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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting Company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration Fee
Common Units $1,000,000,000(1)(2) $100,700(3)
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(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o). In no event will the
aggregate offering price of all common units offered from time to time pursuant to the prospectus included as a
part of this Registration Statement exceed $1,000,000,000.

(2) There are being registered hereunder a presently indeterminate number of common units.
(3) Calculated in accordance with Rule 457(o).

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED November 6, 2015

PROSPECTUS

Spectra Energy Partners, LP

Common Units

We may offer, from time to time, common units representing limited partnership interests in Spectra Energy Partners,
LP. The common units we may offer will be offered at prices and on terms to be set forth in one or more
accompanying prospectus supplements.

Our common units are traded on the New York Stock Exchange (NYSE) under the symbol �SEP.�

This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell
securities we will provide a prospectus supplement that will contain specific information about those securities and the
terms of that offering, including the specific manner in which we will offer the securities. The prospectus supplement
also may add, update or change information contained in this prospectus. This prospectus may be used to offer and
sell securities only if accompanied by a prospectus supplement. You should read this prospectus and any prospectus
supplement carefully before you invest. You should also carefully read the documents we refer to in the �Where You
Can Find More Information� section of this prospectus for information on us and our financial statements.

Our principal executive offices are located at 5400 Westheimer Court, Houston, Texas 77056. Our telephone number
is (713) 627-5400.

Investing in our securities involves risks. You should carefully consider each of the factors described under
�Risk Factors,� referenced on page 6 of this prospectus, before you make an investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.
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The date of this prospectus is                     , 2015
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You should rely only on the information contained in this prospectus. We have not authorized anyone to
provide you with different information or to make representations other than those contained in this
prospectus. We do not take any responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. You should not assume that the information incorporated by
reference or provided in this prospectus or any prospectus supplement is accurate as of any date other than the
date on the front of each such document. Our business, financial condition, results of operations and prospects
may have changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process. Under this shelf registration process, we may offer from time
to time our common units described in this prospectus in one or more offerings. This prospectus provides you with a
general description of us and the securities offered under this prospectus.

Each time we sell common units under this prospectus, we will provide a prospectus supplement that will contain
specific information about the terms of that offering and the securities being offered. The prospectus supplement also
may add to, update, or change information in this prospectus. If there is any inconsistency between the information in
this prospectus and any prospectus supplement, the information in the prospectus supplement will control. We urge
you to read carefully this prospectus, any prospectus supplement and the additional information described below
under the heading �Where You Can Find More Information.�

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below in the section entitled �Where You Can Find More
Information.�

Unless the context clearly indicates otherwise, references in this prospectus to �Spectra Energy Partners,� �we,� �our,� �us� or
like terms refer to Spectra Energy Partners, LP. References in this prospectus to our �general partner� refer to Spectra
Energy Partners (DE) GP, LP or Spectra Energy Partners GP, LLC, the general partner of Spectra Energy Partners
(DE) GP, LP, as appropriate. References to �Spectra Energy� refer to Spectra Energy Corp, the parent company of our
general partner.

1

Edgar Filing: Spectra Energy Partners, LP - Form S-3

Table of Contents 10



Table of Contents

ABOUT SPECTRA ENERGY PARTNERS, LP

Spectra Energy Partners, LP, through its subsidiaries and equity affiliates, is engaged in the transmission, storage and
gathering of natural gas, the transportation and storage of crude oil, and the transportation of natural gas liquids
(NGLs), through interstate pipeline systems with over 15,000 miles of transmission and transportation pipelines and
the storage of natural gas in underground facilities with aggregate working gas storage capacity of approximately 166
billion cubic feet (Bcf) in the United States. We are a Delaware master limited partnership formed in 2007.

We own and operate natural gas transmission, gathering and storage assets, and crude oil transportation and storage
assets, in central, southern and eastern United States as well as western Canada. Our assets are strategically located in
geographic regions of the United States and Canada where demand, primarily for natural gas used in electricity
generation, and crude oil, is expected to increase steadily. We have a broad mix of customers, including local gas
distribution companies (LDCs), municipal utilities, interstate and intrastate pipelines, direct industrial users, electric
power generators, marketers and producers, and exploration and production companies. Our interstate gas
transmission pipeline and storage operations and our liquids crude oil transportation and storage operations are
regulated by either the Federal Energy Regulatory Commission (FERC), the U.S. Department of Transportation
(DOT), or the National Energy Board (NEB) with the exception of Moss Bluff intrastate storage operations and Ozark
gathering facilities, which are subject to oversight by various state commissions.

