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Item 8.01 Other Events.
Special Unitholder Meeting
At a special meeting held on December 8, 2006 (the “Special Meeting”), the unitholders of TEPPCO Partners, L.P. (the “Partnership”) approved
seven proposals provided for in the Partnership’s definitive proxy statement dated September 5, 2006 (as supplemented, the “Proxy Statement”) and filed with
the Securities and Exchange Commission. By approving the proposals the unitholders effected or adopted:
the amendment and restatement of the Partnership’s partnership agreement (four proposals) (the “Amendment Proposals”);
the issuance by the Partnership of approximately 14.1 million units representing limited partner interests in the Partnership to Texas Eastern
Products Pipeline Company, LLC, the Partnership’s general partner (the “General Partner”) as consideration for changes effected by one of
the Amendment Proposals (the “Issuance Proposal”);

the terms of the EPCO, Inc. 2006 TPP Long-Term Incentive Plan; and

the terms of the EPCO, Inc. TPP Employee Unit Purchase Plan.



The Amendment Proposals and the Issuance Proposal were conditioned upon one another, such that all were required to pass in order for any of them to pass.
Amendment and Restatement of Partnership Agreement

The approval by the unitholders of the Amendment Proposals (together with the Issuance Proposal) effectuated on December 8, 2006, the Fourth
Amended and Restated Agreement of Limited Partnership of the Partnership (the “New Partnership Agreement”), which amends and restates the Third
Amended and Restated Agreement of Limited Partnership of the Partnership in effect prior to the Special Meeting (the “Previous Partnership Agreement”).
The New Partnership Agreement contains the following amendments to the Previous Partnership Agreement, among others:

changes to certain provisions that relate to distributions and capital contributions, including the reduction in the General Partner’s maximum
percentage interest in the Partnership’s quarterly distributions from 50% to 25% (the “IDR Reduction Amendment”), elimination of the General
Partner’s requirement to make capital contributions to the Partnership to maintain a 2% capital account, and adjustment of the Partnership’s
minimum quarterly distribution and target distribution levels for entity-level taxes;

changes to various voting percentage requirements, in most cases from 66%%3% of outstanding units to a majority of outstanding units;

changes to supplement and revise certain provisions that relate to conflicts of interest and fiduciary duties; and

changes to provide for certain registration rights of the General Partner, for the maintenance of the separateness of the Partnership from any other
person or entity and other miscellaneous matters.

The following table and the summary below describe the principal provisions of the Previous Partnership Agreement that required approval of
66223% of the Partnership’s outstanding units, as well as the percentage vote required under the New Partnership Agreement. As used in the table below,
“Unit Majority” means a majority of the outstanding units of the Partnership.

Minimum Vote Required Under Minimum Vote Required Under

Provision Requiring Unitholder Approval Prevoius Partnership Agreement New Partnership Agreement

Amendment of the partnership agreement that would result 66%%3% of the outstanding units Majority of the outstanding units of the class

in delisting or suspension of trading of any class of units on

any national securities exchange

Partnership may be converted into and reconstituted as a 66%73% of the outstanding units Unit Majority

trust or any other type of legal entity

Action by the General Partner, or refusal to take any 66223% of the outstanding units Unit Majority

reasonable action, the effect of which, if taken or not taken,

as the case may be, would be to cause the Partnership or any

of its principal operating partnerships to be taxable as a

corporation or otherwise taxed as an entity for federal

income tax purposes

Transfer of the General Partner’s partnership interest 66233% of the outstanding units Majority of the outstanding units, excluding
units held by the General Partner and its
affiliates

Removal of the General Partner 66233% of the outstanding units 66%23% of the outstanding units

Election of a successor General Partner 66233% of the outstanding units Unit Majority

Continuation of the business following an event of 66233% of the outstanding units Unit Majority

withdrawal of the General Partner

Approval of the General Partner’s election to dissolve the 66233% of the outstanding units 66%713% of the outstanding units

Partnership

Selection and removal of a liquidator upon dissolution 6623% of the outstanding units Unit Majority

Amendment of the Partnership agreement in most 66213% of the outstanding units Unit Majority

circumstances where unitholder approval is required

Amendment to the partnership agreement that would have a 66213% of the outstanding units of 662713% of the outstanding units of such class

material adverse effect on the holders of any class of such class

outstanding limited partner units

Approval of a merger or consolidation 66213% of the outstanding units Unit Majority

