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Version Revised 08/01/14 

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of Energy Transfer Retail Power, LLC for approval to offer, render, furnish, or supply electricity or electric 
generation services as a supplier of electricitv to the public in the Commonwealth of Pennsylvania (Pennsylvania). 

To the Pennsylvania Public Utility Commission: 

1. IDENTIFICATION AND CONTACT INFORMATION 

a. IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address, web 
address, and telephone number of Applicant: 

Energy Transfer Retail Power, LLC 
1300 Main Street 
Dallas, TX 75219 
Website: Parent Website http://www.energytransfer.com/ 
Phone: 210-403-6443 
Toll Free: 210-403-7300 
Fax: 210-403-6643 

b. PENNSYLVANIA ADDRESS I REGISTERED AGENT: If the Applicant maintains a primary address outside 
of Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant's secondary 
office within Pennsylvania. If the Applicant does not maintain a physical location within Pennsylvania, provide 
the name, address, telephone number, and fax number of the Applicant's Registered Agent within 
Pennsylvania. 

Corporation Service Company 
2595 Interstate Drive Suite 103 
Harrisburg, PA 17110 

c. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail 
address of the person to whom questions about this Application should be addressed. 

Whitney E. Snyder, Esquire 
100 North 10th Street 
Harrisburg, PA 17105 
(P) 717-236-1300 
(f) 717-236-4841 
(e) wesnyder@hmslegal.com 

d. A TIORNEY: Provide the name, address, telephone number, fax number, and e-mail address of the 
Applicant's attorney. If the Applicant is not using an attorney, explicitly state so. 

Todd S. Stewart, Esquire 
Whitney E. Snyder, Esquire 
100 North 10th Street 
Harrisburg, PA 17105 
(P) 717-236-1300 
(f) 717-236-4841 
(e) tsstewart@hmslegal.com 
( e) wesnyder@hmslegal.com 
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e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide the name, title, address, telephone 
number, FAX number, and e-mail of the person and an alternate person responsible for addressing 
customer complaints. These persons will ordinarily be the initial point(s) of contact for resolving complaints 
filed with the Applicant, the Electric Distribution Company, the Pennsylvania Public Utility Commission, or 
other agencies. The main contact's information will be listed on the Commission website list of licensed EGSs. 

Tamara Lowry 
800 E. Sonterra Blvd. 
San Antonio, TX 78258-3941 
Tamara.lowry@energy transfer. com 
210.403.6489 

Alternate 
Dan Jackson 
7400 W 129th St 
Suite 250 
Overland Park, KS 66213 
Dan.Jackson@energytransfer.com 
913.956.4529 

2. BUSINESS ENTITY FILINGS AND REGISTRATION 

a. FICTITIOUS NAME: (Select appropriate statement and provide supporting documentation as listed.) 

o The Applicant will not be using a fictitious name. 

b. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: 
(Select appropriate statement and provide supporting documentation. As well, understand that Domestic 
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.) 

o The Applicant is a: 

o foreign limited liability company (15 Pa. C.S. §8981) 

- Provide proof of compliance with appropriate Department of State filing requirements as indicated 
above. See Attachment A 

- Provide the state in which the business is incorporated/organized/formed and provide a copy of 
the Applicant's charter documentation. See Attachment B 

- Give name and address of officers. See Attachment C for list of officers. All officers 
business address is Energy Transfer Partners, 3738 Oak Lawn Ave., Dallas TX 75219. 

3. AFFILIATES AND PREDECESSORS 

(both in state and out of state) 
a. AFFILIATES: Give name and address of any affiliate(s) currently doing business and state whether the 

affiliate(s) are jurisdictional public utilities. If the Applicant does not have any affiliates doing business, 
explicitly state so. Also, state whether the applicant has any affiliates that are currently applying to do 
business in Pennsylvania. 

Energy Retail Transfer Power, LLC is a wholly owned subsidiary of Energy Transfer Partners LP. 
See Attachment D for a full list of affiliates. Sunoco Pipeline L.P. is applicant's only jurisdictional 
public utility affiliate 
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b. PREDECESSORS: Identify the predecessor(s) of the Applicant and provide the name(s) under which the 
Applicant has operated within the preceding five (5) years, including address, web address, and telephone 
number, if applicable. If the Applicant does not have any predecessors that have done business, explicitly 
state so. 

Applicant has no predecessors in the preceding five years. Applicant was originally formed in 
Delaware under the name TEXREP4, LLC but did not do business in Pennsylvania under this name. 

4. OPERATIONS 

8. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement) 

o The Applicant is not presently doing bUSiness in Pennsylvania. 

b. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a (may check multiple): 

o Supplier of electricity 

c. PROPOSED SERVICES: Describe in detail the electric services or the electric generation services which the 
Applicant proposes to offer. 

Applicant will provide electric supply to its affiliates and hedge usage. Applicant will engage in 
buying, selling and transmitting electric energy, capacity, ancillary services, financial transmission 
rights and other services to affiliates. 

d. PROPOSED SERVICE AREA: Check the box of each Electric Distribution Company for which the Applicant 
proposes to provide service. 

o Entire Commonwealth of PA 

e. CUSTOMERS: Applicant proposes to provide services to: 

o Small Commercial Customers - (25 kW and Under) 
o Large Commercial Customers - (Over 25 kW) 
o Industrial Customers 

f. START DATE: Provide the approximate date the Applicant proposes to actively market within the 
Commonwealth. 

Applicant proposed to begin service soon as possible after receiving its license. Applicant will not 
actively market to consumers as it will only offer service to affiliates. 
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5. COMPLIANCE 

a. CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessor of 
either, or a person identified in this Application, has been or is currently the defendant of a criminal or civil 
proceeding within the last five (5) years. 

Identify all such proceedings (active or closed), by name, subject and citation; whether before an 
administrative body or in a judicial forum. If the Applicant has no proceedings to list, explicitly state such. 

Applicant has not been the defendant of a criminal or civil proceeding or any customer, regulatory 
agency or prosecutory agency complaint in the past five years. See Attachment E for a public 
description of litigation from Applicant's Parent Company 10K. See Attachment EI 
CONFIDENTIAL for a list of litigation involving affiliates with control over Applicant. 

b. SUMMARY: If applicable; provide a statement as to the resolution or present status of any such proceedings 
listed above. 

See answer to 5.a. 

C. CUSTOMERJREGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or 
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant, an 
affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years, including 
but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as the Offices of 
Attorney General. If the Applicant has no actions or complaints to list, explicitly state such. 

See answer to 5.a. 

d. SUMMARY: If applicable; provide a statement as to the resolution or present status of any actions listed 
above. 

See answer to 5.a. 

6. PROOF OF SERVICE 

See Appendix C for certificate of service. 

7. FINANCIAL FITNESS 

a. BONDING: In accordance with 66 Pa. C.S. Section 2809(c)(1)(i), the Applicant is required to file a bond or 
other instrument to ensure its financial responsibilities and obligations as an EGS. Therefore, the Applicant 
is ... 

o Furnishing the original of an initial bond, letter of credit or proof of bonding to the Commission in the 
amount of $250,000. 

An original bond will be filed in hard copy with the Commission. 
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b. FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information to 
demonstrate financial fitness commensurate with the service proposed to be provided. Examples of such 
information which may be submitted include the following: 

Published Applicant or parent company financial and credit information (i.e. 10Q or 10K). 
(SECIEDGAR web addresses are sufficient) 

See Attachment F for Energy Retail Transfer Power, LLC's parent's (Energy Transfer 
Partners, LP) 10K financial information. 

Energy Transfer Partners, LP full 10K is available at: 
http://www.energytransfer.comJdocuments/EnergyTransferPartners 10K 20140227-ETP.pdf 

c. SUPPLIER FUNDING METHOD: If Applicant is operating as anything other than Broker/Marketer only, 
explain how Applicant will fund its operations. Provide all credit agreements, lines of credit, etc., and elaborate 
on how much is available on each item. 

Applicant will fund its operations through its parent's, Energy Transfer Partners, LP., cash flow and 
revolving credit facility. The cash flow from operation fluctuates daily, however, ETP's 10Q as of 
June 30, 2014 reflects cash flow of approximately $1.573 billion. As of October 6, 2014 ETP's 
revolving credit facility had approximately $2.4 billion available. See Attachment Fl for relevant 
pages ofETP's lOQ. ETP's fulllOQ is available at 
http://ir.energytransfer.comJphoenix.zhtml?c= 1 06094&p=IROL
secToc&TOC=aHROcDovL2FwaS50ZW5rd216YXJkLmNvbS9vdXRsaW51LnhtbD9yZXBvPXRlbm 
smaXBhZ2U90TcOMDklMiZzdWJzaWQ9NTc%3d&ListAll=l&sXBRL=1 

d. BROKER PAYMENT STRUCTURE: If applicant is a broker/marketer, explain how your organization will be 
collecting your fees. 

Not applicable. 

e. ACCOUNTING RECORDS CUSTODIAN: Provide the name, title, address, telephone number, FAX number, 
and e-mail address of Applicant's custodian for its accounting records. 

Steve Stellato (Controller; 210-403-7436; 800 E Sonterra Blvd. San Antonio, TX, 78258) 

f. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix F to this application. 

All sections of the Tax Certification Statement must be completed. Absence (submitting NIA) of any of the 
TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting documentation or 
an explanation validating the absence of such information. 

Items 7 A and 7C on the Tax Certification Statement are designated by the Pennsylvania Department of 
Revenue. Item 78 on the Tax Certification Statement is designated by the Internal Revenue Service. 

See Attachment G. 

8. TECHNICAL FITNESS: 

To ensure that the present quality and availability of service provided by electric utilities does not deteriorate, 
the Applicant shall provide sufficient information to demonstrate technical fitness commensurate with the 

service proposed to be provided. 
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a. EXPERIENCE, PLAN, STRUCTURE: such information may include: 

Applicant's previous experience in the electricity industry. 

Summary and proof of licenses as a supplier of electric services in other states or jurisdictions. 

Type of customers and number of customers Applicant currently serves in other jurisdictions. 

Staffing structure and numbers as well as employee training commitments. 

Business plans for operations within the Commonwealth. 

Documentation of membership in PJM, ECAR, MAAC, other regional reliability councils, or any other 
membership or certification that is deemed appropriate to justify competency to operate as an EGS 
within the Commonwealth. 

Any other information appropriate to ensure the technical capabilities of the Applicant. 

Applicant has been a Texas Retail Electric Provider since 2008. In Texas, Applicant has successfully 
implemented the same business plan it will implement in Pennsylvania - procuring and supplying 
electric power for its industrial affiliates. Moreover, Applicant's parent company has decades of 
experience in energy markets. 

b. PROPOSED MARKETING METHOD (check all that apply) 

o Other (Describe): Application will not engage in marketing as it will only serve affiliates. 

c. DOOR TO DOOR SALES: Will the Applicant be implementing door to door sales activities? 

o No 

If yes, will the Applicant be using verification procedures? 

o No 

If yes, describe the Applicant's verification procedures. 

d. OVERSIGHT OF MARKETING: Explain all methods Applicant will use to ensure all marketing is performed in an 
ethical manner, for both employees and subcontractors. 

Inapplicable - Application will not engage in marketing as it will only serve affiliates. 

e. OFFICERS: Identify Applicant's chief officers, and include the professional resumes for any officers directly 
responsible for operations. 

See Attachment C for a list of officers. See Attachment CI CONFIDENTIAL for resume information. 

f. FERC FILING: Applicant has: 

o Not applicable 
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9. DISCLOSURE STATEMENT: 

Disclosure Statements: If proposing to serve Residential and/or Small Commercial (under 25 kW) 
Customers, provide a Residential and/or Small Commercial disclosure statement. A sample disclosure 
statement is provided as Appendix G to this Application. 

Electricity should be priced in clearly stated terms to the extent possible. Common definitions should be 
used. All consumer contracts or sales agreements should be written in plain language with any exclusions, 
exceptions, add-ons, package offers, limited time offers or other deadlines prominently communicated. 
Penalties and procedures for ending contracts should be clearly communicated. 

Not applicable for an applicant applying for a license exclusively as a broker/marketer. 

Applicant will not serve Residential and/or Small Commercial customers, and thus has not 
included a disclosure statement. 

10. VERIFICATIONS. ACKNOWLEDGEMENTS. AND AGREEMENTS 

a. PJM LOAD SERVING ENTITY REQUIREMENT: As a prospective EGS, the applicant understands that those 
EGSs which provide retail electric supply service (Le. takes title to electriCity) must provide either: 

proof of registration as a PJM Load Serving Entity (LSE), or 
proof of a contractual arrangement with a registered PJM LSE that facilitates the retail electricity 
services of the EGS. 

The Applicant understands that compliance with this requirement must be filed within 120 days of the 
Applicant receiving a license. As well, the Applicant understands that compliance with this requirement may 
be filed with this instant application. 

(Select only one of the following) 

o AGREED - Applicant has included compliance with this requirement in the instant application, 
labeled in correspondence with this section (10). 
See Attachment H. 

b. STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant 
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission. 
Further, the Applicant agrees that it must comply with and ensure that its employees, agents, representatives, 
and independent contractors comply with the standards of conduct and disclosure set out in Commission 
regulations at 52 Pa. Code § 54.43, as well as any future amendments. 

o AGREED 

c. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or 
the Department of Revenue, as appropriate: 

Retail Electricity Choice Activity Reports: The regulations at 52 Pa. Code §§ 54.201-54.204 
require that all active EGSs report sales activity information. An EGS will file an annual report 
reporting for customer groups defined by annual usage. Reports must be filed using the 
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appropriate report form that may be obtained from the PUC's Secretary's Bureau or the forms 
officer, or may be down-loaded from the PUC's internet web site. 

Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the 
Commission on a quarterly and year to date basis no later than 30 days following the end of the 
quarter. 

The Treasurer or other appropriate officer of Applicant shall transmit to the Department of 
Revenue by March 15, an annual report, and under oath or affirmation, of the amount of gross 
receipts received by Applicant during the prior calendar year. 

Net Metering Reports: Applicant shall be responsible to report any Net Metering per the Standards 
on http://www.puc.pa.gov/consumer info/electricitv/alternative energy.aspx. Scroll down to the 
Net Metering Standards Section. 

Applicant shall report to the Commission the percentages of total electricity supplied by each fuel 
source on an annual basis per 52 Pa. Code § 54.39(d). 

Applicant will be required to meet periodic reporting requirements as may be issued by the 
Commission to fulfill the Commission's duty under Chapter 28 pertaining to reliability and to inform 
the Governor and Legislature of the progress of the transition to a fully competitive electric market. 

o AGREED 

d. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, it 
is required to request authority from the Commission for permission prior to transferring the license. See 66 
Pa. C.S. Section 2809(0). Transferee will be required to file the appropriate licensing application. 

o AGREED 

e. ASSESSMENT: The Commission does not presently assess Electric Generation Suppliers for the purposes 
of recovery of regulatory expenses; see PPL Energyplus, LLC v. Commonwealth, 800 A.2d 360 (Pa. Cmwlth. 
2002). 

o ACKNOWLEDGED 

f. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if 
substantial changes occur to the information upon which the Commission relied in approving the original filing. 
See 52 Pa. Code § 54.34. 

o AGREED 

g. FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds 
for denying the Application or, if later discovered, for revoking any authority granted pursuant to the 
Application. This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in 
official matters. 

o AGREED 

h. NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your 
application or if the information relative to any item herein changes while you are operating within the 
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within twenty (20) days, 
as to the specifics of any changes which have a significant impact on the conduct of business in Pennsylvania. 
See 52 Pa. Code § 54.34. 

o AGREED 

i. CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to cease 
doing business in Pennsylvania, 90 days prior to ceasing operations. 
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Cl AGREED 

J. Electronic Data Interchange: The Applicant acknowledges the Electronic Data Interchange (EOI) 
requirements and the relevant contacts for each EDC. as listed at Appendix J. 

o AGREED 

k. FEE: The Applicant has enclosed or paid the required iniUalllcensing fee of $350.00 payable to the 
Commonwealth of Pennsylvania. 

o PAYMENT ENCLOSED 

11. AFFIDAVITS 

a. APPLICATION AFFIDAVIT: Complete and submit With your filing an offICially notarized Application Affidavit 
stating that all the Information submitted In this application is truthful and correct An example copy of this 
Affidavit can be found at Appendix A. 

See Appendix A. 

b. OPERATIONS AFFIDAVIT: Provide an officiaRy notarized affidavit stating that you will adhere to the reliability 
protocols ot the North American Electric ReliabUIty Council, the appropriate regional rellabHity councU(s), and the 
Commission, and that you agree to comply with the operational requirements of the control area(s} within which 
you provide retail service. An example copy of this Affidavit can be found at Appendix B. 

See Appendix B. 

12. NEWSPAPER PUBLICATIONS 

See Attachment I for Proof of Publications. 

13. SIGNATURE 

.. 
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14. CHECKLIST 

For the applicant's convenience, please use the following checklist to ensure all relevant sections are 
complete. The Commission Secretary's Bureau will not accept an application unless each of the 
following sections are complete. 

Q) 
CI) 

::::> 
CI) 

+c 
.~ 
a. 
c. « 

APPlicant:£oer~IJ Ir41I1>~( fLfcUi power, LLG 

Signature 

Filing Fee 

Application Affidavit 

Operations Affidavit 

Proof of Publication 

Bond or Letter of Credit 

Tax Certification Statement 

Commonwealth Department of State 
Verification 

Certificate of Service 

Q) 
CI) 

::::> 
:::J 
ctJ 
~ 
:::J 
III 
CI) 

-~ 
ctJ -~ o 
Q) 

en 
() 
::::> 
a. 
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Attachment A 

Part 2b - Pennsylvania Department of State Filing 
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Attachment A 

COMMONWEALTH OF PENNSYLVANIA 

DEPARTMENT OF STATE 

OCTOBER 8, 2014 

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: 

I DO HEREBY CERTIFY THAT, 

Energy Transfer Retail Power, LLC 

is duly registered as a Foreign limited Liability Company under the laws of 

the Commonwealth of Pennsylvania and remains subsisting so far as the records 

of this office show, as of the date herein. 

I DO FURTHER CERTIFY THAT, This Subsistence Certificate shall not 

imply that all fees, taxes, and penalties owed to the Commonwealth of 

Pennsylvania are paid. 

Certification Number: 12159883-1 

IN TESTIMONY WHEREOF, I have 
hereunto set my hand and caused 
the Seal of the Secretary's Office to 
be affixed, the day and year above 
written. 

Secretary of the Commonwealth 

Verify this certificate online at http:/tv.ww.corporations.state.pa.us/corp/soskblverify.asp 
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PENNSYLVANIA DEPARTMENT OF.STAtE 
COlQORA.n()N,BUIUiA~ 

Appl~cation .fqr'Registratiol.l. -·Foreign· 
(IS J>\l.~.S.) 

_1.tegisfeRd.Li~1(d, Liab,linr Qcn~.i Plirt\1.crshlp (§ &211) 
_ . Regtswc:d Limited Liabliity Umite<fPartncrshiv (§ 8211) 

Limited Partnersli.ip (§ 85821 X litnited LiabiliW COQ1PlIny (§ 81)81,) 

Attachment A 

Entity #: 4188867 
Date Filed: 0511712013 

Carol Aichele 
Secretary of the Commonwealth 

Corporation Service Company 

Docullltilt·Wt1l be. tdUrned to the 
,tI~me' aua.iilldi'ai yoa:enter ~ 
the.l~tt. 
.<= 

G?9+L¥)S - 5 Commonwealth of Pennsylvania 
APPLICATION FOR REGISTRATION 3 Page(s) 

Fee. $250 11111111111111111111 
4264077 

'in compli;mce wjth.~hc tequirenic.nti. of·the appli~Jc provjsip.!\s (relatfu8,t<I rcgist"!1!tiOO)., the.undersigned, desiring to 
register. to do buSi~tn. this Cplll!pon~!#I.)1ercby ~Ia.!es that:· 

1. T-"I< . .!I1I1!le ot.lhc liin.i!ed:lillbility eoJllPanyJ~~iteln4lI>ilitY pattn~hiP.Jlimiled piIrtDetShip m the jilrisd.icliOn in 
whic;h it is fo.$e.ci: 

EntlCQY :transfec 'ReidJ" · POU-H!Cj LLC 

3. Thc.llftme, of thc'juri~~n )lIIder the: la~ 9f which it Wu'q",ganized II!)dUJe ~tc oilts formation: 

lurudi<;UQn: D EDateA>fF.6rmation: 9/1 b.r>Q.7 ' . I' 

4. The (~) a4~ ofits·mi6i11qisretcd. offictin·this. Commonwealih or t\?) name of-~!S comm,erciaJ...~ 
otw::e 'PrtI~det 8Lld-the·enuno/ pf~e is: 

(a) Munbcr anll-street 

2DJ3?'i/iY 17 PH 4: 21 

PA DEPT OF STATE 

'Zip 
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Attachment A 

Dsca:lH98l/8Z1 U8S82-2 

5. Check Qnd.colllplete 9/le.1I/ rn,jo.lI9Willg: 

_ The ailjiC!lSS' of ~e ~(fic¢ fegUfred tob.e ~d by 'it in the jP.fi~dJ¢'on 'of It!! Qrgl!Jli*.~on by· the Im:Qi 
that jurisdiction is: 

.Number and street 

11tls lIot:~quiteil: by t1!e la,W$ ()f itsjutisdlctidfi of organjutlon to inIlintaiil an office. therein ~'th~ ~~ 
~of its p.rlDcipal. offiCe' is: 

-Number-and ~t Sta~ 

6. Fo.r Restricied,PrO!ffSsiofllll Limitefi.Lia/JiUty .Co.mJXU1Y Only. Str.ifa! Otll',if inapplicable: T.h~ ~81apaa; iii a: 
restiic.n:cl pt"~i8i\aI ee~p.f\Y BfgaAt2M te ~_ ~II,ewiog ptoUssioilal,,,,,,·,dc:¢(q. '. ' 

'7. The lIante'1lnd business address of each general ,partner. 
~ame Busin~sAd~ 

8' .. The,ild4reSs ~f the ~ffice,~ }Vl!i~ is.kqlt)i Ij~ ,/;If!h~ PameS and !ld14'~ oftfie 'I~~e(i p~ 1Ii1~ 1hcit 
capilJ1l contrilrution: k 

C)ty · - Stil!= ' . ,Zip CQunty 

There~istered p,a.rIDerShiP 'berebyundcrtakes to kcep,lhoserecords'unttl itsre~~tion to' do'busioess.in the 
Co~oDwe.alih is caI;l<;el~ 9rwith!b'awn. 

R.e\i, 1112010' 
Tide 
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Attachment B 

Part 2b - State of Incorporation and Charter Documents 
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Attachment B 

tJJe{aware PAGE 1 

%e ~iTst State 

I, HAlUUET SHITB WINDSOR, SBCRETARY OF STAR OF TBB STATE OF 

DBLAIVARE, DO HEREBY CER'l'IFY THE A'l'TACHED IS A !l'RUE AND CORREC'l' 

COPY OF THE CERTIFICATE OF FORHA'l'ION OF "7:'BXREP4, LLC", FILED IN 

THIS OFFICE ON TBB SEVBN'l'B DAY OF SBPT1DfBER, A.D. 2007, AT 1:44 

O'CLOCK P.M. 

4419564 8100 

070995615 

Harriet Smith Windsor. secretary or State 

AUTBENTICATION: 5986528 

DATB: 09-10-07 
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State of Delaware 
Seanttuy ~ st.t.e 

,..,. Dtv.U.iQD of ~aca. 
Dalivand 01 :47 JIll 09/07/2007 

IXUfD 01:44 Iff 09/07/2007 
SRV 07099"15 - 441"64 FIZZ 

CERTIFICATE OF FORMATION 
OF 

LIMITED LIABILITY COMPANY 

Attachment B 

FIRST: The name of the limited liability company is TEXREP4, LLC 

SECOND. 'The address of its registered office in the State of Delaware is 2711 Centerville 
Road, Suite 400, Wilmington, Delaware, 19808. The name of its registered agent at such address 
is The Company Corporation. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation 
this 7th day of September, 2007. 

The Company Corporation, Organizer 

By: lsi SpaIkle Harding 
Sparkle Harding 
Assistant Secretary 
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Attachment B 

--------THE--------

COMPANY 
CORPORATION-

RE: TEXREP4, LLC (the "Company") 

(a limited liability company fonned \Dlder the laws of the State of Delaware) 

STATEMENT OF RESIGNATION AND CONCLUDED PARTICD>ATlON 

The initial member of the Company is identified as: 

ENERGY SERVICES GROUP, INC. 

Solely for your convenience, at your instruction and to expedite the ruing of the formation 
document for the above named Company, Corporation Service Company (CSC), an affiliate of 
The Company Corporation (TCC), signed the formation document as Organizer. CSC does not 
have, and has never had. any other connection with the Company. The conclusion of our 
participation in the Company's formation is effective at the moment of the Company's 
formation. In the event that esc signing the foonation document results in CSC being regarded 
as a member and/or manager of the Company, this statement constitutes the re."ignation of esc 
from those capacities effective at the moment of the Company's formation. 

Dated September 7, 2007 B y:~~~~.!::::::::::2::::::::::::::!i~"'=l-tc:~~ 
Name: Spark Harding 
Title: Assistant Secretary 
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fj}efaware PAGE 1 

'IIie first State 

I, JEFFREY W. BULLOCK, SECRETARY OF STAD: OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "TEXREP4, LLC", CHANGING 

ITS NAME FROM "TEXREP4, LLC" TO "ENERGY TRANSFER RETAIL POWER, 

LLC", FILED IN THIS OFFICE ON THE SIXTEEN'l'B DAY OF JULY, A. D. 

2009, AT 12:40 O'CLOCK P.M. 

4419564 8100 

090703421 
You may V8ri~y this cerci~ieata online 
ac co~.dalaware.gov/authV8r. sbtml 

) 

AUTRE 

DATE: 07-16-09 
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FAX NO. 9184937290 P. 02 JUL-16-2009 THU 11:39 AM ENERGY TRANSFER PARTNERS . .. __ . ____________ ~A~t~t~a~c~b~rn~e~n~t~B~ __ 
State or Dalaware 

• secretAIy of sue. 
Division of Corporations 

Delivared 12:40 1M 07/16/2009 
FIIZD 12:40 PH 07/16/2009 

c;RV 090703421 - 4419564 FIXE 

'-'" 

STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

1. Name ofLindtedLiabUiIy Campay: _~ __ P4_,~u.c ________ _ 

2. on.: CcnifioaID vfFODIIIIioa aftbe Hmillal Heb1ily ~ it _by IaIeIIdod 
.. ronowr. 
PlRSl': '1'he naae of the 1111it.ed liabilit.y c::ocapany 
ahall M Bnergy Tran.fer lletdl Power, LLC. 

SBCOND! De addre.a of ita regiatered office in ~e 
seat.a of Delava.re ill 1209 0:I:aa.ge Street, Wlltl\i.ngt:cm, 
Delaware 19801. !be Dame ot it. reg18~ered agent at 
auch aclche.. ie the Corporatiou 'l':ruat Caapany. 

the III day ot , A.D. J/JJl: 1NW!ft_ ..... -,:;; .... -::.1bIo~ .. 
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LIMITED LIABILITY COMPANY AGREEMENT 

OF 

TEXREP4, LLC, 

A Delaware Limited Liability Company 

Attachment B 

This Limited Liability Company Agreement of TEXREP4, LLC (the "!J.&") is made and 

entered into as of September 7, 2007 by the undersigned. hereinafter referred to as the "Membe[." 

WHEREAS, the Member desires to have the LLC respected as a limited liabHity company under 

applicable non-tax state law, but disregarded as an entity separate from the Member for purposes of 
applicable tax law, in accordance with United States Treasury Regulation. Section 301.7701-3(b)(I)(ii) 

and llfIplicable state tax law; 

Therefore, the Member hereby agrees a .. follows: 

1. Organb.ation and Applicable Law. 

1.1 LLC is Organized Under Delaware Law. The LLC is organized pursuant to the 

provisions of Title 6, Subchapter I, Sections 18-101 and following of the Delaware Code Annotated, the 

Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq.) (the ".A&!"), and the rights and 

liabilities of the Member shall be as provided therein, cxcept as herein otherwise expressly stated. All 

questions with respect to the construction of this Agreemenl and the rights and liabilities of any person 

hereunder shall be determined in accordance with the provisions of the Act. and such other laws of the 

State as may be applicable. 

1.2 Applicable Tax Ym:. While thc LI.C ha .. only one Member, it shall be disregarded as an 

entity separate from the Member for purposes of applicable tax law, in accordance with United States 
Treasury Regulation, Section 301.770 1-3(b)( 1 )(ii) and applicable slate tax law, and the Member and the 

LLC shall make such filings and take such other actions as may be appropriate to cause the LLC to be 
disregarded. At any time that the LLC has more than one Member, the Members shall take actions with 

regard to tax matters in accordance with Section 9.2 of this Agreement. 

