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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) 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. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) 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. 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 that specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act, 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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SUBJECT TO COMPLETION, DATED JANUARY 25, 2005

The information in this document 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 document is not an offer to sell these securities, and we are not soliciting offers to buy these
securities, in any state where the offer or sale is not permitted.

Dear Shareholders/Unitholders:

Kaneb Services LLC, Kaneb Pipe Line Partners, L.P. and Valero L.P. have agreed to combine our businesses. As a result of the transaction, Kaneb Services
LLC, which we refer to as Kaneb Services, and Kaneb Pipe Line Partners, L.P., which we refer to as Kaneb Partners, will become wholly owned subsidiaries of
Valero L.P.

In the merger of Kaneb Services with a subsidiary of Valero L.P., each Kaneb Services common share you hold will be converted into the right to receive
$43.31 in cash. Immediately after completing the Kaneb Services merger, we intend to complete the merger of Kaneb Partners with a subsidiary of Valero L.P.

In the Kaneb Partners merger, each Kaneb Partners unit you hold will be converted into the right to receive a number of Valero L.P. common units equal to

1.1307, if the average sales price of a Valero L.P. common unit is equal to or less than $54.39;
the ratio of $61.50 to the average Valero L.P. sales price, if the average Valero L.P. sales price is between $54.39 and $60.11; or

1.0231, if the average Valero L.P. sales price is equal to or greater than $60.11.

The average Valero L.P. sales price is the average of the average of the daily high and low sale price of a Valero L.P. common unit as reported on the NYSE
Composite Transaction Reporting System for the ten consecutive NYSE full trading days ending at the close of trading on the NYSE full trading day immediately
prior to the satisfaction or waiver of the conditions to the Kaneb Partners merger.

The merger agreement between Valero L.P. and Kaneb Services must be approved by the Kaneb Services shareholders, and the merger agreement between
Valero L.P. and Kaneb Partners must be approved by Kaneb Partners unitholders. In addition, the issuance of Valero L.P. common units to Kaneb Partners
unitholders in the Kaneb Partners merger requires the approval of Valero L.P. common unitholders and of Valero L.P. subordinated unitholders (which are Valero
Energy Corporation and its affiliates), each voting separately as a class. Each of us has scheduled a special meeting of its unitholders or shareholders to vote on
these matters on March 11, 2005. Regardless of the number of units or shares that you own or whether you plan to attend a meeting, it is important that your units
or shares be represented and voted at the meeting. Voting instructions are inside.

See "Risk Factors" beginning on page 26 of this document for a discussion of risks relevant to the mergers.

Common units of Valero L.P., including common units issued to Kaneb Partners unitholders as a result of the Kaneb Partners merger, will continue to be
quoted on the New York Stock Exchange under the symbol "VLI". Common shares of Kaneb Services, which are quoted on the New York Stock Exchange under
the symbol "KSL," and units of Kaneb Partners, which are quoted on the New York Stock Exchange under the symbol "KPP," will be delisted if the mergers are
consummated.

The board of directors of Kaneb Services has unanimously approved the Kaneb Services merger and the Kaneb Services merger agreement, and has
determined that the Kaneb Services merger is in the best interests of Kaneb Services and Kaneb Services' shareholders. Accordingly, the board of
directors of Kaneb Services recommends that Kaneb Services' shareholders vote to approve and adopt the Kaneb Services merger agreement.

The board of directors of Kaneb Pipe Line Company LLC, Kaneb Partners' general partner, has unanimously approved the Kaneb Partners
merger and the Kaneb Partners merger agreement, and has determined that the Kaneb Partners merger is in the best interests of Kaneb Partners and
Kaneb Partners' unitholders. Accordingly, the board of directors of Kaneb Partners' general partner recommends that Kaneb Partners' unitholders vote
to approve the Kaneb Partners merger agreement.

The board of directors of Valero GP, LLC, the general partner of Valero L.P.'s general partner, has unanimously approved each of the merger
agreements, including the issuance of Valero L.P. common units in the Kaneb Partners merger, and has determined that the transactions are in the best
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interests of Valero L.P. and Valero L.P.'s unitholders. Accordingly, the board of directors of Valero GP, LLC recommends that Valero L.P. common
unitholders vote to approve the issuance of Valero L.P. common units in the Kaneb Partners merger.

Your vote is important regardless of the number of units or shares you own. Since the proposals relating to the mergers and the issuance of Valero L.P.
common units in the Kaneb Partners merger require approval of a majority of the outstanding units or common shares, as the case may be, if you fail to vote or if
you abstain, it will have the same effect as a vote against the mergers. Please vote as soon as possible to make sure that your units or shares are represented at the
special meeting. To vote your units or common shares, please complete and return the enclosed proxy card. You also may cast your votes in person at the
appropriate special meeting.

Very truly yours,

VALERO L.P. KANEB SERVICES LLC KANEB PIPE LINE PARTNERS, L.P.

Curtis V. Anastasio John R. Barnes Edward D. Doherty

President and Chief Executive Officer Chairman of the Board, President and Chief Chairman of the Board and Chief Executive Officer
Executive Officer of Kaneb Pipe Line Company LLC, general partner

of Kaneb Partners
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Valero L.P. common units to
be issued under this document or determined if this document is accurate or complete. Any representation to the contrary is a criminal offense.