Our operations and activities are managed by our general partner, Spectra Energy Partners (DE) GP, LP, which in turn
is managed by its general partner, Spectra Energy Partners GP, LLC (the Ultimate General Partner). The Ultimate
General Partner is wholly owned by a subsidiary of Spectra Energy. Spectra Energy is a separate entity the common
stock of which trades on the NYSE under the symbol �SE.� As of October 31, 2015, Spectra Energy and its other
subsidiaries collectively owned 78% of us and the remaining 22% was publicly owned.

2
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports with and furnish other information to the Securities and Exchange
Commission, or SEC. You may read and copy any document we file with or furnish to the SEC at the SEC�s public
reference room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-732-0330 for further
information on their public reference room. Our SEC filings are also available at the SEC�s web site at
http://www.sec.gov. You may also inspect and copy the information we file with the SEC at the offices of the NYSE
at 20 Broad Street, New York, New York 10005.

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus by
referring you to those documents. The information incorporated by reference is an important part of this prospectus.
Information that we file later with the SEC will automatically update and may replace information in this prospectus
and information previously filed with the SEC. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act of 1934, as amended
(the �Exchange Act�), (excluding any information furnished under Items 2.02 or 7.01 on any Current Report on Form
8-K) after the date of this prospectus:

� Our Annual Report on Form 10-K for the year ended December 31, 2014, as filed with the SEC on
February 27, 2015;

� Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015, June 30, 2015, and
September 30, 2015, as filed with the SEC on May 7, 2015, August 6, 2015, and November 5, 2015,
respectively;

� Our Current Reports on Form 8-K, as filed with the SEC on March 12, 2015, March 25, 2015, July 6, 2015,
and October 19, 2015; and

� The description of our common units contained in our registration statement on Form 8-A, as filed with the
SEC on June 22, 2007, and any subsequent amendment or report filed for the purpose of updating such
description.

You may obtain any of the documents incorporated by reference in this prospectus from the SEC through the SEC�s
website at the address provided above. You may request a copy of any document incorporated by reference into this
prospectus and any prospectus supplement (including exhibits to those documents specifically incorporated by
reference in this prospectus or any prospectus supplement), at no cost, by visiting our website at
http://www.spectraenergypartners.com, or by writing or calling us at the following address:

Spectra Energy Partners, LP

5400 Westheimer Court

Houston, Texas 77056
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Attention: Secretary

Telephone: (713) 627-5400

The information contained on our website is not part of this prospectus.

3
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus and the documents we incorporate by reference herein contain
�forward-looking� statements. All statements that are not statements of historical facts, including statements regarding
our future financial position, business strategy, budgets, projected costs and plans and objectives of management for
future operations, are forward-looking statements. These forward-looking statements are identified by terms and
phrases such as: anticipate, believe, intend, estimate, expect, continue, should, could, may, plan, project, predict, will,
potential, forecast, and similar expressions. When considering forward-looking statements, you should keep in mind
the risk factors and other cautionary statements in this prospectus.

These forward-looking statements reflect our intentions, plans, expectations, assumptions and beliefs about future
events and are subject to risks, uncertainties and other factors, many of which are outside our control. Important
factors that could cause actual results to differ materially from the expectations expressed or implied in the
forward-looking statements include known and unknown risks. Known risks and uncertainties include, but are not
limited to, the risk factors and other cautionary statements described under the headings �Risk Factors� included in our
most recent Annual Report on Form 10-K, any subsequently filed Quarterly Reports on Form 10-Q and any
subsequently filed Current Reports on Form 8-K, all of which are incorporated by reference in this prospectus.