1.3 Formation and~. The LLC was formed as a limited liability company under the 
Act by the filing of the Articles with Secretary of the State of the State of Delaware on September 7, 
2007. The Member and the LLC shall make such filings and take such action as may be reasonably 

required to cause the LLC to be respected as a lim ited liability company under applicable non-tax state 

law of the State of Delaware (the "~tilJ~") and any other state or jurisdiction in which the LLC may 
engage in business. 

1.4 Registered Office And Registered Agent. The address of the registered office of the LLC 

in the State of Delaware is The Corporation Trust Company, 2711 Centerville Road, Suite 400, City of 

Wilmington, County of New Castle, State of Delaware. The name of the registered agent at thal address is 

The Company Corporation. 

Energy Transfer Retail Power, LLC 
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2. Businea of Limited Liability Company. 

The business of the LLC shall be to engage in any lawful act or activity for which limited 

liability companies may be formed under the Act and engaging in any and all activities permitted, 

necessary or incidental to the foregoing. The LLC shall have the power and authority to take any and all 
actions necessary. appropriate. proper. advisable, incidental, or convenient to or for the furtherance of the 

aforesaid purposes. 

3. Office. 

The office of the LLC shall he such location or locations as the Member may fTom time to time 

designate in writing. 

4. Term. 

The LLC shall commence on the date hereof and shall continue until the Member elects to 

terminate it. 

S. No Obligation to Make Additional Contributions. 

The Member shall have no obligation to make additional capital contributions to the LLC for any 

purpose or reason. 

6. Operation and Control. 

The Member shall be the manager of the LLC. In its capacity as manager of LLC. the Member 

shall have full charge of the operation. management and conduct ofthe LLC. 

7. Compeosatioo. 

'nlc Member may receive such compensation (or no compensation) for services rendered by it to 

the LLC as it considers appropriate. 

S. Indemnification. Neither the Member, nor any owner, officer, director, employee or 

agcnt ofthe Member, shall be liable for the debts, expenses, liabilities or obligations of the LLC, whether 

arising in contract, in tort or otherwise, or for any other obligation related to the management or operation 

of the LLC's properties and the conduct of its busines. ... In the event that the Member is held liable for a 

debt, expense or liability of the LLC and is required to payor does pay any debt, expense or liability, the 

Member shall have a right of indemnification against the LLC for the full amount thereof, including its 
legal and other professional fees, jf any. No amendment or repeal of this paragraph shall adversely affect 

any of the rights or protection afforded to a Member of the LLC for or with respect to any acts or 

omissions of such Member occurring prior to such amendment or repeal. 

9. Transfers, Dissolution, and Additional Memben. 

9.1 Transfers in General. The Member may, by written instrument, transfer, assign. pledge 

or sell its interest in the LLC to another without restriction. 

2 
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9.2 Additional Members. If, for any reason, the LLC has more than one Member at any time. 

then such Members shall act by majority vote and take such action and make such filings as are required 

to properly report the profits and losses and other items of the LLC for tax purposes in accordance with 

their respective interests in the LLC. 

10. TerminatioD and DUsoludon 

10. J Terminatjon. The LLC shall not tenninate upon the transfer. sale or assignment of any 

interest in the LLC, but the LLC shall continue in accordance with the terms and conditions contained in 

this Agreement. The LLC shall tcrminate on the direction of the Member. or by majority vote of the 

Members, ifthere is more than one. 

10.2 Procedures upon Termination. Upon termination of the LLC, the Member shall proceed 

with reasonable promptness to liquidate the business of the LLC. After the payment of LLC debts, 

expenses of liquidation and any loalls by the LLC. and after setting up of reasonable reserves for LLC 

liabilities. the balance of proceeds from liquidation shall be distributed to the Member, and the LLC shall 

be dissolved in accordance with the law of the State. 

11. Miscellaneous. 

11.1 £!!.,,~. This Agreement, where applicable, shall be binding upon and inure to the 

benefit of the parties herelo and to their respective heirs, successors, personal representatives and assigns. 

I 1.2 Amendments. This Agreement may not be amended, modified, altered or changed in any 

respect whatsoever except by the Member. 

I 1.3 Records and Information. The LLC shall keep at its principal office the following 

records, and such other records (if any) as may be required under applicable state law: 

(a) A current list of the full name and last known business address of each Member; 

(b) Copies of records that would enable a Member to determine the capital values and the 

relative voting rights of the Members; 

(c) A copy of the LLC's Certificate of Formation and any restatements and amendments 
thereto; 

(d) Executed copies of any powers of attorney pursuant to which any certificate regarding the 

LLC or its Members has been executed; 

(e) Copies of the LLC's federal, state and local income tax returns and reporto;, ifany, for the 

five (5) most recent years; 

(f) A copy of this Agreemcnt; 

(g) Any written records ofproceedings of the Members; and 

(h) Copies of any financial statements of the LLC for the five (5) most recent years. 

3 
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11.4 ~ankin&. All funds of the LLC shall be deposited and kept in the name of the LLC in 

such bank account or accounts as shall be designated by the Member from time to time. 

11.5 AccQuntant. The accountant for the LLC shall be such person or firm as may be 

determined by the Member from time to time. 

11.6 Goveming Law. This Agreement and all questions arising hereunder shall be determined 

in accordance with the internal law of the State of Delaware. widlout regard to the choice of law 

provisions thereof. 

11 .6 Entire Agreement. This Agreement is intended by the Mcmber to constitute the "limited 

liability company agreement" of the LLC within the meaning of Sections 18-101(7) and 18-201(d) of the 

Act. This Agreement contains the entire understanding of the Member. This Agreement supersedes any 

prior written or oral agreement with respect to the subject matter hereof. 

11.7 Severability. Any provision of the Act or other applicable law whieh is contrary to or 

supersedes any provision hereof shall not affect the validity of the balance of this Agrec:ment, and the 

remaining provisions shall be enforced as if the invalid provision were deleted. 

[Remainder of page inten/ionally blank; signa/ure page follows.] 

4 
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IN WITNESS WHEREOF. the undersigned has caused this Agreement to be executed as of the date first 
above written. 

y n Cannon 
tle: Chief Financial Officer 

.40254925 V1 ·02884111\)002 
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SCHEDULE A 

TEXREP4. LLC 

Limited Liability Company Agreement 

Exhibit A 

List of Members. Capital Contributions and Percentages 

Member 

Energy Services Group, Inc. 
P.O. Box. 545 
400 Hingham Street 
Rockland, MA 02370 

6 

Capital 

Services 

TOTAL: 

Attachment B 

Percentage 

100% 

100% 
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AMENDMENT NO.1 
TO 

LIMITED LIABILrrY COMPANY AGREEMENT 
OF 

ENERGY TRANSFER UTAH. POWER, LLC 
(fonnerly known as TEXREP4, LLC) 

Attachment B 

This Amendment (this "Amendment") to the Limited Liability Company 
Agreement of Energy Transfer Retail Power, LLC (fonnerly known as TBXRBP4, LLC), 
a Delaware limited liability company (the "UC"), dated as of September 7, 2007, (the 
nLLC Agreement"), is entered into effective as of July --' 2009, by its sole member, 
Texas Energy Transfer Power, LLC, a Texas limited liability company ("Member"). 
Capitalized terms used but not defined herein are used as defined in the LLC Agreement 

RECITALS 

WHEREAS, Energy Services Group, Inc., a Delaware corporation, assigned, 
transferred and conveyed to Texas Energy Transfer Power, LLC all of its right title and 
interest in and to its limited liability company membership interest in the LLC pursuant to 
that certain Assignment of Membership Interest effective June S, 2009. Pursuant to 
Section 11.2 of the LLC Agreement, the Member hereby desires to amend certain 
sections oftbat LLC Agreement. 

NOW, THEREFORE, the LLC Agreement is hereby amended as follows: 

AMENDMENT 

Section 1.4 Registered Office and Registered Agent. The address of the 
registered office of the LLC in the State ofDelawarc is The Corporation Tnast Company, 
1209 Orange Street, Wilmington, Delaware, 19801. 

IN WITNESS WHEREOF, 1his Amendment has been executed as of the date first 
written above. 

SOLE MEMBER: 
Texas Energy Transfer Power, LLC 

BY.~·~ 
~ Salinas, 'Chief Financial Officer 

-2-
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.Alg~}I_AUJ 
Secretary of State 

Divi&ion of Corporations 
Delivered 03:53 PM 03/13/2013 

FILED 02:44 PM 03/13/2013 
SRV 130309986 - 4419564 FIL8 

STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT CHANGING ONLY THE 

REGISTERED OFFICE OR REGISTERED AGENT OF A 
LIMITED LIABILITY COMPANY 

The limited liability company organized and existing under the Limited Liability 
Company Act of the State of Delaware, hereby certifies as follows: 

I. The name of the limited liability company is ___________ _ 
BHBRGY TRANSPBR RBTAIL POWER, LLC 

2. The Registered Office of the limited liability company in the State of Delaware is 
changed to 2711 Centerville Road, Suite 400 
-:-:-_----,-_______ (street), in the City of _W_ilm_i_n=..gt_o_n _______ _ 
Zip Code 19808 . The name of the Registered Agent at such address upon 
whom process against this limited liability company may be served is _____ _ 
Corporation Service Company 

By: /s/ Dona Priebe 

Authorized Person 

Name: Dona Priebe 
-----~~-~-----------Print or Type 
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Part 2b - Names of Officers 
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Directors & Officers by Group 

Energy Transfer Retail Power, LLC 

Business Group: ETP 

OffIcers 

Name 

Kelcy l. Warren 

Marshall S. McCrea III 

Richard A. Cargile 

Martin Salinas Jr. 

Gregory F. Brazaitis 

Ryan K. Coffey 

Christopher Curia 

David W. Coker 

Thomas P. Mason 

Justin K. Dolle 

Michael D. Smith 

Robert R. Rose 

Steven M. Stellato 

James M. Wright 

Paul B. Keeler 

William J. Healy 

Signature Block 

Energy Transfer Retail Power, LLC 

By:, ______________________ _ 
Title:. ____________ _ 

Title 

Chief Executive Officer 

President & Chief Operating Officer 

President - Midstream 

Chief Financial Officer 

Chief Compliance Officer 

Executive Vice President - Operations 

Senior Vice President - Human Resources 

Attachment C 

Senior Vice President - ETT Power Optimization 

Senior Vice President, General Counsel & Secretary 

Vice President - Financial Reporting 

Vice President - Mergers & Acquisitions 

Vice President - Land and Right-of-Way 

Vice President & Controller 

Deputy General Counsel 

Associate General Counsel 

Associate General Counsel 

8/26/20149:59:54 AM Generated by esc Entity Management Page 1 of 1 
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Part 3b - Affiliates 
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Fnergy Transfer Partners GP, LP 
Attachment D Domestic Jurisdiction: DE 

Public Unitholders ErP Common Units (NYSE) Fntity Type: Limited Partnership 

Fnergy Transfer Equity, L.P. 
Domestic Jurisdiction: DE 
Fntity Type: Limited Partnership -- -------"T 

86.043%Limited l3.2%Limited 
Partner Partner 

Fnergy Transfer Partners, L.P. 
Domestic Jurisdiction: DE 
Entity Type: Limited Partnership 

100% Sole Mem b~ 

Heritage ErC GP, L.L.C. 
Domestic Jurisdiction: DE 

I 

Fntity Type: Limited Liability Company 

0.001 % Generah----, 
Partner .. + 

Heritage ErC, L.P. 
Domestic Jurisdiction: DE 

99.999 % Lim ited 
Partner 

Entity Type: Limited Partnership 

1 1 
~OO%Sole Member 

LA GP, lLC 
99.9%Limited 
Partner 

Domestic Jurisdiction: TX 
Fntity Type: Limited Liability Company 

~ + 
La Grange Acquisition, L.P. 
Domestic Jurisdiction: TX 

0.1 %General Partner 

Entity Type: Limited Partnership 

Texas Fnergy Transfer Power, lLC 
Domestic Jurisdiction: TX 
Fntity Type: Limited Liability Company 

1 OO%Sole Mem ber lr 

Energy Transfer Retail Power, lLC 
Domestic Jurisdiction: DE 
Entity Type: Limited Liability Company 
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Table ofContepl"s 

The following chart summarizes our organizational structure as of December 31, 2013. For simplicity, certain immaterial entities and ownership interest have 
not been depicted. 

Energy Transfer Equity, LP. 

Energy TraDSfer Partnen, LLC. 

44,324,102 ETPCommon 0.01 % 0eDeral Partner Interest J 
UnitI ,----L---------

Energy TraDSfer Partnen GP, LP. 

0.7%General~ Interest 
100% lDcenIive DimibuIion Rights 

Energy Transfer Partnen, LP. 

l00%Membmbip Interest 

ETECommon 
Holdings, LLC 

50,160,000 ETP CIus H UnitI 
5,226,967 ETP COIllDlOll UnitI 

33,s30,637 SXL Common Units 

ETP 
Holdco 

Corporation 

Sanoeo, Inc. 

Operating 
CompaDles 

Southern 
UDlon 

Company<l) 

Operating 
CompaDles 

Operating 
CompaDles 

Sunoco 
PartnenLLC 

2.0% 0eDeral Partnor Interest 
100% IncenIive DistDhuIion Rights 

(I) On January 10,2014, as part of our effort to simplify our structure, Panhandle consummated a merger with Southern Union, the indirect parent of 
Panhandle, and PEPL Holdings, the sole limited partner of Panhandle, pursuant to which each of Southern Union and PEPL Holdings were merged with 
and into Panhandle, with Panhandle as the surviving entity. 

Unless the context requires otherwise, the Partnership, the Operating Companies, and their subsidiaries are collectively referred to in this report as "we," "us," 
"ETP," "Energy Transfer" or "the Partnership." 

2 

Energy Transfer Retail Power, LLC 
EGS Application Page 33 of 123



Attachment D 

LIST OF SUBSIDIARIES 

SUBSIDIARIES OF ENERGY TRANSFER PARTNERS, L.P., a Delaware limited partnenhlp: 

CCE Acquisition llC. a Delaware limited liability company 
CCE HoldiDgs, LLC, a Delaware limited liability company 
Chalkley Gathering Company, LLC, a Texas limited liability company 
Citrus Corp., a Delaware corporation 
Citrus Energy Services, Inc., a Delaware corporation 
Citrus ETP Finance LLC, a Delaware limited liability company 
crossCountry Alaska, LLC, a Delaware limited liability company 
CrossCountry Citrus, LLC, a Delaware limited liability company 
CrossCountry Energy, LLC, a Delaware limited liability company 
Eastem Gulf Crude Access, LLC, a Delaware limited liability company 
Energy Transfer Crude Oil Company, LLC, a Delaware limited liability company 
Energy Transfer Data Center, llC, a Delaware limited liability company 
Energy Transfer Dutch Holdings, LLC, a Delaware limited liability company 
Energy Transfer Employee Management Company, a Delaware corporation 
Energy Transfer Fuel GP, LLC, a Delaware limited liability company 
Energy Transfer Fuel, LP, a Delaware limited pannership 
Energy Transfer Group, LLC, a Texas limited liability company 
Energy Transfer International Holdings lie, a Delaware limited liability company 
Energy Transfer Interstate Holdings. LLC, a Delaware limited liability company 
Energy Transfer LNG Export, LLC, a Delaware limited liability company 
Energy Transfer Mexican., LLC, a Delaware limited liability company 
Energy Transfer Peru LLC, a Delaware limited liability company 
Energy Transfer Retail Power, llC, a Delaware limited liability company 
Energy Transfer Technologies, Ltd.. a Texas limited partnership 
Enhanced Service Systems, Inc .• a Delaware corporation 
ET Company I, Ltd., a Texas limited partnership 
ET Fuel Pipeline, L.P., a Delaware limited partnership 
ETC Compression, LLC, a Delaware limited liability company 
ETC Endure Energy L.L.C., a Delaware limited liability company 
ETC Energy Transfer, LLC, a Delaware limited liability company 
ETC Fayetteville Express Pipeline, lie, a Delaware limited liability company 
ETC Fayetteville Operating Company, LLC, a Delaware limited liability company 
ETC Gas Company, Ltd., a Texas limited partnership 
ETC Gathering, LLC, a Texas limited liability company 
ETC Hydrocarbons, LLC, a Texas limited liability company 
ETC Interstate Procurement Company. LLC, a Delaware limited liability company 
ETC Intrastate Procurement Company,llC, a Delaware limited liability company 
ETC Katy Pipeline, Ltd., a Texas limited partnership 
ETC Lion Pipeline, LLC, a Delaware limited liability company 
ETC M-A Acquisition llC, a Delaware limited liability company 
ETC Marketing, Ud., a Texas limited panncrship 
ETC Midcontinent Express Pipeline, L.L.C., a Delaware limited liability company 
ETC New Mexico Pipeline, L.P., a New Mexico limited partnership 
ETC NGL Marketing, LLC, a Texas limited liability company 
ETC NGL Transport, LLC, a Texas limited liability company 
ETC Northeast Pipeline, LLC, a Delaware limited liability company 
ETC Oasis GP, LLC a Texas limited liability company 
ETC Oasis, L.P., a Delaware limited partnership 
ETC ProLiaDce Energy, LLC. an Indiana limited liability company 
ETC Texas Pipeline, Ltd., a Texas limited partnership 
ETC Tiger Pipeline, LLC. a Delaware limited liability company 
ETC Water Solutions. LLC. a Delaware limited liability company 

Attachment D 
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ETE Holdco Corporation, a Delaware: corporation 
ETP Holdco Corporation, a Delaware corporation 
ETP Newco I LLC, a Delaware limited liability company 
ETP Newco 2 LLC, a Delaware limited liability company 
ETP Newco 3 LLC, a Delaware limited liability company 
ETP Newco 4 LLC, a Delaware limited liability company 
ETP Newco 5 LLC, a Delaware limited liability company 
FayenevilJe Express Pipeline, LLC, a Delaware limited liability company 
FEP Arkansas Pipeline, LLC, an Arkansas limited liability company 
Five Dawaco, LLC, a Texas limited liability company 
Florida Gas Transmission Company, LLC, a Delaware limited liability company 
Heritage ETC GP, L.L.C., a Delaware limited liability company 
Heritage ETC, L.P., a Delaware limited partnership 
Heritage Holdings, Inc .• a Delaware corporation 
Houston Pipe Line Company LP, a Delaware limited partnership 
HP Houston Holdings. L.P .• a Delaware limited pannership 
HPL Asset Holdings LP. a Delaware limited partnership 
HPL Consolidation LP. a Delaware limited pannership 
HPL GP. LLC. a Delaware limited liability company 
HPL Holdings GP, L.L.c.. a Delaware limited liability company 
HPL Houston Pipe Line Company. LLC, a Delaware limited liability company 
HPL Leascco LP, a Delaware limited partnership 
HPL Resources Company LP. a Delaware limited pannership 
HPL Storage GP LLC, a Delaware limited liability company 
LA GP, LLC. a Texas limited liability company 
La Grange Acquisition. L.P .• a Texas limited pannership 
Lake Charles Exports, LLC, a Delaware limited liability company 
Lake Charles LNG Exports, LLC. a Delaware limited liability company 
Leapartners, L.P .• a Texas limited partnership 
Lee 8 Storage Partnership. a Delaware limited partnership 
LG PL, LLC, a Texas limited liability company 
LGM, LLC. a Texas limited liability company 
Liberty Pipeline Group. LLC. a Delaware limited liability company 
Lone Star NGL LLC. a Delaware limited liability company 
Lone Star NGL LLC subsidiaries: 

Lone Star NGL Asset Holdings LLC. a Delaware limited liability company 
Lone Star NGL Asset Holdings II LLC, a Delaware limited liability company 
Lone Star NGL Asset GP LLC. a Delaware limited liability company 
Lone Star NGL Development LP. a Delaware limited partnership 
Lone Star NGL Pipeline LP, a Delaware limited partnership 
Lone Star NGL Product Services LLC. a Delaware limited liability company 
Lone Star NGL Hattiesburg LLC, a Delaware limited liability company 
Lone Star NGL Mont Belvieu GP LLC, a Delaware limited liability company 
Lone Star NGL Mont Belvieu LP. a Delaware: limited pannership 
Lone Star NGL Hastings LLC. a Delaware: limited liability company 
Lone Star NGL Refinery Services LLC. a Delaware limited liability company 
Lone Star NGL Sea Robin LLC, a Delaware limited liability company 
Lone Star NGL Fractionators LLC. a Delaware limited liability company 
Lone Star NGL Marketing LLC. a Delaware limited liability company 

MACS Retail LLC. a Virginia limited liability company 
Mid-Atlantic Convenience Stores, LLC, a Delaware limited liability company 
Oasis Partner Company. a Delaware corporation 
Oasis Pipe Line Company Texas L.P .• a Texas limited partnership 
Oasis Pipe Line Company. a Delaware corporation 
Oasis Pipe Line Finance Company. a Delaware corporation 
Oasis Pipe Line Management Company. a Delaware corporation 
Oasis Pioeline. LP. a Texas limited partnership 

Attachment D 

Energy Transfer Retail Power, LLC 
EGS Application Page 35 of 123



Attachment D 

Panhandle Eastern Pipe Line Company, LP, a Delaware limited partnership 
Panhandle Energy LNG Services, LLC, a Delaware limited liability company 
Panhandle Holdings LLC, a Delaware limited liability company 
Panhandle Storage LLC, a Delaware limited liability company 
PEl Power Corporation, a Pennsylvania corporation 
PEl Power II, LLC, a Pennsylvania corporation 
PG Energy, Inc., a Pennsylvania corporation 
Rich Eagleford Mainline, LLC, a Delaware limited liability company 
Sea Robin Pipeline Company, LLC , a Delaware limited liability company 
SEC Energy Products &. Services, L.P., a Texas limited partnership 
SEC Energy Realty GP, LLC, a Texas limited liability company 
SEC General Holdings, LlC, a Texas limited liability company 
SEC-EP Realty Ltd., a Texas limited partnership 
Southern Union Gas Company, Inc., a Texas corporation 
Southern Union Panhandle LLC, a Delaware limited liability company 
Southside Oil, LLC, a Virginia limited liability company 
SU Gas Services Operating Company, Inc., a Delaware corporation 
SU Holding Company, Inc., a Delaware corporation 
SU Pipeline Management LP, a Delaware limited partnership 
sueo LLC, a Delaware limited liability company 
SUCo LP, a Delaware limited partnership 
SUGAir Aviation Company, a Delaware corporation 
SUG Holdings, LLC , a Delaware limited liability company 
Sunoco Logistic Partners L.P., a Delaware limited partnership 
Sunoco Inc., a Pennsylvania corporation 
Sunoco Partners LLC, a Pennsylvania limited liability company 
TETC, LLC, a Texas limited liability company 
Texas Energy Transfer Company, Ltd., a Texas limited partnership 
Texas Energy Transfer Power, LLC, a Texas limited liability company 
Transwestem Pipeline Company, LLC, a Delaware limited liability company 
Trunldine Deepwater Pipeline LLC, a Delaware limited liability company 
Trunkline Field Services LLC, a Delaware limited liability company 
Trunkline Gas Company, LLC, a Delaware limited liability company 
Trunkline LNG Company, LLC, a Delaware limited liability company 
Trunkline LNG Export, LLC , a Delaware limited liability company 
Trunkline LNG Holdings LlC, a Delaware limited liability company 
Trunkline Offshore Pipeline LlC, a Delaware limited liability company 
Whiskey Bay Gas Company, Ltd., a Texas limited partnership 
Whiskey Bay Gathering Company, LLC, a Delaware limited liability company 

SUBSIDIARIES OF SUNOCO, INC" a PeDnsylwDIA corporation 

Atlantic Petroleum Corporation, a Delaware corporation 
Atlantic Petroleum Delaware Corporation, a Delaware corporation 
Atlantic Pipeline (Out) L.P. Texas limited partnership 
Atlantic Refining &. Marketing Corp., a Delaware corporation 
Aventine Renewable Energy Holdings, Inc., a Delaware corporation 
Clean Air Action Corporation, a Delaware corporation 
Evergreen Assurance, LLC, a Delaware limited liability company 
Evergreen Capital Holdings, LLC, a Delaware limited liability company 
Evergreen Resources Group, LLC, a Delaware limited liability company 
Helios Assurance Company, a Limited Bermuda other 
Jalisco Corporation, a California corporation 
Japan Sun Oil Company. Ltd.. a Japan other 
Lavan Petroleum Company (LAPCO), an Iran, Islamic Republic of other 
Lesley CO\'IlOI1ltion, a Delaware cOl'1lorBtion 
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Lugrasa, S.A., a Panama corporation 
Mascot, Inc. (MAl, a Massachusetts corporation 
Mid-Continent Pipe Line (Out) LLC. a Texas limited liability company 
Oil Casualty Insurance, Ltd., a Bermuda other 
Oil Insurance Limited, Bermuda limited company 
PacesetterlMVHC, Inc., a Texas corporation 
PES Holdings, LLC, a Delaware limited liability company 
Philadelphia Energy Solutions LLC, a Delaware limited liability company 
Philadelphia Energy Solutions Refining and Marketing LLC, a Delaware limited liability company 
Puerto Rico Sun Oil Company LLC, a Delaware limited liability company 
Sun Ahcmale Energy Corporation, a Delaware corporation 
Sun Atlantic Refining and Marketing B. V., a Netherlands other 
Sun Atlantic Refining and Marketing B.V., Inc., a Delaware corporation 
Sun Atlantic Refining and Marketing Company. a Delaware corporation 
Sun Canada, Inc., a Delaware corporation 
Sun Company, Inc., a Delaware corporation 
Sun Company, Inc., a Pennsylvania corporation 
Sun International Limited, a Bermuda other 
Sun Lubricants and Specialty Products Inc., a Quebec corporation 
Sun Mexico One, Inc., a Delaware corporation 
Sun Mexico Two, Inc., a Delaware corporation 
Sun Oil Company, a Delaware corporation 
Sun Oil Export Company, a Delaware corporation 
Sun Oil International. Inc., a Delaware corporation 
Sun Petrochemicals, Inc .• a Delaware corporation 
Sun Pipe Line Company, a Texas corporation 
Sun Pipe Line Delaware (Out) LLC, a Delaware limited liability company 
Sun Refining and Marketing Company, a Delaware corporation 
Sun Services Corporation, a Pennsylvania corporation 
Sun Transport, LLC, a Pennsylvania limited liability company 
Sun-Del Pipeline LLC, a Delaware limited liability company 
Sun-Del Services, Inc., a Delaware corporation 
Sunmarks, LLC, a Delaware limited liability company 
Sunaco de Mexico, S.A. de C. V., a Mexico other 
Sunoco Overseas, Inc., a Delaware corporation 
Sunoco Power Marketing L.LC., a Pennsylvania limited liability company 
Sunoco Receivables Corporation, Inc., a Delaware corporation 
Sunoco, Inc. (R&:M), a Pennsylvania corporation 
Sunoco, LLC, a Delaware limited liability company 
The New Claymont Investment Company, a Delaware corporation 
The Sunaco Foundation, a Pennsylvania not-far-profit corporation 
Venezoil, C.A., a Venezuela other 

SUBSIDIARIES OF SUNOCO LOGISTICS PARTNERS L.P .. a Delaware limited partnenhip 

Excel Pipeline LLC, a Delaware limited liability company 
Inland Corporation, an Ohio corporation 
Mid-Valley Pipeline Company, an Ohio corporation 
Sun Pipe Line Company of Delaware LLC. a Delaware limited liability company 
Sunaco Lease Acquisition & Marketing LLC, a Delaware limited liability company 
Sunaco Logistics Partners GP LLC, a Delaware limited liability company 
Sunaco Logistics Partners LP., a Delaware limited partnership 
Sunoco Logistics Partners Operations GP LLC, a Delaware limited liability company 
Sunoco Logistics Partners Operations L.P., a Delaware limited partnership 
Sunaco Partners Marketing &: Terminals LP., a Texas limited partnership 
Sunoco Partners NGL Facilities LLC. a Delaware limited Iiabilitv company 
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Sunoco Partners Real Estate Acquisition LLC, a Delaware limited liability company 
Sunoco Partners Rockies LLC, a Delaware limited liability company 
Sunoco Pipeline Acquisition LLC, a Delaware limited liability company 
Sunoco Pipeline L.P., a Texas limited partnership 
West Texas Gulf Pipe Line Company, a Delaware corporation 
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Future minimum lease commitments for such leases are: 

Years Ending December 31 : 
2014 
2015 
2016 
2017 
2018 
Thereafter 

Future minimum lease commitments 
Less: Sublease rental income 

Net future minimum lease commitments 

Attachment E 

$ 

$ 

80 
78 
70 
66 
53 

420 

767 
(57) 

710 

Our joint venture agreements require that we fimd our proportionate share of capital contributions to our unconsolidated affiliates. Such contributions will 
depend upon our unconsolidated affiliates' capital requirements, such as for fimding capital projects or repayment oflong-term obligations. 

