety to read as follows: “The Borrower ceases to be, directly or
indirectly, owned or controlled by Enterprise;”

 

(d) Article 11(b). Article 11(b) is amended and restated in its entirety to read as follows: “In this Clause Change of Law means the introduction of any
change in (or in the interpretation, administration or application of) any law or regulation applicable to Lender.”

 

(e) Article 13(b). Article 13(b) is amended and restated in its entirety to read as follows:
 

 “(b) The Lender may at any time assign or transfer all or any of its rights and obligations under this Agreement to any Wholly Owned
Subsidiary of Enterprise.”

 

(f) Article 17(a). Article 17(a) is amended and restated in its entirety to read as follows.

“(a) in writing and duly addressed as follows (or such other address may be modified) in writing to:
 

 (i) the Lender:

Enterprise Products Operating LLC
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: General Counsel
Fax: (281) 877-7612

 

 (i) the Borrower:

Oiltanking Beaumont Partners, L.P.
1100 Louisiana Street, 10th Floor
Houston, Texas 77002
Attn: Chief Executive Officer
Fax: (281) 887-8000



(g) Article 20(a). Article 20(a) is amended and restated in its entirety to read as follows.
 

 
“(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to

any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction) that would cause the application of
laws of any other jurisdictions.”

 

(h) Article 20(b). Article 20(b) is amended and restated in its entirety to read as follows.
 

 
“(b) Each party hereto submits to the jurisdiction of the state districts courts in Houston, Texas, or, if such courts shall not have jurisdiction,

any Federal court of the United States of America located in the Southern District of the State of Texas, in any action or proceeding
arising out of or relating to this Agreement.”

SECTION 15. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By:   
Name: Claus-Georg Nette
Title: Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By:   
Name: Michael A. Creel
Title: President and Chief Executive Officer

OILTANKING BEAUMONT PARTNERS,
L.P., as Borrower

By: OTB GP, LLC, its general partner

By:   
Name: Kenneth F. Owen
Title: President and Chief Executive Officer

Signature Page to Addendum No. 1 to Loan Agreement
(Oiltanking Beaumont Partners, L.P.)



Exhibit 9

Execution Version

WAIVER AND ASSIGNMENT AGREEMENT

THIS ASSIGNMENT OF INDEBTEDNESS (this “Agreement”), dated as of October 1, 2014 (the “Effective Date”), is among ENTERPRISE
PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”); OILTANKING FINANCE B.V., a private limited company (besloten
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands (the “Prior Lender”) and OILTANKING PARTNERS, L.P., a
Delaware limited partnership (“Borrower”).

RECITALS:

WHEREAS, Borrower and the Prior Lender have heretofore entered into a certain Credit Limit Agreement dated as of June 15, 2011, as amended by
Addendum No. 1 thereto dated as of June 22, 2011, and Addendum No. 2 thereto dated as of November 7, 2012 (the “Credit Agreement”), pursuant to which
the Prior Lender has made loans to Borrower;

WHEREAS, concurrently with the execution of this Agreement, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited liability company and a wholly-owned
subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the “Contribution Agreement”), providing for,
among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the limited partner interests in Borrower
owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking GmbH, a limited
liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would, absent any amendment
or waiver, constitute an Event of Default under the Credit Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Credit Agreement in order renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as the “Lender” for all purposes under the Credit
Agreement, and make certain other amendments thereto, with such amendment in the form attached as Exhibit A hereto (the “Amendment”); and

WHEREAS, in connection with the Amendment, the New Lender desires to purchase from the Prior Lender, and the Prior Lender is willing to sell and
assign to the New Lender, all right, title and interest of the Prior Lender in and to the Credit Agreement and all outstanding indebtedness owed to the Prior
Lender under the Credit Agreement (the “Existing Indebtedness”).