This document is dated January 25, 2005, and is first being mailed to Kaneb Services shareholders and Valero L.P. and Kaneb Partners
unitholders on or about January 27, 2005.
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This document incorporates by reference important business and financial information about Valero L.P., Kaneb Services and Kaneb
Partners that is not included in or delivered with this document. Please read "Where You Can Find More Information."

You can obtain any of the documents incorporated by reference into this document from Valero L.P., Kaneb Services or Kaneb Partners, as
the case may be, or from the Securities and Exchange Commission's website at http://www.sec.gov. Documents incorporated by reference are
available from Valero L.P., Kaneb Services and Kaneb Partners without charge, excluding any exhibits to those documents unless the exhibit is
specifically incorporated by reference into this document. You may obtain documents incorporated by reference into this document by
requesting them in writing or by telephone from the appropriate company as follows:

Valero L.P. Kaneb Pipe Line Partners, L.P. or Kaneb Services LL.C
Investor Relations Investor Relations
One Valero Way 2435 N. Central Expressway, Suite 700
San Antonio, Texas 78249 Richardson, Texas 75080
(210) 345-2000 (972) 699-4041

You should request the documents incorporated by reference no later than March 4, 2005 to obtain timely delivery. Please be sure
to include your complete name and address in your request. If you request any documents, we will mail them to you by first class mail,
or another equally prompt means, within one business day after we receive your request.

All information included or incorporated by reference in this document concerning Valero L.P. has been furnished by Valero L.P. All
information included or incorporated by reference in this document concerning Kaneb Services has been furnished by Kaneb Services. All
information included or incorporated by reference in this document concerning Kaneb Partners has been furnished by Kaneb Partners.
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VALERO L.P.

One Valero Way
San Antonio, Texas 78249
(210) 345-2000

NOTICE OF SPECIAL MEETING OF UNITHOLDERS

To Be Held on March 11, 2005

To the Unitholders of Valero L.P.:

We will hold a special meeting of unitholders of Valero L.P. at Valero L.P.'s headquarters at One Valero Way, San Antonio, Texas 78249,
on March 11, 2005, at 4:00 p.m., local time, for the purposes of considering and voting on the following matters, as described in the
accompanying document:

1. aproposal to approve the issuance of Valero L.P. common units pursuant to the Agreement and Plan of Merger, dated as of
October 31, 2004, by and among Valero L.P., Kaneb Pipe Line Partners, L.P. and the other parties thereto, as it may be amended from
time to time. This proposal is more fully described in the accompanying document;

2. aproposal to adjourn the special meeting, if necessary, to permit further solicitation of proxies if there are not sufficient
votes at the time of the special meeting to approve the issuance of Valero L.P. common units described in proposal 1; and

3. any other business as may properly come before the special meeting or any adjournments or postponements thereof.

The board of directors of Valero GP, LLC, the general partner of Valero L.P.'s general partner, has unanimously approved each of
the merger agreements, including the issuance of Valero L.P. common units in the Kaneb Partners merger, and has determined that the
transactions are in the best interests of Valero L.P. and Valero L.P.'s unitholders. Accordingly, the board of directors of Valero GP,
LLC recommends that Valero L.P. common unitholders vote to approve the issuance of Valero L.P. common units in the Kaneb
Partners merger.

The proposal regarding the issuance of Valero L.P. common units in the Kaneb Partners merger requires the affirmative vote of both the
holders of a majority of Valero L.P.'s outstanding common units and the holders of a majority of Valero L.P.'s outstanding subordinated units.
Since the approval of the proposal regarding the issuance of Valero L.P. common units in the Kaneb Partners merger requires the affirmative
vote of the holders of a majority of Valero L.P.'s outstanding common units, abstentions and broker non-votes will have the same effect as a vote
against this proposal.

The proposal regarding the adjournment of the Valero L.P. special meeting, if necessary, to solicit additional proxies in connection with
obtaining approval of the issuance of Valero L.P. common units in the Kaneb Partners merger requires the affirmative vote of the holders of a
majority of the Valero L.P. common units and Valero L.P. subordinated units, voting together as a single class, present in person or by proxy and
entitled to vote.

Holders of record of Valero L.P. common units at the close of business on January 24, 2005 will be entitled to notice of and to vote,
separately as a class, at the special meeting and any adjournments or postponements thereof.




Edgar Filing: VALERO L P - Form S-4/A

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE SUBMIT
YOUR PROXY IN ONE OF THE FOLLOWING WAYS:

USE THE TOLL-FREE TELEPHONE NUMBER SHOWN ON THE PROXY CARD;

USE THE INTERNET WEBSITE SHOWN ON THE PROXY CARD; OR

MARK, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PAID
ENVELOPE. IT REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES.

By order of the board of directors of
Valero GP, LLC,

as general partner of Riverwalk
Logistics, L.P., the general partner of
Valero L.P.