Under the New Partnership Agreement, the percentage of holders of outstanding units necessary to constitute a quorum was reduced from 66223% in
the Previous Partnership Agreement to a majority of the outstanding units. In addition, the New Partnership Agreement removes a provision in the Previous
Partnership Agreement that required the approval of 66223% of the Partnership’s outstanding units in order for the General Partner, acting on the Partnership’s
behalf, (a) to amend the partnership agreement of any of the Partnership’s principal operating partnerships or take any action as a limited partner of a principal



operating partnership that would adversely affect the Partnership as a limited partner of such partnerships or (b) to elect a successor general partner of such
operating partnerships in specified instances.

The foregoing summary does not purport to be a complete summary of the New Partnership Agreement or of the changes to the Previous Partnership
Agreement effected thereby, and is qualified by reference to the previously reported information contained in the Proxy Statement and the New Partnership
Agreement, a copy of which is filed as Exhibit 3 hereto and incorporated into this report by this reference.

Issuance of Unregistered Units to the General Partner

By approval of the Amendment Proposals and the Issuance Proposal, and upon effectiveness of the New Partnership Agreement, an agreement was
effectuated whereby the Partnership issued 14,091,275 units representing limited partner interests in the Partnership on December 8, 2006 to the General
Partner as consideration for the IDR Reduction Amendment. The units were issued to the General Partner in a transaction not involving a public offering and
exempt from registration pursuant to Section 4(2) of the Securities Act of 1933, as amended. The number of units issued to the General Partner was based
upon a predetermined formula that, based on the distribution rate and the number of units outstanding at the time of the issuance, would result in the General
Partner receiving cash distributions from the newly-issued units and from its reduced maximum percentage interest in the Partnership’s quarterly distributions
approximately equal to the cash distributions the General Partner would have received from its maximum percentage interest in the Partnerhip’s quarterly
distributions without the IDR Reduction Amendment. Effective as of December 8, 2006, the General Partner distributed the newly issued units to its
members.

For additional information regarding the issuance and its effects, please refer to the previously reported discussion regarding the Issuance Proposal
and the IDR Reduction Amendment contained in the Proxy Statement. The foregoing summary is qualified by reference to that discussion.

Adoption of Long-Term Incentive Plan

At the Special Meeting, the unitholders of the Partnership approved the EPCO, Inc. 2006 TPP Long-Term Incentive Plan (the “Incentive Plan”),
which provides for awards of Partnership units and other rights to the Partnership’s non-employee directors and to employees of EPCO, Inc. (“EPCO”) and its
affiliates providing services to the Partnership. Awards under the Incentive Plan may be granted in the form of restricted units, phantom units, unit options,
unit appreciation rights and distribution equivalent rights. The Incentive Plan will be administered by the Audit and Conflicts Committee of the board of
directors of the General Partner. Subject to adjustment as provided in the Incentive Plan, awards with respect to up to an aggregate of 5,000,000 units may be
granted under the plan.

The exercise price of unit options or unit appreciation rights awarded to participants will be determined by the Audit and Conflicts Committee (at its
discretion) at the date of grant and may be no less than the fair market value of the option award as of the date of grant. The Incentive Plan may be amended
or terminated at any time by the board of directors of EPCO, which is the indirect parent company of the General Partner, or the Audit and Conflicts
Committee; however, any material amendment, such as a material increase in the number of units available under the plan or a change in the types of awards
available under the plan, would require the approval of the unitholders of the Partnership. The Audit and Conflicts Committee is also authorized to make
adjustments in the terms and conditions of, and the criteria included in awards under the plan in specified circumstances. The Incentive Plan is effective until
December 8, 2016 or, if earlier, the time which all available units under the Incentive Plan have been delivered to participants or the time of termination of the
plan by EPCO or the Audit and Conflicts Committee.

The summary of the Incentive Plan in this report does not purport to be complete and is qualified by reference to the previously reported information
regarding the Incentive Plan and the form thereof contained in the Proxy Statement.