NOW, THEREFORE, in consideration of the premises herein contained and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:



SECTION 1. Assignment. The Prior Lender has TRANSFERRED, ASSIGNED, SOLD, GRANTED AND CONVEYED and does hereby
TRANSFER, ASSIGN, SELL, GRANT AND CONVEY without recourse or warranty, except with respect to the representations made in Section 3(a) below,
all right, title and interest of the Prior Lender in and to the Existing Indebtedness and the Credit Agreement unto the New Lender and its successors and
assigns, and all powers, benefits, rights, titles and interests owned or held by the Prior Lender under the Credit Agreement; TO HAVE AND TO HOLD the
Existing Indebtedness and the Credit Agreement, together with all rights, titles, interests, privileges, claims, priorities, demands and equities related thereto,
unto the New Lender and its successors and assigns forever. In consideration and exchange for the assignment contained in the immediately preceding
sentence, the New Lender shall transfer to the Prior Lender in immediately available funds an amount equal to the sum of the Existing Indebtedness and all
accrued but unpaid interest as of the date hereof, which amount is set forth as the Aggregate Purchase Amount on Schedule I attached hereto.

SECTION 2. Certain Consents and Waivers.
 

(a) Borrower hereby consents to all assignments and transfers contained herein or contemplated hereby.
 

(b) Each of the Prior Lender and the New Lender hereby consents to and waives any Event of Default (as defined in the Credit Agreement (including as
amended by the Amendment)) that may be triggered in connection with the Contribution, in each case for all purposes under the Credit Agreement
(including as amended by the Amendment).

SECTION 3. Representations and Warranties.
 

(a) The Prior Lender enters into this Agreement and makes the assignments hereunder without recourse, representation or warranty of any kind, whether
express, implied, statutory or otherwise, except that the Prior Lender represents to the New Lender as follows:

(i) it is the legal and beneficial owner of the Existing Indebtedness and its rights and interests under the Credit Agreement, free and clear of all
liens, participations or other adverse claim of any nature whatsoever;

(ii) it has not made or consented to any agreement that subordinates any of the Existing Indebtedness to any loans, notes or other indebtedness
owed by Borrower to any other person;

(iii) the aggregate principal amount of the Existing Indebtedness and the accrued and unpaid interest thereon, in each case as of the date hereof,
are correctly set forth on Schedule I attached hereto;

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists;
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(v) it has a delivered true, correct and complete copy of the Credit Agreement to the New Lender and no other agreements, instruments,
promissory notes, mortgages, security agreements or other documents exist between the Prior Lender and Borrower with respect to the Existing
Indebtedness;

(vi) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby; and

(vii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the Prior Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability.

 

(b) The New Lender represents and warrants to the Prior Lender as follows:

(i) it has full power and authority, and has taken all action necessary, to execute and deliver this Agreement and to consummate the transactions
contemplated hereby;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of the New Lender,
enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability;

(iii) it is sophisticated with respect to decisions to acquire assets of the type acquired hereby;

(iv) it has received a copy of the Credit Agreement and the Amendment, and has received or has been accorded the opportunity to receive such
other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this Agreement and to purchase the
Existing Indebtedness; and

(v) it has, independently and without reliance upon the Prior Lender, and based on such documents and information as it has deemed appropriate,
made its own credit analysis and decision to enter into this Agreement.

 

(c) Borrower represents to the Prior Lender and the New Lender as follows:

(i) it has all requisite power and authority, and has taken all action necessary to execute and deliver this Agreement and to fulfill its obligations
under, and consummate the transactions contemplated by, this Agreement;

(ii) this Agreement has been duly executed and delivered by it and constitutes the legal, valid and binding obligation of Borrower, enforceable
against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting the
enforcement of creditors’ rights generally or by equitable principles relating to enforceability;
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(iii) after giving effect to this Agreement, the Credit Agreement (as amended by the Amendment), constitutes the legal, valid and binding
obligation of Borrower enforceable against Borrower in accordance with its terms and any and all liens, claims, rights, titles, interests and benefits
created and granted by the Credit Agreement (as amended by the Amendment) shall continue to exist, remain valid and subsisting, shall not be
impaired, released, novated or discharged, shall remain in full force and effect and are hereby renewed, extended, carried forward and conveyed to
secure payment and performance of Borrower’s obligations under the Credit Agreement (as amended by the Amendment);

(iv) after giving effect to this Agreement, no Event of Default, and no event or condition that, with the giving of notice or the passing of time or
both, would constitute an Event of Default, exists; and

(v) the representations and warranties of Borrower contained in the Credit Agreement are true and correct as though made as of the date hereof
(except to the extent any such representations and warranties are expressly limited to an earlier date, in which case, such representations and warranties
shall continue to be true and correct as of such specified earlier date).