Forward-looking statements may include statements about our:

� state, provincial, federal and foreign legislative and regulatory initiatives that affect cost and investment
recovery, have an effect on rate structure, and affect the speed at and degree to which competition enters the
natural gas and oil industries;

� outcomes of litigation and regulatory investigations, proceedings or inquiries;

� weather and other natural phenomena, including the economic, operational and other effects of hurricanes
and storms;

� the timing and extent of changes in interest rates and foreign currency exchange rates;

� general economic conditions, including the risk of a prolonged economic slowdown or decline, or the risk of
delay in a recovery, which can affect the long-term demand for natural gas and oil and related services;

� potential effects arising from terrorist attacks and any consequential or other hostilities;

� changes in environmental, safety and other laws and regulations;

� the development of alternative energy resources;
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� results and costs of financing efforts, including the ability to obtain financing on favorable terms, which can
be affected by various factors, including credit ratings and general market and economic conditions;

� increases in the cost of goods and services required to complete capital projects;

� growth in opportunities, including the timing and success of efforts to develop U.S. and Canadian pipeline,
storage, gathering, and other related infrastructure projects and the effects of competition;

� the performance of natural gas transmission, storage and gathering facilities, and crude oil transportation and
storage;

� the extent of success in connecting natural gas and oil supplies to transmission and gathering systems and in
connecting to expanding gas and oil markets;

� the effects of accounting pronouncements issued periodically by accounting standard-setting bodies;

4
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� conditions of the capital markets during the periods covered by these forward-looking statements; and

� the ability to successfully complete merger, acquisition or divestiture plans; regulatory or other limitations
imposed as a result of a merger, acquisition or divestiture; and the success of the business following a
merger, acquisition or divestiture.

You should read these statements carefully because they discuss our expectations about our future performance,
contain projections of our future operating results or our future financial condition, or state other �forward-looking�
information. Before you invest, you should be aware that the occurrence of any of the events described under the
headings �Risk Factors� included in our most recent Annual Report on Form 10-K, any subsequently filed Quarterly
Reports on Form 10-Q and any subsequently filed Current Reports on Form 8-K could substantially harm our
business, results of operations and financial condition. In light of these risks, uncertainties and assumptions, the events
described in the forward-looking statements might not occur or might occur to a different extent or at a different time
than we have described. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

5
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RISK FACTORS

An investment in our securities involves risks. You should carefully consider all of the information contained in or
incorporated by reference in this prospectus and additional information which may be incorporated by reference in this
prospectus or any prospectus supplement in the future as provided under �Where You Can Find More Information,�
including our annual reports on Form 10-K, quarterly reports on Form 10-Q and Current Reports on Form 8-K,
including the risk factors described under �Risk Factors� in such reports. This prospectus also contains forward looking
statements that involve risks and uncertainties. Please read �Cautionary Note Regarding Forward-Looking Statements.�
Our actual results could differ materially from those anticipated in the forward looking statements as a result of certain
factors, including the risks described elsewhere in this prospectus or any prospectus supplement and in the documents
incorporated by reference into this prospectus or any prospectus supplement. If any of these risks occur, our business,
financial condition or results of operation could be adversely affected.

6
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USE OF PROCEEDS

Unless otherwise indicated to the contrary in an accompanying prospectus supplement, we will use the net proceeds
from the sale of the securities covered by this prospectus for general partnership purposes, which may include debt
repayment, future acquisitions, capital expenditures and additions to working capital.

7
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DESCRIPTION OF THE COMMON UNITS

The Units

The common units are a class of limited partner interests in us. The holders of units are entitled to participate in
partnership distributions and exercise the rights or privileges available to limited partners under our partnership
agreement. For a description of the rights and privileges of limited partners under our partnership agreement,
including voting rights, please read �The Partnership Agreement.�

Transfer Agent and Registrar

Duties. American Stock Transfer & Trust Company serves as registrar and transfer agent for the common units. We
will pay all fees charged by the transfer agent for transfers of common units except the following that must be paid by
unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a common unitholder; and

� other similar fees or charges.
There will be no charge to unitholders for disbursements of our cash distributions. We will indemnify the transfer
agent, its agents and each of their stockholders, directors, officers and employees against all claims and losses that
may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to any gross
negligence or intentional misconduct of the indemnified person or entity.

Resignation or Removal. The transfer agent may resign, by notice to us, or be removed by us. The resignation or
removal of the transfer agent will become effective upon our appointment of a successor transfer agent and registrar
and its acceptance of the appointment. If no successor has been appointed and has accepted the appointment within 30
days after notice of the resignation or removal, our general partner may act as the transfer agent and registrar until a
successor is appointed.