Litigation and Contingencies 

We may, from time to time, be involved in litigation and claims arising out of our operations in the nonnal course of business. Natural gas and crude are 
flammable and combustible. Serious personal injury and significant property damage can arise in connection with their transportation, storage or use. In 
the ordinary course of business, we are sometimes threatened with or named as a defendant in various lawsuits seeking actual and punitive damages for 
product liability, personal injury and property damage. We maintain liability insurance with insurers in amounts and with coverage and deductibles 
management believes are reasonable and prudent, and which are generally accepted in the industry. However, there can be no assurance that the levels of 
insurance protection currently in effect will continue to be available at reasonable prices or that such levels will remain adequate to protect us from material 
expenses related to product liability, personal injury or property damage in the future. 

Sunoco Litigation 

Following the announcement of the Sunoco Merger on April 30, 2012, eight putative class action and derivative complaints were filed in connection with 
the Sunoco Merger in the Court of Common Pleas of Philadelphia County, Pennsylvania. Each complaint names as defendants the members ofSunoco's 
board of directors and alleges that they breached their fiduciary duties by negotiating and executing, through an unfair and conflicted process, a merger 
agreement that provides inadequate consideration and that contains impermissible terms designed to deter alternative bids. Each complaint also names as 
defendants Sunoco, ETP, ETP GP, ETP LLC, and Sam Acquisition Corporation, alleging that they aided and abetted the breach of fiduciary duties by 
Sunoco's directors; some ofthe complaints also name ETE as a defendant on those aiding and abetting claims. In September 2012, all of these lawsuits 
were settled with no payment obligation on the part of any of the defendants following the filing of Current Reports on Form 8-K that included additional 
disclosures that were incOlporated by reference into the proxy statement related to the Sunoco Merger. Subsequent to the settlement of these cases, the 
plaintiffs' attorneys sought compensation from Sunoco for attorneys' fees related to their efforts in obtaining these additional disclosures. In January 
2013, Sunoco entered into agreements to compensate the plaintiffs' attorneys in the state court actions in the aggregate amount of not more than $950,000 
and to compensate the plaintiffs' attorneys in the federal court action in the amount of not more than $250,000. The payment of $950,000 was made in 
July 2013. 

Litigation Relating to the Southern Union Merger 

In June 2011, several putative class action lawsuits were filed in the Judicial District Court of Harris County, Texas narning as defendants the members 
of the Southern Union Board, as well as Southern Union and ETE. The lawsuits were styled Jaroslawicz v. Southern Union Company, et al., Cause 
No. 2011-37091, in the 333rd Judicial District Court of Harris County, Texas and Magda v. Southern Union Company, et al., Cause No. 2011-37134, 
in the 11th Judicial District Court of Harris County, Texas. The lawsuits were consolidated into an action styled In re: Southern Union Company; 
Cause No. 2011-37091, in the 333rd Judicial District Court of Harris County, Texas. Plaintiffs allege that the Southern Union directors breached their 
fiduciary duties to Southern Union's stockholders in comection with the Merger and that Southern Union and ETE aided and abetted the alleged 
breaches of fiduciary duty. The amended petitions allege that the Merger involves an unfair price and an inadequate sales process, that Southern Union's 
directors entered into the Merger to benefit themselves personally, including 
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through consulting and noncompete agreements, and that defendants have failed to disclose all material infonnation related to the Merger to Southern 
Union stockholders. The amended petitions seek injunctive relief, including an injunction of the Merger, and an award of attorneys' and other fees and 
costs, in addition to other relief. On October 21,2011, the court denied ETE's October 13,2011, motion to stay the Texas proceeding in favor of cases 
pending in the Delaware Court of Chancery. 

Also in June 2011, several putative class action lawsuits were filed in the Delaware Court of Chancery naming as defendants the members of the Southern 
Union Board, as well as Southern Union and ETE. Three of the lawsuits also named Merger Sub as a defendant. These lawsuits are styled: 
Southeastern Pennsylvania Transportation AuthOrity, et al. v. Southern Union Company, et al., C.A. No. 6615-CS; KBC Asset Management NY v. 
Southern Union Company, et al., C.A. No. 6622-CS; LBBW Asset Management Investment GmbH v. Southern Union Company, et al. , C.A. No. 
6627 -CS; and Memo v. Southern Union Company, et al., c.A. No. 6639-CS. These cases were consolidated with the following style: In re Southern 
Union Co. Shareholder Litigation, C.A. No. 6615-CS, in the Delaware Court of Chancery. The consolidated complaint asserts similar claims and 
allegations as the Texas state-court consolidated action. On July 25, 2012, the Delaware plaintiffs filed a notice of voluntary dismissal of all claims 
without prejudice. In the notice, plaintiffs stated their claims were being dismissed to avoid duplicative litigation and indicated their intent to join the Texas 
case. 

On September 18, 2013, the plaintiff dismissed without prejudice its lawsuit against all defendants. 

MTBE Litigation 

Sunoco, along with other refiners, manufacturers and sellers of gasoline, is a defendant in lawsuits alleging MTBE contamination of groundwater. The 
plaintiffs typically include water purveyors and municipalities responsible for supplying drinking water and governmental authorities. The plaintiffs are 
asserting primarily product liability claims and additional claims including nuisance, trespass, negligence, violation of environmental laws and deceptive 
business practices. The plaintiffs in all of the cases are seeking to recover compensatory damages, and in some cases also seek natural resource damages, 
injunctive relief, punitive damages and attorneys' fees. 

As of December 31,2013, Sunoco is a defendant in seven cases, one of which was initiated by the State of New Jersey and two others by the 
Commonwealth of Puerto Rico with the more recent Puerto Rico action being a companion case alleging damages for additional sites beyond those at issue 
in the initial Puerto Rico action. Six of these cases are venued in a multidistrict litigation ("MDL") proceeding in a New York federal court. The most 
recently filed Puerto Rico action is expected to be transferred to the MDL. The New Jersey and Puerto Rico cases assert natural resource damage claims. In 
addition, Sunoco has received notice from another state that it intends to file an MTBE lawsuit in the near future asserting natural resource damage 
claims. 

Fact discovery has concluded with respect to an initial set off ewer than 20 sites each that will be the subject of the first trial phase in the New Jersey case 
and the initial Puerto Rico case. Insufficient infonnation has been developed about the plaintiffs' legal theories or the facts with respect to statewide natural 
resource damage claims to provide an analysis of the ultimate potential liability of Sunoco in these matters; however, it is reasonably possible that a loss 
may be realized. Management believes that an adverse determination with respect to one or more of the MTBE cases could have a significant impact on 
results of operations during the period in which any said adverse determination occurs, but does not believe that any such adverse determination would 
have a material adverse effect on the Partnership's consolidated financial position. 

Other Litigation and Contingencies 

In November 2011, a derivative lawsuit was filed in the Judicial District Court of Harris County, Texas naming as defendants ETP, ETP GP, ETP LLC, 
the boards of directors ofETP LLC (collectively with ETP GP and ETP LLC, the "ETP Defendants"), certain members of management for ETP and 
ETE, ETE, and Southern Union. The lawsuit is styled W. J. Garrett Trust v. Bill W. Byrne, et aI., Cause No. 2011-71702, in the 157th Judicial 
District Court of Harris County, Texas. Plaintiffs assert claims for breaches of fiduciary duty, breaches of contractual duties, and acts of bad faith 
against each of the ETP Defendants and the individual defendants. Plaintiffs also assert claims for aiding and abetting and tortious interference with 
contract against Southern Union. On October 5,2012, certain defendants filed a motion for summary judgment with respect to the primary al\egations in 
this action. On December 13, 2012, Plaintiffs filed their opposition to the motion for summary judgment. Defendants filed a reply on December 19,2012. 
On December 20,2012, the court conducted an oral hearing on the motion. Plaintiffs filed a post-hearing sur-reply on January 7, 2013. On January 16, 
2013, the Court granted defendants' motion for summary judgment. The parties agreed to settle the matter and executed a memorandum of understanding. 
On October 4, 2013, the Court approved the settlement and ordered the case dismissed with prejudice. 

We or our subsidiaries are a party to various legal proceedings andlor regulatory proceedings incidental to our businesses. For each of these matters, we 
evaluate the merits of the case, our exposure to the matter, possible legal or settlement strategies, the likelihood of an unfavorable outcome and the 
availability of insurance coverage. Ifwe detennine that an unfavorable 
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outcome of a particular matter is probable and can be estimated, we accrue the contingent obligation, as well as any expected insurance recoverable 
amounts related to the contingency. As of December 31, 2013 and 2012, accruals of approximately $46 million and $42 million, respectively, were 
reflected on our consolidated balance sheets related to these contingent obligations. As new information becomes available, our estimates may change. The 
impact of these changes may have a significant effect on our results of operations in a single period. 

The outcome of these matters cannot be predicted with certainty and there can be no assurance that the outcome of a particular matter will not result in the 
payment of amounts that have not been accrued for the matter. Furthermore, we may revise accrual amounts prior to resolution of a particular contingency 
based on changes in facts and circumstances or changes in the expected outcome. 

No amounts have been recorded in our December 31,2013 or 2012 consolidated balance sheets for contingencies and current litigation, other than 
amounts disclosed herein. 

Litigation Related to Incident at JJ's Restaurant On February 19,2013, there was a natural gas explosion at Jrs Restaurant located at 910 W. 48th 
Street in Kansas City, Missouri. Effective September 1,2013, Laclede Gas Company, a subsidiary of The Laclede Group, Inc. ("Laclede"), assumed 
any and all liability arising from this incident in ETP's sale of the assets ofMGE to Laclede. 

Attorney General of the Commonwealth of Massachusetts v New England Gas Company. On July 7, 20 II, the Massachusetts Attorney General 
("AG',) filed a regulatory complaint with the MDPU against New England Gas Company with respect to certain environmental cost recoveries. The AG is 
seeking a refund to New England Gas Company customers for alleged "excessive and imprudently incurred costs" related to legal fees associated with 
Southern Union's environmental response activities. In the complaint, the AG requests that the MDPU initiate an investigation into the New England Gas 
Company's collection and reconciliation of recoverable environmental costs including: (i) the prudence of any and all legal fees, totaling approximately 
$19 million, that were charged by the Kasowitz, Benson, Torres & Friedman firm and passed through the recovery mechanism since 2005, the year 
when a partner in the fum, the Southern Union former Vice Chairman, President and Chief Operating Officer, joined Southern Union's management 
team; (ii) the prudence of any and all legal fees that were charged by the Bishop, London & Dodds firm and passed through the recovery mechanism 
since 2005, the period during which a member of the firm served as Southern Union's Chief Ethics Officer; and (iii) the propriety and allocation of 
certain legal fees charged that were passed through the recovery mechanism that the AG contends only qualify for a lesser, 50"10, level of 
recovery. Southern Union has filed its answer denying the allegations and moved to dismiss the complaint, in part on a theory of collateral estoppel. The 
hearing officer has deferred consideration of Southern Union's motion to dismiss. The AG's motion to be reimbursed expert and consultant costs by 
Southern Union of up to $150,000 was granted. By tariff, these costs are recoverable through rates charged to New England Gas Company customers. 
The hearing officer previously stayed discovery pending resolution of a dispute concerning the applicability of attorney-client privilege to legal billing 
invoices. The MDPU issued an interlocutory order on June 24, 2013 that lifted the stay, and discovery has resumed. Southern Union believes it has 
complied with all applicable requirements regarding its filings for cost recovery and has not recorded any accrued liability; however, Southern Union will 
continue to assess its potential exposure for such cost recoveries as the matter progresses. 

Environmental Matters 

Our operations are subject to extensive federal, state and local environmental and safety laws and regulations that require expenditures to ensure 
compliance, including related to air emissions and wastewater discharges, at operating facilities and for remediation at current and former facilities as well 
as waste disposal sites. Although we believe our operations are in substantial compliance with applicable environmental laws and regulations, risks of 
additional costs and liabilities are inherent in the business of transporting, storing, gathering, treating, compressing, blending and processing natural gas, 
natural gas liquids and other products. As a result, there can be no assurance that significant costs and liabilities will not be incurred. Costs of planning, 
designing, constructing and operating pipelines, plants and other facilities must incorporate compliance with environmental laws and regulations and 
safety standards. Failure to comply with these laws and regulations may result in the assessment of administrative, civil and criminal penalties, the 
imposition of remedial obligations, the issuance of injunctions and the filing of federally authorized citizen suits. Contingent losses related to all 
significant known environmental matters have been accrued and/or separately disclosed. However, we may revise accrual amounts prior to resolution of a 
particular contingency based on changes in facts and circumstances or changes in the expected outcome. 

Environmental exposures and liabilities are difficult to assess and estimate due to unknown factors such as the magnitude of possible contamination, the 
timing and extent of remediation, the determination of our liability in proportion to other parties, improvements in cleanup technologies and the extent to 
which environmental laws and regulations may change in the future. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

Partners 
Energy Transfer Partners, L.P. 

We have audited the accompanying consolidated balance sheets of Energy Transfer Partners, L.P. (a Delaware limited partnership) and subsidiaries (the 
"Partnership") as of December 31, 2013 and 2012, and the related consolidated statements of operations, comprehensive income, equity, and cash flows for 
each of the three years in the period ended December 31, 2013. These financial statements are the responsibility of the Partnership's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. We did not audit the consolidated financial statements ofSunoco 
Logistics Partners L.P., a consolidated subsidiary, as of December 31, 2012 and for the period from October 5,2012 to December 31,2012, which statements 
reflect total assets constituting 24 percent of consolidated total assets as of December 31 , 2012, and total revenues of 20 percent of consolidated total revenues 
for the year then ended. Those statements were audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it relates to the 
amounts included for Sunoco Logistics Partners L.P. as of December 31, 2012 and for the period from October 5,2012 to December 31,2012, is based solely 
on the report of the other auditors. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that 
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits 
and the report of the other auditors provide a reasonable basis for our opinion. 

In our opinion, based on our audits and the report of the other auditors, the consolidated financial statements referred to above present fairly, in all material 
respects, the financial position of Energy Transfer Partners, L.P. and subsidiaries as of December 31, 2013 and 2012, and the results of their operations and 
their cash flows for each of the three years in the period ended December 31, 2013 in conformity with accounting principles generally accepted in the United 
States of America. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Partnership's internal control 
over financial reporting as of December 31, 2013, based on criteria established in the 1992 Internal Control-Integrated Framework issued by the 
Committee of Sponsoring Organizations of the Treadway Commission (COSO). and our report dated February 27. 2014 expressed an unqualified opinion 
thereon. 

lsi GRANT THORNTON LLP 

Dallas. Texas 
February 27. 2014 
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ENERGY TRANSFER PARTNERS. L.P, AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

(Dollars in millions) 

ASSETS 
CURRENT ASSETS: 

Cash and cash equivalents 
Accounts receivable, net 
Accounts receivable from related companies 
Inventories 
Exchanges receivable 
Price risk management assets 

Current assets held for sale 
Other current assets 

Total current assets 

PROPERTY, PLANT AND EQUIPMENT 
ACCUMULATED DEPRECIATION 

NON-CURRENT ASSETS HELD FOR SALE 
ADVANCES TO AND INVESTMENTS IN UNCONSOLIDATED AFFILIATES 
NON-CURRENT PRICE RISK MANAGEMENT ASSETS 
GOODWILL 
INTANGmLE ASSETS, net 
OTHER NON-CURRENT ASSETS, net 

Total assets 

$ 

$ 

The accompanying notes are an integral part of these consolidated financial statements. 
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December 31, 
2013 2012 

549 $ 311 
3,359 2,910 

165 94 
1,765 1,495 

56 55 
35 21 

184 
310 334 

6,239 5,404 

28,430 27,412 
(2,483) (1,639) 

25,947 25,773 

985 
4,436 3,502 

17 42 
4,729 5,606 
1,568 1,561 

766 357 
43,702 $ 43,230 
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ENERGY TRANSFER PARTNERS. L,P, AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

(Dollars in millions) 

LIABILITIES AND EOUITY 
CURRENT LIABILITIES: 

Accounts payable 
Accounts payable to related companies 
Exchanges payable 
Price risk management liabilities 
Accrued and other current liabilities 
Current maturities oflong-term debt 
Current liabilities held for sale 

Total current liabilities 

NON-CURRENT LIABILITIES HELD FOR SALE 
LONG-TERM DEBT, less current maturities 
LONG-TERM NOTES PAYABLE - RELATED PARTY 
NON-CURRENT PRICE RISK MANAGEMENT LIABILITIES 
DEFERRED INCOME TAXES 
OTHER NON-CURRENT LIABILITIES 

COMMITMENTS AND CONTINGENCIES (Note 10) 

EQUITY: 
General Partner 
Limited Partners: 

Common Unitholders (333,826,372 and 301,485,604 units authorized, issued and outstanding as of 
December 31,2013 and 2012, respectively) 

Class E Unitholders (8,853,832 units authorized, issued and outstanding - held by subsidiary) 
Class F Unitholders (zero and 90,706,000 units authorized, issued and outstanding as of December 31,2013 

and 2012, respectively - held by subsidiary) 
Class G Unitholders (90,706,000 and zero units authorized, issued and outstanding as of December 31, 2013 

and 2012, respectively - held by subsidiary) 
Class H Unitholders (50,160,000 and zero units authorized, issued and outstanding as of December 31,2013 

and 2012, respectively) 
Accumulated other comprehensive income (loss) 

Total partners' capital 
Nonconlr011ing interest 

Total equity 

Total liabilities and equity 

$ 

$ 

The accompanying notes are an integral part of these consolidated financial statements. 
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2013 2012 

3,627 $ 3,002 
45 24 

285 156 
45 110 

1,428 1,562 
637 609 

85 

6,067 5,548 

142 
16,451 15,442 

166 
54 129 

3,762 3,476 
1,080 995 

171 188 

9,797 9,026 

1,511 

61 (13) 

11,540 9,201 
4,748 8,131 

16,288 17,332 

43,702 $ 43,230 
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E~BGY TRA~SEEB fARTNERS, L,~, A~ SllISll!lABJES 
~Q~SQLIUATE~ SIATEME~IS Q[ Q~EMIIQ~5 

(Dollars in millions, except per unit data) 

Years Ended December 31, 

2013 2012 2011 

REVENUES: 
Natural gas sales $ 3,165 $ 2,387 $ 2,534 
NGLsales 2,817 1,718 1,113 
Crude sales 15,477 2,872 
Gathering, ttansportation and other fees 2,590 2,007 1,488 
Refined product sales 18,479 5,299 
Other 3,811 1,419 1,664 

Total revenues 46,339 15,702 6,799 
COSTS AND EXPENSES: 

Cost of products sold 41,204 12,266 4,175 
Operating expenses 1,388 951 799 
Depreciation and amortization 1,032 656 405 
Selling, general and administrative 485 435 173 
Goodwill impairment 689 

Total costs and expenses 44,798 14,308 S,SS2 
OPERATING INCOME I,S41 1,394 1,247 
OTHER INCOME (EXPENSE): 

Interest expense, net of interest capitalized (849) (66S) (474) 

Equity in earnings of unconsolidated affiliates 172 142 26 
Gain on deconsolidation of Propane Business I,OS7 
Gain on sale of AmeriGas common units 87 
Loss on extinguishment of debt (11S) 
Gains (losses) on interest rate derivatives 44 (4) (77) 
Non-operating environmental remediation (168) 
Other, net S 11 (3) 

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAX EXPENSE 832 1,820 719 
Income tax expense from continuing operations 97 63 19 

INCOME FROM CONTINUING OPERATIONS 73S 1,757 700 

Income (loss) from discontinued operations 33 (109) (3) 

NET INCOME 768 1,648 697 
LESS: NET INCOME A'ITRIBUT ABLE TO NONCONTROLLING INTEREST 312 79 28 
NET INCOME A'ITRIBUTABLE TO PARTNERS 4S6 1,569 669 
GENERAL PARTNER'S INTEREST IN NET INCOME S06 461 433 

CLASS H UNITHOLDER'S INTEREST IN NET INCOME 4S 

LIMITED PARTNERS' INTEREST IN NET INCOME (LOSS) $ (98) $ 1,108 $ 236 
INCOME (LOSS) FROM CONTINUING OPERATIONS PER LIMITED PARTNER 

UNIT: 

Basic $ (0.23) $ 4.93 $ 1.12 

Diluted $ (0.23) $ 4.91 $ 1.12 

NET INCOME (LOSS) PER LIMITED PARTNER UNIT: 

Basic $ (O.IS) $ 4.43 $ 1.10 

Diluted $ (O.1S) $ 4.42 $ 1.10 

The accompanying notes are an integral part of these consolidated financial statements. 
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ENERGY TRANSFER PARTNERS. L.P. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

(Dollars in millions) 

Attachment F 

Years Ended December 31, 

2013 2012 2011 

Net income $ 768 $ 1,648 $ 
Other comprehensive income (loss), net of tax: 

Reclassification to earnings of gains and losses on derivative instruments accounted for 
as cash flow hedges (4) (14) 

Change in value of derivative instruments accounted for as cash flow hedges (I) 8 
Change in value of available-for-sale securities 2 
Actuarial gain (loss) relating to pension and other postretirement benefits 66 (10) 

Foreign currency translation adjustment (1) 

Change in other comprehensive income from equity investments 17 (9) 

79 (25) 

Comprehensive income 847 1,623 

Less: Comprehensive income attributable to nODcontrolling interest 312 74 

Comprehensive income attributable to partners $ 535 $ 1,549 $ 

The accompanying notes are an integral part of these consolidated financial statements. 
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E~RGY TRANSfER ~d.RTNERS. L.~. A~ SUBSIUIARIES 
~Q~SQLmAU;U SIAIEME~IS Q£ EQJ.!IIX 

(Dollars in millions) 

Limited P8r1nen 

Accumulated 
Other 

General Common Comprehensive Noncontrolling 
P8r1ner Unitholden Class H Units income (Loss) Interest Total 

Balance, December 31, 1010 S 175 S 4,542 S S 26 S S 4,743 
Distributions to partners (426) (733) (1, I 59) 
Distributions to noncontrolling interest (44) (44) 

Units issued for cash 1,467 1,467 
Capital contributions from 

noncontrolling interest 645 645 
Issuance of units in acquisitions 3 3 

Other comprehensive loss, net of tax (20) (20) 
Other, net 18 18 
Net income 433 236 28 697 

Balance, December 31, lOll 182 5,533 6 629 6,350 
Distributions to partners (454) (889) (1,343) 

Distributions to noncontrolling interest (233) (233) 

Units issued for cash 791 791 
Capital contributions from 

noncontrolling interest 343 343 

Sunoco Merger (see Note 3) 2,288 3,580 5,868 
Holdco Transaction (see Note 3) 165 3,748 3,913 
Issuance of units in other acquisitions 

(excluding Sunoco) 7 7 
Other comprehensive loss net of tax (19) (6) (25) 
Other, net (I) 23 (9) 13 
Net income 461 1,108 79 1,648 

Balance, December 31, lOll 188 9,026 (13) 8,131 17,332 
Distributions to partners (523) (1,228) (51) (1,802) 
Distributions to noncontrolling interest (382) (382) 
Units issued for cash 1,611 1,611 
Issuance of Class H Units (see Note 7) (1,514) 1,514 
Capital contributions from 

noncontrolling interest 137 137 
Holdeo Acquisition and SUGS 

Contribution (see Note 3) 2,013 (5) (3,448) (1,440) 
Other comprehensive income, net of tax 79 79 
Other, net (13) (2) (15) 
Net income (loss) 506 (98) 48 312 768 

Balance, December 31, 1013 S 171 $ 9,797 S 1,5 II $ 61 $ 4,748 S 16,288 

The accompanying notes are an integral part of these consolidated financial statements. 
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ENERGY TRANSFER PARTNERS. L,P, AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Dollars in millions) 

Attachment F 

Years Ended December 31, 

2013 

CASH FLOWS FROM OPERATING ACTMTIES: 
Net income $ 768 $ 
Reconciliation of net income to net cash provided by operating activities: 

Depreciation and amortization 1,032 
Deferred income taxes 48 
Gain on curtailment of other postretirement benefits 
Amortization included in interest expense (80) 

Loss on extinguishment of debt 
LIFO valuation adjustments (3) 

Non-cash compensation expense 47 
Gain on deconsolidation of Propane Business 
Gain on sale of AmeriGas common units (S7) 
Goodwill impairment 689 
Write-down of assets included in loss from discontinued operations 
Distributions on unvested awards (12) 
Equity in earnings of unconsolidated affiliates (172) 
Distributions from unconsolidated affiliates 247 
Other non-cash 42 
Net change in operating assets and liabilities, net of effects of acquisitions and 

deconsolidations (see Note 2) (146) 

Net cash provided by operating activities 2,373 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Cash paid for Citrus Merger 

Cash proceeds from contnbution and sale of propane operations 

Cash proceeds from SUGS Contribution (See Note 3) 504 
Cash paid for Holdco ACQUisition (See Note 3) (1,332) 
Cash proceeds from the sale of the MGE and NEG assets (See Note 3) I,OOS 
Cash proceeds from·the sale of AmeriGas common units 346 
Cash (paid) received from all other acquisitions (405) 

Capital expenditures (excluding allowance for equity funds used during construction) (2,575) 
Contributions in aid of construction costs 52 
Contributions to unconsolidated affiliates (I) 
Distributions from unconsolidated affiliates in excess of cumulative earnings 217 
Proceeds from sale of disposal group 
Proceeds from the sale of assets 53 
Restricted cash (348) 

Other 21 

Net cash used in investing activities (2,460) 

The accompanying notes are an integral part of these consolidated financial statements. 
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CASH FLOWS FROM FINANCING ACfIVITIES: 
Proceeds from borrowings 8,001 8,208 6,594 
Repayments oflong-terrn debt (7,016) (6,598) (5,217) 
Proceeds from borrowings from affiliates 221 
Repayments of borrowings from affiliates (166) (55) 
Net proceeds from issuance of Limited Partner units 1,611 791 1,467 
Capital contributions received from noncontrolling interest 147 320 645 
Distributions to partners (1,802) (1,343) (1,159) 
Distributions to noncontrolling interest (382) (233) (44) 

Debt issuance costs (32) (20) (20) 
Other (36) 

Net cash provided by financing activities 325 1,291 2,266 
INCREASE IN CASH AND CASH EQUIVALENTS 238 204 57 
CASH AND CASH EQUIVALENTS, beginning of period 311 107 50 

CASH AND CASH EQUIVALENTS, end of period $ 549 $ 311 $ 107 

The accompanying notes are an integral part of these consolidated financial statements. 
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ENERGY TRANSFER PARTNERS. L.P. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

(Tabular dollar and unit amounts, except per unit data, are in millions) 

1. OPERATIONS AND ORGANIZATION; 

Attachment F 

The consolidated financial statements and notes thereto of Energy Transfer Partners, L.P., and its subsidiaries (the "Partnership," "we" or "ETP") 
presented herein for the years ended December 31,2013,2012 and 2011, have been prepared in accordance with GAAP and pursuant to the rules and 
regulations of the SEC. We consolidate all majority-owned subsidiaries and subsidiaries we control, even if we do not have a majority ownership. All 
significant intercompany transactions and accounts are eliminated in consolidation. Management has evaluated subsequent events through the date the 
financial statements were issued. 

We also own varying undivided interests in certain pipelines. Ownership of these pipelines has been structured as an ownership ofan undivided interest 
in assets, not as an ownership interest in a partnership, llmited liability company, joint venture or other forms of entities. Each owner controls marketing 
and invoices separately, and each owner is responsible for any loss, damage or injury that may occur to their own customers. As a result, we apply 
proportionate consolidation for our interests in these assets. 

Certain prior period amounts have been reclassified to conform to the 2013 presentation. These reclassifications had no impact on net income or total 
equity. In October 2012, we sold Canyon and the results of continuing operations of Canyon have been reclassified to income (loss) from discontinued 
operations and the prior year amounts have been restated to present Canyon's operations as discontinued operations. Canyon was previously included in 
our midstream segment. In 2013, Southern Union sold its distribution operations. The results of operations of the distribution operations have been 
reported as income (loss) from discontinued operations. The assets and liabilities of the disposal group have been reported as assets and liabilities held for 
sale as of December 31,2012. 

In accordance with GAAP, we have accounted for the Holdco Transaction (described in Note 3), whereby ETP obtained control of Southern Union, as a 
reorganization of entities under common control. Accordingly, ETP's consolidated financial statements have been retrospectively adjusted to reflect 
consolidation of Southern Union into ETP beginning March 26, 2012 (the date ETE acquired Southern Union). This change only impacted interim 
periods in 2012, and no prior annual amounts have been adjusted. 

We are managed by our general partner, ETP GP, which is in turn managed by its general partner, ETP LLC. ETE, a publicly traded master limited 
partnership, owns ErP LLC, the general partner of our General Partner. The consolidated financial statements of the Partnership presented herein include 
our operating subsidiaries described below. 