SECTION 4. Disclaimer. Except as expressly provided in Section 3(a) of this Agreement, the Prior Lender assumes no responsibility, and makes no
representation or warranty to the New Lender, with respect to the Credit Agreement or the Existing Indebtedness. By execution of this Agreement, the New
Lender acknowledges that, except as expressly provided in Section 3(a) of this Agreement, no representation or warranty is being made by the Prior Lender in
connection with this Agreement.

SECTION 5. Conditions to Effectiveness. This Agreement shall become effective upon (a) execution and delivery of this Agreement by each party
hereto, (b) execution and delivery of the Amendment by each party thereto and (c) the receipt by the Prior Lender in immediately available funds of an
amount equal to the Aggregate Purchase Amount set forth on Schedule I attached hereto.

SECTION 6. Headings. The various headings of this Agreement are inserted for convenience only and shall not affect the meaning or interpretation of
this Agreement or any provisions hereof.

SECTION 7. Execution in Counterparts, Effectiveness, etc. This Agreement may be executed by the parties hereto in several counterparts, each of
which shall be executed by the different parties on different counterparts and once executed by all parties hereto be deemed to be an original and all of which
shall constitute together but one and the same Agreement.

SECTION 8. Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
successors and assigns.
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SECTION 9. Governing Law; Entire Agreement. THIS AGREEMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND
GOVERNED BY THE INTERNAL LAWS OF TEXAS.

THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

SECTION 10. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment of Indebtedness to be executed by their respective officers thereunto duly
authorized as of the date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By:  /s/ Claus-Georg Nette
Name:  Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By:
 

Enterprise Products OLPGP, Inc., its
sole manager

By:  /s/ Michael A. Creel
Name:  Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING PARTNERS, L.P., as
Borrower

By:  OTLP GP, LLC, its general partner

By:  /s/ Kenneth F. Owen
Name:  Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Waiver and Assignment Agreement
(Oiltanking Partners, L.P.)



SCHEDULE I
 

   

Outstanding
Principal

Indebtedness    
Interest Payable as of

October 1, 2014    Purchase Amount  
Credit Limit Agreement   $37,000,000.00    $ 59,073.17    $37,059,073.17  

    
 

    
 

  

Total   $37,000,000.00    $ 59,073.17    $37,059,073.17  

   Aggregate Purchase Amount    $37,059,073.17  
 

Schedule I



Exhibit A

Form of Amendment to Credit Limit Agreement



ADDENDUM NO. 3 TO
CREDIT LIMIT AGREEMENT

THIS ADDENDUM NO. 3 (this “Addendum”), dated as of October 1, 2014 (the “Effective Date”), to that certain Credit Limit Agreement dated as of
June 15, 2011, as amended by Addendum No. 1 thereto dated as of June 22, 2011, and by Addendum No. 2 thereto dated November 7, 2012 (as amended, the
“Agreement”), by and between OILTANKING PARTNERS L.P., a Delaware limited partnership, as Borrower (“Borrower”) and OILTANKING FINANCE
B.V., a private limited company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, as Lender (the
“Prior Lender”), is made by and among ENTERPRISE PRODUCTS OPERATING LLC, a Texas limited liability company (the “New Lender”), the Prior
Lender and Borrower.

RECITALS:

WHEREAS, concurrently with the execution of this Addendum, Enterprise Products Partners L.P., a Delaware limited partnership and a member of the
New Lender (“Enterprise”), Oiltanking Holding Americas, Inc., a Delaware corporation (“OTA”) and the sole member of OTLP GP, LLC, a Delaware limited
liability company (“Oiltanking GP”) and the general partner of Borrower, and OTB Holdco, LLC, a Delaware limited liability company and a wholly-owned
subsidiary of OTA (“OTB Holdco”), are entering into that certain Contribution and Purchase Agreement (the “Contribution Agreement”), providing for,
among other things, the contribution of (i) all of the outstanding equity interests in Oiltanking GP and (ii) all of the limited partner interests in Borrower
owned by OTA and OTB Holdco, to Enterprise (the “Contribution”);

WHEREAS, as a result of the Contribution, the general partner of Borrower shall cease to be, directly or indirectly, owned or controlled by Oiltanking
GmbH, a limited liability company (Gesellschaft mit beschränkter Haftung) organized under the laws of Germany (“Oiltanking GmbH”), which would,
absent any amendment or waiver, constitute an Event of Default under the Agreement;

WHEREAS, in connection with the Contribution, Borrower, the Prior Lender and the New Lender desire to amend the Agreement in order to renew
and continue, but not novate and discharge, and to replace the Prior Lender with the New Lender as “Lender” for all purposes under the Agreement and to
make certain other amendments as set forth herein.