Bradley C. Barron

Secretary
San Antonio, Texas
January 25, 2005
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KANEB SERVICES LLC

2435 North Central Expressway, Suite 700
Richardson, Texas 75080
(972) 699-4062

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held on March 11, 2005

To the Shareholders of Kaneb Services LLC:

We will hold a special meeting of the shareholders of Kaneb Services LLC ("Kaneb Services") on March 11, 2005 at 2:00 p.m., local time,
at 900 East Lookout Drive, Richardson, Texas 75082, for the purpose of considering and voting upon the following matters, as described in the
accompanying document:

1. aproposal to approve the Agreement and Plan of Merger, dated as of October 31, 2004, by and among Valero L.P., Kaneb
Services and the other parties thereto, as it may be amended from time to time, under which, among other things, Kaneb Services will
merge with a subsidiary of Valero L.P.;

2. aproposal to adjourn the special meeting if necessary to permit further solicitation of proxies if there are not sufficient votes
at the time of the special meeting to approve and adopt the merger agreement described in the immediately above proposal; and

3. any other business as may properly come before the special meeting or any adjournments or postponements thereof.

The board of directors of Kaneb Services has unanimously approved the Kaneb Services merger and the Kaneb Services merger
agreement, and has determined that the Kaneb Services merger is in the best interests of Kaneb Services and Kaneb Services'
shareholders. Accordingly, the board of directors of Kaneb Services recommends that Kaneb Services' shareholders vote to approve
and adopt the Kaneb Services merger agreement.

The proposal to approve and adopt the Kaneb Services merger agreement requires the affirmative vote of the holders of a majority of Kaneb
Services' outstanding common shares, including the affirmative vote of holders of at least a majority of the outstanding Kaneb Services common
shares (other than those beneficially owned by Valero L.P., Kaneb Services, Kaneb Pipe Line Company LLC or Kaneb Pipe Line Partners, L.P.,
or their respective affiliates) present in person or by proxy at the Kaneb Services special meeting. Since the approval of the Kaneb Services
merger agreement requires the affirmative vote of the holders of a majority of Kaneb Services' outstanding common shares, abstentions and
broker non-votes will have the same effect as a vote against this proposal.

The proposal regarding the adjournment of the Kaneb Services special meeting, if necessary, to solicit additional proxies in connection with
obtaining approval of the Kaneb Services merger agreement requires the affirmative vote of the holders of a majority of the Kaneb Services
common shares present in person or by proxy and entitled to vote.

Holders of record of Kaneb Services common shares at the close of business on January 24, 2005 will be entitled to notice of and to vote at
the special meeting and any adjournments or postponements thereof.
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YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE SUBMIT
YOUR PROXY IN ONE OF THE FOLLOWING WAYS:

USE THE TOLL-FREE TELEPHONE NUMBER SHOWN ON THE PROXY CARD;

USE THE INTERNET WEBSITE SHOWN ON THE PROXY CARD; OR

MARK, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PAID
ENVELOPE. IT REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES.

By order of the board of directors of Kaneb Services LLC

Howard C. Wadsworth

Vice President, Treasurer and Secretary
Richardson, Texas
January 25, 2005
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KANEB PIPE LINE PARTNERS, L.P.

2435 North Central Expressway, Suite 700
Richardson, Texas 75080
(972) 699-4062

NOTICE OF SPECIAL MEETING OF UNITHOLDERS

To Be Held on March 11, 2005

To the Unitholders of Kaneb Pipe Line Partners, L.P.:

We will hold a special meeting of the unitholders of Kaneb Pipe Line Partners, L.P. ("Kaneb Partners") on March 11, 2005, at 10:00 a.m.,
local time, at 900 East Lookout Drive, Richardson, Texas 75082, for the purpose of considering and voting upon the following matters as
described in the accompanying document:

1. aproposal to approve the Agreement and Plan of Merger, dated as of October 31, 2004, by and among Valero L.P., Kaneb
Partners and the other parties thereto, as it may be amended from time to time, under which, among other things, Kaneb Partners will
merge with a subsidiary of Valero L.P.;

2. aproposal to adjourn the special meeting if necessary to permit further solicitation of proxies if there are not sufficient votes
at the time of the special meeting to approve the merger agreement described in the immediately above proposal; and

3. any other business as may properly come before the special meeting or any adjournments or postponements thereof.

The board of directors of Kaneb Pipe Line Company LL.C, Kaneb Partners' general partner, has unanimously approved the Kaneb
Partners merger and the Kaneb Partners merger agreement, and has determined that the Kaneb Partners merger is in the best interests
of Kaneb Partners and Kaneb Partners' unitholders. Accordingly, the board of directors of Kaneb Partners' general partner
recommends that Kaneb Partners' unitholders vote to approve the Kaneb Partners merger agreement.

The proposal to approve the Kaneb Partners merger agreement requires the affirmative vote of the holders of a majority of Kaneb Partners'
outstanding units, including the affirmative vote of the holders of at least a majority of Kaneb Partners' outstanding units (other than those
beneficially owned by Valero L.P., Kaneb Pipe Line Company LLC, Kaneb Services LLC or any of their respective affiliates) present in person
or by proxy at the Kaneb Partners special meeting. Since the approval of the Kaneb Partners merger agreement requires the affirmative vote of
the holders of a majority of Kaneb Partners' outstanding units, abstentions and broker non-votes will have the same effect as a vote against this
proposal.

The proposal regarding the adjournment of the Kaneb Partners special meeting, if necessary, to solicit additional proxies in connection with
obtaining approval of the Kaneb Partners merger agreement requires the affirmative vote of the holders of a majority of the Kaneb Partners units
present in person or by proxy.

