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Item 8.01 Other Events.
Compensation of Non-Management Directors

On January 1, 2010, the Board of Directors (the “Board”) of EPE Holdings, LLC, a Delaware limited liability company (the “Company”), which is the
general partner of Enterprise GP Holdings L.P., a Delaware limited partnership (the “Partnership”), adopted and approved an increased compensation package
for non-management members of the Board for the period beginning on January 1, 2010 and until revised by similar Board action.

Effective as of January 1, 2010, the compensation payable to each of the current non-management directors and any non-management director who may be
elected or appointed a director (an “Independent Director”), as approved by the Board, consists of:

(i) an annual retainer in cash of $75,000;

(i) a meeting fee in cash of $1,500 for each meeting (including without limitation any telephonic meeting) of the Board attended by such Independent
Director;

(iii) a meeting fee in cash of $1,500 for each meeting (including without limitation any telephonic meeting) of a duly appointed committee of the Board
(each a “Committee”) attended by such Independent Director, provided that he or she is a duly elected or appointed member of such Committee as of
the time of such meeting; and

(iv) an annual grant of units representing limited partner interests (“Units”) of the Partnership having a fair market value, based on the closing price of a
Unit of the Partnership on the New York Stock Exchange (or, in the event that such Units are no longer listed for trading on the New York Stock
Exchange, then such other national securities trading market on which such Units shall be listed for trading) on the trading day immediately
preceding the date of grant, of $40,000.

Notwithstanding the foregoing, the compensation payable to an Independent Director who is also a Chairman of a Committee shall also include (in
addition to any compensation payable in accordance with the immediately preceding paragraph) an annual retainer in cash of $15,000.

The cash portion of the compensation described above (i) will be payable quarterly, (ii) in the case of the annual retainers described above, will be prorated
for the number of days in a calendar quarter that an individual serves as an Independent Director and/or as a Chairman of a Committee, and (iii) in the case of
the meeting fees described above, will be payable in arrears.

Equity Ownership Guidelines

On December 31, 2009, the Audit, Conflicts and Governance Committee of the Board recommended to the Board, and effective on January 1, 2010, the
Board adopted and approved, the following equity ownership guidelines for directors and executive officers of the Company (as an amendment of the equity
ownership provisions of the Partnership’s Governance Guidelines) in order to further align the interests and actions of each of the directors and executive
officers of the Company with the interests of the Company, the Partnership and the Partnership’s unitholders:

Non-Management Directors. Each non-management director of the Company shall be required to own units representing limited partner interests of the
Partnership (“Partnership Units”) having an aggregate Value (as defined below) of three times the dollar amount of such non-management director’s
aggregate annual cash retainer for service on the Board paid for the most recently completed calendar year.

Management Directors and other Executive Officers. Each executive officer of the Company shall be required to own Partnership Units having an
aggregate Value of three times the dollar amount of such executive officer’s aggregate annual base salary for the most recently completed calendar year paid
by Enterprise Products Company, a Texas corporation formerly named EPCO, Inc., and/or its successors-in-interest; provided, however, that (notwithstanding
the foregoing) the Value of any units representing limited partnership interests in Duncan Energy Partners L.P., a Delaware limited partnership (“DEP”), or
Enterprise Products Partners L.P., a Delaware limited




partnership (“EPD” and together with DEP, the “Affiliated MLPs” and each an “Affiliated MLP”), owned by an executive officer of the Company who is also
an executive officer of the general partner of such Affiliated MLP, shall be counted toward the equity ownership requirements set forth above.

Deadline for Achieving Required Ownership Level. For each director and executive officer, the deadline to achieve the applicable required ownership
described above shall be the later of (a) January 1, 2015 and (b) the fifth anniversary of (i) the election or appointment of such person to the Board (in the case
of a non-management director) or (ii) the election or appointment of such person as an executive officer of the Company (in the case of a management
director or other executive officer).