NOW, THEREFORE, Borrower, the Prior Lender and the New Lender agree as follows:

SECTION 11. Amendments.
 

(a) Replacement of Lender. Each reference to the Prior Lender in the Agreement shall be replaced with a reference to the New Lender, and the New Lender
shall be considered the “Lender” for all purposes under the Agreement.

 

(b) The Agreement shall be amended to result in the addition of the following definitions:



“Enterprise means Enterprise Products Partners L.P., a Delaware limited partnership.

Person means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association,
government agency or political subdivision thereof or other entity.

Wholly Owned Subsidiary means with respect to Enterprise, any Person in which Enterprise, directly or indirectly, beneficially owns at least
95% of both the ownership interest (determined by equity or economic interests) in, and the voting control of, such Person.”

 

(c) Clause j) on page three (3) under Default or Event of Default is amended and restated in its entirety to read as follows: “the Borrower ceases to be,
directly or indirectly, owned or controlled by Enterprise;”

 

(d) The first paragraph on page five (5) is amended and restated in its entirety to read as follows:

“All borrowings must be repaid at the expiry date of this agreement. This Agreement shall be governed by and construed in accordance with the
internal laws of the State of Texas without giving effect to any choice or conflict of law provision or rule (whether of the State of Texas or any other
jurisdiction) that would cause the application of laws of any other jurisdictions. Each party hereto submits to the jurisdiction of the state districts courts
in Houston, Texas, or, if such courts shall not have jurisdiction, any Federal court of the United States of America located in the Southern District of the
State of Texas, in any action or proceeding arising out of or relating to this agreement.

SECTION 12. Effectiveness; No Other Amendments. This Addendum will be effective as of the date first above written. Except as set forth in
Section 1, the Agreement and all terms, conditions and definitions thereof shall remain unchanged and in full force and effect.



IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their respective officers thereunto duly authorized as of the
date first above written.
 

OILTANKING FINANCE B.V., as Prior
Lender

By   
Name:  Claus-Georg Nette
Title:  Attorney-in-Fact

ENTERPRISE PRODUCTS OPERATING
LLC, as New Lender

By: Enterprise Products OLPGP, Inc., its
sole manager

By   
Name:  Michael A. Creel
Title:  President and Chief Executive Officer

OILTANKING PARTNERS, L.P., as
Borrower

By: OTLP GP, LLC, its general partner

By   
Name:  Kenneth F. Owen
Title:  President and Chief Executive Officer

Signature Page to Addendum No. 3 to Credit Limit Agreement
(Oiltanking Partners, L.P.)
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ENTERPRISE PRODUCTS PARTNERS L.P.

ENTERPRISE PRODUCTS HOLDINGS LLC
(General Partner)

 

 
    ENTERPRISE PRODUCTS OPERATING LLC

VIA EMAIL

CONFIDENTIAL

October 1, 2014

Mr. Gregory C. King
Chairman, Conflicts Committee
OTLP GP, LLC
745 East Mulberry, Suite 200
San Antonio, Texas 78212

Dear Mr. King:

Enterprise Products Partners L.P. (“Enterprise”) is pleased to submit a proposal (the “Proposal”) pursuant to which Enterprise would acquire all of the
outstanding publicly-held units of Oiltanking Partners, L.P. (“Oiltanking”) through a unit-for-unit exchange. Subject to the negotiation and execution of
definitive documentation containing terms and conditions customary for a transaction of this type (the “Definitive Agreement”), we are pleased to offer
consideration of 1.23 Enterprise common units for each issued and outstanding publicly-held Oiltanking common unit (the “Consideration”) in a transaction
to be structured as a merger of Oiltanking with a wholly owned subsidiary of Enterprise. The Consideration represents an at-market value for Oiltanking
based upon the volume weighted average trading prices of both Oiltanking and Enterprise on September 30, 2014.