Holders of record of Kaneb Partners units at the close of business on January 24, 2005 will be entitled to notice of and to vote at the special
meeting and any adjournments or postponements thereof.

10
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YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE SUBMIT
YOUR PROXY IN ONE OF THE FOLLOWING WAYS:

USE THE TOLL-FREE TELEPHONE NUMBER SHOWN ON THE PROXY CARD;

USE THE INTERNET WEBSITE SHOWN ON THE PROXY CARD; OR

MARK, SIGN, DATE AND PROMPTLY RETURN THE ENCLOSED PROXY CARD IN THE POSTAGE-PAID
ENVELOPE. IT REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES.

By order of the board of directors of Kaneb Pipe Line Company LLC,
as general partner of Kaneb Pipe Line Partners, L.P.

Howard C. Wadsworth
Vice President, Treasurer and
Secretary

Richardson, Texas

January 25, 2005

11
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QUESTIONS AND ANSWERS
ABOUT VOTING PROCEDURES FOR THE SPECIAL MEETINGS

Why Am I Receiving These Materials?

Valero L.P., Kaneb Services and Kaneb Partners have agreed to combine their businesses by merging subsidiaries of Valero L.P. with
each of Kaneb Services and Kaneb Partners. The mergers cannot be completed without the required approvals of Valero L.P.
unitholders, Kaneb Services shareholders and Kaneb Partners unitholders, as described in this document, and the purpose of this
document is to provide information to you about the proposed transactions and to solicit your vote in favor of the transaction.

Why Are There Two Mergers?

Kaneb conducts its business through two separate public entities, Kaneb Services and Kaneb Partners. In addition, Kaneb Services
wholly owns Kaneb Pipe Line Company LLC, the general partner of Kaneb Partners, and Kaneb Pipe Line Company LLC owns
approximately 18% of the limited partner interest in Kaneb Partners. It is the parties' intention that Valero L.P. will acquire the entire
Kaneb business, including both Kaneb Services and Kaneb Partners. Accordingly, the transaction has been structured to accomplish
this by providing for a merger of Kaneb Services with a Valero L.P. subsidiary as well as a merger of Kaneb Partners with another
Valero L.P. subsidiary, resulting in Kaneb Services and Kaneb Partners becoming indirect wholly owned subsidiaries of Valero L.P.
The parties expect that, if the mergers are completed, the Kaneb Partners merger will be completed immediately after the Kaneb
Services merger.

Where and When Are the Special Meetings?

The Valero L.P. special meeting will take place at Valero L.P.'s headquarters at One Valero Way, San Antonio, Texas 78249 on
March 11, 2005, at 4:00 p.m., local time.

The Kaneb Services special meeting will take place at 900 East Lookout Drive, Richardson, Texas 75082, on March 11, 2005, at
2:00 p.m., local time.

The Kaneb Partners special meeting will take place at 900 East Lookout Drive, Richardson, Texas 75082, on March 11, 2005, at
10:00 a.m., local time.

What Are Unitholders and Shareholders Being Asked to Vote on at the Special Meetings?

Valero L.P. common and subordinated unitholders will vote on a proposal to approve the issuance of Valero L.P. common units in the
Kaneb Partners merger. Kaneb Services shareholders will vote on a proposal to approve and adopt the Kaneb Services merger
agreement. Kaneb Partners unitholders will vote on a proposal to approve the Kaneb Partners merger agreement.

Valero L.P. unitholders, Kaneb Services shareholders and Kaneb Partners unitholders will also be asked to vote on proposals to
adjourn the special meetings, if necessary, in order to solicit additional proxies, if there are not sufficient votes at the time of the
special meetings, for the purpose of approving the transactions described above, and may also be asked to consider other matters as
may properly come before the special meetings. At the present time, Valero L.P., Kaneb Services and Kaneb Partners know of no
other matters that will be presented for consideration at the special meetings.

What Vote Is Required to Obtain Unitholder or Shareholder Approval of the Proposals Relating to the Mergers?

14
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For Valero L.P., the affirmative vote of the holders of a majority of the outstanding Valero L.P. common units and a majority of the
outstanding Valero L.P. subordinated units, each voting separately as a class, is needed to approve the issuance of Valero L.P.
common units in the Kaneb Partners merger. An affiliate of Valero L.P. beneficially owns all of the Valero L.P. subordinated units,
and it is currently expected that all of the Valero L.P. subordinated units will be voted in

15
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favor of the approval of the proposals to be presented to Valero L.P. unitholders at the Valero L.P. special meeting.

For Kaneb Services, the affirmative vote of the holders of a majority of Kaneb Services' outstanding common shares, including the
affirmative vote of holders of at least a majority of the outstanding Kaneb Services common shares (other than those beneficially
owned by Valero L.P., Kaneb Services, Kaneb Pipe Line Company LLC or Kaneb Partners or any of their respective affiliates) present
in person or by proxy at the Kaneb Services special meeting, is required to approve and adopt the Kaneb Services merger agreement.

For Kaneb Partners, the affirmative vote of the holders of a majority of Kaneb Partners' outstanding units, including the affirmative
vote of the holders of at least a majority of Kaneb Partners' outstanding units (other than those beneficially owned by Valero L.P.,
Kaneb Services, Kaneb Partners, Kaneb Pipe Line Company LLC or any of their respective affiliates) present in person or by proxy at
the Kaneb Partners special meeting, is required to approve the Kaneb Partners merger agreement.