Transfer of Common Units

Any transfer of a common unit will not be recorded by the transfer agent or recognized by us unless the transferee
executes and delivers a properly completed transfer application. By executing and delivering a transfer application, the
transferee of common units:

� becomes the record holder of the common units and is an assignee until admitted into our partnership as a
substituted limited partner;

� automatically requests admission as a substituted limited partner in our partnership;
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� executes and agrees to be bound by the terms and conditions of our partnership agreement;

� represents that the transferee has the capacity, power and authority to enter into our partnership agreement;

� grants powers of attorney to the officers of our general partner and any liquidator of us as specified in our
partnership agreement;

� gives the consents, covenants, representations and approvals contained in our partnership agreement; and

� certifies:

� that the transferee is an individual or is an entity subject to United States federal income taxation on
the income generated by us; or

8
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� that, if the transferee is an entity not subject to United States federal income taxation on the income
generated by us, as in the case, for example, of a mutual fund taxed as a regulated investment company
or a partnership, all the entity�s owners are subject to United States federal income taxation on the
income generated by us.

An assignee will become a substituted limited partner of our partnership for the transferred common units
automatically upon the recording of the transfer on our books and records. Our general partner will cause any
unrecorded transfers for which a properly completed and duly executed transfer application has been received to be
recorded on our books and records no less frequently than quarterly.

A transferee�s broker, agent or nominee may, but is not obligated to, complete, execute and deliver a transfer
application. We are entitled to treat the nominee holder of a common unit as the absolute owner. In that case, the
beneficial holder�s rights are limited solely to those that it has against the nominee holder as a result of any agreement
between the beneficial owner and the nominee holder.

Common units are securities and are transferable according to the laws governing transfer of securities. In addition to
other rights acquired upon transfer, the transferor gives the transferee the right to request admission as a substituted
limited partner in our partnership for the transferred common units. A purchaser or transferee of common units who
does not execute and deliver a properly completed transfer application obtains only:

� the right to assign the common unit to a purchaser or other transferee; and

� the right to transfer the right to seek admission as a substituted limited partner in our partnership for the
transferred common units.

Thus, a purchaser or transferee of common units who does not execute and deliver a properly completed transfer
application:

� will not receive cash distributions;

� will not be allocated any of our income, gain, deduction, losses or credits for federal income tax or other tax
purposes;

� may not receive some federal income tax information or reports furnished to record holders of common
units; and

� will have no voting rights;
unless the common units are held in a nominee or �street name� account and the nominee or broker has executed and
delivered a transfer application and certification as to itself and any beneficial holders.

The transferor of common units has a duty to provide the transferee with all information that may be necessary to
transfer the common units. The transferor does not have a duty to ensure the execution of the transfer application by
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the transferee and has no liability or responsibility if the transferee neglects or chooses not to execute and deliver a
properly completed transfer application to the transfer agent. Please read �The Partnership Agreement � Status as
Limited Partner.�

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the
unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

9
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PROVISIONS OF OUR PARTNERSHIP AGREEMENT RELATING TO CASH DISTRIBUTIONS

Set forth below is a summary of the significant provisions of our partnership agreement that relate to cash
distributions.

Distributions of Available Cash

General. Our partnership agreement requires that, within 60 days after the end of each quarter, we distribute all of our
available cash to unitholders of record on the applicable record date.

Definition of Available Cash. Available cash, for any quarter, consists of all cash on hand at the end of that quarter:

� less the amount of cash reserves established by our general partner to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments or other agreements; or

� provide funds for distributions to our unitholders and to our general partner for any one or more of the
next four quarters;

� plus, if our general partner so determines, all or a portion of cash on hand on the date of determination of
available cash for the quarter.

Minimum Quarterly Distribution. We will distribute to the holders of common units on a quarterly basis at least the
minimum quarterly distribution of $0.30 per unit, or $1.20 per year, to the extent we have sufficient cash from our
operations after establishment of cash reserves and payment of fees and expenses, including payments to our general
partner. However, there is no guarantee that we will pay the minimum quarterly distribution on the units in any
quarter. Even if our cash distribution policy is not modified or revoked, the amount of distributions paid under our
policy and the decision to make any distribution is determined by our general partner, taking into consideration the
terms of our partnership agreement. We will be prohibited from making any distributions to unitholders if it would
cause an event of default, or an event of default is existing, under our credit agreement.