Business Operations 

Our activities are primarily conducted through our operating subsidiaries (collectively, the "Operating Companies") as follows: 

ETC OLP, a Texas limited partnership primarily engaged in midstream and intrastate transportation and storage natural gas operations. ETC OLP 
owns and operates, through its wholly and majority-owned subsidiaries, natural gas gathering systems, intrastate natural gas pipeline systems and 
gas processing plants and is engaged in the business of purchasing, gathering, transporting, processing, and marketing natural gas and NGLs in the 
states of Texas, Louisiana, New Mexico and West Virginia. ETC OLP's intrastate transportation and storage operations primarily focus on 
transporting natural gas in Texas through our Oasis pipeline, ETFuel System, East Texas pipeline and HPL System. ErC OLP's midstream 
operations focus on the gathering, compression, treating, conditioning and processing of natural gas, primarily on or through our Southeast Texas 
System, Eagle Ford System, North Texas System and Northern Louisiana assets. ETC OLP also owns a 70010 interest in Lone Star and also owns a 
convenience store operator with approximately 300 company-owned and dealer locations. 

ET Interstate, a Delaware limited liability company with revenues consisting primarily of fees earned from natural gas transportation services and 
operational gas sales. ET Interstate is the parent company of: 

Transwestern, a Delaware limited liability company engaged in interstate transportation of natural gas. Transwestern's revenues consist 
primarily of fees earned from natural gas transportation services and operational gas sales. 

ETC FEP, a Delaware limited liability company that directly owns a 50010 interest in FEP, which owns 100% of the Fayetteville Express 
interstate natural gas pipeline. 

ETC Tiger, a Delaware limited liability company engaged in interstate transportation of natural gas. 
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CrossCountry, a Delaware limited liability company that indirectly owns a 50% interest in Citrus Corp., which owns 100% of the FGT 
interstate natural gas pipeline. 

ETC Compression, a Delaware limited liability company engaged in natural gas compression services and related equipment sales. 

Sunoco Logistics, a publicly traded Delaware limited partnership that owns and operates a logistics business, consisting of refined products and 
crude oil pipelines, terminalling and storage assets, and refined products and crude oil acquisition and marketing assets. 

Holdco, a Delaware limited liability company that indirectly owns Panhandle and Sunoco. As discussed in Note 3, ETP acquired ETE's 60"10 
interest in Holdco on April 30, 2013. Panhandle and Sunoco operations are described as follows: 

Panhandle owns and operates assets in the regulated and unregulated natural gas industry and is primarily engaged in the transportation, storage 
and distribution ofnaturaI gas in the United States. As discussed in Note 3, on April 30, 2013, Southern Union completed its contribution to 
Regency of all of the issued and outstanding membership interests in Southern Union Gathering Company, LLC, and its subsidiaries, 
including SUGS. Also, as discussed in Note 3, Southern Union completed its sale of the assets ofMGE and NEG in 2013. Additionally, as 
discussed in Note 3, in January 2014, Panhandle consummated a merger with Southern Union, the indirect parent of Panhandle, and PEPL 
Holdings, the sole limited partner of Panhandle, pursuant to which each of Southern Union and PEPL Holdings were merged with and into 
Panhandle, with Panhandle surviving the merger. 

Sunoco owns and operates retail marketing assets, which sell gasoline and middle distillates at retail and operates convenience stores in 24 
states, primarily on the east coast and in the midwest region of the United States. 

Our financial statements reflect the following reportable business segments: 

intrastate transportation and storage; 

interstate transportation and storage; 

midstream; 

NGL transportation and services; 

investment in Sunoco Logistics; 

retail marketing; and 

all other. 

2. ESTIMATES. SIGNIFICANT ACCOUNTING POLICIES AND BALANCE SHEET DETAIL; 

Use of Estimates 

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported 
amounts of assets and liabilities and the accrual for and disclosure of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the reporting period. 

The natural gas industry conducts its business by processing actual transactions at the end of the month following the month of delivery. Consequently, 
the most current month's financial results for the midstream, NGL and intrastate transportation and storage operations are estimated using volume 
estimates and market prices. Any differences between estimated results and actual results are recognized in the following month's financial statements. 
Management believes that the estimated operating results represent the actual results in all material respects. 

Some of the other significant estimates made by management include, but are not limited to, the timing of certain forecasted transactions that are hedged, 
the fair value of derivative instruments, useful lives for depreciation and amortization, purchase accounting allocations and subsequent realizability of 
intangible assets, fair value measurements used in the goodwill impairment test, market value of inventory, assets and liabilities resulting from the 
regulated ratemaking process, contingency reserves and environmental reserves. Actual results could differ from those estimates. 

Revenue Recognition 

Revenues for sales of natural gas and NGLs are recognized at the later of the time of delivery of the product to the customer or the time of sale or 
installation. Revenues from service labor, transportation, treating, compression and gas processing are recognized upon completion of the service. 
Transportation capacity payments are recognized when eamed in the period the capacity is made available. 
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Our intrastate transportation and storage and interstate transportation and storage segments' results are determined primarily by the amount of capacity 
our customers reserve as well as the actual volume of natural gas that flows through the transportation pipelines. Under transportation contracts, our 
customers are charged (i) a demand fee, which is a fixed fee for the reservation of an agreed amount of capacity on the transportation pipeline for a 
specified period of time and which obligates the customer to pay even if the customer does not transport natural gas on the respective pipeline, (ii) a 
transportation fee, which is based on the actual throughput of natural gas by the customer, (iii) fuel retention based on a percentage of gas transported on 
the pipeline, or (iv) a combination of the three, generally payable monthly. Fuel retained for a fee is typically valued at market prices. 

Our intrastate transportation and storage segment also generates revenues and margin from the sale of natural gas to electric utilities, independent power 
plants, local distribution companies, industrial end-users and other marketing companies on the HPL System. Generally, we purchase natural gas from 
the market, including purchases from our marketing operations, and from producers at the wellhead. 

In addition, our intrastate transportation and storage segment generates revenues and margin from fees charged for storing customers' working natural gas 
in our storage facilities. We also engage in natural gas storage transactions in which we seek to find and profit from pricing differences that occur over 
time utilizing the Bammel storage reservoir. We purchase physical natural gas and then sell fmancial contracts at a price sufficient to cover our carrying 
costs and provide for a gross profit margin. We expect margins from natural gas storage transactions to be higher during the periods from November to 
March of each year and lower during the period from April through October of each year due to the increased demand for natural gas during colder 
weather. However, we cannot assure that management's expectations will be fully realized in the future and in what time period, due to various factors 
including weather, availability of natural gas in regions in which we operate, competitive factors in the energy industry, and other issues. 

Results from the midstream segment are determined primarily by the volumes of natural gas gathered, compressed, treated, processed, purchased and 
sold through our pipeline and gathering systems and the level of natural gas and NGL prices. We generate midstream revenues and gross margins 
principally under fee-based or other arrangements in which we receive a fee for natural gas gathering, compressing, treating or processing services. The 
revenue earned from these arrangements is directly related to the volume of natural gas that flows through our systems and is not directly dependent on 
commodity prices. 

We also utilize other types of arrangements in our midstream segment, including (i) discount-to-index price arrangements, which involve purchases of 
natural gas at either (I) a percentage discount to a specified index price, (2) a specified index price less a fixed amount or (3) a percentage discount to a 
specified index price less an additional fixed amount, (ii) percentage-of-proceeds arrangements under which we gather and process natural gas on behalf of 
producers, sell the resulting residue gas and NGL volumes at market prices and remit to producers an agreed upon percentage of the proceeds based on an 
index price, (iii) keep-whole arrangements where we gather natural gas from the producer, process the natural gas and sell the resulting NGLs to third 
parties at market prices, (iv) purchasing all or a specified percentage of natural gas and/or NGL delivered from producers and treating or processing our 
plant facilities, and (v) making other direct purchases of natural gas and/or NGL at specified delivery points to meet operational or marketing obligations. 
In many cases, we provide services under contracts that contain a combination of more than one of the arrangements described above. The terms of our 
contracts vary based on gas quality conditions, the competitive environment at the time the contracts are signed and customer requirements. Our contract 
mix may change as a result of changes in producer preferences, expansion in regions where some types of contracts are more common and other market 
factors. 

NGL storage and pipeline transportation revenues are recognized when services are performed or products are delivered, respectively. Fractionation and 
processing revenues are recognized when product is either loaded into a truck or injected into a third party pipeline, which is when title and risk of loss 
pass to the customer. 

In our natural gas compression business, revenue is recognized for compressor packages and technical service jobs using the completed contract method 
which recognizes revenue upon completion of the job. Costs incurred on a job are deducted at the time revenue is recognized. 

We conduct marketing activities in which we market the natural gas that flows through our assets, referred to as on-system gas. We also attract other 
customers by marketing volumes ofnatura1 gas that do not move through our assets, referred to as off-system gas. For both on-system and off-system 
gas, we purchase natural gas from natural gas producers and other supply points and sell that natural gas to utilities, industrial consumers, other 
marketers and pipeline companies, thereby generating gross margins based upon the difference between the purchase and resale prices. 

Terminalling and storage revenues are recognized at the time the services are provided. Pipeline revenues are recognized upon delivery of the barrels to the 
location designated by the shipper. Crude oil acquisition and marketing revenues, as well as refined product marketing revenues, are recognized when title 
to the product is transferred to the customer. Revenues are 
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not recognized for crude oil exchange transactions, which are entered into primarily to acquire crude oil of a desired quality or to reduce transportation 
costs by taking delivery closer to end markets. Any net differential for exchange transactions is recorded as an adjustment of inventory costs in the 
purchases component of cost of products sold and operating expenses in the statements of operations. 

Our retail marketing segment sells gasoline and diesel in addition to a broad mix of merchandise such as groceries, fast foods and beverages at its 
convenience stores. In addition, some of Sunoco's retail outlets provide a variety of car care services. Revenues related to the sale of products are 
recognized when title passes, while service revenues are recognized when services are provided. Title passage generally occurs when products are shipped 
or delivered in accordance with the terms of the respective sales agreements. In addition, revenues are not recognized until sales prices are fixed or 
determinable and collectability is reasonably assured. 

Regulatory Accounting - Regulatory Assets and Liabilities 

Our interstate transportation and storage segment is subject to regulation by certain state and federal authorities, and certain subsidiaries in that segment 
have accounting policies that confonn to the accounting requirements and ratemaking practices of the regulatory authorities. The application of these 
accounting policies allows certain of our regulated entities to defer expenses and revenues on the balance sheet as regulatory assets and liabilities when it is 
probable that those expenses and revenues will be allowed in the ratemaking process in a period different from the period in which they would have been 
reflected in the consolidated statement of operations by an unregulated company. These deferred assets and liabilities will be reported in results of 
operations in the period in which the same amounts are included in rates and recovered from or refunded to customers. Management's assessment of the 
probability of recovery or pass through of regulatory assets and liabilities will require judgment and interpretation of laws and regulatory commission 
orders. If, for any reason, we cease to meet the criteria for application of regulatory accounting treatment for these entities, the regulatory assets and 
liabilities related to those portions ceasing to meet such criteria would be eliminated from the consolidated balance sheet for the period in which the 
discontinuance of regulatory accounting treatment occurs. 

Southern Union recorded regulatory assets with respect to its distribution segment operations. At December 31,2012, we had $123 million of regulatory 
assets included in the consolidated balance sheet as non-current assets held for sale. Southern Union's distribution operations were sold in 2013. 

Although Panhandle's natural gas transmission systems and storage operations are subject to the jurisdiction ofFERC in accordance with the Natural 
Gas Act of 1938 and Natural Gas Policy Act of 1978, it does not currently apply regulatory accounting policies in accounting for its operations. In 
1999, prior to its acquisition by Southern Union, Panhandle discontinued the application of regulatory accounting policies primarily due to the level of 
discounting from tariff rates and its inability to recover specific costs. 

Cash, Cash Equivalents and Supplemental Cash Flow Infonnation 

Cash and cash equivalents include all cash on hand, demand deposits, and investments with original maturities of three months or less. We consider 
cash equivalents to include short-term, highly liquid investments that are readily convertible to known amounts of cash and that are subject to an 
insignificant risk of changes in value. 

We place our cash deposits and temporary cash investments with high credit quality financial institutions. At times, our cash and cash equivalents may 
be uninsured or in deposit accounts that exceed the Federal Deposit Insurance Corporation insurance limit. 
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The net change in operating assets and liabilities (net of acquisitions) included in cash flows from operating activities is comprised as follows: 

Years Ended December 31, 

2013 2012 2011 

Accounts receivable S (458) S 300 S 3 
Accounts receivable from related companies (17) (50) (28) 
Inventories (256) (253) 68 
Exchanges receivable (24) 11 3 
Other current assets (56) 571 (62) 
Other non-current assets, net (22) (53) 7 
Accounts payable 525 (979) 31 
Accounts payable to related companies (122) 100 6 
Exchanges payable 131 3 
Accrued and other current liabilities 152 (lSI) 60 
Other non-current liabilities 151 25 
Price risk management assets and liabilities, net (150) 4 75 

Net change in operating assets and liabilities, net of effects of acquisitions and 
deconsolidations S (146) S (475) S 166 

Non-cash investing and financing activities and supplemental cash flow information are as follows: 

Years Ended December 31, 

2013 2012 2011 

NON-CASH INVESTING ACTIVITIES: 

Accrued capital expenditures $ 167 $ 359 $ 202 

AmeriGas limited partner interest received in exchange for contribution of Propane 
Business $ S 1,123 S 

Regency common and Class F units received in exchange for contribution of SUGS S 961 $ $ 

NON-CASH FINANCING ACTIV1TIES: 
Long-term debt assumed and non-compete agreement notes payable issued in 

acquisitions $ $ 6,658 $ 4 

Issuance of Common Units in connection with acquisitions S S 2,295 S 3 

Issuance of Common Units in connection with the Holdco Acquisition $ 2,464 $ $ 

Issuance of Class H Units $ 1,514 S S 
Contributions receivable related to noncontrolling interest $ 13 $ 23 $ 

SUPPLEMENTAL CASH FLOW INFORMATION: 

Cash paid for interest, net of interest capitalized $ 903 S 678 $ 476 

Cash paid for income taxes $ 57 $ 22 $ 24 

Accounts Receivable 

Our midstream, NGL and intrastate transportation and storage operations deal with counterparties that are typically either investment grade or are 
otherwise secured with a letter of credit or other form of security (corporate guaranty prepayment or master setoff agreement). Management reviews 
midstream and intrastate transportation and storage accounts receivable balances bi-weekly. Credit limits are assigned and monitored for all counterparties 
of the midstream and intrastate transportation and storage operations. Bad debt expense related to these receivables is recognized at the time an account is 
deemed Wlcollectible. 
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Our investment in Sunoco Logistics segment extends credit tenos to certain customers after review of various credit indicators, including the customer's 
credit rating. Outstanding customer receivable balances are regularly reviewed for possible non-payment indicators and reserves are recorded for doubtful 
accounts based upon management's estimate ofcollectability at the time of review. Actual balances are charged against the reserve when all collection 
efforts have been exhausted. 

Our interstate transportation and storage operations have a concentration of customers in the electric and gas utility industries as well as natural gas 
producers. This concentration of customers may impact our overall exposure to credit risk, either positively or negatively, in that the customers may be 
similarly affected by changes in economic or other conditions. From time to time, specifically identified customers having perceived credit risk are 
required to provide prepayments or other forms of collateral. Management believes that the portfolio of receivables, which includes regulated electric 
utilities, regulated local distribution companies and municipalities, is subject to minimal credit risk. Our interstate transportation and storage operations 
establish an allowance for doubtful accounts on trade receivables based on the expected ultimate recovery of these receivables and consider many factors 
including historical customer collection experience, general and specific economic trends and known specific issues related to individual customers, 
sectors and transactions that might impact collectability. 

Our retail marketing segment extends credit to customers after a review of credit rating and other credit indicators. Management records reserves for bad 
debt by computing a proportion of average write-off activity over the past five years in comparison to the outstanding balance in accounts receivable. 
This proportion is then applied to the accounts receivable balance at the end of the reporting period to calculate a current estimate of what is uncollectible. 
The credit department and business line managers make the decision to write off an accolDlt, based on understanding of the potential collectability. 

We enter into netting arrangements with counterparties of derivative contracts to mitigate credit risk. Transactions are confirmed with the counterparty and 
the net amount is settled when due. Amounts outstanding under these netting arrangements are presented on a net basis in the consolidated balance sheets. 

Inventories 

Inventories consist principally of natural gas held in storage, crude oil, petroleum and chemical products. Natural gas held in storage is valued at the 
lower of cost or market utilizing the weighted-average cost method. The cost of crude oil and petroleum and chemical products is determined using the last
in, first out method. The cost of appliances, parts and fittings is determined by the first-in, first-out method. 

Inventories consisted of the following: 

December 31, 

2013 2012 

Natural gas and NGLs $ 519 $ 334 

Crude oil 488 418 

Refined products 597 572 
Appliances, parts and fittings, and other 161 171 

Total inventories $ 1,765 $ 1,495 

We utilize commodity derivatives to manage price volatility associated with our natural gas inventory. Changes in fair value of designated hedged 
inventory are recorded in inventory on our consolidated balance sheets and cost of products sold in our consolidated statements of operations. 

Exchanges 

Exchanges consist of natural gas and NGL delivery imbalances (over and under deliveries) with others. These amounts, which are valued at market 
prices or weighted average market prices pursuant to contractual imbalance agreements, tum over monthly and are recorded as exchanges receivable or 
exchanges payable on our consolidated balance sheets. These imbalances are generally settled by deliveries of natural gas or NGLs, but may be settled in 
cash, depending on contractual tenos. 
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Other Current Assets 

Other current assets consisted of the following: 

Deposits paid to vendors 

Prepaid and other 

Total other current assets 

Property, Plant and Equipment 

$ 

$ 

Attachment F 

December 31, 

2013 2012 

49 $ 41 

261 293 

310 $ 334 

Property, plant and equipment are stated at cost less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated 
useful or FERC mandated lives of the assets, if applicable. Expenditures for maintenance and repairs that do not add capacity or extend the useful life are 
expensed as incurred. Expenditures to refurbish assets that either extend the useful lives of the asset or prevent environmental oontamination are capitalized 
and depreciated over the remaining useful life of the asset. Additionally, we capitalize certain costs directly related to the construction of assets including 
internal labor costs, interest and engineering costs. Upon disposition or retirement of pipeline components or natural gas plant components, any gain or 
loss is recorded to accumulated depreciation. When entire pipeline systems, gas plants or other property and equipment are retired or sold, any gain or 
loss is included in our consolidated statements of operations. 

We review property, plant and equipment for impairment whenever events or changes in circumstances indicate that the carrying amount of such assets 
may not be recoverable. If such a review should indicate that the carrying amount of long-lived assets is not recoverable, we reduce the carrying amount of 
such assets to fair value. A write down of the carrying amounts of the Canyon assets to their fair values was recorded for approximately $128 million 
during the year ended December 31, 2012. 

Capitalized interest is included for pipeline construction projects, except for certain interstate projects for which an allowance for funds used during 
construction ("AFUDC") is accrued. Interest is capitalized based on the current borrowing rate of our revolving credit facility when the related costs are 
incurred. AFUDC is calculated under guidelines prescribed by the FERC and capitalized as part of the cost of utility plant for interstate projects. It 

represents the cost of servicing the capital invested in construction work-in-process. AFUDC is segregated into two component parts - borrowed funds 
and equity funds. 
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Components and useful lives of property, plant and equipment were as follows: 

December 31, 

2013 2012 

Land and improvements $ 878 $ 551 

Buildings and improvements (5 to 45 years) 900 673 

Pipelines and equipment (5 to 83 years) 16,966 17,031 

Natural gas and NGL storage facilities (5 to 46 years) 1,083 1,057 

Bulk storage, equipment and facilities (2 to 83 years) 1,933 1,745 

Tanks and other equipment (5 to 40 years) 1,685 1,187 

Retail equipment (3 to 99 years) 450 258 

Vehicles (I to 25 years) 124 135 

Right of way (20 to 83 years) 1,901 2,042 

Furniture and fixtures (2 to 25 years) 48 65 

Linepack 116 116 

Pad gas 52 58 

Other (1 to 48 years) 626 806 

Construction work-in-process 1,668 1,688 

28,430 27,412 

Less - Accumulated depreciation (2,483) (1,639) 

Property, plant and equipment, net $ 25,947 $ 25,773 

We recognized the following amounts of depreciation expense for the periods presented: 

Years Ended December 31, 

2013 2012 2011 

Depreciation expense(l) $ 944 $ 615 $ 380 

Capitalized interest, excluding AFUDC 
~--------- 7----------
$ 43 $ 99 $ 11 
~--------- ~--------~ 

(I) Depreciation expense amounts have been adjusted by $26 million for the year ended December 31, 2011 to present Canyon's operations as 
discontinued operations. 

Advances to and Investments in Unconsolidated Affiliates 

We own interests in a number of related businesses that are accounted for by the equity method. In general, we use the equity method of accounting for an 
investment for which we exercise significant influence over, but do not control, the investce's operating and financial policies. 

Goodwill 

Goodwill is tested for impairment annually or more frequently if circumstances indicate that goodwill might be impaired. Our annual impairment test is 
performed as of August 31 for subsidiaries in our intrastate transportation and storage and midstream segments and during the fourth quarter for 
subsidiaries in our interstate transportation and storage, NGL transportation and services, and retail marketing segments and all others. We recorded 
goodwill impairments for the periods presented in these consolidated financial statements. 
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Changes in the carrying amount of goodwill were as follows: 

Investment in Intrastate 
Transportation 

and Storage 

Interstate 
Transportation and 

Storage 
NGL Transportation Sunoco Retail 

Balance, December 31, 
2011 $ 

Goodwill acquired 

Goodwill sold in 
deconsolidation of 
Propane Business 

Goodwill allocated to 

the disposal group 

Balance, December 31, 
2012 

Goodwill acquired 

Goodwill disposed 

Goodwill impainnent 

Other 

Balance, December 31, 
2013 $ 

10 $ 

10 

10 $ 

99 $ 
1,785 

1,884 

(689) 

1,195 $ 

Midstream 

37 $ 

338 

375 

(337) 

(2) 

36 $ 

and Services Logistics 

432 $ 

1,368 

432 1,368 

(22) 

__ M_ark-.;..ett_·n,::;g_ All Other Total 

$ $ 642 $ 1,220 
1,272 375 5,138 

1,272 
156 

17 

(619) 

(133) 

265 

(619) 

(133) 

5,606 
156 

(337) 
(689) 

(7) 

432 $ 1,346 $ 1,445 $ 265 $ 4,729 -----
Goodwill is recorded at the acquisition date based on a preliminary purchase price allocation and generally may be adjusted when the purchase price 
allocation is fmalized. We recorded a net decrease in goodwill of $877 million during the year ended December 31, 2013 primarily due to Trunkline 
LNG's goodwill impairment of $689 million (see below) and a decrease of $337 million as a result of the SUGS Contribution (see Note 3) . These 
decreases were offset by additional goodwill of $156 million from acquisitions in 2013. This additional goodwill is not expected to be deductible for tax 
purposes. 

During the fourth quarter of2013, we performed a goodwill impairment test on our Trunkline LNG reporting unit. In accordance with GAAP, we 
performed step one of the goodwill impairment test and determined that the estimated fair value of the Trunkline LNG reporting unit was less than its 
carrying amount primarily due to cbanges related to (i) the structure and capitalization of the planned LNG export project at Trunkline LNG's Lake 
Charles facility, (ii) an analysis of current macroeconomic factors, including global natural gas prices and relative spreads, as of the date of our 
assessment, (iii) judgments regarding the prospect of obtaining regulatory approval for a proposed LNG export project and the uncertainty associated with 
the timing of such approvals, and (iv) changes in assumptions related to potential future revenues from the import facility and the proposed export 
facility. An assessment of these factors in the fourth quarter of 2013 led to a conclusion that the estimated fair value of the Trunk:line LNG reporting unit 
was less than its carrying amount We then applied the second step in the goodwill impairment test, allocating the estimated fair value of the reporting unit 
among all of the assets and liabilities of the reporting unit in a hypothetical purchase price allocation. The assets and liabilities of the reporting unit had 
recently been measured at fair value in 2012 as a result of the acquisition of South em Union, and those estimated fair values had been recorded at the 
reporting unit through the application of "push-down" accounting. For purposes of the hypothetical purchase price allocation used in the goodwill 
impairment test, we estimated the fair value of the assets and liabilities of the reporting unit in a manner similar to the original purchase price allocation. In 
allocating value to the property, plant and equipment, we used current replacement costs adjusted for assumed depreciation. We also included the 
estimated fair value of working capital and identifiable intangible assets in the reporting unit We adjusted deferred income taxes based on these estimated 
fair values. Based on this hypothetical purchase price allocation, estimated goodwill was $184 million, which was less than the balance of $873 million 
that had originally been recorded by the reporting unit through ''push-down'' accounting in 2012. As a result, we recorded a goodwill impairment of $689 
million during the fourth quarter of 20 13. 

No other goodwill impairments were identified or recorded for our reporting units. 

Intangible Assets 

Intangible assets are stated at cost, net of amortization computed on the straight-line method. We eliminate from our balance sheet the gross carrying 
amount and the related accumulated amortization for any fully amortized intangibles in the year they are fully amortized. 
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Components and useful lives of intangible assets were as follows: 

December 31, 2013 December 31, 2012 
Gross Carrying Accumulated Gross Carrying Accumulated 

Amount Amortization Amount Amortization 

Amortizable intangible assets: 
Customer relationships, contracts and agreements (3 to 46 

years) $ 1,393 $ (164) $ 1,290 $ (80) 
Patents (9 years) 48 (6) 48 (I) 

Other (10 to 15 years) 4 (1) 4 (I) 

Total amortizable intangible assets $ 1,445 $ (171) $ 1,342 $ (82) 

Non-amortizable intangible assets: 
Trademarks 294 301 

Total intangible assets $ 1,739 $ (171) $ 1,643 $ (82) 

Aggregate amortization expense of intangible assets was as follows: 

Years Ended December 31, 

2013 2012 2011 

Reported in depreciation and amortization $ 88 $ 36 $ 24 

Estimated aggregate amortization expense for the next five years is as follows: 

Years Ending December 31 : 
2014 
2015 
2016 
2017 
2018 

------

$ 93 
93 
93 
93 
92 

We review amortizable intangible assets for impairment whenever events or changes in circumstances indicate that the carrying amount of such assets 
may not be recoverable. If such a review should indicate that the carrying amount of amortizable intangible assets is not recoverable, we reduce the 
carrying amount of such assets to fair value. We review non-amortizable intangible assets for impairment annually, or more frequently if circumstances 
dictate. 

Other Non-Current Assets, net 

Other non-current assets, net are stated at cost less accumulated amortization. Other non-current assets, net consisted of the following: 

Unamortized financing costs (3 to 30 years) 
Regulatory assets 
Deferred charges 
Restricted funds 
Other 

Total other non-current assets, net 

$ 

$ 

Restricted funds primarily consisted of restricted cash held in our wholly-owned captive insurance companies. 

F -19 

December 31, 

2013 

70 $ 
86 

144 
378 
88 

766 $ 

2012 

54 
87 

140 

76 

357 
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Asset Retirement Obligation 

We have determined that we are obligated by contractual or regulatory requirements to remove facilities or perform other remediation upon retirement of 
certain assets. The fair value of any ARO is determined based on estimates and assumptions related to retirement costs, which the Partnership bases on 
historical retirement costs, future inflation rates and credit-adjusted risk-free interest rates. These fair value assessments are considered to be level 3 
measurements, as they are based on both observable and unobservable inputs. Changes in the liability are recorded for the passage of time (accretion) or 
for revisions to cash flows originally estimated to settle the ARO. 

An ARO is required to be recorded when a legal obligation to retire an asset exists and such obligation can be reasonably estimated. We will record an asset 
retirement obligation in the periods in which management can reasonably estimate the settlement dates. 

Except for the AROs of Southern Union, Sunoco Logistics and Sunoco discussed below, management was not able to reasonably measure the fair value 
of asset retirement obligations as of December 31, 2013 and 2012 because the settlement dates were indeterminable. Although a number of other onshore 
assets in Southern Union's system are subject to agreements or regulations that give rise to an ARO upon Southern Union's discontinued use of these 
assets, AROs were not recorded because these assets have an indeterminate removal or abandonment date given the expected continued use of the assets 
with proper maintenance or replacement. Sunoco has legal asset retirement obligations for several other assets at its refineries, pipelines and terminals, for 
which it is not possible to estimate when the obligations will be settled. Consequently, the retirement obligations for these assets cannot be measuml at this 
time. At the end of the useful life of these underlying assets, Sunoco is legally or contractually required to abandon in place or remove the asset. Sunoco 
Logistics believes it may have additional asset retirement obligations related to its pipeline assets and storage tanks, for which it is not possible to estimate 
whether or when the retirement obligations will be settled. Consequently, these retirement obligations cannot be measured at this time. 