As of the record date of the Valero L.P. special meeting, directors and executive officers of Valero GP, LLC and their affiliates had the
right to vote 163,227 Valero L.P. common units, or approximately 1.2% of the outstanding Valero L.P. common units entitled to vote
at the Valero L.P. special meeting. We currently expect that all of the directors and executive officers of Valero GP, LLC will vote
their common units in favor of the issuance of common units in the Kaneb Partners merger, although none of them has entered into
any agreement obligating them to do so.

As of the record date of the Kaneb Services special meeting, directors and executive officers of Kaneb Services and Kaneb Partners
and their affiliates had the right to vote 616,428 Kaneb Services common shares, or approximately 5.27% of the outstanding Kaneb
Services common shares entitled to vote at the Kaneb Services special meeting. Mr. John Barnes, Chairman and Chief Executive
Officer of Kaneb Services, and Mr. Edward Doherty, President and Chief Executive Officer of Kaneb Partners' general partner, each
entered into a support agreement under which they agreed, among other things, to vote their Kaneb Services common shares in favor
of the approval of the Kaneb Services merger agreement. As of the date of these support agreements, October 31, 2004, Mr. Barnes
held voting power with respect to 248,368 Kaneb Services common shares, and Mr. Doherty held voting power with respect to 31,990
Kaneb Services common shares. We currently expect that all of the directors and executive officers of Kaneb Services and Kaneb
Partners and their affiliates will vote their common shares in favor of approving and adopting the Kaneb Services merger agreement,
although, except for Messrs. Barnes and Doherty as noted above, none of them has entered into any agreement obligating them to do
SO.

As of the record date of the Kaneb Partners special meeting, directors of Kaneb Partners' general partner and executive officers of
Kaneb Partners and Kaneb Services and their affiliates had the right to vote 213,392 Kaneb Partners units, or approximately 0.75% of
the outstanding Kaneb Partners units entitled to vote at the Kaneb Partners special meeting. Messrs. Barnes and Doherty each entered
into a support agreement under which they agreed, among other things, to vote their Kaneb Partners units in favor of the approval of
the Kaneb Partners merger agreement. As of the date of these support agreements, October 31, 2004, Mr. Barnes held voting power
with respect to 20,000 Kaneb Partners units, and Mr. Doherty held voting power with respect to 86,700 Kaneb Partners units. We
currently expect that all of the directors and executive officers of Kaneb Partners and Kaneb Services and their affiliates will vote their
Kaneb Partners units in favor of approving the Kaneb Partners merger agreement, although, except for Messrs. Barnes and Doherty as
noted above, none of them has entered into any agreement obligating them to do so.
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What Should I Do Now?

After carefully reading and considering the information contained in this document, please respond by completing, signing and dating
your proxy card or voting instructions and returning it in the enclosed, postage-paid envelope, or by submitting your proxy or voting
instructions by telephone or Internet as soon as possible so that your shares or units may be represented at your special meeting. The
enclosed proxy card contains instructions for voting by mail, telephone or Internet. Please follow these instructions carefully. The
proxies identified on the proxy card will vote your units, common units or common shares, as the case may be, in accordance with
your instructions.

What If I Don't Vote?

If you do not return your proxy or if you abstain, it will have the same effect as a vote against the proposals related to the approval of
the mergers and the issuance of the Valero L.P. common units in the Kaneb Partners merger. If you sign and return your proxy card
but do not indicate how you want to vote, your proxy will be counted as a vote in favor of our proposals, unless your shares or units
are held in "street name," as described below.

If My Units or Shares Are Held in ''Street Name'' by My Broker, Will My Broker Vote My Units or Shares for Me?

If you do not provide voting instructions on how to vote any units, common units or common shares you own that are held of record
by a brokerage firm, bank or other nominee (that is, in "street name"), your brokerage firm, bank or nominee will not be able to vote
those shares or units for you on the proposals described in this document (referred to as broker non-votes). Broker non-votes will not
be counted as units or shares entitled to vote that are present at the special meetings. Broker non-votes will have the same effect as a
vote against the proposals related to the mergers and the issuance of the Valero L.P. common units in the Kaneb Partners merger. If
your unit/shares are held in "street name," please be sure that you instruct the record holder of your units/shares how you wish them to
be voted. Please check the voting form used by your broker to see if it offers you the opportunity to give your voting instructions by
telephone or Internet.

Can I Change My Vote After I Have Delivered My Proxy?

Yes. You can change your vote at any time before your proxy is voted at your special meeting. You can do this in one of three ways.
First, you can revoke your proxy. Second, you can submit a new proxy. If you choose either of these two methods and you are a holder
of record, you must submit your notice of revocation or your new proxy to the Secretary of Valero L.P., Kaneb Services or Kaneb
Partners, as appropriate, before the applicable special meeting. However, if your shares are held in a street name account at a
brokerage firm or bank, you should contact your brokerage firm or bank to change your vote. Third, if you are a holder of record, or if
your shares or units are held in street name and you receive a valid proxy from your broker, you can attend your special meeting and
vote in person.

When Do You Expect the Mergers to Be Completed?