For purposes of the Company’s equity ownership guidelines, the “Value” of a unit owned by a person means (i) for units that are purchased by such
person, the price paid by such person at the time of purchase or (ii) for units granted to such person by the Partnership or an Affiliated MLP (including
without limitation restricted units granted pursuant to a long-term incentive or other equity ownership plan), the closing price of the relevant class of units as
of the trading day immediately preceding the date of such grant on the New York Stock Exchange (or, in the event that such class of units is no longer listed
for trading on the New York Stock Exchange, then such other national securities trading market on which such class of units shall be listed for trading).

On January 4, 2010, the Partnership issued a press release announcing the adoption and approval of the equity ownership guidelines described above. The
press release is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference into this Item 8.01.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

99.1 Press release dated January 4, 2010.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the
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ENTERPRISE GP HOLDINGS L.P.

By: EPE HOLDINGS, LLC,
its General Partner

Date: January 4, 2010 By: /s/ Michael J. Knesek
Name: Michael J. Knesek
Title:  Senior Vice President, Controller and Principal
Accounting Officer of EPE Holdings, LLC
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Exhibit 99.1

ENTERPRISE
“’{h GP HOLDINGS L.P.

P.O. Box 4323
Houston, TX 77210
(713) 381-6500

Enterprise GP Holdings Adopts Equity Ownership
Guidelines for Directors and Executives

Houston, Texas—(January 4, 2010)—Enterprise GP Holdings L.P. (NYSE: EPE) today announced that the board of directors of its general partner has
approved and adopted equity ownership guidelines for directors and executive officers of the general partner. The guidelines, which took effect January 1,
2010, require non-management directors to own Enterprise GP Holdings L.P. units (“EPE units”) having an aggregate value of at least three times the dollar
amount of the non-management director’s aggregate annual cash retainer for the most recently completed calendar year. Based on the annual retainer that
went into effect January 1, 2010, this equates to at least $225,000 of EPE units.

The guidelines also require each executive officer (including management directors) to own EPE units with an aggregate value equal to at least three times
the officer’s salary for the most recently completed calendar year. However, if any executive officer of Enterprise GP Holdings’ general partner also serves as
an executive officer of the general partner of Duncan Energy Partners L.P. and/or Enterprise Products Partners L.P., the value of that officer’s partnership
units in such affiliated partnership(s) shall be counted toward the equity ownership requirements described above. To transition into this requirement, each
director and executive officer subject to these equity ownership requirements will have until January 1, 2015 to comply.

“These new equity ownership guidelines reflect our commitment to strong management ownership of the partnership, which is already among the highest
in the midstream sector,” said Dr. Ralph S. Cunningham, president and chief executive officer




of Enterprise GP Holdings. “The board’s actions will further align the interests and actions of the directors and executive management with those of our
unitholders.”

Enterprise GP Holdings is one of the largest publicly traded GP partnerships. It owns the general partner of Enterprise Products Partners L.P., as well as
limited partner interests in the same entity. It also owns non-controlling general partner and limited partner interests in Energy Transfer Equity, L.P. For more
information on Enterprise GP Holdings L.P., visit www.enterprisegp.com.

This news release includes forward-looking statements. Except for the historical information contained herein, the matters discussed in this news release
are forward-looking statements that involve certain risks and uncertainties. These risks and uncertainties include, among other things, weather-related events,
insufficient cash from operations, market conditions, governmental regulations and factors discussed in Enterprise GP Holdings L.P.’s filings with the
Securities and Exchange Commission. If any of these risks or uncertainties materializes, or should underlying assumptions prove incorrect, actual results or
outcomes may vary materially from those expected. The partnership disclaims any intention or obligation to update publicly or reverse such statements,
whether as a result of new information, future events or otherwise.

Contacts: Randy Burkhalter, 713-381-6812 or 866-230-0745 (Investor Relations)
Rick Rainey, 713-381-3635 (Media Relations)
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