Adoption of Unit Purchase Plan

At the Special Meeting, the unitholders of the Partnership approved the EPCO, Inc. TPP Employee Unit Purchase Plan (the “Unit Purchase Plan”),
which provides for discounted purchases of Partnership units by employees of EPCO and its affiliates. Generally, any employee who (1) has been employed
by EPCO or any of its designated affiliates for three consecutive months, (2) is a regular, active and full time employee and (3) is scheduled to work at least
30 hours per week is eligible to participate in the Unit Purchase Plan, provided that employees

covered by collective bargaining agreements (unless otherwise specified therein) and 5% owners of the Partnership, EPCO or any affiliate are not eligible to
participate.

A maximum of 1,000,000 units may be delivered under the Unit Purchase Plan (subject to adjustment as provided in the plan). Units to be delivered
under the plan may be acquired by the custodian of the plan in the open market or directly from the Partnership, EPCO, any of EPCO’s affiliates or any other
person; however, it is generally intended that units are to be acquired from the Partnership. Eligible employees may elect to have a designated whole
percentage (ranging from 1% to 10%) of their eligible compensation for each pay period withheld for the purchase of units under the plan. EPCO and its
affilated employers will periodically remit to the custodian the withheld amounts, together with an additional amount by which EPCO will bear
approximately 10% of the cost of the units for the benefit of the participants. The Partnership will reimburse EPCO for all such costs allocated to employees
who work in the Partnership’s business.

The plan will be administserd by a committee appointed by the Chairman or Vice Chairman of EPCO. The Unit Purchase Plan may be amended or
terminated at any time by the board of directors of EPCO, or the Chairman of the Board or Vice Chairman of the Board of EPCO; however, any material
amendment, such as a material increase in the number of units available under the plan or an increase in the employee discount amount, would also require



the approval of the unitholders of t he Partnership. The Unit Purchase Plan is effective until December 8, 2016, or, if earlier, at the time that all available units
under the plan have been purchased on behalf of the participants or the time of termination of the plan by EPCO or the Chairman or Vice Chairman of EPCO.

The summary of the Unit Purchase Plan in this report does not purport to be complete and is qualified by reference to the previously reported
information regarding the Unit Purchase Plan and the form thereof contained in the Proxy Statement

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

Exhibit
Number Description
3 Fourth Amended and Restated Agreement of Limited Partnership of TEPPCO

Partners, L.P.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

TEPPCO Partners, L.P.
(Registrant)

By: Texas Eastern Products Pipeline Company, LLC
General Partner

Date: December 13, 2006 /s/ William G. Manias
William G. Manias
Vice President and Chief Financial Officer
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FOURTH AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
TEPPCO PARTNERS, L.P.

THIS FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF TEPPCO PARTNERS, L.P., dated as of
December 8, 2006, is entered into by and among Texas Eastern Products Pipeline Company, LLC, a Delaware limited liability company (the “Company”), as
the General Partner, and the Limited Partners of the Partnership, as hereinafter provided. In consideration of the covenants, conditions and agreements
contained herein, the General Partner and the other parties hereto hereby amend and restate the Third Amended and Restated Agreement of Limited
Partnership of TEPPCO Partners, L.P. dated as of September 21, 2001 to provide, in its entirety, as follows:

ARTICLE 1 - ORGANIZATIONAL MATTERS

1.1 Continuation. The General Partner and the Limited Partners hereby continue the Partnership as a limited partnership pursuant to the
provisions of the Delaware Act. This amendment and restatement shall become effective on the date of this Agreement. Except as expressly provided to the
contrary in this Agreement, the rights, duties (including fiduciary duties), liabilities and obligations of the Partners and the administration, dissolution and
termination of the Partnership shall be governed by the Delaware Act. The Partnership Interest of each Partner shall be personal property for all purposes.

1.2 Name. The name of the Partnership shall be “TEPPCO Partners, L.P.” The Partnership’s business may be conducted under any other name
or names deemed necessary or appropriate by the General Partner, including, without limitation, the name of the General Partner or any Affiliate thereof. The
words “Limited Partnership,” “L.P.,” “Ltd.” or similar words or letters shall be included in the Partnership’s name where necessary for the purposes of
complying with the laws of any jurisdiction that so requires. The General Partner in its sole discretion may change the name of the Partnership at any time
and from time to time and shall notify the Limited Partners of such change in the next regular communication to Limited Partners. Notwithstanding the
foregoing, unless otherwise permitted by PEC and Duke, the Partnership shall change its name to a name not including “TEPPCO,” “Texas Eastern”,
“PanEnergy” or “Duke” and shall cease using the name TEPPCO,” “Texas Eastern,” “PanEnergy”, “Duke” or other names or symbols associated therewith at
such time as neither Texas Eastern Products Pipeline Company nor another Affiliate of PanEnergy or Duke is the general partner of the Partnership.