General Partner Interest and Incentive Distribution Rights. Our general partner is entitled to 2% of all quarterly
distributions since inception that we make prior to our liquidation. This general partner interest is represented by
5,770,574 general partner units. Our general partner has the right, but not the obligation, to contribute a proportionate
amount of capital to us to maintain its current general partner interest. The general partner�s initial 2% interest in these
distributions will be reduced if we issue additional units in the future and our general partner does not contribute a
proportionate amount of capital to us to maintain its 2% general partner interest.

Our general partner also currently holds incentive distribution rights that entitle it to receive increasing percentages,
up to a maximum of 50%, of the cash we distribute from operating surplus (as defined below) in excess of $0.345 per
unit per quarter. The maximum distribution of 50% includes distributions paid to our general partner on its 2% general
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partner interest and assumes that our general partner maintains its general partner interest at 2%. The maximum
distribution of 50% does not include any distributions that our general partner may receive on units that it owns.
Please read �� General Partner Interest and Incentive Distribution Rights� for additional information.

Operating Surplus and Capital Surplus

General. All cash distributed to unitholders will be characterized as either �operating surplus� or �capital surplus.� Our
partnership agreement requires that we distribute available cash from operating surplus differently than available cash
from capital surplus.

10
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Operating Surplus. We define operating surplus in the partnership agreement and for any period it generally means:

� an operating surplus �basket� equal to the sum of (i) two times the amount needed to pay the minimum
quarterly distribution on all of our units (including the general partner units) and (ii) two times the amount in
excess of the minimum quarterly distribution needed for any quarter to pay a distribution on our common
units at the same per-unit amount as was distributed on our common units in excess of the minimum
quarterly distribution in the immediately preceding quarter, provided the amount in (ii) will be deemed to be
operating surplus only to the extent that the distribution paid in respect of such amounts is paid on our
common units; plus

� all of our cash receipts after the closing of our initial public offering, excluding cash from interim capital
transactions, as defined below under �� Capital Surplus�; less

� all of our operating expenditures after the closing of our initial public offering, excluding the repayment of
borrowings, but including maintenance capital expenditures (including any capital contribution to our equity
affiliates to be used by them for maintenance capital expenditures); less

� the amount of cash reserves established by our general partner to provide funds for future operating
expenditures.

We define operating expenditures in the partnership agreement, and it generally means all of our expenditures,
including, but not limited to, taxes, reimbursement of expenses incurred by our general partner on our behalf, non-pro
rata purchases of units (other than those made with the proceeds of an interim capital transaction (as defined below)),
interest payments, payments made in the ordinary course of business under interest rate hedge contracts and
commodity hedge contracts and maintenance capital expenditures, provided that operating expenditures will not
include:

� payments of principal of and premium on indebtedness;

� expansion capital expenditures;

� payment of transaction expenses (including taxes) related to interim capital transactions;

� distributions to our partners; and

� non-pro rata purchases of units of any class made with the proceeds of an interim capital transaction.
Maintenance capital expenditures represent capital expenditures made to replace partially or fully depreciated assets,
to maintain the existing operating capacity of our assets and to extend their useful lives, or other capital expenditures
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that are incurred in maintaining existing system volumes and related asset base. Expansion capital expenditures
represent capital expenditures made to increase the long-term operating capacity or asset base, whether through
construction or acquisition. Expansion capital expenditures include any capital contribution made to our equity
affiliates to be used by them for expansion capital expenditures. Costs for repairs and minor renewals to maintain
facilities in operating condition and that do not extend the useful life of existing assets will be treated as operations
and maintenance expenses as we incur them. Our partnership agreement provides that our general partner, with the
concurrence of the conflicts committee, determines how to allocate a capital expenditure for the acquisition or
expansion of our assets between maintenance capital expenditures and expansion capital expenditures.