Below is a schedule of AROs by entity recorded as other non-current liabilities in ETP's consolidated balance sheet: 

December 31, 

2013 2012 

Southern Union $ 55 $ 46 
Sunoco 84 53 
Sunoco Logistics 41 41 

$ 180 $ 140 

Individual component assets have been and will continue to be replaced, but the pipeline and the natural gas gathering and processing systems will 
continue in operation as long as supply and demand for natural gas exists. Based on the widespread use ofnaturaI gas in industrial and power generation 
activities, management expects supply and demand to exist for the foreseeable future. We have in place a rigorous repair and maintenance program that 
keeps the pipelines and the natural gas gathering and processing systems in good working order. Therefore, although some of the individual assets may be 
replaced, the pipelines and the natural gas gathering and processing systems themselves will remain intact indefinitely. 

As of December 31, 2013, there were no legally restricted funds for the purpose of settling AROs. 

F -20 

Energy Transfer Retail Power, LLC 
EGS Application Page 63 of 123



Attachment F 
Table or Contents 

Accrued and Other Current Liabilities 

Accrued and other current liabilities consisted of the following: 

December 31, 

2013 2012 

Interest payable $ 294 $ 256 

Customer advances and deposits 126 44 

Accrued capital expenditures 166 356 

Accrued wages and benefits ISS 236 

Taxes payable other than income taxes 214 203 

Income taxes payable 3 40 

Deferred income taxes 119 130 

Other 351 297 

Total accrued and other current liabilities $ 1,428 $ 1,562 

Deposits or advances are received from our customers as prepayments for natural gas deliveries in the following month. Prepayments and security 
deposits may also be required when customers exceed their credit limits or do not qualify for open credit 

Environmental Remediation 

We accrue environmental remediation costs for work at identified sites where an assessment has indicated that cleanup costs are probable and reasonably 
estimable. Such accruals are undiscounted and are based on currently available information, estimated timing of remedial actions and related inflation 
assumptions, existing technology and presently enacted laws and regulations. If a range of probable environmental cleanup costs exists for an identified 
site, the minimum of the range is accrued unless some other point in the range is more likely in which case the most likely amount in the range is accrued. 

Fair VaIue of Financial Instruments 

The carrying amounts of cash and cash equivalents, accounts receivable and accounts payable approximate their fair value. Price risk management assets 
and liabilities are recorded at fair value. 

Based on the estimated borrowing rates currently available to us and our subsidiaries for loans with similar terms and average maturities, the aggregate 
fair value and carrying amount of our debt obligations as of December 31,2013 was $17.69 billion and $17.09 billion, respectively. As of December 31, 
2012, the aggregate fair value and carrying amount of our debt obligations was $17.84 billion and $16.22 billion, respectively. The fair value of our 
consolidated debt obligations is a Level 2 valuation based on the observable inputs used for similar liabilities. 

We have commodity derivatives and interest rate derivatives that are accounted for as assets and liabilities at fair value in our consolidated balance sheets. 
We determine the fair value of our assets and liabilities subject to fair value measurement by using the highest possible "level" of inputs. Level I inputs 
are observable quotes in an active market for identical assets and liabilities. We consider the valuation of marketable securities and commodity derivatives 
transacted through a clearing broker with a published price from the appropriate exchange as a Level 1 valuation. Level 2 inputs are inputs observable for 
similar assets and liabilities. We consider OTC commodity derivatives entered into directly with third parties as a Level 2 valuation since the values of 
these derivatives are quoted on an exchange for similar transactions. Additionally, we consider our options transacted through our clearing broker as 
having Level 2 inputs due to the level of activity of these contracts on the exchange in which they trade. We consider the valuation of our interest rate 
derivatives as Level 2 as the primary input, the LmOR curve, is based on quotes from an active exchange of Eurodollar futures for the same period as the 
future interest swap settlements. Level 3 inputs are unobservable. During the period ended December 31, 2013, no transfers were made between any levels 
within the fair value hierarchy. 
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The following tables summarize the fair value of our financial assets and liabilities measured and recorded at fair value on a recurring basis as of 
December 31, 2013 and 2012 based on inputs used to derive their fair values: 

Assets: 

Interest rate derivatives 

Commodity derivatives: 

Natural Gas: 

Basis Swaps IFERCINYMEX 

Swing Swaps IFERC 

Fixed Swaps/Futures 

Power: 

Forwards 

Natural Gas Liquids - Forwards/Swaps 

Refined Products - Futures 

Total commodity derivatives 

Total assets 

Liabilities: 

Interest rate derivatives 

Commodity derivatives: 

Natural Gas: 

Basis Swaps IFERCINYMEX 

Swing Swaps IFERC 

Fixed Swaps/Futures 

Forward Physical Swaps 

Power: 

Forwards 

Natural Gas Liquids - Forwards/Swaps 

Refined Products - Futures 

Total commodity derivatives 

Total\iabilities 

$ 

$ 

s 

$ 
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Fair Value Total 

Fair Value Measurements at December 31, 
2013 

Levell Level 2 

47 $ $ 47 

5 
8 

201 

3 

5 
5 

227 

274 $ 

(95) S 

(4) 

(6) 
(201) 

(1) 

(1) 

(5) 

(5) 

(223) 

(318) S 

5 

201 

5 
5 

7 

3 

217 10 

217 $ 57 ....... _-......;-

(4) 

(201) 

(5) 
(5) 

$ (95) 

(6) 

(I) 

(I) 

(21S) (8) 

(215) _$ ___ (,;.,10 .... 3) ... 
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Fair Value Measurements at December 31, 

Fair Value 2012 

Total Levell Level 2 

Assets: 

Interest rate derivatives $ 55 $ $ 55 

Commodity derivatives: 

Natural Gas: 

Basis Swaps IFERCINYMEX 11 11 
Swing Swaps IFERC 3 3 

Fixed Swaps/Futures 96 94 2 
Options - Puts 

Options - Calls 3 3 

Forward Physical Swaps 1 1 

Power: 

Forwards 27 27 
Futures 1 

Options - Calls 2 2 
Natural Gas Liquids - Swaps 

Refined Products - Futures 5 4 

Total commodity derivatives 151 108 43 

Total assets $ 206 $ 108 $ 98 

Liabilities: 

Interest rate derivatives $ (223) $ $ (223) 

Commodity derivatives: 

Natural Gas: 

Basis Swaps IFERCINYMEX (18) (18) 

Swing Swaps IFERC (2) (2) 

Fixed Swaps/Futures (103) (94) (9) 

Options - Puts (1) (1) 

Options - Calls (3) (3) 

Power: 

Forwards (27) (27) 

Futures (2) (2) 

Natural Gas Liquids - Swaps (3) (3) 

Refined Products - Futures (8) (1) (7) 

Total commodity derivatives (167) (118) (49) 

Total liabilities $ (390) $ (118) $ (272) 

At December 31, 2013, the fair value of the Trunkline LNG reporting unit was classified as Leve13 of the fair value hierarchy due to the significance of 
unobservable inputs developed using company-specific information. We used the income approach to measure the fair value of the Trunkline LNG 
reporting unit. Under the income approach, we calculated the fair value based on the present value of the estimated future cash flows. The discount rate 
used, which was an unobservable input, was based on the weighted-average cost of capital adjusted for the relevant risk associated with business-specific 
characteristics and the uncertainty related to the business's ability to execute on the projected cash flows. 

Contributions in Aid of Construction Costs 

On certain of our capital projects, third parties are obligated to reimburse us for all or a portion of project expenditures. The majority of such arrangements 
are associated with pipeline construction and production well tie-ins. Contributions in aid of 
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construction costs ("CIAC") are netted against our project costs as they are received, and any CIAC which exceeds our total project costs, is recognized as 
other income in the period in which it is realized. 

Shipping and Handling Costs 

Shipping and handling costs related to fuel sold are included in cost of products sold. Shipping and handling costs related to fuel consumed for 
compression and treating are included in operating expenses and are as follows: 

Years Ended December 31, 

2013 2012 2011 

$ 28 $ 25 $ ------Shipping and handling costs - recorded in operating expenses 40 

Costs and Expenses 

Costs of products sold include actual cost of fuel sold, adjusted for the effects of our hedging and other commodity derivative activities, and the cost of 
appliances, parts and fittings. Operating expenses include all costs incurred to provide products to customers, including compensation for operations 
personnel, insurance costs, vehicle maintenance, advertising costs, purchasing costs and plant operations. Selling, general and administrative expenses 
include all partnership related expenses and compensation for executive, partnership, and administrative personnel. 

We record the collection of taxes to be remitted to government authorities on a net basis except for our retail marketing segment in which consumer excise 
taxes on sales of refmed products and merchandise are included in both revenues and costs and expenses in the consolidated statements of operations, 
with no effect on net income Ooss). Excise taxes collected by our retail marketing segment were $2.22 billion and $573 million for the years ended 
December 31, 2013 and 2012, respectively. 

Income Taxes 

ETP is a publicly traded limited partnership and is not taxable for federal and most state income tax purposes. As a result, our earnings or losses, to the 
extent not included in a taxable subsidiary, for federal and most state purposes are included in the tax returns of the individual partners. Net earnings for 
financial statement purposes may differ significantly from taxable income reportable to Unitholders as a result of differences between the tax basis and 
financial basis of assets and liabilities, differences between the tax accounting and financial accounting treatment of certain items, and due to allocation 
requirements related to taxable income under our Second Amended and Restated Agreement of Limited Partnership (the "Partnership Agreement''). 

As a publicly traded limited partnership, we are subject to a statutory requirement that our "qualifying income" (as defined by the Internal Revenue Code, 
related Treasury Regulations, and IRS pronouncements) exceed 90010 of our total gross income, determined on a calendar year basis. If our qualifying 
income does not meet this statutory requirement, ETP would be taxed as a corporation for federal and state income tax purposes. For the years ended 
December 31,2013,2012 and 2011, our qualifying income met the statutory requirement. 

The Partnership conducts certain activities through corporate subsidiaries which are subject to federal, state and local income taxes. Holdco, which owns 
Sunoco and Southern Union, is a corporate subsidiary. The Partnership and its corporate subsidiaries account for income taxes under the asset and 
liability method. 

Under this method, deferred tax assets and liabilities are recognized for the estimated future tax consequences attributable to differences between the 
financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using 
enacted tax rates in effect for the year in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and 
liabilities of a change in tax rate is recognized in earnings in the period that includes the enactment date. Valuation allowances are established when 
necessary to reduce deferred tax assets to the amounts more likely than not to be realized. 

The determination of the provision for income taxes requires significant judgment, use of estimates, and the interpretation and application of complex tax 
laws. Significant judgment is required in assessing the timing and amounts of deductible and taxable items and the probability of sustaining uncertain tax 
positions. The benefits of uncertain tax positions are recorded in our financial statements only after determining a more-likely-than-not probability that the 
uncertain tax positions will withstand challenge, if any, from taxing authorities. When facts and circumstances change, we reassess these probabilities 
and record any changes through the provision for income taxes. 

F -24 

Energy Transfer Retail Power, LLC 
EGS Application Page 67 of 123



Attachment F 
TaW of Contents 

Accounting for Derivative Instruments and Hedging Activities 

For qualifying hedges, we formally document, designate and assess the effectiveness of transactions that receive hedge accounting treatment and the gains 
and losses offset related results on the hedged item in the statement of operations. The market prices used to value our financial derivatives and related 
transactions have been determined using independent third party prices, readily available market information, broker quotes and appropriate valuation 
techniques. 

At inception of a hedge, we formally document the relationship between the hedging instrument and the hedged item, the risk management objectives, and 
the methods used for assessing and testing effectiveness and how any ineffectiveness will be measured and recorded. We also assess, both at the inception 
of the hedge and on a quarterly basis, whether the derivatives that are used in our hedging transactions are highly effective in offsetting changes in cash 
flows. If we determine that a derivative is no longer highly effective as a hedge, we discontinue hedge accounting prospectively by including changes in the 
fair value of the derivative in net income for the period. 

If we designate a commodity hedging relationship as a fair value hedge, we record the changes in fair value of the hedged asset or liability in cost of 
products sold in our consolidated statements of operations. This amount is offset by the changes in fair value of the related hedging instrument Any 
ineffective portion or amount excluded from the assessment of hedge ineffectiveness is also included in the cost of products sold in the consolidated 
statements of operations. 

Cash flows from derivatives accounted for as cash flow hedges are reported as cash flows from operating activities, in the same category as the cash 
flows from the items being hedged. 

If we designate a derivative financial instrument as a cash flow hedge and it qualifies for hedge accounting, the change in the fair value is deferred in 
AOCI until the underlying hedged transaction occurs. Any ineffective portion of a cash flow hedge's change in fair value is recognized each period in 
earnings. Gains and losses deferred in AOCI related to cash flow hedges remain in AOCI until the underlying physical transaction occurs, unless it is 
probable that the forecasted transaction will not occur by the end of the originally specified time period or within an additional two-month period of time 
thereafter. For financial derivative instruments that do not qualify for hedge accounting, the change in fair value is recorded in cost of products sold in the 
consolidated statements of operations. 

We manage a portion of our interest rate exposures by utilizing interest rate swaps and similar instruments. Certain of our interest rate derivatives are 
accounted for as either cash flow hedges or fair value hedges. For interest rate derivatives accounted for as either cash flow or fair value hedges, we report 
realized gains and losses and ineffectiveness portions of those hedges in interest expense. For interest rate derivatives not designated as hedges for 
accounting purposes, we report realized and unrealized gains and losses on those derivatives in "Gains (losses) on interest rate derivatives" in the 
consolidated statements of operations. 

Pensions and Other Postretirement Benefit Plans 

Employers are required to recognize in their balance sheets the overfunded or underfunded status of defined benefit pension and other postretirement 
plans, measured as the difference between the fair value of the plan assets and the benefit obligation (the projected henefit obligation for pension plans and 
the accumulated postretirement benefit obligation for other postretirement plans). Each overfunded plan is recognized as an asset and each underfunded 
plan is recognized as a liability. Employers must recognize the change in the funded status of the plan in the year in which the change occurs through 
AOCI in equity or are reflected as a regulatory asset or regulatory liability for regulated subsidiaries. 

ADocation ofIncome 

For purposes of maintaining partner capital accounts, the Partnership Agreement specifies that items of income and loss shall generally be allocated among 
the partners in accordance with their percentage interests. The capital account provisions of our Partnership Agreement incorporate principles established 
for U.S. Federal income tax purposes and are not comparable to the partners' capital balances reflected under GAAP in our consolidated financial 
statements. Our net income for partners' capital and statement of operations presentation purposes is allocated to the General Partner and Limited Partners 
in accordance with their respective partnership percentages, after giving effect to priority income allocations for incentive distributions, if any, to our 
General Partner, the holder of the IDRs pursuant to our Partnership Agreement, which are declared and paid following the close of each quarter. Earnings 
in excess of distributions are allocated to the General Partner and Limited Partners based on their respective ownership interests. 
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3. ACOUISITIONS. DIVESTITURES AND RELATED TRANSACTIONS: 

2014 Transactions 

Panhandle Merger 

On January 10, 2014, Panhandle consummated a merger with Southern Union, the indirect parent of Panhandle, and PEPL Holdings, the sole limited 
partner of Panhandle, pursuant to which each of Southern Union and PEPL Holdings were merged with and into Panhandle (the "Panhandle Merger"), 
with Panhandle surviving the Panhandle Merger. In connection with the Panhandle Merger, Panhandle assumed Southern Union's obligations under its 
7.6% Senior Notes due 2024, 8.25% Senior Notes due 2029 and the Junior Subordinated Notes due 2066. At the time of the Panhandle Merger, 
Southern Union did not have operations ofits own, other than its ownership of Panhandle and noncontrolling interest in PEl Power II, LLC, Regency 
(31.4 million common units and 6.3 million Class F Units), and ETP (2.2 million Common Units). In connection with the Panhandle Merger, Panhandle 
also assumed PEPL Holdings' guarantee of $600 million of Regency senior notes. 

Trunldine LNG Transaction 

On February 19,2014, ETE and ETP completed the transfer to ETE of Trunk line LNG, the entity that owns a LNG regasification facility in Lake 
Charles, Louisiana, from ETP in exchange for the redemption by ETP of 18.7 million ETP Common Units held by ETE. This transaction was effective 
as ofJanuary 1,2014. The results of Trunkline LNG's operations have not been presented as discontinued operations and Trunkline LNG's assets and 
liabilities have not been presented as held for sale in the Partnership's consolidated financial statements due to the expected continuing involvement among 
the entities. 

In connection with ETE's acquisition of Trunkline LNG, ETP agreed to continue to provide management services for ETE through 2015 in relation to 
both Trunkline LNG's regasification facility and the development of a liquefaction project at Trunkline LNG's facility, for which ETE has agreed to pay 
incremental management fees to ETP of $75 million per year for the years ending December 31, 2014 and 2015. ETE also agreed to provide additional 
subsidies to ETP through the relinquishment of future incentive distributions, as discussed further in Note 7. 

2013 Transactions 

Sale of Southern Union's Distribution Operations 

In December 2012, Southern Union entered into a purchase and sale agreement with The Laclede Group, Inc., pursuant to which Laclede Missouri agreed 
to acquire the assets of Southern Union's MGE division and Laclede Massachusetts agreed to acquire the assets of Southern Union's NEG division 
(together, the "LDC Disposal Group"). Laclede Gas Company, a subsidiary of The Laclede Group, Inc., subsequently assumed all of Laclede Missouri's 
rights and obligations under the purchase and sale agreement. In February 2013, The Laclede Group, Inc. entered into an agreement with Algonquin Power 
& Utilities Corp ("APUC") that allowed a subsidiary of APUC to assume the rights of The Laclede Group, Inc. to purchase the assets of South em 
Union's NEG division. 

In September 2013, Southern Union completed its sale of the assets ofMGE for an aggregate purchase price of $975 million, subject to customary post
closing adjustments. In December 2013, Southern Union completed its sale of the assets of NEG for cash proceeds of $40 million, subject to customary 
post-closing adjustments, and the assumption of $20 million of debt. 

The LDC Disposal Group's operations have been classified as discontinued operations for al1 periods in the consolidated statements of operations. The 
assets and liabilities of the LDC Disposal Group were classified as assets and liabilities held for sale at December 31, 2012. 

The fol1owing table summarizes selected financial information related to Southern Union's distribution operations in 2013 through MGE and NEG's sale 
dates in September 2013 and December 2013, respectively, and for the period from March 26,2012 to December 31,2012: 

Revenue from discontinued operations s 
Net income of discontinued operations, excluding effect of taxes and overhead allocations 
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2013 2012 

415 S 
65 
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SUGS Contribution 

On April 30, 2013, Southern Union completed its contribution to Regency of all of the issued and outstanding membership interest in Southern Union 
Gathering Company, LLC, and its subsidiaries, including SUGS (the "SUGS Contribution"). The general partner and IDRs of Regency are owned by 
ETE. The consideration paid by Regency in connection with this transaction consisted of (i) the issuance of approximately 31.4 million Regency common 
units to Southern Union, (ii) the issuance of approximately 6.3 million Regency Class F units to Southern Union, (iii) the distribution of $463 million in 
cash to Southern Union, net of closing adjustments, and (iv) the payment of $30 million in cash to a subsidiary ofETP. This transaction was between 
commonly controlled entities; therefore, the amounts recorded in the consolidated balance sheet for the investment in Regency and the related deferred tax 

liabilities were based on the historical book value of SUGS. In addition, PEPL Holdings, a wholly-owned subsidiary of Southern Union, provided a 
guarantee of collection with respect to the payment of the principal amounts of Regency's debt related to the SUGS Contribution. The Regency Class F 
units have the same rights, terms and conditions as the Regency common units, except that Southem Union will not receive distributions on the Regency 
Class F units for the first eight consecutive quarters following the closing, and the Regency Class F units will thereafter automatically convert into 
Regency common units on a one-for-one basis. The Partnership has not presented SUGS as discontinued operations due to the expected continuing 
involvement with SUGS through affiliate relationships, as well as the direct investment in Regency common and Class F units received, which has been 
accounted for using the equity method. 

Acquisition orETE's Holdco Interest 

On April 30, 2013, ETP acquired ETE's 60% interest in Holdco for approximately 49.5 million of newly issued ETP Common Units and $1.40 billion 
in cash, less $68 million of closing adjustments (the "Holdco Acquisition"). As a result, ETP now owns 100010 of Holdco. ETE, which owns the general 
partner and IDRs ofETP, agreed to forego incentive distributions on the newly issued ETP units for each of the first eight consecutive quarters beginning 
with the quarter in which the closing of the transaction occurred and 50% of incentive distributions on the newly issued ETP units for the following eight 
consecutive quarters. ETP controlled Holdco prior to this acquisition; therefore, the transaction did not constitute a change of control. 

2012 Transactions 

Southern Union Merger 

On March 26, 2012, ETE completed its acquisition of Southern Union. Southern Union was the surviving entity in the merger and operated as a wholly
owned subsidiary ofETE. See below for discussion of Hold co Transaction and ETE's contribution of Southern Union to Holdco. 

Under the terms of the merger agreement, Southern Union stockholders received a total of 57 million ETE Common Units and a total of approximately 
$3 .01 billion in cash. Effective with the closing of the transaction, Southern Union's common stock was no longer publicly traded. 

Citrus Acquisition 

In connection with the Southern Union Merger on March 26, 2012, we completed our acquisition of Cross Country, a subsidiary of Southern Union 
which owned an indirect 50% interest in Citrus, the owner of FGT. The total merger consideration was approximately $2.0 billion, consisting of 
approximately $1 .9 billion in cash and approximately 2.2 million ETP Common Units. See Note 4 for more information regarding our equity method 
investment in Citrus. 

Sunoco Merger 

On October 5, 2012, ETP completed its merger with Sunoco. Under the terms of the merger agreement, Sunoco shareholders received 55 million ETP 
Common Units and a total of approximately $2.6 billion in cash. 

Sunoco generates cash flow from a portfolio of retail outlets for the sale of gasoline and middle distillates in the east coast, midwest and southeast areas of 
the United States. Prior to October 5, 2012, Sunoco also owned a 2% general partner interest, 100% of the !DRs, and 32% of the outstanding common 
units ofSunoco Logistics. As discussed below, on October 5,2012, Sunoco's interests in Sunoco Logistics were transferred to the Partnership. 

Prior to the Sunoco Merger, on September 8, 2012, Sunoco completed the exit from its Northeast refining operations by contributing the refining assets at 
its Philadelphia refinery and various commercial contracts to PES, a joint venture with The Carlyle Group. Sunoco also permanently idled the main 
refining processing units at its Marcus Hook refinery in June 2012. The Marcus Hook facility continued to support operations at the Philadelphia refinery 
prior to commencement of the PES joint venture. Under the terms of the joint venture agreement, The Carlyle Group contributed cash in exchange for a 
67% controlling interest in PES. In exchange for contributing its Philadelphia refinery assets and various commercial contracts to 
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the joint venture, Sunoco retained an approximate 33% non-operating noncontrolling interest. The fair value of Sunoco's retained interest in PES, which 
was $75 million on the date on which the joint venture was formed, was determined based on the equity contributions of The Carlyle Group. Sunoco has 
indenmified PES for environmental liabilities related to the Philadelphia refinery that arose from the operation of such assets prior the formation of the 
joint venture. The Carlyle Group will oversee day-to-day operations of PES and the refinery. JPMorgan Chase will provide working capital financing to 
PES in the form of an asset-backed loan, supply crude oil and other feedstocks to the refinery at the time of processing and purchase certain blendstocks 
and all finished refined products as they are processed. Sunoco entered into a supply contract for gasoline and diesel produced at the refinery for its retail 
marketing business. 

ETP incurred merger related costs related to the Sunoco Merger of $28 million during the year ended December 31, 2012. Sunoco's revenue included in 
our consolidated statement of operations was approximately $5.93 billion during October through December 2012. Sunoco's net loss included in our 
consolidated statement of operations was approximately $14 million during October through December 2012. Sunoco Logistics' revenue included in our 
consolidated statement of operations was approximately $3.11 billion during October through December 2012. Sunoco Logistics' net income included in 
our consolidated statement of operations was approximately $145 million during October through December 2012. 

Holdco Transaction 

Immediately following the closing of the Sunoco Merger in 2012, ETE contributed its interest in Southern Union into Holdco, an ETP-controlled entity, in 
exchange for a 60% equity interest in Holdco. In conjunction with ETE's contribution, ETP contributed its interest in Sunoco to Holdco and retained a 
40% equity interest in Holdco. Prior to the contribution of Sunoco to Holdco, Sunoco contributed $2.0 billion of cash and its interests in Sunoco Logistics 
to ETP in exchange for 90.7 million Class F Units representing limited partner interests in ETP ("Class F Units"). The Class F Units were exchanged for 
Class G Units in 2013 as discussed in Note 7. Pursuant to a stockholders agreement between ETE and ETP, ETP controlled Holdco (prior to ETP's 
acquisition ofETE' s 60% equity interest in Holdco in 2013) and therefore, ETP consolidated Holdeo (including Sunoco and Southern Union) in its 
financial statements subsequent to consummation of the Holdco Transaction. 

Under the terms of the Holdco transaction agreement, ETE agreed to relinquish its right to $210 million of incentive distributions from ETP that ETE 
would otherwise be entitled to receive over 12 consecutive quarters beginning with the distribution paid on November 14, 2012. 

In accordance with GAAP, we have accounted for the Holdco Transaction, whereby ETP obtained control of Southem Union, as a reorganization of 
entities under common control. Accordingly, ETP's consolidated financial statements have been retrospectively adjusted to reflect consolidation of 
Southern Union into ETP beginning March 26, 2012 (the date ETE acquired Southern Union). This change only impacted interim periods in 2012, and 
no prior annual amounts have been adjusted. 

Summary of Assets Acquired and Liabilities Assumed 

We accounted for the Sunoco Merger using the acquisition method of accounting, which requires, among other things, that assets acquired and liabilities 
assumed be recognized on the balance sheet at their fair values as of the acquisition date. Upon consummation of the Holdco Transaction, we applied the 
accounting guidance for transactions between entities under common control. In doing so, we recorded the values of assets and liabilities that had been 
recorded by ETE as reflected below. 
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The following table summarizes the assets acquired and liabilities assumed as of the respective acquisition dates: 

SunoCO(I) Southern Union(2) 

Current assets $ 7,312 $ 556 

Property, plant and equipment 6,686 6,242 

Goodwill 2,641 2,497 

Intangible assets 1,361 55 

Investments in unconsolidated affiliates 240 2,023 

Note receivable 821 

Other assets 128 163 

19,189 11,536 

Current liabilities 4,424 1,348 

Long-term debt obligations, less current maturities 2,879 3,120 

Deferred income taxes 1,762 1,419 

Other non-current liabilities 769 284 

Noncontrolling interest 3,580 

13,414 6,171 

Total consideration 5,775 5,365 

Cash received 2,714 37 

Total consideration, net of cash received $ 3,061 $ 5,328 

(I) Includes amounts recorded with respect to Sunoco Logistics. 

(2) Includes ETP's acquisition of Citrus. 

As a result of the Holdco Transaction, we recognized $38 million of merger-related costs during the year ended December 31,2012 related to Southern 
Union. Southern Union's revenue included in our consolidated statement of operations was approximately $1.26 billion since the acquisition date to 
December 31, 2012. Southern Union's net income included in our consolidated statement of operations was approximately $39 million since the 
acquisition date to December 31, 2012. 

Propane Operations 

On January 12, 2012, we contributed our propane operations, consisting ofHOLP and Titan (collectively, the "Propane Business") to AmeriGas. We 
received approximately $1.46 billion in cash and approximately 30 million ArneriGas common units. ArneriGas assumed approximately $71 million of 
existing HOLP debt. In connection with the closing of this transaction, we entered into a support agreement with ArneriGas pursuant to which we are 
obligated to provide contingent, residual support of $1.50 billion of intercompany indebtedness owed by ArneriGas to a finance subsidiary that in turn 
supports the repayment of $1 .50 billion of senior notes issued by this AmeriGas finance subsidiary to finance the cash portion of the purchase price. 

We have not reflected the Propane Business as discontinued operations as we will have a continuing involvement in this business as a result of the 
investment in AmeriGas that was transferred as consideration for the transaction. 

In June 2012, we sold the remainder of our retail propane operations, consisting of our cylinder exchange business, to a third party. In connection with the 
contribution agreement with AmeriGas, certain excess sales proceeds from the sale of the cylinder exchange business were remitted to ArneriGas, and we 
received net proceeds of approximately $43 million. 

Sale of Canyon 

In October 20 I 2, we sold Canyon for approximately $207 million. The results of continuing operations of Canyon have been reclassified to loss from 
discontinued operations and the prior year amounts have been restated to present Canyon's operations as discontinued operations. A write down of the 
carrying amounts of the Canyon assets to their fair values was recorded for approximately $ 132 million during the year ended December 3 I, 
20 I 2. Canyon was previously included in our midstream segment. 
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2011 Transaction 

LDH Acquisition 

On May 2, 2011, ETP-Regency Midstream Holdings, LLC ("ETP-Regency LLC"), a joint venture owned 70% by the Partnership and 30% by Regency, 
acquired all of the membership interest in LDH, from Louis Dreyfus Highbridge Energy LLC for approximately $1.98 billion in cash (the "LDH 
Acquisition"), including working capital adjustments. The Partnership contributed approximately $1.38 billion to ETP-Regency LLC to fund its 70% 
share of the purchase price. Subsequent to closing, ETP-Regency LLC was renamed Lone Star. 