We are working to complete the mergers as quickly as practicable. While there can be no assurances as to the timing of the completion
of the mergers, we are currently working to complete the mergers during the first quarter of 2005.
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Who Can Help Answer My Questions?

If you have any questions about the mergers or how to submit your proxy, or if you need additional copies of this document or the
enclosed proxy cards, or voting instructions, you should contact:

If you are a Valero L.P. unitholder:
Valero L.P.

Attention: Bradley C. Barron, Secretary
One Valero Way

San Antonio, Texas 78249

(210) 345-2000

If you are a Kaneb Services shareholder or a Kaneb Partners unitholder:
Investor Relations

2435 N. Central Expressway, Suite 700

Richardson, Texas 75080

(972) 699-4041
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SUMMARY

This brief summary may not contain all of the information that is important to you. To fully understand the mergers, you should carefully
read this entire document and the other documents to which this document refers you. See "Where You Can Find More Information" on
page 179.

The Mergers (Page 47)

We propose that Valero L.P. acquire the entire Kaneb business represented by Kaneb Services, Kaneb Partners and their subsidiaries.
Specifically, we propose that Valero L.P. acquire Kaneb Services through the merger of a subsidiary of Valero L.P. into Kaneb Services, and
that immediately thereafter Valero L.P. acquire Kaneb Partners through the merger of a subsidiary of Valero L.P. into Kaneb Partners. As a
result of the mergers, Kaneb Services and Kaneb Partners will become indirect wholly owned subsidiaries of Valero L.P. We refer to the merger
between Kaneb Services and a subsidiary of Valero L.P. as the Kaneb Services merger, and we refer to the merger between Kaneb Partners and
a subsidiary of Valero L.P. as the Kaneb Partners merger. Valero L.P. has entered into separate but interrelated merger agreements with each of
Kaneb Services and Kaneb Partners to accomplish these transactions. We have attached the Kaneb Services merger agreement as Appendix A to
this document, and the Kaneb Partners merger agreement as Appendix B to this document. We urge you to read the merger agreements, as these
are the legal documents that govern the mergers.

What You Will Receive in the Mergers (Page 102 and Page 117)
If you are a Kaneb Services shareholder, upon completion of the Kaneb Services merger, each of your Kaneb Services common shares will
be converted into the right to receive $43.31 in cash. You are urged to obtain current trading price quotations for Kaneb Services common

shares.

If you are a Kaneb Partners unitholder, upon completion of the Kaneb Partners merger each of your Kaneb Partners units will be converted
into the right to receive a number of Valero L.P. common units equal to:

if the average Valero L.P. sales if the average Valero L.P. sales if the average Valero L.P. sales
price price is price is

is equal to or less than $54.39 between $54.39 and $60.11 equal to or greater than $60.11
1.1307 $61.50 + average Valero L.P. 1.0231

sales price
The average Valero L.P. sales price is the average of the average of the daily high and low sale price of a Valero L.P. common unit as reported
on the NYSE Composite Transaction Reporting System for the ten consecutive NYSE full trading days ending at the close of trading on the
NYSE full trading day immediately prior to the satisfaction or waiver of the conditions to the Kaneb Partners merger. The number of Valero L.P.
common units that Kaneb Partners unitholders will receive in the Kaneb Partners merger is sometimes referred to as the exchange ratio. Kaneb
Partners unitholders will be paid cash instead of any fractional share of Valero L.P. common units to which they are otherwise entitled.

If the average Valero L.P. sales price were determined as of the date of this document, it would be $60.46, the exchange ratio in the Kaneb
Partners merger would be 1.0231, and as a result, upon completion of the Kaneb Partners merger current Kaneb Partners unitholders, in the
aggregate, would own approximately 23,768,751 Valero L.P. common units, or approximately 63.9% of the outstanding Valero L.P. common
units, and current Valero L.P. unitholders, in the aggregate, would own approximately 36.1% of the outstanding Valero L.P. common units
following the Kaneb Partners merger. Under these assumptions, we expect that on completion of the merger the general partnership and limited
partnership interest in Valero L.P. held by Valero Energy Corporation and its subsidiaries, which we refer to as Valero Energy, will equate to an
approximate 23.5% interest in Valero L.P. As of September 30, 2004, prior to the completion of the mergers, the aggregate general partnership
and

19



Edgar Filing: VALERO L P - Form S-4/A

limited partnership interest in Valero L.P. held by Valero Energy and its subsidiaries was approximately 45.6%. Because the trading price of
Valero L.P. common units will likely fluctuate between the date of this document and the closing date of the Kaneb Partners merger, these
percentages are indicated as an example only and may change. You are urged to obtain current quotations for Valero L.P. common units and
Kaneb Partners units.

Valero L.P.'s partnership agreement caps the incentive distribution rights payable to Valero L.P.'s general partner at 23% of cash
distributions in excess of $0.66, the highest incentive distribution threshold. By contrast, Kaneb Partners' partnership agreement contains an
approximate 29% cap above $0.70 per unit. Because Valero L.P.'s partnership agreement will govern the combined partnership, Kaneb Partners'
unitholders will benefit from the lower cap as holders of Valero L.P. common units following the merger. For a description of Valero L.P.'s
distribution policy, please read "Comparison of the Rights of Valero L.P. and Kaneb Partners Unitholders Incentive Distribution Rights."