Capital Surplus. We also define capital surplus in the partnership agreement and in �� Characterization of Cash
Distributions� below, and it will generally be generated only by the following, which we call �interim capital
transactions�:

� borrowings;

� sales of our equity and debt securities;

11
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� sales or other dispositions of assets for cash, other than inventory, accounts receivable and other current
assets sold in the ordinary course of business or as part of normal retirement or replacement of assets;

� the termination of interest rate hedge contracts or commodity hedge contracts prior to the termination date
specified therein;

� capital contributions received; and

� corporate reorganizations or restructurings.
Characterization of Cash Distributions. Our partnership agreement requires that we treat all available cash
distributed as coming from operating surplus until the sum of all available cash distributed since the closing of our
initial public offering equals the operating surplus as of the most recent date of determination of available cash. Our
partnership agreement requires that we treat any amount distributed in excess of operating surplus, regardless of its
source, as capital surplus. This amount does not reflect actual cash on hand that is available for distribution to our
unitholders. Rather, it is a provision that will enable us, if we choose, to distribute as operating surplus up to this
amount of cash we receive in the future from interim capital transactions, that would otherwise be distributed as
capital surplus. We do not anticipate that we will make any distributions from capital surplus. The characterization of
cash distributions as operating surplus versus capital surplus does not result in a different impact to unitholders for
federal tax purposes. Please read �Material Tax Consequences � Tax Consequences of Unit Ownership � Treatment of
Distributions� for a discussion of the tax treatment of cash distributions.

Distributions of Available Cash from Operating Surplus

Our partnership agreement requires that we make distributions of available cash from operating surplus for any quarter
in the following manner:

� first, 98% to all unitholders, pro rata, and 2% to the general partner, until we distribute for each outstanding
unit an amount equal to the minimum quarterly distribution for that quarter; and

� thereafter, in the manner described in �General Partner Interest and Incentive Distribution Rights� below.
The preceding discussion is based on the assumptions that our general partner maintains its 2% general partner interest
and that we do not issue additional classes of equity securities.

General Partner Interest and Incentive Distribution Rights

Our partnership agreement provides that our general partner initially will be entitled to 2% of all distributions that we
make prior to our liquidation. Our general partner has the right, but not the obligation, to contribute a proportionate
amount of capital to us to maintain its 2% general partner interest if we issue additional units. Our general partner�s 2%
interest, and the percentage of our cash distributions to which it is entitled, will be proportionately reduced if we issue
additional units in the future and our general partner does not contribute a proportionate amount of capital to us in
order to maintain its 2% general partner interest. Our general partner will be entitled to make a capital contribution in
order to maintain its 2% general partner interest in the form of the contribution to us of common units based on the
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current market value of the contributed common units.

Incentive distribution rights represent the right to receive an increasing percentage (13%, 23% and 48%) of quarterly
distributions of available cash from operating surplus after the minimum quarterly distribution and the target
distribution levels have been achieved. Our general partner currently holds the incentive distribution rights, but may
transfer these rights separately from its general partner interest, subject to restrictions in the partnership agreement.

The following discussion assumes that the general partner maintains its 2% general partner interest and continues to
own the incentive distribution rights.

12
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If for any quarter we have distributed available cash from operating surplus to the common unitholders in an amount
equal to the minimum quarterly distribution then, our partnership agreement requires that we distribute any additional
available cash from operating surplus for that quarter among the unitholders and the general partner in the following
manner:

� first, 98% to all unitholders, pro rata, and 2% to the general partner, until each unitholder receives a total of
$0.345 per unit for that quarter (the �first target distribution�);

� second, 85% to all unitholders, pro rata, and 15% to the general partner, until each unitholder receives a total
of $0.375 per unit for that quarter (the �second target distribution�);

� third, 75% to all unitholders, pro rata, and 25% to the general partner, until each unitholder receives a total
of $0.45 per unit for that quarter (the �third target distribution�); and

� thereafter, 50% to all unitholders, pro rata, and 50% to the general partner.
General Partner�s Right to Reset Incentive Distribution Levels

Our general partner, as the holder of our incentive distribution rights, has the right under our partnership agreement to
elect to relinquish the right to receive incentive distribution payments based on the initial cash target distribution
levels and to reset, at higher levels, the minimum quarterly distribution amount and cash target distribution levels
upon which the incentive distribution payments to our general partner would be set. Our general partner�s right to reset
the minimum quarterly distribution amount and the target distribution levels upon which the incentive distributions
payable to our general partner are based may be exercised, without approval of our unitholders or the conflicts
committee of our general partner, at any time when we have made cash distributions to the holders of the incentive
distribution rights at the highest level of incentive distribution for each of the prior four consecutive fiscal quarters.
The reset minimum quarterly distribution amount and target distribution levels will be higher than the minimum
quarterly distribution amount and the target distribution levels prior to the reset such that our general partner will not
receive any incentive distributions under the reset target distribution levels until cash distributions per unit following
this event increase as described below. We anticipate that our general partner would exercise this reset right in order to
facilitate acquisitions or internal growth projects that would otherwise not be sufficiently accretive to cash
distributions per common unit, taking into account the existing levels of incentive distribution payments being made
to our general partner.