Lone Star owns and operates a natural gas liquids storage, fractionation and transportation business. Lone Star's storage assets are primarily located in 
Mont Belvieu, Texas, and its West Texas Pipeline transports NGLs through an intrastate pipeline system that originates in the Permian Basin in west 
Texas, passes through the Barnett Shale production area in north Texas and terminates at the Mont Belvieu storage and fractionation complex. Lone Star 
also owns and operates fractionation and processing assets located in Louisiana. The acquisition ofLDH by Lone Star expanded the Partnership's asset 
portfolio by adding an NGL platform with storage, transportation and fractionation capabilities. 

We accounted for the LDH Acquisition using the acquisition method of accounting. Lone Star's results of operations are included in our NGL 
transportation and services segment. Regency's 30% interest in Lone Star is reflected as noncontrolling interest. 

Pro Forma Results of Operations 

The following unaudited pro forma consolidated results of operations for the years ended December 31, 2012 and 2011 are presented as if the Sunoco 
Merger, Holdco Transaction and LDH Acquisition had been completed on January 1,2011. 

Revenues 

Net income 

Net income attributable to partners 

Basic net income per Limited Partner unit 

Diluted net income per Limited Partner unit 

The pro forma consolidated results of operations include adjustments to: 

include the results of Lone Star, Southern Union and Sunoco beginning January 1,2011; 

$ 

$ 
$ 

Years Ended December 31, 

2012 2011 

39,136 $ 36,169 

1,133 1,027 

788 745 
1.33 $ 
1.33 $ 

1.24 

1.24 

include the incremental expenses associated with the fair value adjustments recorded as a result of applying the acquisition method of accounting; 

include incremental interest expense related to the financing ofETP's proportionate share of the purchase price; and 

reflect noncontrolling interest related to ETE's 60"10 interest in Holdco during the periods. 

The pro forma information is not necessarily indicative of the results of operations that would have occurred had the transactions been made at the 
beginning of the periods presented or the future results of the combined operations. 

4. ADVANCES TO AND INVESTMENTS IN UNCONSOLIDATED AFFll..IATES; 

Regency 

On April 30, 2013, Southern Union completed its contribution to Regency of all of the issued and outstanding membership interest in Southern Union 
Gathering Company, LLC, and its subsidiaries, including SUGS (see Note 3). The consideration paid by Regency in connection with this transaction 
included approximately 31.4 million Regency common units, approximately 6.3 million Regency Class F units, the distribution of $463 million in cash to 
Southern Union, net of closing adjustments, and the payment of $30 million in cash to a subsidiary of ETP. This direct investment in Regency common 
and Class F units received has been accounted for using the equity method. 

The carrying amount of our investment in Regency was $1.41 billion as of December 31, 2013 and was reflected in our all other segment. 
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Citrus Corp. 

On March 26, 2012, ETE consummated the acquisition of Southern Union and, concurrently with the closing of the Southern Union acquisition, 
CrossCountry, a subsidiary of Southern Union that indirectly owned a 50% interest in Citrus, merged with a subsidiary ofETP and, in connection 
therewith, ETP paid approximately $1.9 billion in cash and issued $105 million ofETP Common Units (the "Citrus Acquisition") to a subsidiary of 
ETE. As a result of the consummation of the Citrus Acquisition, ETP owns CrossCountry, which in tum owns a 50% interest in Citrus. The other 50% 
interest in Citrus is owned by a subsidiary of Kinder Morgan, Inc. Citrus owns 1(J()OIo ofFGT, a natural gas pipeline system that originates in Texas and 
delivers natural gas to the Florida peninsula. 

We recorded our investment in Citrus at $2.0 billion, which exceeded our proportionate share of Citrus' equity by $1.03 billion, all of which is treated as 
equity method goodwill due to the application of regulatory accounting. The carrying amount of our investment in Citrus was $1.89 billion and $1.98 
billion as of December 31, 2013 and 2012, respectively, and was reflected in our interstate transportation and storage segment. 

AmeriGas Partners, L.P. 

As discussed in Note 3, on January 12,2012, we received approximately 29.6 million AmeriGas common units in connection with the contribution of 
our propane operations. On July 12,2013, we sold 7.5 million AmeriGas common units for net proceeds of $346 million, and as of December 31, 2013, 
we owned 22.1 million AmeriGas common units representing an approximate 24% limited partner interest. 

The carrying amount of our investment in AmeriGas was $746 million and $1.02 billion as of December 31, 2013 and 2012, respectively, and was 
reflected in our all other segment. As of December 31, 2013, our investment in AmeriGas reflected $439 million in excess of our proportionate share of 
AmeriGas' limited partners' capital. Of this excess fair value, $184 million is being amortized over a weighted average period of 14 years, and $255 
million is being treated as equity method goodwill and non-amortizable intangible assets. 

In January 2014, we sold 9.2 million AmeriGas common units for net proceeds of $381 million. Net proceeds from this sale were used to repay 
borrowings under the ETP Credit Facility and general partnership purposes. 

FEP 

We have a 50% interest in FEP, a 50/50 joint venture with KMP. FEP owns the Fayetteville Express pipeline, an approximately 185-mile natural gas 
pipeline that originates in Conway County, Arkansas, continues eastward through White County, Arkansas and terminates at an interconnect with 
Trunkline Gas Company in Panola County, Mississippi. The carrying amount of our investment in FEP was $144 million and $159 million as of 
December 31, 2013 and 2012, respectively, and was reflected in our interstate transportation and storage segment. 

Summarized Financiallnfonnation 

The following tables present aggregated selected balance sheet and income statement data for our unconsolidated affiliates, FEP, AmeriGas, Citrus and 
Regency (on a 100% basis) for all periods presented: 

Current assets 
Property, plant and equipment, net 
Other assets 

Total assets 

Current liabilities 
Non-current liabilities 
Equity 

Total liabilities and equity 

$ 

$ 

$ 

$ 

F - 31 

December 31, 

2013 2012 

1,372 $ 878 
12,320 8,063 
6,478 2,529 

20,170 $ 11,470 

1,455 $ 1,605 
10,286 6,143 
8,429 3,722 

20,170 $ 11,470 
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Years Ended December 31, 

2013 2012 2011 

Revenue $ 6,806 $ 4,057 $ 3,337 
Operating income 1,043 635 681 
Net income 574 338 341 

In addition to the equity method investments described above we have other equity method investments which are not significant to our consolidated 
financial statements. 

5. NET INCOME PER LIMITED PARTNER UNIT: 

A reconciliation of net income and weighted average units used in computing basic and diluted net income per unit is as follows: 

Years Ended December 31, 

2013 2012 2011 

Income from continuing operations $ 735 $ 1,757 $ 700 
Less: Income from continuing operations attributable to noncontrolling interest 296 62 28 

Income from continuing operations, net of noncontrolling interest 439 1,695 672 
General Partner's interest in income from continuing operations 505 463 433 

Limited Partners' interest in income (loss) from continuing operations (66) 1,232 239 
Additional earnings allocated (to) from General Partner (2) I 1 
Distributions on employee unit awards, net of allocation to General Partner (10) (9) (8) 

Income (loss) from continuing operations available to Limited Partners $ (78) $ 1,224 $ 232 

Weighted average Limited Partner units - basic 343.4 248.3 207.2 

Basic income (loss) from continuing operations per Limited Partner unit $ (0.23) $ 4.93 $ 1.12 

Dilutive effect ofunvested Unit Awards 0.7 0.9 
Weighted average Limited Partner units, assuming dilutive effect ofunvested Unit 

Awards 343.4 249.0 208.1 

Diluted income (loss) from continuing operations per Limited Partner unit $ (0.23) $ 4.91 $ 1.12 

Basic income (loss) from discontinued operations per Limited Partner unit $ 0.05 $ (0.50) $ (0.02) 

Diluted income (loss) from discontinued operations per Limited Partner unit $ 0.05 $ (0.50) $ (0.02) 

6. DEBT OBLIGATIONS: 

Our debt obligations consist of the following: 

December 31, 

2013 2012 

ETPDebt 
6.0% Senior Notes due July I, 2013 $ $ 350 
8.5% Senior Notes due April 15,2014 292 292 
5.95% Senior Notes due February 1,2015 750 750 
6.125% Senior Notes due February 15,2017 400 400 
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6.7% Senior Notes due July 1,2018 
9.7% Senior Notes due March 15,2019 
9.0% Senior Notes due April1S, 2019 
4.15% Senior Notes due October I, 2020 
4.65% Senior Notes due June 1,2021 
5.20% Senior Notes due February I , 2022 
3.60% Senior Notes due February I, 2023 
4.90/0 Senior Notes due February I, 2024 
7.6% Senior Notes due February I, 2024 
8.25% Senior Notes due November 15, 2029 
6.625% Senior Notes due October IS, 2036 
7.5% Senior Notes due July I, 2038 
6.05% Senior Notes due June I, 2041 
6.50% Senior Notes due February 1,2042 
5.15% Senior Notes due February 1,2043 
5.95% Senior Notes due October I, 2043 
Floating Rate Junior Subordinated Notes due November I, 2066 
ETP 52.5 billion Revolving Credit Facility due October 27, 2017 
Unamortized premiums, discounts and fair value adjustments, net 

Transwestern Debt 
5.390/0 Senior Notes due November 17, 2014 
5.54% Senior Notes due November 17,2016 
5.64% Senior Notes due May 24, 2017 
5.36% Senior Notes due December 9,2020 
5.890/0 Senior Notes due May 24, 2022 
5.66% Senior Notes due December 9, 2024 
6.16% Senior Notes due May 24, 2037 
Unamortized premiums, discounts and fair value adjustments, net 

Soutbern UDiOD Debt(l) 

7.60% Senior Notes due February 1,2024 
8.25% Senior Notes due November 14, 2029 
Floating Rate Junior Subordinated Notes due November 1,2066 
Southern Union $700 million Revolving Credit Facility due May 20,2016 
Unamortized premiwns, discounts and fair value adjustments, net 

Panbandle Debt 
6.05% Senior Notes due August 15,2013 
6.20% Senior Notes due November 1,2017 
7.00"10 Senior Notes due June 1 5, 2018 
8.125% Senior Notes due June 1, 2019 
7.00% Senior Notes due July 15,2029 
Term Loan due February 23,2015 
Unamortized premiums, discounts and fair value adjustments, net 
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600 
400 

450 
700 
800 

1,000 

800 
350 
277 
267 
400 

550 
700 

1,000 
450 
450 
546 
65 
(34) 

11,213 

88 
125 

82 
175 
150 
175 
75 
(1) 

869 

82 
33 

54 

48 

217 

300 

400 

150 
66 

107 

1,023 

600 
400 

450 

800 
1,000 

400 

550 
700 

1,000 

1,395 
(14) 

9,073 

88 
125 

82 
175 
150 
175 
75 
(1) 

869 

360 
300 

600 
210 
49 

1,519 

250 
300 

400 

150 
66 

455 
136 

1,757 
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SUDOCO Debt 
4.875% Senior Notes due October 15,2014 
9.625% Senior Notes due April 15, 2015 
5.75% Senior Notes due January 15,2017 
9.00% Debentures due November 1,2024 
Unamortized premiums, discounts and fair value adjustments, net 

SUDOC:O Loglsdc:s Debt 
8.75% Senior Notes due February 15,2014(2) 
6.125% Senior Notes due May 15,2016 
5.50% Senior Notes due February IS, 2020 
4.65% Senior Notes due February IS, 2022 
3.45% Senior Notes due January 15,2023 
6.85% Senior Notes due February 15,2040 
6.10% Senior Notes due February IS, 2042 
4.95% Senior Notes due January 15, 2043 
Sunoc:o Logistics $200 million Revolving Credit Facility due August 21, 2014 
Sunoc:o Logistics $35 million Revolving Credit Facility due April 30, 2015 
Sunoc:o Logistics $350 million Revolving Credit Facility due August 22,2016 
Sunoco Logistics SI.50 billion Revolving Credit Facility due November I, 2018 
Unamortized prerniwns, discounts and fair value adjustments, net 

Note Payable to ETE 
Other 

Less: current maturities 

$ 

(I) In connection with the Panhandle Merger, Southern Union's debt obligations were assumed by Panhandle. 
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250 250 
250 250 
400 400 
65 65 
70 104 

1,035 1,069 

175 175 
175 175 
250 250 
300 300 
350 
250 250 
300 300 
350 

26 
35 20 

93 
200 
118 143 

2,503 1,732 

166 
228 32 

17,088 16,217 
637 609 

16,451 $ 15,608 

(2) Sunoco Logistics' 8.75% Senior Notes due February 15,2014 were classified as long-term debt as Sunoco Logistics repaid these notes in February 
2014 with borrowings under its SI.50 billion credit facility due November 2018. 

The following table reflects future maturities of long-term debt for each of the next five years and thereafter. These amounts exclude S308 million in 
unamortized net premiums and fair value adjustments: 

2014 
2015 
2016 
2017 
2018 
Thereafter 

Total 

ETP as Co-Obligor of Sunoco Debt 

$ 

$ 

812 
1,047 

375 
1,220 
1,205 

12,121 

16,780 

In connection with the Sunoco Merger and Holdco Transaction, ETP became a co-obligor on approximately $965 million of aggregate principal amount 
of Sunoc:o's existing senior notes and debentures. 
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ETP Senior Notes 

The ETP Senior Notes were registered under the Securities Act of 1933 (as amended). The Partnership may redeem some or all of the ETP Senior Notes at 
any time, or from time to time, pursuant to the terms of the indenture and related indenture supplements related to the ETP Senior Notes. The balance is 
payable upon maturity. Interest on the ETP Senior Notes is paid semi-annually. 

The ETP Senior Notes are unsecured obligations of the Partnership and the obligation of the Partnership to repay the ETP Senior Notes is not guaranteed 
by any of the Partnership's subsidiaries. As a result, the ETP Senior Notes effectively rank junior to any future indebtedness of ours or our subsidiaries 
that is both secured and unsubordinated to the extent of the value of the assets securing such indebtedness, and the ETP Senior Notes effectively rank 
junior to all indebtedness and other liabilities of our existing and future subsidiaries. 

Transwestern Senior Notes 

The Transwestem notes are payable at any time in whole or pro rata in part, subject to a premium or upon a change of control event or an event of default, 
as defined. The balance is payable upon maturity. Interest is paid semi-annually. 

Note Payable - ETE 

On March 26, 2012, Southern Union received $221 million from ETE to pay certain expenses in connection with the Merger, including (i) payments 
made to employees related to outstanding awards of stock options, stock appreciation rights and RSUs; and (ii) payments to certain executives under 
applicable employment or change in control agreements, which provided for compensation when their employment was terminated in connection with a 
change in control. In connection with the receipt of the $221 million from ETE, on March 26, 2012, Southern Union entered into an interest-bearing 
promissory note payable due on or before March 25, 2013. The interest rate under the promissory note was 3.25% and accrued interest was payable 
monthly in arrears. A payment 0£$55 million to ETE was made in May 2012, and the outstanding balance of $166 million was assumed by Holdco as 
of December 31, 2012 and the maturity date of the note payable was extended to January 22,2014. The note payable outstanding was paid in 2013. 

Southern Union Junior Subordinated Notes 

The interest rate on the remaining portion of South em Union's $600 million Junior Subordinated Notes due 2066 is a variable rate based upon the three
month LmOR rate plus 3.0175% . The balance of the variable rate portion of the Junior Subordinated Notes was $600 million at an effective interest rate 
of3.32% at December 31 , 2013. 

Panhandle Term Loans 

A portion of the proceeds from ETP's September 2013 Senior Notes Offering, as discussed below, was used to repay $455 million in borrowings 
outstanding under the LNG Holdings tenn loan due February 2015 . 

January 2013 Senior Notes Offerings 

In January 2013, ETP issued $800 million aggregate principal amount of 3.6% Senior Notes due February 2023 and $450 million aggregate principal 
amount of 5.15% Senior Notes due February 2043 . ETP used the net proceeds of $1.24 billion from the offering to repay borrowings outstanding under 
the ETP Credit Facility and for general partnership purposes. 

In January 2013, Sunoco Logistics issued $350 million aggregate principal amount of 3.45% Senior Notes due January 2023 and $350 million aggregate 
principal amount of 4.95% Senior Notes due January 2043 . Sunoco Logistics' used the net proceeds of $691 million from the offering to repay 
borrowings outstanding under the Sunoco Logistics' Credit Facilities and for general partnership purposes. 

September 1013 Senior Notes Offering 

In September 2013, ETP issued $700 million aggregate principal amount of 4.15% Senior Notes due October 2020, $350 million aggregate principal 
amount of 4.90% Senior Notes due February 2024 and $450 million aggregate principal amount of 5 .95% Senior Notes due October 2043. ETP used the 
net proceeds of $1.47 billion from the offering to repay $455 million in borrowings outstanding under the term loan of Panhandle's wholly-owned 
subsidiary, Trunkline LNG Holdings, LLC, to repay borrowings outstanding under the ETP Credit Facility and for general partnership purposes. 
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Note Exchange 

On June 24, 2013, ETP completed the exchange of approximately $1.09 billion aggregate principal amount of Southern Union' s outstanding senior notes, 
comprising 77% of the principal amount of the 7.6% Senior Notes due 2024, 89% of the principal amount of the 8.25% Senior Notes due 2029 and 
91 % of the principal amount of the Junior Subordinated Notes due 2066. These notes were exchanged for new notes issued by ETP with the same 
coupon rates and maturity dates. In conjunction with this transaction, Southern Union entered into intercompany notes payable to ETP, which provide 
for the reimbursement by Southern Union ofETP's payments under the newly issued notes. 

Credit Facilities 

ETP Credit Facility 

The ETP Credit Facility allows for borrowings of up to $2.5 billion and expires in October 2017. The indebtedness under the ETP Credit Facility is 
unsecured and not guaranteed by any of the Partnership's subsidiaries and has equal rights to holders of our current and future unsecured debt. The 
indebtedness under the ETP Credit Facility has the same priority of payment as our other current and future unsecured debt. We use the ETP Credit 
Facility to provide temporary financing for our growth projects, as well as for general partnership purposes. 

In November 2013, we amended the ETP Credit Facility to, among other things, (i) extend the maturity date for one additional year to October 2017, (ii) 
remove the restriction prohibiting unrestricted subsidiaries from owning debt or equity interests in ETP or any restricted subsidiaries ofETP, (iii) amend 
the covenant limiting fundamental changes to remove the restrictions on mergers or other consolidations of restricted subsidiaries of ETP and to permit 
ETP to merge with another person and not be the surviving entity provided certain requirements are met, and (iv) amend certain other provisions more 
specifically set forth in the amendment. 

As of December 31, 2013, the ETP Credit Facility had $65 million outstanding, and the amount available for future borrowings was $2.34 billion after 
taking into account letters of credit of $93 million. The weighted average interest rate on the total amount outstanding as of December 31, 2013 was 
1.67%. 

Southern Union Credit Facility 

Proceeds from the SUGS Contribution were used to repay borrowings under the Southem Union Credit Facility and the facility was terminated. 

Sunoco Logistics Credit Facilities 

In November 2013, Sunoco Logistics replaced its existing $350 million and $200 million unsecured credit facilities with a new $1.50 billion unsecured 
credit facility (the "$1.50 billion Credit Facility"). The $1.50 billion Credit Facility contains an accordion feature, under which the total aggregate 
commitment may be extended to $2.25 billion under certain conditions. Outstanding borrowings under the $350 million and $200 million credit facilities 
of$119 million at December 31, 2012 were repaid during the first quarter of2013. 

The $1.50 billion Credit Facility, which matures in November 2018, is available to fund Sunoco Logistics' working capital requirements, to finance 
acquisitions and capital projects, to pay distributions and for general partnership purposes. The $1.50 billion Credit Facility bears interest at LmOR or 
the Base Rate, each plus an applicable margin. The credit facility may be prepaid at any time. Outstanding borrowings under this credit facility were 
$200 million at December 31, 2013 . 

West Texas Gulf Pipe Line Company, a subsidiary ofSunoco Logistics, has a $35 million revolving credit facility which expires in April 2015. The 
facility is available to fund West Texas Gulfs general corporate purposes including working capital and capital expenditures. Outstanding borrowings 
under this credit facility were $35 million at December 31,2013. 

Covenants Related to Our Credit Agreements 

Covenants Related to ETP 

The agreements relating to the ETP Senior Notes contain restrictive covenants customary for an issuer with an investment-grade rating from the rating 
agencies, which covenants include limitations on liens and a restriction on sale-leaseback transactions. 

F - 36 

Energy Transfer Retail Power, LLC 
EGS Application Page 79 of 123



Attachment F 
Table of Contents 

The credit agreement relating to the ETP Credit Facility contains covenants that limit (subject to certain exceptions) the Partnership's and certain of the 
Partnership's subsidiaries' ability to, among other things: 

incur indebtedness; 

grant liens; 

enter into mergers; 

dispose of assets; 

make certain investments; 

make Distributions (as defined in such credit agreement) during certain Defaults (as defined in such credit agreement) and during any Event of 
Default (as defined in such credit agreement); 

engage in business substantially different in nature than the business currently conducted by the Partnership and its subsidiaries; 

engage in transactions with affiliates; and 

enter into restrictive agreements. 

The credit agreement relating to the ETP Credit Facility also contains a financial covenant that provides that the Leverage Ratio, as defined in the ETP 
Credit Facility, shall not exceed 5.0 to I as of the end of each quarter, with a permitted increase to 5.5 to 1 during a Specified Acquisition Period, as 
defined in the ETP Credit Facility. 

The agreements relating to the Transwestern senior notes contain certain restrictions that, among other things, limit the incurrence of additional debt, the 
sale of assets and the payment of dividends and specify a maximum debt to capitalization ratio. 

Failure to comply with the various restrictive and affirmative covenants of our revolving credit facilities could require us to pay debt balances prior to 
scheduled maturity and could negatively impact the Operating Companies' ability to incur additional debt andlor our ability to pay distributions. 

Covenants Related to Southern Union 

Southern Union is not party to any lending agreement that would accelerate the maturity date of any obligation due to a failure to maintain any specific 
credit rating, nor would a reduction in any credit rating, by itself, cause an event of default under any of Southern Union's lending agreements. Financial 
covenants exist in certain of Southern Union's debt agreements that require Southern Union to maintain a certain level of net worth, to meet certain debt to 
total capitalization ratios and to meet certain ratios of eamings before depreciation, interest and taxes to cash interest expense. A failure by Southern Union 
to satisfy any such covenant would give rise to an event of default under the associated debt, which could become immediately due and payable if 
Southern Union did not cure such default within any permitted cure period or if Southern Union did not obtain amendments, consents or waivers from 
its lenders with respect to such covenants. 

Southern Union's restrictive covenants include restrictions on debt levels, restrictions on liens securing debt and guarantees, restrictions on mergers and 
on the sales of assets, capitalization requirements, dividend restrictions, cross default and cross-acceleration and prepayment of debt provisions. A 
breach of any of these covenants could result in acceleration of Southern Union's debt and other financial obligations and that of its subsidiaries. 

In addition, Southern Union andlor its subsidiaries are subject to certain additional restrictions and covenants. These restrictions and covenants include 
limitations on additional debt at some of its subsidiaries; limitations on the use of proceeds from borrowing at some of its subsidiaries; limitations, in 
some cases, on transactions with its affiliates; limitations on the incurrence of liens; potential limitations on the abilities of some of its subsidiaries to 
declare and pay dividends and potential limitations on some of its subsidiaries to participate in Southern Union's cash management program; and 
limitations on Southern Union's ability to prepay debt. 

Covenants Related to Sunoco Logistics 

Sunoco Logistics' $1.50 billion credit facility contains various covenants, including limitations on the creation of indebtedness and liens, and other 
covenants related to the operation and conduct of the business of Sunoco Logistics and its subsidiaries. The credit facility also limits Sunoco Logistics, 
on a rolling four-quarter basis, to a maximum total consolidated debt to consolidated Adjusted EBITDA ratio, as defined in the underlying credit 
agreement, of 5.0 to I, which can generally be increased to 5.5 to I during an acquisition period Sunoco Logistics' ratio of total consolidated debt, 
excluding net unamortized 
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fair value adjustments, to consolidated Adjusted EBITDA was 2.8 to I at December 31, 2013, as calculated in accordance with the credit agreements. 

The $35 million credit facility limits West Texas Gulf, on a rolling four-quarter basis, to a minimum fixed charge coverage ratio, as defined in the 
underlying credit agreement. The ratio for the fiscal quarter ending December 31, 2013 shall not be less than 1.00 to I. The minimum ratio fluctuates 
between 0.80 to I and 1.00 to I throughout the term of the revolver as specified in the credit agreement. In addition, the credit facility limits West Texas 
Gulf to a maximum leverage ratio of 2.00 to 1. West Texas Gulfs fixed charge coverage ratio and leverage ratio were 1.12 to I and 0.88 to I, respectively, 
at December 31, 2013. 

We were in compliance with all requirements, tests, limitations, and covenants related to our debt agreements as of December 31, 2013. 

7. EQUITY; 

Limited Partner interests are represented by Common, Class E Units, Class G Units and Class H Units that entitle the holders thereof to the rights and 
privileges specified in the Partnership Agreement. As of December 31, 2013, there were issued and outstanding 333.8 million Common Units representing 
an aggregate 99.3% Limited Partner interest in us. There are also 8.9 million Class E Units and 90.7 million Class G Units outstanding that are reported 
as treasury units, which units are entitled to receive distributions in accordance with their terms. There are also 50.2 million Class H Units outstanding 
representing Limited Partner interests owned by ETE Holdings (see "Class H Units" below). 

No person is entitled to preemptive rights in respect of issuances of equity securities by us, except that ETP GP has the right, in connection with the 
issuance of any equity security by us, to purchase equity securities on the same terms as equity securities are issued to third parties sufficient to enable 
ETP GP and its affiliates to maintain the aggregate percentage equity interest in us as ETP GP and its affiliates owned immediately prior to such issuance. 

!DRs represent the contractual right to receive an increasing percentage of quarterly distributions of Available Cash (as defined in our Partnership 
Agreement) from operating surplus after the minimum quarterly distribution has been paid. Please read "Quarterly Distributions of Available Cash" 
below. ETP GP, a wholly-owned subsidiary ofETE, owns all of the IDRs. 

Common Units 

The change in Common Units was as follows: 

Number of Common Units, beginning of period 

Common Units issued in connection with public offerings 

Common Units issued in connection with certain acquisitions 

Common Units redeemed for Class H Units 

Common Units issued in connection with the Distribution Reinvestment Plan 

Common Units issued in connection with Equity Distribution Agreements 

Repurchases of Common Units in open-market transactions 

Issuance of Common Units under equity incentive plans 

Number of Common Units, end of period 

2013 

Years Ended December 31, 

2012 2011 

301.5 225.5 193.2 

13.8 15.5 29.4 

49.5 57.4 0.1 
(50.2) 

2.3 1.0 0.4 

16.9 1.6 2.0 

(0.4) 

0.4 0.5 0.4 

333.8 301.5 225.5 

Our Common Units are registered under the Securities Exchange Act of 1934 (as amended) and are listed for trading on the NYSE. Each holder of a 
Common Unit is entitled to one vote per unit on all matters presented to the Limited Partners for a vote. In addition, if at any time any person or group 
(other than our General Partner and its affiliates) owns beneficially 20% or more of all Common Units, any Common Units owned by that person or 
group may not be voted on any matter and are not considered to be outstanding when sending notices ofa meeting ofUnitholders (unless otherwise 
required by law), calculating required votes, determining the presence of a quorum or for other similar purposes under the Partnership Agreement The 
Common Units are entitled to distributions of Available Cash as described below under "Quarterly Distributions of Available Cash." 
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Public Offerings 

The following table summarizes our public offerings of Common Units, all of which have been registered under the Securities Act of 1933 (as amended): 

Date Number of Common Units Price per Unit Net Proceeds 

Apri12011 14.2 S 50.52 S 695 
November 2011 15.2 44.67 660 
July 2012 15.5 44.57 671 
April 2013 13.8 48.05 657 

Proceeds from the offerings listed above were used to repay amounts outstanding under the ETP Credit Facility and/or to fund capital expenditures and 
capital contributions to joint ventures, and for general partnership purposes. 

Equity Distribution Program 

From time to time, we have sold Common Units through an equity distribution agreement. Such sales of Common Units are made by means of ordinary 
brokers' transactions on the NYSE at market prices, in block transactions or as otherwise agreed between us and the sales agent which is the 
counterparty to the equity distribution agreement. 

In January 2013 and May 2013, we entered into equity distribution agreements pursuant to which we may sell from time to time Common Units having 
aggregate offering prices of up to $200 million and $800 million, respectively. During the year ended December 31, 2013, we issued approximately 16.9 
million units for $846 million, net of commissions of $9 million. Approximately $145 million of our Common Units remained available to be issued 
under the currently effective equity distribution agreements as of December 31, 2013. 

