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EXPLANATORY NOTE

This filing, made pursuant to Rule 14a-6(c) under the Securities Exchange Act of 1934, relates to the proposed merger between GulfTerra Energy Partners,
L.P. and Enterprise Products Partners L.P. The final joint proxy/prospectus relating to the proposed merger was filed by Enterprise on June 23, 2004 (file
number 333-115300). This filing includes Powerpoint slides from a presentation made by GulfTerra to its proxy solicitor, D. F. King & Co., Inc. on Thursday,
June 24, 2004.
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Enterprise/GulfTerra Merger

DF King Proxy Solicitation
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Merger of EPD and GTM

# On December 15, 2003, Enterprise Products,
GulfTerra Energy and El Paso Corporation

announced a multi-step transaction resulting in
the merger of EPD and GTM

#* HSR filed in January 2004

* Announced post-merger executive
management teams

* Joint proxy (S-4) effective on June 22, 2004
# Unitholder meetings scheduled July 29, 2004

# Transaction expected to close second half 2004
following unitholders and FTC approvals




Overview of Combined Operations

* Pipelines
17,000+ miles of natural gas pipelines
13,000+ miles of NGL and petrochemical pipelines
340+ miles of GOM crude oil pipelines
164 MMBbls of NGL storage capacity
23 Bcf of natural gas storage capacity
7 GOM offshore hub platforms
NGL import/export terminals on the Houston Ship Channel
#* Petrochemical Plants
+ 12 NGL fractionators with capacity of 456 MBPD
« 3 butane isomerization plants with capacity of 116 MBPD
» 4 propylene fractionators with capacity of 65 MBPD

# Natural Gas Processing
« 24 plants with a net processing capacity of 6 Bef/d
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Expected Benefits of the
Combination

GulfTerra's Reasons for the Merger




Expected Benefits of the
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Expected Value Drivers for




Transaction Overview

* The transaction involves three principal components:

+ EPD and GTM merge at exchange rate of 1.81x EPD unit for
each GTM unit. Post Closing distribution to be at least
$1.58 per unit.

#+ EPD will be the surviving parent partnership
* GTM will survive as a wholly-owned subsidiary of EPD

«» Joint ownership of the combined MLP’s GP — 90.1% by
Enterprise Products Company (EPCO) and 9.9% by El Paso

« The sale of certain El Paso interests, including:
# Approximately 13.9 million of its 22 million LP units

# The South Texas gas processing plants associated with
GTM's South Texas gas gatheringfransmission system




Transaction Steps

Step 1: Sale of 50% GP Interest ([completed)
| for the sale of a 50% interest in the cash flow
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Pro Forma Ownership
and Structure
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EPD Investment Considerations

+ 2nd largest publicly traded energy partnership (MLP) with a pro-
forma merger enterprise value (market capitalization plus debt) in
excess of $13.0 Billion

# 336th on Fortune’s 500 List

» T7th on Forbe’s list of America's 25 fastest growing big companies

» Gruuﬂh urlented

» Attractive yield and tax deferral
» Significant market position across the midstream natural gas and
NGL value chain
# Management s interests are aligned with the public partners
=nt and their affiliates gwn 35%+ of the pro forma LE units

* GP's mcentwe distribution rights are capped at 25% compared to
50% for most other MLPs