Comparative Per Unit Market Price Information

On October 29, 2004, the last trading day before we announced the mergers, the closing price for Valero L.P. common units on the NYSE
was $56.20 and for Kaneb Partners units was $50.76. On January 24, 2005, Valero L.P. common units closed at $61.20 per unit, and Kaneb
Partners units closed at $61.23 per unit.

The market value of the Valero L.P. common units that will be issued in exchange for Kaneb Partners units upon the completion of the
Kaneb Partners merger will not be known at the time Kaneb Partners unitholders vote on the approval of the Kaneb Partners merger agreement.
The market prices of Valero L.P. common units and Kaneb Partners units will likely fluctuate prior to the mergers, and the exchange ratio to
Kaneb Partners unitholders will be related to the average sales price of Valero L.P. common units measured during a ten consecutive full
trading-day measurement period ending two days prior to closing of the mergers. You should obtain current trading price quotations for Valero
L.P. common units and Kaneb Partners units. In addition, set forth below is a table showing the implied value of the Kaneb Partners merger
consideration to Kaneb Partners unitholders based on a range of hypothetical average sales prices of Valero L.P. common units as measured in
the ten consecutive full trading-day measurement period contemplated by the Kaneb Partners merger agreement. This table is for illustrative
purposes only, and the actual prices at which Valero L.P. common units may trade between the date hereof and the closing of the Kaneb Partners
merger may be above or below the range set forth below.

Valero L.P. common

hypoth:tli]ci:ll mean Exchange Implied value of one

average sales price ratio Kaneb Partners unit
$50.00 1.1307 $56.54
$53.00 1.1307 $59.93
$54.39 1.1307 $61.50
$58.00 1.0603 $61.50
$60.11 1.0231 $61.50
$62.00 1.0231 $63.43
$65.00 1.0231 $66.50

6
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Opinions of Financial Advisors (Pages 55 to 78)
Valero L.P.'s Financial Advisor

In connection with the mergers, Credit Suisse First Boston LLC delivered a written opinion to the board of directors of Valero GP, LLC, in
its capacity as general partner of the general partner of Valero L.P., as to the fairness, from a financial point of view, to Valero L.P. of the
aggregate consideration to be paid by Valero L.P. in the Kaneb Services merger and the Kaneb Partners merger. The full text of Credit Suisse
First Boston's written opinion, dated October 31, 2004, is attached to this document as Appendix C. We encourage you to read this opinion
carefully in its entirety for a description of the procedures followed, assumptions made, matters considered and limitations on the review
undertaken. Credit Suisse First Boston's opinion was provided to the board of directors of Valero GP, LLC in connection with its evaluation, on
behalf of Valero L.P., of the aggregate consideration payable by Valero L.P. in the mergers, does not address any other aspect of the proposed
mergers and does not constitute a recommendation to any unitholder or shareholder as to how such unitholder or shareholder should vote or act
with respect to any matters relating to the mergers.

Kaneb Services' Financial Advisor

Among other factors considered in deciding to recommend to the full board of directors of Kaneb Services the Kaneb Services merger
agreement and the Kaneb Services merger, the special committee of the board of directors of Kaneb Services received a written opinion from the
special committee's financial advisor, Raymond James & Associates, Inc., that, as of the date of the opinion, the consideration to be received by
Kaneb Services shareholders in the Kaneb Services merger is fair to the Kaneb Services shareholders, from a financial point of view. We have
attached the full text of Raymond James' written opinion as Appendix D to this document. You should read this opinion completely to
understand the assumptions made, matters considered and limitations on the review undertaken by Raymond James in providing its opinion. The
opinion of Raymond James is addressed to the special committee of the board of directors of Kaneb Services and does not constitute a
recommendation to any shareholders or unitholders as to any matters relating to the mergers.

Kaneb Partners' Financial Advisor

Among other factors considered in deciding to recommend to the full board of directors of Kaneb Partners' general partner the Kaneb
Partners merger agreement and the Kaneb Partners merger, the special committee of the board of directors of Kaneb Partners' general partner
received a written opinion addressed to the board of directors of Kaneb Partners' general partner from the special committee's financial advisor,
Houlihan Lokey Howard & Zukin Financial Advisors, Inc., that, as of the date of the opinion, the exchange ratio in the Kaneb Partners merger is
fair to the Kaneb Partners unitholders (excluding Kaneb Partners' general partner or any of its affiliates or associates, and excluding any director
or member of management of Kaneb Services, Kaneb Partners' general partner and their respective affiliates) from a financial point of view. We
have attached the full text of Houlihan Lokey's written opinion as Appendix E to this document. You should read this opinion completely to
understand the assumptions made, matters considered and limitations on the review undertaken by Houlihan Lokey in providing its opinion. The
opinion of Houlihan Lokey is addressed to the board of directors of Kaneb Partners' general partner and does not constitute a recommendation to
any unitholders or shareholders as to any matters relating to the mergers.