Equity Incentive Phm Activity 

As discussed in Note 8, we issue Common Units to employees and directors upon vesting of awards granted under our equity incentive plans. Upon 
vesting, participants in the equity incentive plans may elect to have a portion of the Common Units to which they are entitled withheld by the Partnership 
to satisfy tax-withholding obligations. 

Distribution Reinvestment Program 

In April 2011, we filed a registration statement with the SEC covering our Distribution Reinvestment Plan (the "DRIP''). The DRIP provides Unitholders 
of record and beneficial owners of our Common Units a voluntary means by which they can increase the number ofETP Common Units they own by 
reinvesting the quarterly cash distributions they would otherwise receive in the purchase of additional Common Units. The registration statement covers 
the issuance ofup to 5.8 million Common Units under the DRIP. 

During the years ended December 31, 2013,2012 and 2011, aggregate distributions of approximately $109 million, $43 million, and $15 million were 
reinvested under the DRIP resulting in the issuance in aggregate of approximately 3.7 million Common Units. As of December 31, 2013, a total of 2.1 
million Common Units remain available to be issued under the existing registration statement 

Class E Units 

There are 8.9 million Class E Units outstanding that are reported as treasury units. These Class E Units are entitled to aggregate cash distributions equal 
to 11.1 % of the total amount of cash distributed to all Unitholders, including the Class E Unitholders, up to $1.41 per unit per year, with any excess 
thereof available for distribution to Unitholders other than the holders of Class E Units in proportion to their respective interests. The Class E Units are 
treated as treasury units for accounting purposes because they are owned by a subsidiary of Hold co, Heritage Holdings, Inc. Although no plans are 
currently in place, management may evaluate whether to retire some or all of the Class E Units at a future date. 

Class G Units 

In conjunction with the Sunoco Merger, we amended our partnership agreement to create the Class F Units. The number of Class F Units issued was 
determined at the closing of the Sunoco Merger and equaled 90.7 million, which included 40 million Class F Units issued in exchange for cash 
contributed by Sunoco to us immediately prior to or concurrent with the closing of the Sunoco Merger. The Class F Units generally did not have any 
voting rights. The Class F Units were entitled to aggregate cash distributions equal to 35% of the total amount of cash generated by us and our 
subsidiaries, other than Holdco, and 
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available for distribution, up to a maximum of $3.75 per Class F Unit per year. In April 2013, all of the outstanding Class F Units were exchanged for 
Class G Units on a one-for-one basis. The Class G Units have terms that are substantially the same as the Class F Units, with the principal difference 
between the Class G Units and the Class F Units being that allocations of depreciation and amortization to the Class G Units for tax purposes are based 
on a predetermined percentage and are not contingent on whether ETP has net income or loss. These units are held by a subsidiary and therefore are 
reflected as treasury units in the consolidated financial statements. 

Class H Units 

Pursuant to an Exchange and Redemption Agreement previously entered into between ETP, ETE and ETE Holdings, ETP redeemed and cancelled 50.2 
million of its Common Units representing limited partner interests (the "Redeemed Units") owned by ETE Holdings on October 31, 2013 in exchange for 
the issuance by ETP to ETE Holdings of a new class of limited partner interest in ETP (the "Class H Units"), which are generally entitled to (i) 
allocations of profits, losses and other items from ETP corresponding to 50.05% of the profits, losses, and other items allocated to ETP by Sunoco 
Partners with respect to the lORs and general partner interest in Sunoco Logistics held by Sunoco Partners, (ii) distributions from available cash at ETP 
for each quarter equal to 50.05% of the cash distributed to ETP by Sunoco Partners with respect to the lORs and general partner interest in Sunoco 
Logistics held by Sunoco Partners for such quarter and, to the extent not previously distributed to holders of the Class H Units, for any previous quarters 
and (iii) incremental additional cash distributions in the aggregate amount of $329 million, to be payable by ETP to ETE Holdings over 15 quarters, 
commencing with the quarter ended September 30, 2013 and ending with the quarter ending March 31, 2017. The incremental cash distributions referred 
to in clause (iii) of the previous sentence are intended to offset a portion of the lOR subsidies previously granted by ETE to ETP in connection with the 
Citrus Merger, the Holdco Transaction and the Holdco Acquisition. In connection with the issuance of the Class H Units, ETE and ETP also agreed to 
certain adjustments to the prior lOR subsidies in order to ensure that the lOR subsidies are fixed amounts for each quarter to which the lOR subsidies are 
in effect. For a summary of the net lOR subsidy amounts resulting from this transaction, see "Quarterly Distributions of Available Cash" below. 

Quarterly Distributions of Available Cash 

The Partnership Agreement requires that we distribute all of our Available Cash to our Unitholders and our General Partner within forty-five days 
following the end of each fiscal quarter, subject to the payment of incentive distributions to the holders of IDRs to the extent that certain target levels of 
cash distributions are achieved. The term Available Cash generally means, with respect to any of our fiscal quarters, all cash on hand at the end of such 
quarter, plus working capital borrowings after the end of the quarter, less reserves established by the General Partner in its sole discretion to provide for 
the proper conduct of our business, to comply with applicable laws or any debt instrument or other agreement, or to provide funds for future distributions 
to partners with respect to anyone or more of the next four quarters. Available Cash is more fully defined in our Partnership Agreement. 

Our distributions of Available Cash from operating surplus, excluding incentive distributions, to our General Partner and Limited Partner interests are 
based on their respective interests as of the distribution record date. Incentive distributions allocated to our General Partner are determined based on the 
amount by which quarterly distribution to common Unitholders exceed certain specified target levels, as set forth in our Partnership Agreement. 
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Distributions declared during the periods presented below are summarized as follows: 

Quarter Ended Record Date Payment Date Rate 

December 31, 2010 February 7, 2011 February 14,2011 $ 0.89375 

March 31, 2011 May6,2011 May 16, 2011 0.89375 

June 30, 2011 August 5,2011 August 15,2011 0.89375 

September 30, 2011 November 4,2011 November 14,2011 0.89375 

December 31, 2011 February 7, 2012 February 14,2012 0.89375 

March 31, 2012 May4,20l2 May 15,2012 0.89375 

June 30, 2012 August 6, 2012 August 14,2012 0.89375 

September 30, 2012 November 6,2012 November 14,2012 0.89375 

December 31,2012 February 7, 2013 February 14,2013 0.89375 

March 31, 2013 May6,2013 May 15,2013 0.89375 

June 30, 2013 August 5, 2013 August 14,2013 0.89375 

September 30, 2013 November 4, 2013 November 14, 2013 0.90500 

December 31, 2013 February 7, 2014 February 14,2014 0.92000 

Following are incentive distributions ETE has agreed to relinquish: 

In conjunction with the Partnership's Citrus Merger, ETE agreed to relinquish its rights to $220 million of incentive distributions from ETP that 
ETE would otherwise be entitled to receive over I 6 consecutive quarters beginning with the distribution paid on May 15, 2012. 

In conjunction with the Holdco Transaction in October 2012, ETE agreed to relinquish its right to $210 million of incentive distributions from ETP 
that ETE would otherwise be entitled to receive over 12 consecutive quarters beginning with the distribution paid on November 14,2012. 

As discussed in Note 3, in connection with the Holdco Acquisition on April 30, 2013, E TE also agreed to relinquish incentive distributions on the 
newly issued Common Units for the flTst eight consecutive quarters beginning with the distribution paid on August 14,2013, and 50% of the 
incentive distributions for the following eight consecutive quarters. 

In addition, the incremental distributions on the Class H Units, which are referred to in "Class H Units" above, were intended to offset a portion of the 
incentive distribution relinquishments previously granted by ETE to the Partnership. In connection with the issuance of the Class H Units, ETE and the 
Partnership also agreed to certain adjustments to the incremental distributions on the Class H Units in order to ensure that the net impact of the incentive 
distribution relinquishments (a portion of which is variable) and the incremental distributions on the Class H Units are fixed amounts for each quarter for 
which the incentive distribution relinquishments and incremental distributions on the Class H Units are in effect 

In addition to the amounts above, in connection with the Partnership's transfer of Trunkline LNG to ETE in February 2014, ETE agreed to provide 
additional subsidies to ETP through its relinquishment of incentive distributions of $50 million, $50 million, $45 million and $35 million for the years 
ending December 31, 2016, 2017, 2018 and 2019, respectively. 

Following is a summary of the net amounts by which these incentive distribution relinquishments and incremental distributions on Class H Units would 
reduce the total distributions that would potentially be made to ETE in future quarters: 

Quarters Ending 

March 31 June 30 September 30 December 31 Total Year 

2014 $ 26.5 $ 26.5 $ 26.5 $ 26.5 $ 106.0 

2015 12.5 12.5 13.0 13.0 51.0 

2016 18.0 18.0 18.0 18.0 72.0 

2017 12.5 12.5 12.5 12.5 50.0 

2018 11.25 11.25 11.25 11.25 45.0 

2019 8 .75 8.75 8.75 8.75 35.0 
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Sunoco Logistics Quarterly Distributions of Available Cash 

Distributions declared during the periods presented below are summarized as fol1ows: 

Quarter Ended 

December 31, 2012 

March31,2013 

June 30, 2013 

September 30, 2013 

December 31, 2013 

Record Date 

February 8, 2013 

May9,2013 

August 8, 2013 

November 8, 2013 

February 10,2014 

Accumulated Other Comprebensive Income (Loss) 

The following table presents the components of AOCI, net of tax: 

Available-for-sale securities 

Foreign currency translation adjustment 

Net loss on commodity related hedges 

Actuarial gain (loss) related to pensions and other postretirement benefits 

Equity investments, net 

Subtotal 

Amounts attributable to noncontrolling interest 

Total AOCI, net of tax 

Payment Date 

February 14,2013 

May 15,2013 

August 14,2013 

November 14, 2013 

February 14,2014 

$ 

$ 

$ 

Attachment F 

Rate 

December 31, 

2013 

2 $ 
(I) 

(4) 

56 
8 

61 

61 $ 

0.54500 

0.57250 

0.60000 
0.63000 

0.66250 

2012 

(10) 

(9) 

(19) 

6 

(13) 

The tables below set forth the tax amounts included in the respective components of other comprehensive income (loss) for the periods presented: 

Net gains on commodity related hedges 

Actuarial (gain) loss relating to pension and other postretirement benefits 

Total 

8. UNIT-BASED COMPENSATION PLANS: 

ETP Unit-Based Compensation Plan 

2013 

$ 

$ 

December 31, 

2012 

$ 
(39) 5 

(39) _$ ____ 6_ 

We have issued equity incentive plans for employees, officers and directors, which provide for various types of awards, including options to purchase 
ETP Common Units, restricted units, phantom units, Common Units, distribution equivalent rights ("DERs"), Common Unit appreciation rights, and 
other unit-based awards. As of December 31 , 2013, an aggregate total of 0.9 million ETP Common Units remain available to be awarded under our equity 
incentive plans. 

Unit Grants 

We have granted restricted unit awards to employees that vest over a specified time period, typically a five-year service vesting requirement, with vesting 
based on continued employment as of each applicable vesting date. Upon vesting, ETP Common Units are issued. These unit awards entitle the recipients 
of the unit awards to receive, with respect to each Common Unit subject to such award that has not either vested or been forfeited, a cash payment equal 
to each cash distribution per Common Unit made by us on our Common Units promptly following each such distribution by us to our Unitholders. We 
refer to these rights as "distribution equivalent rights." Under our equity incentive plans, our non-employee directors each receive grants with a five-year 
service vesting requirement. 
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Award Activity 

The following table shows the activity of the awards granted to employees and non-employee directors: 

Unvested awards as of December 31,2012 

Awards granted 

Awards vested 

Awards forfeited 

Unvested awards as of December 31, 2013 

Number of Units 

1.9 
2.1 

(0.6) 

(0.2) 

3.2 

Attachment F 

Weighted Average Grant-Date 
Fair Value Per Unit 

$ 46.95 

50.54 

45.62 

45.72 

49.65 

During the years ended December 31, 2013, 2012 and 2011, the weighted average grant-date fair value per unit award granted was $50.54, $43.93 and 
$48.35, respectively. The total fair value of awards vested was $26 million, $29 million and $27 million, respectively, based on the market price of 
ETP Common Units as of the vesting date. As of December 31, 2013, a total of 3.2 million unit awards remain unvested, for which ETP expects to 
recognize a total of $116 million in compensation expense over a weighted average period of 2.1 years. 

Sunoco Logistics' Unit-Based Compensation Plan 

Sunoco Logistics' general partner has a long-term incentive plan for employees and directors, which pennits the grant of restricted units and unit options 
of Sunoco Logistics covering an additional 0.6 million Sunoco common units. As of December 31, 2013, a total of 0.6 million Sunoco Logistics restricted 
units were outstanding for which Sunoco Logistics expects to recognize $21 million of expense over a weighted-average period of 2.8 years. 

Related Party Awards 

McReynolds Energy Partners, L.P., the general partner of which is owned and control1ed by the President of the entity that indirectly owns our General 
Partner, awarded to certain officers ofETP certain rights related to units ofETE previously issued by ETE to such ETE officer. These rights include the 
economic benefits of ownership of these ETE units based on a 5 year vesting schedule whereby the officer vested in the ETE units at a rate of 20% per 
year. As these ETE units conveyed to the recipients of these awards upon vesting from a partnership that is not owned or managed by ETE or ETP, none 
of the costs related to such awards were paid by ETP or ETE. As these units were outstanding prior to these awards, these awards did not represent an 
increase in the number of outstanding units of either ETP or ETE and were not dilutive to cash distributions per unit with respect to either ETP or ETE. 

We recognized non-cash compensation expense over the vesting period based on the grant-date fair value of the ETE units awarded the ETP employees 
assuming no forfeitures. For the years ended December 31, 2013, 2012 and 2011, we recognized non-cash compensation expense, net of forfeitures, of 
less than $1 million, $1 million and $2 million, respectively, as a result of these awards. As of December 31 , 2013, no rights related to ETE common 
units remain outstanding. 
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9. INCOME TAXES: 

As a partnership, we are not subject to U.S. federal income tax and most state income taxes. However, the partnership conducts certain activities through 
corporate subsidiaries which are subject to federal and state income taxes. The components of the federal and state income tax expense (benefit) are 
summarized as follows: 

Current expense (benefit): 
Federal 

State 

Total 

Deferred expense: 
Federal 

State 

Total 

Total income tax expense from continuing operations 

2013 

$ 

s 

Years Ended December 31, 

2012 2011 

51 $ (3) $ (I) 

(2) 4 16 

49 1 15 

(6) 45 4 

54 17 
48 62 4 

97 $ 63 $ 19 

Historically, our effective rate differed from the statutory rate primarily due to Partnership earnings that are not subject to U.S. federal and most state 
income taxes at the Partnership level. The completion of the Southern Union Merger, Sunoco Merger and Holdco Transaction (see Note 3) significantly 
increased the activities conducted through corporate subsidiaries. A reconciliation of income tax expense (benefit) at the U.S. statutory rate to the income 
tax expense (benefit) attributable to continuing operations for the years ended December 31, 2013 and 2012 is as follows: 

December 3 1, 2013 December 3 1, 2012 

Corporate Corporate 
Subsidiaries(') Partnership(2) Consolidated Subsidiaries(') Partncrship(2) Consolidated 

Income tax expense (benefit) at 

U.S. statutory rate of35 
pen:ent S (166) S S (166) S S S 

Increase (reduction) in income 
taxes resulting from: 

Nondeductible goodwill 241 241 

Nondeductible executive 
compensation 28 28 

State income taxes (net of 
federal income tax effects) 31 5 36 9 7 16 

Other (13) (I) (14) 18 18 
Income tax from continuing 

operations S 93 S 4 S 97 S 56 S 7 S 63 

(') Includes Holdco, Oasis Pipeline Company, Inland Corporation, Mid-Valley Pipeline Company and West Texas Gulf Pipeline Company. The latter 
three entities were acquired in the Sunoco Merger. Holdco, which was formed via the Sunoco Merger and the Holdco Transaction (see Note 3), 
includes Sunoco and Southern Union and their subsidiaries. ETE held a 60% interest in Holdco until April 30, 2013. Subsequent to the Holdco 
Acquisition (see Note 3) on April 30,2013, ETP owns 100% of Holdco. 

(2) Includes ETP and its subsidiaries that are classified as pass-through entities for federal income tax purposes. 
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Deferred taxes result from the temporary differences between financial reporting canying amounts and the tax basis of existing assets and liabilities. The 
table below summarizes the principal components of the deferred tax assets (liabilities) as follows: 

Deferred income tax assets: 

Net operating losses and alternative minimum tax credit 

Pension and other postretirement benefits 

Long term debt 

Other 

Total deferred income tax assets 

Valuation allowance 

Net deferred income tax assets 

Deferred income tax liabilities: 

Properties, plants and equipment 

Inventory 

Investment in unconsolidated affiliates 

Trademarks 

Other 

Total deferred income tax liabilities 

Net deferred income tax liability 

Less: current portion of deferred income tax assets (liabilities) 

Accumulated deferred income taxes 

$ 

$ 

$ 

$ 

December 31, 

2013 2012 

217 $ 268 
57 127 

108 117 
104 288 

486 800 

(74) (90) 

412 $ 710 ...;....-----

(1,522) $ (1,938) 
(302) (516) 

(2,244) (1,542) 
(180) (192) 
(45) (128) 

(4,293) (4,316) 

(3,881) (3,606) 
(119) (130) 

(3,762) .;..$ __ ~(3..;",,4.;..76~) 

The completion of the Southern Union Merger, Sunoco Merger and Holdco Transaction (see Note 3) significantly increased the deferred tax assets 
(liabilities). The table below provides a rollforward of the net deferred income tax liability as follows: 

Net deferred income tax liability, beginning of year 

Southern Union acquisition 

Sunoco acquisition 

SUGS Contribution to Regency 

Tax provision (including discontinued operations) 

Other 

Net deferred income tax liability 

$ 

December 31, 

2013 2012 

(3,606) $ (123) 

(liS) 

(1 ,420) 
(1,989) 

(III) (73) 

-:--__ ~(49;..:..) -:--__ ----'( ..... 1) 
$ (3,881) .;.$ __ ~(3..;",,6;,,;.06~) 

Holdco and other corporate subsidiaries have gross federal net operating loss carryforwards of $216 million, all of which will expire in 2032. Holdco has 
$40 million of federal alternative minimum tax credits which do not expire. Holdco and other corporate subsidiaries have state net operating loss 
carryforward benefits of $101 million, net of federal tax, which expire between 2013 and 2032. The valuation allowance of $74 million is applicable to the 
state net operating loss carryforward benefits applicable to Sunoco pre-acquisition periods. 
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The following table sets forth the changes in unrecognized tax benefits: 

Balance at beginning of year 

Additions attributable to acquisitions 

Additions attributable to tax positions taken in the CWTent year 

Additions attributable to tax positions taken in prior years 

Settlements 

Lapse of statute 

Balance at end of year 

2013 

s 

5 

Attachment F 

Years Ended December 31, 

2012 2011 

27 S 2 S 2 
28 

406 

(I) 
(4) (3) 

429 S 27 S 2 

As of December 31, 2013, we have 5425 million (5418 million after federal income tax benefits) related to tax positions which, if recognized. would 
impact our effective tax rate. We believe it is reasonably possible that its unrecognized tax benefits may be reduced by 56 million (55 million, net of 
federal tax) within the next twelve months due to settlement of certain positions. 

Sunoco has historically included certain government incentive payments as taxable income on its federal and state income tax returns. In connection with 
Sunoco's 2004 through 2011 open statute years, Sunoco has proposed to the IRS that these government incentive payments be excluded from federal 
taxable income. If Sunoco is fully successful with its claims, it will receive tax refunds of approximately 5372 million. However, due to the uncertainty 
surrounding the claims, a reserve of 5372 million was established for the full amount of the claims. Due to the timing of the expected settlement of the 
claims and the related reserve, the receivable and the reserve for this issue have been netted in the financial statements as of December 31, 2013 . 

Our policy is to accrue interest expense and penalties on income tax underpayments (overpayments) as a component of income tax expense. During 2013, 
we recognized interest and penalties of less than 51 million. At December 31, 2013, we have interest and penalties accrued of $6 million, net of tax. 

In general, ETP and its subsidiaries are no longer subject to examination by the IRS for tax years prior to 2009, except Sunoco and Southern Union which 
are no longer subject to examination by the IRS for tax years prior to 2007 and 2004, respectively. 

Sunoco has been examined by the IRS for the 2007 and 2008 tax years; however, the statutes remain open for both of these tax years due to carryback of 
net operating losses. Sunoco is currently under examination for the years 2009 through 2011, but due to the aforementioned carryback, such years also 
impact Sunoco's tax liability for the years 2004 through 2008. With the exception of the claims regarding government incentive payments discussed 
above, all issues are resolved. Southern Union is under examination for the tax years 2004 through 2009. As of December 31,2013 , the IRS has 
proposed only one adjustment for the years under examination. For the 2006 tax year, the IRS is challenging $545 million of the 5690 million of deferred 
gain associated with a like kind exchange involving certain assets of its distribution operations and its gathering and processing operations. We will 
vigorously defend and believe Southern Union's tax position will prevail against this challenge by the IRS. Accordingly, no unrecognized tax benefit has 
been recorded with respect to this tax position. 

ETP and its subsidiaries also have various state and local income tax returns in the process of examination or administrative appeal in various 
jurisdictions. We believe the appropriate accruals or unrecognized tax benefits have been recorded for any potential assessment with respect to these 
examinations. 

10. REGULATORY MAITERS. COMMITMENTS. CONTINGENCIES AND ENVIRONMENTAL LIABILITIES; 

FERCAudit 

The FERC recently completed an audit of PEPL, a subsidiary of Southem Union, for the period from January 1, 20 I 0 through December 31 , 2011, to 
evaluate its compliance with the Uniform System of Accounts as prescribed by the FERC, annual and quarterly financial reporting to the FERC, 
reservation charge crediting policy and record retention. An audit report was received in August 2013 noting no issues that would have a material impact 
on the Partnership's historical financial position or results of operations. 
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Contingent Matters Potentially Impacting the Partnership from Our Investment in Citrus 

Florida Gas Pipeline Relocation Costs. The Florida Department of Transportation, Florida's Turnpike Enterprise ("FDOTIFTE") has various 
turnpike/State Road 91 widening projects that have impacted or may, over time, impact one or more ofFGTs' mainline pipelines located in FDOTIFTE 
rights-of-way. Certain FDOTIFTE projects have been or are the subject of litigation in Broward County, Florida. On November 16,2012, FDOT paid to 
FGT the sum of approximately $100 million, representing the amount of the judgment, plus interest, in a case tried in 20 II . 

On April 14, 2011, FGT filed suit against the FDOTIfTE and other defendants in Broward County, Florida seeking an injunction and damages as the 
result of the construction of a mechanically stabilized earth wall and other encroachments in FGT easements as part ofFDOTIfTE's 1-595 project. On 
August 21, 2013, FGT and FDOTIFTE entered into a settlement agreement pursuant to which, among other things, FDOTIFTE paid FGT approximately 
$19 million in September, 2013 in settlement ofFGT's claims with respect to the I-S9S project. The settlement agreement also provided for agreed 
easement widths for FDOTIFTE right-of-way and for cost sharing between FGT and FDOTIfTE for any future relocations. Also in September 2013, 
FDOTIFTE paid FGT an additional approximate $1 million for costs related to the aforementioned turnpike/State Road 91 case tried in 2011. 

FGT will continue to seek rate recovery in the future for these types of costs to the extent not reimbursed by the FDOTIFTE. There can be no assurance 
that FGT will be successful in obtaining complete reimbursement for any such relocation costs from the FDOTIfTE or from its customers or that the 
timing of such reimbursement will fully compensate FGT for its costs. 

Contingent Residual Support Agreement - AmeriGas 

In connection with the closing of the contribution of its propane operations in January 2012, ETP agreed to provide contingent, residual support of $I.SS 
billion of intercompany borrowings made by AmeriGas and certain of its affiliates with maturities through 2022 from a finance subsidiary of AmeriGas 
that have maturity dates and repayment terms that mirror those of an equal principal amount of senior notes issued by this finance company subsidiary 
to third party purchases. 

PEPL Holdings Guarantee of Collection 

In connection with the SUGS Contribution, Regency issued $600 million of 4.50% Senior Notes due 2023 (the "Regency Debt"), the proceeds of which 
were used by Regency to fund the cash portion of the consideration, as adjusted, and pay certain other expenses or disbursements directly related to the 
closing of the SUGS Contribution. In connection with the closing of the SUGS Contribution on April 30, 2013, Regency entered into an agreement with 
PEPL Holdings, a subsidiary of Southern Union, pursuant to which PEPL Holdings provided a guarantee of collection (on a nonrecourse basis to 
Southern Union) to Regency and Regency Energy Finance Corp. with respect to the payment of the principal amount of the Regency Debt through 
maturity in 2023. In connection with the completion of the Panhandle Merger, in which PEPL Holdings was merged with and into Panhandle, the 
guarantee of collection for the Regency Debt was assumed by Panhandle. 

NGL Pipeline Regulation 

We have interests in NGL pipelines located in Texas and New Mexico. We commenced the interstate transportation ofNGLs in 2013, which is subject to 
the jurisdiction of the FERC under the ICA and the Energy Policy Act of 1992. Under the ICA, tariffs must be just and reasonable and not unduly 
discriminatory or confer any undue preference. The tariffrates established for interstate services were based on a negotiated agreement; however, the 
FERC's rate-making methodologies may limit our ability to set rates based on our actual costs, may delay or limit the use of rates that reflect increased 
costs and may subject us to potentially burdensome and expensive operational, reporting and other requirements. Any of the foregoing could adversely 
affect our business, revenues and cash flow. 

Commitments 

In the normal course of our business, we purchase, process and sell natural gas pursuant to long-term contracts and we enter into long-term transportation 
and storage agreements. Such contracts contain terms that are customary in the industry. We believe that the terms of these agreements are commercially 
reasonable and will not have a material adverse effect on our financial position or results of operations. 

We have certain non-cancelable leases for property and equipment, which require fixed monthly rental payments and expire at various dates through 
20S6. Rental expense under these operating leases has been included in operating expenses in the accompanying statements of operations and totaled 
approximately $140 million, $57 million and $26 million for the years ended December 31,2013,2012 and 2011, respectively, which include 
contingent rentals totaling $22 million and $6 million in 2013 and 2012, respectively. During the years ended December 31,2013 and 2012, 
approximately $24 million and $4 million, respectively, of rental expense was recovered through related sublease rental income. 
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Future minimum lease commitments for such leases are: 

Years Ending Pecember 31' 
2014 
2015 
2016 
2017 
2018 
Thereafter 

Future minimum lease commibnents 
Less: Sublease rental income 

Net future minimum lease commibnents 

Attachment F 

$ 

$ 

80 
78 
70 
66 
53 

420 

767 
(57) 

710 

Our joint venture agreements require that we fund our proportionate share of capital contributions to our unconsolidated affiliates. Such contributions will 
depend upon our unconsolidated affiliates' capital requirements, such as for funding capital projects or repayment of long-term obligations. 

Litigation and Contingencies 

We may, from time to time, be involved in litigation and claims arising out of our operations in the normal course of business. Natural gas and crude are 
flammable and combustible. Serious personal injury and significant property damage can arise in connection with their transportation, storage or use. In 
the ordinary course of business, we are sometimes threatened with or named as a defendant in various lawsuits seeking actual and punitive damages for 
product liability, personal injury and property damage. We maintain liability insurance with insurers in amounts and with coverage and deductibles 
management believes are reasonable and prudent, and which are generally accepted in the industry. However, there can be no assurance that the levels of 
insurance protection currently in effect will continue to be available at reasonable prices or that such levels will remain adequate to protect us from material 
expenses related to product liability, personal injury or property damage in the future. 

Sunoco Litigation 

Following the announcement of the Sunoco Merger on April 30, 2012, eight putative class action and derivative complaints were filed in connection with 
the Sunoco Merger in the Court of Common Pleas of Philadelphia County, Pennsylvania. Each complaint names as defendants the members ofSunoco's 
board of directors and alleges that they breached their fiduciary duties by negotiating and executing, through an unfair and conflicted process, a merger 
agreement that provides inadequate consideration and that contains impermissible terms designed to deter alternative bids. Each complaint also names as 
defendants Sunoco, ETP, ETP GP, ETP LLC, and Sam Acquisition Corporation, alleging that they aided and abetted the breach of fiduciary duties by 
Sunoco's directors; some of the complaints also name ETE as a defendant on those aiding and abetting claims. In September 2012, all of these lawsuits 
were settled with no payment obligation on the part of any of the defendants following the filing of Current Reports on Form 8-K that included additional 
disclosures that were incorporated by reference into the proxy statement related to the Sunoco Merger. Subsequent to the settlement of these cases, the 
plaintiffs' attorneys sought compensation from Sunoco for attorneys' fees related to their efforts in obtaining these additional disclosures. In January 
2013, Sunoco entered into agreements to compensate the plaintiffs' attorneys in the state court actions in the aggregate amount of not more than $950,000 
and to compensate the plaintiffs' attorneys in the federal court action in the amount of not more than $250,000. The payment of $950,000 was made in 
July 2013. 