1.3 Registered Office; Principal Office. Unless and until changed by the General Partner, the registered office of the Partnership in the State
of Delaware shall be located at The Corporation Trust Center, 1209 Orange Street, New Castle County, Wilmington, Delaware 19801 and the registered agent
for service of process on the Partnership in the State of Delaware at such registered office shall be The Corporation Trust Company. The principal office of
the Partnership and the address of the General Partner shall be 1100 Louisiana Street, 13th Floor,

Houston, Texas 77002, or such other place as the General Partner may from time to time designate by notice to the Limited Partners. The Partnership may
maintain offices at such other place or places within or outside the State of Delaware as the General Partner deems advisable.

1.4 Power of Attorney.

(a) Each Limited Partner and each Assignee hereby constitutes and appoints each of the General Partner and, if a Liquidator shall have been
selected pursuant to Section 14.2, the Liquidator severally (and any successor to either thereof by merger, transfer, assignment, election or otherwise) and
each of their authorized officers and attorneys-in-fact, with full power of substitution, as his true and lawful agent and attorney-in-fact, with full power and
authority in his name, place and stead, to:

@) execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (A) all certificates, documents and other
instruments (including, without limitation, this Agreement and the Certificate of Limited Partnership and all amendments or restatements hereof and thereof)
that the General Partner or the Liquidator deems necessary or appropriate to form, qualify or continue the existence or qualification of the Partnership as a
limited partnership (or a partnership in which the limited partners have limited liability) in the State of Delaware and in all other jurisdictions in which the
Partnership may conduct business or own property; (B) all certificates, documents and other instruments that the General Partner or the Liquidator deems
necessary or appropriate to reflect, in accordance with its terms, any amendment, change, modification or restatement of this Agreement; (C) all certificates,
documents and other instruments (including, without limitation, conveyances and a certificate of cancellation) that the General Partner or the Liquidator
deems necessary or appropriate to reflect the dissolution and liquidation of the Partnership pursuant to the terms of this Agreement; (D) all certificates,
documents and other instruments relating to the admission, withdrawal, removal or substitution of any Partner pursuant to, or other events described in,
Article 11, 12, 13 or 14 or the Capital Contribution of any Partner; (E) all certificates, documents and other instruments relating to the determination of the
rights, preferences and privileges of any class or series of LP Units or other securities issued pursuant to Section 4.1; and (F) all certificates, documents and
other instruments (including, without limitation, agreements and a certificate of merger) relating to a merger or consolidation of the Partnership pursuant to
Article 16 or a conversion of the Partnership into another entity pursuant to Section 1.6 or the Delaware Act; and

(ii) execute, swear to, acknowledge, deliver, file and record all ballots, consents, approvals, waivers, certificates and other instruments
necessary or appropriate, in the sole discretion of the General Partner or the Liquidator, to make, evidence, give, confirm or ratify any vote, consent, approval,
agreement or other action that is made or given by the Partners hereunder or is consistent with the terms of this Agreement or is necessary or appropriate, in
the sole discretion of the General Partner or the Liquidator, to effectuate the terms or intent of this Agreement; provided, that when required by Section 15.3
or any other provision of this Agreement that establishes a percentage of the Limited Partners or of the Limited Partners of any class or series required to take
any action, the General Partner or the Liquidator may exercise the power of attorney made in this Section 1.4(a)(ii) only after the necessary vote, consent or
approval of the Limited Partners or of the Limited Partners of such class or series.

Nothing contained in this Section 1.4 shall be construed as authorizing the General Partner to amend this Agreement except in accordance with Article 15, or
as may be otherwise expressly provided for in this Agreement.