Distribution Policy

Pending completion of the merger, the parties are permitted by the merger agreements to continue paying regular quarterly distributions on
units or common shares at current rates, consistent with their usual practice and timing.
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If you are a Kaneb Partners unitholder, you will receive one quarterly distribution with respect to the calendar quarter that the Kaneb
Partners merger is completed. Valero L.P. and Kaneb Partners have agreed to coordinate the declaration and payment of quarterly distributions
in respect of the Valero L.P. common units and the Kaneb Partners units and the record dates and payment dates relating to the units, so that
every Kaneb Partners unitholder will receive their quarterly distribution, but will not receive more than one quarterly distribution, for any single
calendar quarter with respect to their Kaneb Partners units or any Valero L.P. common units that a Kaneb Partners' unitholder receives in
connection with the Kaneb Partners merger.

Since Kaneb Services funds its distributions with cash from distributions that it receives from Kaneb Partners, Kaneb Services only pays
cash distributions concurrently with cash distributions that it receives from Kaneb Partners. If the Kaneb Services merger is completed during
any calendar quarter on a date after the record date of a declared Kaneb Services cash distribution, if you are a Kaneb Services shareholder, you
will receive that cash distribution in addition to the $43.31 per Kaneb Services common share consideration payable in the Kaneb Services
merger as described above under " What You Will Receive in the Mergers." If the Kaneb Services merger is completed during any calendar
quarter on a date before the record date of a declared Kaneb Services cash distribution, you will not receive any cash distributions with respect to
that quarter. There will be no Kaneb Services cash distributions other than the regular quarterly cash distributions that are made concurrently
with the regular quarterly Kaneb Partners cash distributions.

Once the Kaneb Partners merger is completed, Kaneb Partners unitholders will become Valero L.P. common unitholders and, when
distributions are approved and declared by Valero L.P.'s general partner, they will receive distributions on their Valero L.P. common units in
accordance with Valero L.P.'s partnership agreement. It is the intent of Valero L.P. to increase its quarterly distribution from the current $0.80
per unit to $0.855 per Valero L.P. common unit following the closing of the Kaneb Partners merger. Any distribution on Valero L.P. common
units will be subject to applicable law and the provisions of Valero L.P.'s partnership agreement, as well as approval by Valero GP, LLC's board
of directors. See "Risk Factors" for a further discussion of factors that may affect Valero L.P.'s ability to make or increase distributions to
unitholders.

Reasons for the Mergers (Pages 51 to 55)

The board of directors of Valero GP, LLC, the general partner of Valero L.P.'s general partner, the board of directors and the special
committee of the board of directors of Kaneb Services and the board of directors and the special committee of the board of directors of Kaneb
Partners' general partner each considered a number of factors in connection with their decisions to approve the merger agreements and
recommend unitholder or shareholder approval. See "The Mergers Recommendation of Valero L.P.'s General Partner; Valero L.P.'s Reasons for
the Mergers"; "The Mergers Recommendation of the Kaneb Services Board of Directors; Kaneb Services' Reasons for the Merger"; and "The
Mergers Recommendation of Kaneb Partners' General Partner; Kaneb Partners' Reasons for the Merger."

Recommendations to Unitholders/Shareholders (Pages 51 to 55)
Valero L.P. unitholders

The board of directors of Valero GP, LLC, the general partner of Valero L.P.'s general partner, has unanimously approved the Kaneb
Services merger agreement and the Kaneb Partners merger agreement and approved the issuance of Valero L.P. common units in the Kaneb
Partners merger, and has determined that these transactions are in the best interests of Valero L.P. and Valero L.P.'s unitholders. Accordingly,
the board of directors of Valero GP, LLC recommends that Valero L.P.
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common unitholders vote "FOR" the approval of the issuance of Valero L.P. common units in the Kaneb Partners merger.
Kaneb Services shareholders

The board of directors of Kaneb Services has unanimously approved the Kaneb Services merger and the Kaneb Services merger agreement,
and has determined that the Kaneb Services merger is in the best interests of Kaneb Services and Kaneb Services shareholders. Accordingly, the
board of directors of Kaneb Services recommends that Kaneb Services' common shareholders vote "FOR" the approval and adoption of the
Kaneb Services merger agreement.

Kaneb Partners unitholders

The board of directors of Kaneb Partners' general partner has unanimously approved the Kaneb Partners merger and the Kaneb Partners
merger agreement, and has determined that the Kaneb Partners merger is in the best interests of Kaneb Partners and Kaneb Partners' unitholders.
Accordingly, the board of directors of Kaneb Partners' general partner recommends that Kaneb Partners' unitholders vote "FOR" the approval of
the Kaneb Partners merger agreement.

Kaneb Directors and Officers Have Interests in the Mergers that Are Different than Yours (Page 97)

In considering the recommendations of the board of directors of Kaneb Services and the Kaneb Partners' general partner, you should be
aware that some executive officers and members of the boards of directors of Kaneb Services and Kaneb Partners' general partner have interests
in the mergers that are different or in addition to the interests of the Kaneb Services shareholders or the Kaneb Partners unitholders generally.
The boards of directors of Kaneb Services and Kaneb Partners' general partner and each of their respective special committees were aware of
these interests and considered them, among other matters, in approving the merger agreements and the transactions contemplated thereby. These
different or additional interests relate to:

change of control and incentive plan severance payments;

the treatment of outstanding Kaneb Services stock options and Kaneb Services restricted common share awards;

the treatment of Kaneb Services deferred stock units issued under deferred compensation plans and agreements; and

the indemnification and provision of liability insurance for Kaneb Services and Kaneb Partners' ge