As you are aware, today Enterprise announced its acquisition of all of the equity interests in OTLP GP, LLC, the general partner of Oiltanking
(“Oiltanking GP”), 15,899,802 Oiltanking common units, and 38,899,802 Oiltanking subordinated units, representing all of the outstanding subordinated
units of Oiltanking.

We believe the Proposal should be attractive to public holders of Oiltanking common units. The Consideration would permit existing Oiltanking
unitholders to participate in the future growth of the combined Enterprise and Oiltanking businesses, anchored by Enterprise’s substantial backlog of capital
projects and larger, more diversified asset base. Public Oiltanking unitholders would receive a 70% distribution increase based on the quarterly distributions
per unit made by Enterprise and Oiltanking with respect to the quarter ended June 30, 2014 with the added benefit of a more liquid security.

We believe the Proposal takes into account both the value of Oiltanking’s existing assets as well as Oiltanking’s potential for future growth.
 
P.O. Box 4324   1100 Louisiana Street
Houston, Texas 77210-4324   Houston, Texas 77002-5227
713.381.6500   www.enterpriseproducts.com



Mr. Gregory C. King
Chairman, Conflicts Committee
OTLP GP, LLC
October 1, 2014, Page 2 of 3
 

Assuming you and other members of the Conflicts Committee (the “Conflicts Committee”) of Oiltanking GP, as the general partner of Oiltanking, are
willing to entertain an offer and negotiate a proposed transaction, we believe that we can act as quickly as is prudent for all parties to reach agreement,
execute definitive documentation, and move forward to close this transaction. As you are aware, Enterprise’s prior experience in combinations with other
publicly traded MLPs will enable us to respond quickly and appropriately to any issues that may arise during the acquisition process. We respect that the
Conflicts Committee of Oiltanking GP will need to consider the Proposal carefully and is under no obligation to entertain any offer by Enterprise.

Based on the foregoing, we are prepared to commence negotiations if and when you deem appropriate after diligent consideration of the Proposal. Due
to the beneficial ownership and control of Oiltanking by Enterprise, we note that Enterprise will be required to make this Proposal and any other proposals, as
well as any agreements, public promptly to the extent required under applicable securities laws and SEC rules.

However, due to the recent acquisition of Oiltanking units by Enterprise and the importance of the Oiltanking assets in the overall value chain of
Enterprise assets, we further inform you that Enterprise would not be interested in selling its general partner interest, common units or subordinated units of
Oiltanking or approving any combination of Oiltanking with, or a sale of all or substantially all of the assets of Oiltanking to, any other acquiror.

In addition to the Consideration described above, our Proposal also includes and is subject to the following:

1. Definitive Agreement. Our Proposal is subject to the negotiation and execution of the Definitive Agreement containing customary terms, including
the approval by the Conflicts Committee (or such other special committee consisting of independent directors) of our general partner. We are confident that
we will be able to finalize the documentation required for the contemplated transaction as promptly as the Conflicts Committee of Oiltanking GP (or such
other special committee, as applicable) deems appropriate.

2. Closing. Subject to the items described above, the transaction and Definitive Agreement will require approval by the Board of our general partner.
Other than requisite filings with the SEC, we do not currently believe there would be any other regulatory or other governmental consents or approvals that
would be required in connection with, or any legal impediments to, the consummation of a transaction based upon this Proposal.

This letter does not constitute a binding obligation on the part of any person, and neither this letter nor any discussions relating to this letter create any
obligations, liabilities or duties with respect to any party. A binding obligation with respect to the proposed transaction will result only upon the execution by
each of us of the Definitive Agreement.



Mr. Gregory C. King
Chairman, Conflicts Committee
OTLP GP, LLC
October 1, 2014, Page 3 of 3
 

Please contact me to discuss our next steps toward completion of the transaction. We are hopeful that we can move forward quickly with a transaction
that is beneficial to all involved. We stand ready to provide any clarification or to answer any questions you may have.
 

Very truly yours,

Enterprise Products Partners L.P.

By: Enterprise Products Holdings LLC
 its general partner

 By: /s/ Michael A. Creel
  Name: Michael A. Creel
  Title:   Chief Executive Officer