(b) The foregoing power of attorney is hereby declared to be irrevocable and a power coupled with an interest, and it shall survive and not be
affected by the subsequent death, incompetency, disability, incapacity, dissolution, bankruptcy or termination of any Limited Partner or Assignee and the
transfer of all or any portion of such Limited Partner’s or Assignee’s Partnership Interest and shall extend to such Limited Partner’s or Assignee’s heirs,
successors, assigns and personal representatives. Each such Limited Partner or Assignee hereby agrees to be bound by any representation made by the
General Partner or the Liquidator acting in good faith pursuant to such power of attorney; and each such Limited Partner or Assignee hereby waives any and
all defenses that may be available to contest, negate or disaffirm the action of the General Partner or the Liquidator taken in good faith under such power of
attorney. Each Limited Partner or Assignee shall execute and deliver to the General Partner or the Liquidator, within fifteen days after receipt of the General
Partner’s or the Liquidator’s request therefor, such further designation, powers of attorney and other instruments as the General Partner or the Liquidator
deems necessary to effectuate this Agreement and the purposes of the Partnership.

1.5 Term. The Partnership commenced upon the filing of the Certificate of Limited Partnership in accordance with the Delaware Act and shall
continue in existence until the close of Partnership business on December 31, 2084, or until the earlier termination of the Partnership in accordance with the
provisions of Article 14. The existence of the Partnership as a separate legal entity shall continue until the cancellation of the Certificate of Limited
Partnership as provided in the Delaware Act.

1.6 Possible Restrictions on Transfer. Notwithstanding anything to the contrary contained in this Agreement, in the event of (i) the enactment
(or imminent enactment) of any legislation, (ii) the publication of any temporary or final regulation by the Treasury Department (“Treasury Regulation™), (iii)
any ruling by the Internal Revenue Service or (iv) any judicial decision, that, in any such case, in the Opinion of Counsel, would result in the taxation of the
Partnership for federal income tax purposes as a corporation or would otherwise subject the Partnership to being taxed as an entity for federal income tax
purposes, then, either (a) the General Partner may impose such restrictions on the transfer of Partnership Interests as may be required, in the Opinion of
Counsel, to prevent the Partnership from being taxed as a corporation or otherwise as an entity for federal income tax purposes, including, without limitation,
making any amendments to this Agreement as the General Partner in its sole discretion may determine to be necessary or appropriate to impose such
restrictions; provided, that any such amendment to this Agreement that would result in the delisting or suspension of trading of any class of LP Units on any
National Securities Exchange on which such class of LP Units are then traded must be approved by the holders of at least a majority of the Outstanding LP
Units of such class or (b) upon the recommendation of the General Partner and the approval of a Unit Majority, the Partnership may be converted into and



reconstituted as a trust or any other type of legal entity (the “New Entity”) in the manner and on other terms so recommended and approved. In such event, the
business of the Partnership shall be continued by the New Entity and the LP Units shall be converted into equity interests of the New Entity in the manner and
on the terms so recommended and approved. Notwithstanding the foregoing, no such reconstitution shall take

place unless the Partnership shall have received an Opinion of Counsel to the effect that the liability of the Limited Partners for the debts and obligations of
the New Entity shall not, unless such Limited Partners take part in the control of the business of the New Entity, exceed that which otherwise had been
applicable to such Limited Partners as limited partners of the Partnership under the Delaware Act.

ARTICLE 2 - DEFINITIONS
The following definitions shall be for all purposes, unless otherwise clearly indicated to the contrary, applied to the terms used in this Agreement.

“Additional Limited Partner” means a Person admitted to the Partnership as a Limited Partner pursuant to Section 12.3 and who is shown as such on
the books and records of the Partnership.

“Adjusted Capital Account” means the Capital Account maintained for each Partner as of the end of each fiscal year of the Partnership, (a) increased
by any amounts that such Partner is obligated to restore under the standards set by Treasury Regulation Section 1.704-2(g)(i) and 1.701-2(i)(5) to be allocated
to such Partner in subsequent years under items described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) and 1.704-2(b)(2)
(ii)(d)(6). The foregoing definition of Adjusted Capital Account is intended to comply with the provisions of Treasury Regulation Section 1.704-(b)(2)(ii)(d)
and shall be interpreted consistently therewith.

“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to Section 4.3(d)(i) or 4.3(d)(ii).

“Administrative Services Agreement” means the Third Amended and Restated Administrative Services Agreement by and among EPCO, Enterprise
Products Partners L.P., Enterpri