In connection with the resetting of the minimum quarterly distribution amount and the target distribution levels and
the corresponding relinquishment by our general partner of incentive distribution payments based on the target cash
distributions prior to the reset, our general partner will be entitled to receive a number of newly issued Class B units
based on a predetermined formula described below that takes into account the �cash parity� value of the average cash
distributions related to the incentive distribution rights received by our general partner for the two quarters prior to the
reset event as compared to the average cash distributions per common unit during this period. We will also issue an
additional amount of general partner units in order to maintain the general partner�s ownership interest in us relative to
the issuance of the Class B units.
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The number of Class B units that our general partner would be entitled to receive from us in connection with a
resetting of the minimum quarterly distribution amount and the target distribution levels then in effect would be equal
to (x) the average amount of cash distributions received by our general partner in respect of its incentive distribution
rights during the two consecutive fiscal quarters ended immediately prior to the date of such reset election divided by
(y) the average of the amount of cash distributed per common unit during each of these two quarters. Each Class B
unit will be convertible into one common unit at the election of the holder of the Class B unit at any time following
the first anniversary of the issuance of these Class B units The issuance of Class B units will be conditioned upon
approval of the listing or admission for trading of the common units into which the Class B units are convertible by
the national securities exchange on which the common units are then listed or admitted for trading. Each Class B unit
will receive the same level of distribution as a common unit on a pari passu basis with other unitholders.
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Following a reset election by our general partner, the minimum quarterly distribution amount will be reset to an
amount equal to the average cash distribution amount per common unit for the two fiscal quarters immediately
preceding the reset election (such amount is referred to as the �reset minimum quarterly distribution�) and the target
distribution levels will be reset to be correspondingly higher such that we would distribute all of our available cash
from operating surplus for each quarter thereafter as follows:

� first, 98% to all unitholders, pro rata, and 2% to the general partner, until each unitholder receives an amount
equal to 115% of the reset minimum quarter distribution for that quarter;

� second, 85% to all unitholders, pro rata, and 15% to the general partner, until each unitholder receives an
amount per unit equal to 125% of the reset minimum quarterly distribution for that quarter;

� third, 75% to all unitholders, pro rata, and 25% to the general partner, until each unitholder receives an
amount per unit equal to 150% of the reset minimum quarterly distribution for that quarter; and

� thereafter, 50% to all unitholders, pro rata, and 50% to the general partner.
Distributions from Capital Surplus

How Distributions from Capital Surplus Will Be Made. Our partnership agreement requires that we make
distributions of available cash from capital surplus, if any, in the following manner:

� first, 98% to all unitholders, pro rata, and 2% to the general partner, until we distribute for each common unit
that was issued in our initial public offering an amount of available cash from capital surplus equal to the
initial public offering price; and

� thereafter, we will make all distributions of available cash from capital surplus as if they were from
operating surplus.

Effect of a Distribution from Capital Surplus. Our partnership agreement treats a distribution of capital surplus as the
repayment of the initial unit price from this initial public offering, which is a return of capital. The initial public
offering price less any distributions of capital surplus per unit is referred to as the �unrecovered initial unit price.� Each
time a distribution of capital surplus is made, the minimum quarterly distribution and the target distribution levels will
be reduced in the same proportion as the corresponding reduction in the unrecovered initial unit price. However, any
distribution of capital surplus before the unrecovered initial unit price is reduced to zero cannot be applied to the
payment of the minimum quarterly distribution.

Once we distribute capital surplus on a unit issued in our initial public offering in an amount equal to the initial unit
price, our partnership agreement specifies that the minimum quarterly distribution and the target distribution levels
will be reduced to zero. Our partnership agreement specifies that we then make all future distributions from operating
surplus, with 50% being paid to the holders of units and 50% to the general partner. The percentage interests shown
for our general partner include its 2% general partner interest and assume the general partner has not transferred the
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incentive distribution rights.

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of
capital surplus, if we combine our units into fewer units or subdivide our units into a greater number of units, our
partnership agreement specifies that the following items will be proportionately adjusted:

�
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