Litigation Relating to the Southern Union Merger 

In June 2011, several putative class action lawsuits were filed in the Judicial District Court of Harris County, Texas narning as defendants the members 
of the Southern Union Board, as well as Southern Union and ETE. The lawsuits were styled Jaroslawicz v. Southern Union Company, et al., Cause 
No. 2011-37091, in the 333rd Iudicial District Court of Harris County, Texas and Magrkl v. Southern Union Company, et al., Cause No. 2011-37134, 
in the 11th Iudicial District Court of Harris County, Texas. The lawsuits were consolidated into an action styled In re: Southern Union Company; 
Cause No. 2011-37091, in the 333rd Iudicial District Court of Harris County, Texas. Plaintiffs allege that the Southern Union directors breached their 
fiduciary duties to Southern Union's stockholders in connection with the Merger and that Southern Union and ETE aided and abetted the alleged 
breaches of fiduciary duty. The amended petitions allege that the Merger involves an unfair price and an inadequate sales process, that Southem Union's 
directors entered into the Merger to benefit themselves personally, including 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMIO-Q 
(Mark ODe) 

I!I QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

For the quarterly period ended JUDe 30, 1014 

or 

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 
1934 

Commilliion 81e uumber 1-11717 

ENERGY TRANSFER PARTNERS, L.P. 

Delaware 
(State or other jurisdictiOD of 

incorporatioD or organizatioD) 

(Exact name of registrant as specified in its charter) 

3738 Oak Lawn Avenue, DaUas, Texas 75119 
(Addnoss of principal executive offices) (zip code) 

(114) 981-0700 
(RegisIraDt's telephoDD Dumber, including 8JD8 code) 

73-1493906 
(I.R.S. Employer 

IdentificatioD No.) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or IS(d) of the Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was required to file such reporta), and (2) has been subject to such filing 
requirements for the past 90 days. Yes II No 0 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to 
be submitted and posted pursuant to Rule 40S of Regulation SoT (§232.40S of this chapter) during the preceding 12 months (or for such shorter period that 
the registrant was required to submit and post such files). Yes II No 0 

Indicate by check mark whether the registrant is a large accelerated file!; an accelerated file!; a non-accelerated file!; 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. 

Large accelerated filer 

Non-accelerated filer 

III 

o (Do not check ifa smaller reporting company) 

Accelerated filer 

Smaller reporting company 

Indicate by check mark whether the registrant is a shell company (as defined in Rule l2b-2 of the Exchange Act). Yes 0 No II 

At August 1,2014, the registrant had 32S,444,109 Common Units outstanding. 

o 
o 
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ENERGY TRANSFER PARTNERS. L,P, AND SUBSIDIARIES 
CONSOLIDATED SIAIEMENIS OF CASH FLOWS 

(Dollars in millions) 
(unaudited) 

CASH FLOWS FROM OPERATING ACTIVITIES: 

Net income 

Reconciliation of net income to net cash provided by operating activities: 

Depreciation and amortization 

DefeJTcd income taxes 

Amortization included in interest expense 

LIFO valuation adjustments 

Non-<:ash compensation expense 

Gain on sale of AmcriGas common units 

Distributions on unvested awards 

Equity in earnings of unconsolidated affiliates 

Distributions from unconsolidated affiliates 

Othernon-<:ash 

Net change in operating assets and liabilities, net of effects of acquisitions and deconsolidations (sec Note 
3) 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 

Cash proceeds from SUGS Contribution (see Note 2) 

Cash paid for Holdco Acquisition 

Cash paid for all other acquisitions 

Cash proceeds from the sale of AmcriGas common units 

Capital expenditures (excluding allowance for equity funds used during constJUction) 

Contributions in aid of constJUction costs 

Contributions to unconsolidated affiliates 

Distributions from unconsolidated affiliates in excess of cumulative eamings 

Proceeds from sale of discontinued operations 

Proceeds from the sale of assets 

Other 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 

Proceeds from bonowings 

Repayments ofiong-telDl debt 

Repayments ofboaowings from affiliates 

Net proceeds from issuance of Common Units 

Subsidiary equity offerings, net ofissue costs 

Capital contributions received from noncontrolling interest 

Distributions to partners 

Distributions to noncontrolling interest 

Debt issuance costs 

Net cash provided by financing activities 

INCREASE IN CASH AND CASH EQUIVALENTS 

CASH AND CASH EQUIV ALENIS, beginning of period 

CASH AND CASH EQUIVALENTS, end of period 

S 

$ 

Attachment F1 

Six Months Ended 
lune30, 

2014 2013 

1,072 S 837 

S34 511 

(lll) 73 

(34) (47) 

(34) (16) 

27 24 

(163) 

(8) (6) 

(136) (109) 

108 154 

(33) 20 

3S1 (277) 

1,573 1,164 

493 

(1,332) 

(196) (5) 

759 

(1,700) (1,131) 

25 11 

(63) (1) 

65 43 

79 

12 19 

7 (25) 

(1,012) (1,928) 

2,993 3,960 

(2,544) (2,832) 

(166) 

484 1,090 

102 

84 72 
(943) (873) 

(157) (247) 

(9) (19) 

10 985 

S71 221 

S49 311 

1,120 S S32 

The accompanying notes are an integral part of these consolidated financial statements. 
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4. INVENTORIES; 

Inventories consisted of the following: 

Natwal gas and NGLs 

Crude oil 

Refined products 

Appliances, parts and fittings and other 

Total inventories 

S 

S 

Attachment F1 

June 30, 2014 December3l,2013 

258 $ 519 

478 488 

583 597 

177 161 

1,496 $ 1,765 

We utilize commodity derivatives to manage price volatility associated with certain of our natural gas inventory and designate certain of these 
derivatives as fair value hedges for accounting purposes. Changes in fair value of designated hedged inventory arc recorded in inventory on our 
consolidated balance sheets and in cost of products sold in our consolidated statements ofoperations. 

5. ADVANCES TO AND INVESTMENTS IN UNCONSOLIDATED AfFILIATES; 

AmeriGas Partners, L.P. 

In January 2014, June 2014 and August 2014, we sold 9.2 million, 8.5 million and 1.2 millionAmeriGas common units, respectively, for net proceeds of 
$381 million, S377 million and S55 million, respectively. Net proceeds from these sales were used to repay borrowings under the ETP Credit Facility and 
for general partnership purposes. Subsequent to the August 2014 sale, the Partnership's remaining interest in AmeriGas common units consisted of 
3.1 million units held by a whollYoOwned captive insurance company. 

Bayview Reining Company, LLC 

In May 2014, Sunoco Logistics entered into a joint agreement to form Bayview Refining Company, LLC ("Bayview"). Bayview will construct and 
operate a facility that will process crude oil into intermediate petroleum products. Sunoco Logistics will fund construction of the facility through 
contributions proportionate to its 49% economic and voting interests, with the remaining portion funded by the joint owner through a promissory note 
entered into with Sunoco Logistics. Through June 30, 2014, the joint owners have made contributions totaling S8 million. The facility is expected to 
commence operations in the second half of 20 1 5. Bayview is a variable interest entity of which Sunoco Logistics is not the primary beneficiary. As a 
result, Sunoco Logistics' interest in Bayview is reflected as an equity method investment. 

6. FAJRvALVE MEASUREMENTS; 

We have commodity derivatives and interest rate derivatives that arc accounted for as assets and liabilities at fair value in our consolidated balance 
sheets. We determine the fair value of our assets and liabilities subject to fair value measurement by using the highest possible "level" of inputs. Level I 
inputs arc observable quotes in an active market for identical assets and liabilities. We consider the valuation of marketable securities and commodity 
derivatives transacted through a clearing broker with a published price from the appropriate exchange as a Level I valuation. Level 2 inputs arc inputs 
observable for similar assets and liabilities. We consider OTC commodity derivatives entered into directly with third parties as a Level 2 valuation since 
the values of these derivatives are quoted on an exchange for similar transactions. Additionally, we consider our options transacted through our clearing 
broker as having Level 2 inputs due to the level of activity of these contracts on the exchange in which they tIade. We consider the valuation of our 
interest rate derivatives as Level 2 as the primary input, the LmOR curve, is based on quotes from an active exchange of Eurodollar futures for the same 
period as the future interest swap settlements. Level 3 inputs arc unobservable. During the six months ended June 30, 2014, no transfers were made 
between any levels within the fair value hierarchy. 

Based on the estimated borrowing rates currently available to us and our subsidiaries for loans with similar terms and average maturities, the aggregate 
fair value of our consolidated debt obligations at June 30, 2014 and December 31,2013 was $19.12 billion and S17.69 billion, respectively. As of 
June 30, 2014 and December 31,2013, the aggregate carrying amount of our consolidated debt obligations was $17.57 billion and $17.09 billion, 
respectively. The fair value of our consolidated debt obligations is a Level 2 valuation based on the observable inputs used for similar liabilities. 
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COMMONWEALTH OF 
PENNSYL VANIA 

PUBLIC UTILITY COMMISSION 

TAX CERTIFICATION 
STATEMENT 

Attachment G 

A completed Tax Certification Statement must accompany all applications for new licenses, renewals or transfers. Failure to provide the requested information 
and/or any outstanding state income, corporation, and sales (including failure to file or register) will cause your application to be rejected. If additional space is 
needed, please use white 8112" x II" paper. Type or print all information requested. 

2. BUSINESS PHONE NO. ( ) I. CORPORATE OR APPLICANT NAME 
Energy Transfer Retail Power, LLC CONTACT PERSON(S) FOR TAX ACCOUNTS: 

3. TRADEIFICTITIOUS NAME (IF ANY) 
N/A 

4. LICENSED ADDRESS (STREET, RURAL ROUTE, P.O. BOX NO.) (POST OFFICE) 

1300 Main Street, Dallas, TX 75219 

5. TYPE OF ENTITY 0 SOLE PROPRIETOR 
XLLC 

o PARTNERSHIP o OTHER (Describe ... ) 

6. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICERS(S) 

NAME (PRIND SOCIAL SECURITY NUMBER 

Martin Salinas Jr (Chief Financial Officer) I - I 
NAME (PRIND SOCIAL SECURITY NUMBER 

David Coker (Senior Vice President) I - I 
NAME (PRIND SOCIAL SECURITY NUMBER 

I - I 

NAME (PRIND SOCIAL SECURITY NUMBER 

I - I 

STATE) (ZIP) 

o CORPORATION 

(OPTIONAL) 

I - I 
(OPTIONAL) 

I - I 
(OPTIONAL) 

I - I 

(OPTIONAL) 

I -

7. LIST THE FOLLOWING STATE & FEDERAL TAX IDENTIFICATION NUMBERS (ALL ITEMS A,B, & C MUST BE COMPLETED) 
Applicant must provide explanation Ifsubmlttlng N/A for any Items 

Item A- Designated by the Pennsylvania Department of Revenue. 
Item B - Designated by the Internal Revenue Service. 
Item C - Designated by the Pennsylvania Department of Revenue. The Corporate Box number may also be referred to as the Corporate Account number. 

A. SALES TAX LICENSE (8 DIGITS) APPLICATION 
PENDING N/A 

~ I 0 I 5 I 5 I 0 16 I -l2J 0 0 

C. CORPORATE BOX NUMBER (7 DIGITS) APPLICATION 
PENDING 

o 
N/A 

o 
D artment of Revenue see below for Revenue ID # 

B. EMPLOYER ID (ElM (9 DIGITS: APPLICATION 
PENDING N/A 

Revenue ID # 1000706700 

L:..L:J -I 0 I 8 I 5 I 5 15 I 4 I 9 I 0 0 

9. Do you own any assets or have an office in PA? 

NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING TAX RETURNS 

Aaron PerrY Chad Crowell 
PA SALES AND USE TAX EMPLOYER TAXES 

CORPORATE TAXES 

PHONE 210=403-6464 PHONE 
PHONE 210-403-6446 

Telephone inquiries about this fonn may be directed to the Pennsylvania Department of Revenue at the 
following numbers: (717) 772-2673, TDD# (717) 772-2252 (Hearing Impaired Only) 
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PJM Interconnection, L.L.C. 
Rate Schedule FERC No. 44 

RELIABILITY ASSURANCE AGREEMENT 

Among 

LOAD SERVING ENTITIES 

in the 

PJMREGION 
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Discount Energy Group, LLC 
Discount Power, Inc. 
Dominion Retail, Inc. 
Downes Associates, Inc. 
DPL Energy Resources, Inc. 
DTE Energy Supply, Inc. 
DTE Energy Trading, Inc. 
Duke Energy Commercial Asset Management, Inc. 
Duke Energy Kentucky, Inc. 
Duke Energy Ohio, Inc. 
Duke Energy Retail Sales, LLC 
Duquesne Light Company 
Duquesne Light Energy, LLC 
Dynegy Energy Services, Inc. 
Dynegy Energy Services, LLC 
Dynegy Kendall Energy, LLC 
Eagle Energy, LLC 
East Kentucky Power Cooperative, Inc. 
Easton Utilities Commission 
EDF Industrial Power Services (IL), LLC 
EDF Trading North America, LLC 
Edison Mission Marketing and Trading, Inc. 
Eligio Energy, LLC 
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Energetix, Inc. 
Energy America, LLC 
Energy Cooperative Association of Pennsylvania (The) 
Energy Cooperative of America, Inc. 
Energy Plus Holdings LLC 
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Energy Technology Savings, LLC 
Energy Transfer Retail Power, LLC 
Energy.me Midwest llc d/b/a energy.me 
EnerPenn USA, LLC 
E-Now, LP 
Evergreen Gas & Electric, LLC 
Evraz Claymont Steel 
Exelon Generation Co., LLC 
First Point Power, LLC 
FirstEnergy Solutions Corp. 
Front Royal (Town of) 
Galt Power Inc. 
Gateway Energy Services Corporation 
GDF Suez Retail Energy Solutions, LLC 
GenOn Power Midwest, LP 
Gerdau Ameristeel Energy, Inc. 
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RELIABILITY ASSURANCE AGREE 

Discount Energy Group, LLC 
Discount Power, Inc. 
Dominion Retail, Inc. 
Downes Associates, Inc. 
DPL Energy Resources, Inc. 
DTE Energy Supply, Inc. 
DTE Energy Trading, Inc. 
Duke Energy Commercial Asset Management, Inc. 
Duke Energy Kentucky, Inc. 
Duke Energy Ohio, Inc. 
Duke Energy Retail Sales, LLC 
Duquesne Light Company 
Duquesne Light Energy, LLC 
Dynegy Energy Services, Inc. 
Dynegy Energy Services, LLC 
Dynegy Kendall Energy, LLC 
Eagle Energy, LLC 
East Kentucky Power Cooperative, Inc. 
Easton Utilities Commission 
EDF Industrial Power Services (IL), LLC 
EDF Trading North America, LLC 
Edison Mission Marketing and Trading, Inc. 
Eligio Energy, LLC 
Emblem Energy, LLC 
Energetix, Inc. 
Energy America, LLC 
Energy Cooperative Association of Pennsylvania (The) 
Energy Cooperative of America, Inc. 
Energy Plus Holdings LLC 
Energy Services Providers, Inc. 
Energy Technology Savings, LLC 
Energy Transfer Retail Power, LLC 
Energy.me Midwest Hc d/b/a energy. me 
EnerPenn USA, LLC 
E-Now, LP 
Evergreen Gas & Electric, LLC 
Evraz Claymont Steel 
Exelon Generation Co., LLC 
First Point Power, LLC 
FirstEnergy Solutions Corp. 
Front Royal (Town of) 
Galt Power Inc. 
Gateway Energy Services Corporation 
GDF Suez Retail Energy Solutions, LLC 
GenOn Power Midwest, LP 
Gerdau Ameristeel Energy, Inc. 
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HAWKE MCKEON SNISCAK LLP 
100 NORTH TENTH ST 
HARRISBURG PA 17101 

PROOF OF PUBLICATION 
In 

THE ERIE TIMES-NEWS 

COMBINATION EDITION 

REFERENCE: 114627 89268 
PUC Notice 

STATE OF PENNSYLVANIA) 
COUNTY OF ERIE) SS: 
Debra McGraw, being duly sworn, deposes and 
says that: (1) he/she is a designated agent of the 
Times Publishing Company (TPC) to execute Proofs 
of Publication on behalf of the TPC; (2) the TPC, 
whose principal place of business is at 
205 W. 12th Street, Erie, Pennsylvania, owns and 
publishes the Erie Times-News, established October 
2, 2000, a daily newspaper of general circulation, 
and published at Erie, Erie County Pennsylvania; 
(3) the subject notice or advertisement, a true 
and correct copy of which is attached, was 
published in the regular edition(s) of said 
newspaper on the date(s) referred to below. 
Affiant further deposes that he/she is duly 
authorized by the TPC, owner and publisher of the 
Erie Times-News, to verify the foregoing statement 
under oath, and affiant is not interested in the 
subject matter of the aforesaid notice or 
advertisement, and that all allegations in the 
foregoing statement as to time, place and 
character of publication are true. 

PUBLISHED ON: 08/26/14 

TOTAL COST: $409.00 

FILED ON: 08/26/14 

AD SPACE: 0 Lines 

Sworn to and subscribed before me thiS~day o~usf 2014 
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The Patdat-Newa Co. 
2020 Technology Pkwy 

Suite 300 
Mechanicsburg, PA 17050 
Inquiries -717-255-8213 

[bt paffioi~Ntws 
Now you know 

HAWKE MCKEON & SNISCAK llP 

ATTN: JUDY CASSEL 
100 NORTH TENTH STREET 

HARRISBURG PA 17101 

THE PATRIOT NEWS 
THE SUNDAY PATRIOT NEWS 

proof of publication 
UnderAct No. 587, Approved May 16,1929 

Commonwealth of Pennsylvania, County of Dauphin} ss 

Amy Kotula, being duly sworn according to law, deposes and says: 

That she is a Staff Accountant of The Patriot News Co., a corporation organized and existing under the Jaws of the 
Commonwealth of Pennsylvania, with Its principal office and place of bUSiness at 2020 Technology Pkwy, Suite 300, in the 
Township of Hampden, County of Cumbertand, State of Pennsylvania, owner and publisher of The Patriot-News and The Sunday 
Patriot-News newspapers of general circulation, printed and published at 1900 Patriot Drive, in the City, County and State 
aforesaid; that The Patriot-News and The Sunday Patriot-News were es1ablished March 4th, 1854, and September 18th, 1949, 
respectively, and all have been continuously published ever since; 

That the printed notice or publication which is securely attached hereto is exactly as printed and published in their regular 
daily and/or Sundayl Community Weekly editions which appeared on the date(s) indicated below. That neither she nor said 
Company is interested in the subject matter of said printed notice or advertising, and that all of the allegations of this statement as 
to the time, place and character of publication are true; and 

That she has personal knowledge of the facts aforesaid and is duly authorized and empowered to verify this statement on 
behalf of The Patriot-News Co. aforesaid by virtue and pursuant to a resolution unanimously passed and adopted severally by the 
stockholders and board of directors of the said Company and subsequently duly recorded in the office for the Recording of Deeds 
in and for said County of Dauphin in Miscellaneous Book ·M·, Volume 14, Page 317. 

PUBLICATION COpy 
p liNNSYLVANIA 

puaLic UTIUTY COMMISSIOM i 
• NO'rICB ~. 

APPlicaIIonof a-T,..... ..... I> ...... ,I.I.C .... "-'-'TOotler. __ 
Render, Fum"" or. '-II' EltClrlcltl' , 
Servlcel AI A 5vPPI/er Of Elec:lrlc:" • 
Power To TIlt Pullllc: In TIlt .' . • 
CoinmonwMl111 Of PennlYIYQI'IIa; 
__ T,..,... ..... ' PIMw, I.I.C 

wU111e fill'" an aPPl1c:at1on.wl111the 
P_vlvanlo PuIIIlc: uti"'" Commll11on 
(·PUC·) fOr Ii 11_ to IUpPI)' 

·:::::='rr=w=!;O:' .... 1 
P_, LLC ·...-.,Io .. 11 11ec:trtd'"'i 

=\r:::"~::~1=:Jan1o . 
uridtr the IWOVIa1Ons of ... ""' w" 
Eledrld'" Genetaltan CummIr CIIoIc!. 
and Comoetltliii Ad. • .. 

TM PUC _ CNIIcfIr this /' 
GPPI1C1at1onwllhouM ........ ProtIsts. 

=--:,to.:z,t~:=a-· 
~tl~~=.:.L~= lSeIIIn:

1 

5ec:rnorv'Of1hl PUc. P.O. aox~ 
Harrlatluro. PA 1n~ WoU"lliouId 
SMCI'c:opIfa 01 anj, ProfiIt to attornrI. fOr 
Eile"rnTr.nsfer ...... ...." &:I:Ct'at · 
theaddA18U,tMIIe1ow. , , p:-..;:. , . • v=~~:~'~~ 

• H~. McKeon'. Sil1sCGIt LLP'" 
~.: 100 North TIII}tII Stnef . • 

'" p.p. IIO~ 1771 u 
HorrltNv. PA 17105-1771 ~ , 
~: (717) 23t-l:1OO 
F.IIX: (n7)".2»4Q 

This ad t# 0002311883 ran on the dates shown below: 

....... ~. Y!f'!4.!J,C ...... . 
August 26. 2014 

Swom to and subscribed before me this 27 day of August, 2014 AD. 

~ 

CC'D n Q ?nU 
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Proof of PubHeatioD in The PhDadelphia DaDy News 
Under Act. No 587, Approved May 16, 1929 

Attachment I 

STATE OF PENNSYLJI ANIA 
COUNTY OF PHILADELPHIA 

Copy o( Notice o( hbUcatiou 

Florence Devlin being duly sworn, deposes and says 
that The Philadelphia Daily News is a newspaper published 
daily, except Sunday, at Philadelphia, Pennsylvania, and was 
established in said city in 1925, since which date said newspaper 
has been regularly issued in said County, and that a copy of 
the printed notice of publication is attached hereto exactly as 
the same was printed and published in the regular editions and 
issues of the said newspaper on the following dates: 

August 25,2014 

Affiant further deposes and says that she is an employee 
of the publisher of said newspaper and has been authorized 
to verify the foregoing statement and that she is not interested 
in the subject matter of the aforesaid notice of publication, and 
that all allegations in the foregoing statement as to time, place 
and character of pUblication are true. 

Sworn to and subscribed before me this 25th day of 
August, 2014. 

~y Commission Expires; 
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Proof of Publication of Notice in Pittsburgh Post-Gazette 
Under Act No 587, Approved May 16, 1929, PL 1784, as last am~ded by Act No 409 of September 29, 1951 

Commonwealth of Pennsylvania, County of Allegheny, ss K. FJaJua1y , being duly sworn, deposes and says that the 
Pittsburgh Post-Gazettc, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was 
established in 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazeue was established in 1927 by the merging of the 
Pittsburgh Gazette established in 1786 and the Pittsburgh Post, established in 1842, since which date the said Pittsburgh Post-Gazette has 
been regularly issued in said County and that a copy of said printed notice or publication is attached hereto exactly as the same was 
printed and published in the regular editions and issues of the said Pittsburgh Post-Gazette a 
newspaper of general circulation on the following dates, viz: 

25 of August, 2014 
Affiant further deposes that helshe is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette, 
that, as such agent, affiant is duly authorized to verify the foregoing statement under oath, that affiant is not in~ in the subject matter 
of the afore said notice or publication, and that all allegations in the foregoing statement as to time, place and character of publication are 
true. 

August 25, 2014 

MEMBER, PENNSYLVNIIA IISSOCIATIOH OF NOTARIES 

STATEMENT OF ADVERTISING COSTS 
Hawke McKeon & Sniscak 
100 N TENTH ST 
PO BOX 1778 
ATTN: STEVEN K HAAS 
HARRISBURG PA 17105-1778 

To PG Publishing Company 

Total $435.00 

Publisher's Receipt for Advertising Costs 
PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper 
of general circulation, hereby acknowledges receipt of the aforsaid advertising and 
publication costs and certifies that the same have been fully paid. 

Office 
34 Boulevard of the Allies 
PITTSBURGH, PA 15222 

Phone 412-263-1338 

PO Publishing Company, a Corporation, Publisher of 
Pittsburgh Post-Gazette, a N~ General Circulation 

By ~ ..... ",-.. 

I hereby certify that the foregoing is the original Proof of Publication and receipt for the Advertising costs in the 
subject matter of said notice. 

AItonII:yFor 

COPY O' NOTICE 
OR PVBUCATION 

PENNSYLVANIA PUBLIC 
UlIUTY COMMISSION 

NOllCE 

4PPllcation of En,rllY 
Tran If,r R"all POW.ft: 
LLC for Approval To 0 • 
f.r. R.nd.r. Furnish Or 
SuDDIY EI.C1rICicy StMC
II ·A. -A.SuDOl"r Of Eltc
trlC Poweffo 11Ie PUblic 
In TIl. Commonw,alth 
Of PIf1I1SYIVInIII. 

En'lI)' Transf,r Rata" 
Pow.r. HC will b. flU", 
an application with the 
Pennaytvanla P~c Utili
ty Commission ("PUC, 
for a IIcln .. to supply 
,l'Ctrlcity MrYle .. II a 
supl!hr of .I.ctrlc pow· 
.r. En'IIY Trans'" Re
tail Pow.r. LlC pr~ .. 
to sen lI.ctrlcltY and re
lated "nllell to In In
dustrial afflllat •• 
throullhout all of Penn
IYlYllnla under the provl-
110nl of th. n.w EI.c
trlclty G.nuatlon 
CUltom.r Choice and 
COmpetition Act 

nie PUC may conslcl
.r thll appllcatlon willi· 
out a h.arlnl. protllts 
dlf'cted 10 til, technical 
Of llnanclal alllflS 0' En
.rllY Trans'.r R.tall 
Pow.r, LLC may be IIled 
within 1 S day. ofth. 
dat, 0' thll notlc, with 
dI. Stcrltar)' of the PUC. 
P.O. BOX 326S. Harris
bur" PA 17105·3265. 
YOU shOUld Slnel COllI" 
of any orot •• t to aftor
n',for En,rlY Tranlf,r 
R. U POWI~LLC at 111. 
addr.ts "teu below. 

8y IIId IIIro!llh Coun
stl: WhltnlY E. snyd.r. 
Hawk, MCK.on • Snls
call LLP. 100 NCI'th Tenth 
SUitt. P.O. BOX 1778. 
Harrllburg. PA 
17105-1778. Phonl: 
(717) 236-13'00. Fax: 
(717) 236-41.7 
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The Scranton Times (Under act P.L. 877 No 160. July 9,1976) 
Commonwealth of Pennsylvania. County of Lackawanna 

HAWKE MCKEON SNISCAK & KENNARD 
STEVEN HAAS 
100 NORTH TENTH STREET HARRISBURG PA 17105 

Account # 51864 
Order # 81587161 
Ad Price: 215.30 

LEGAL NOTICE PENNSYLVANIA 
Gina Krusbinski 
Being duly sworn according to law deposes and says that (s)he is Billing clerk 
for The Scranton Times. owner and publisber of The Scranton Times. a newspaper 
of general circulation. establisbed in 1870, published in the city of Scranton, 
county and state aforesaid, and that the printed notice or publication hereto 
attached is exactly as printed in the regular editions of the said newspaper 
on the following dates: 

08/25/2014 

Affiant further deposes and says that neither the affiant nor The Scranton Times 
is interested in the subject matter of the aforesaid notice or advertisement 
and that all allegations in the forem statement as time, place and 
character or publication are true ~ __ W11.1()k1.t.Ik~ .4 

Sworn and subscribed to before me 
this 25th day of August A.D., 2014 

~JJ;:t;; 
(Notary PUblic) 

COMMONWEALTH OF PENNSYLVANIA 
r - Notarial Seal 
\ Sharon Venturi, Notary PubliC 
I Cltv of Scranton, Lackawanna County I My'Commlsslon c'l.plres Feb. 12,2018 

HE Me.1I. PENNSYLVANIA ASSOClUION Of HOTo\R1£5 
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COMMONWEALTH OF PENNSYLVANIA} 
Coun.ty of Cambria SS 

On this 3rd day of September A.D. 
2014, before me, tM subscriber, a 
Notary Public in andfor said 
County and Suue, personally 
appeared Christine MarM}1ua. who 
being duly sworn according to law, 
deposes and says tU Classified 
Advertising Manager of the 
Tribune-Democrat, Johnstown, PA, 
a newspaper of general circulation 
tU defined by the "Newspaper 
Advertising Act", a merger 
September 8. 1952, oftM Johnstown 
Tribune, establi.shed 
December 7, 1853; and of eM 
Johnstown Democrat. established 
March 5, 1863, 

in the County of Cambria, and Commonwealth of Pennsylvania a.nd 
in the above matter published in said publication in the regular issues 

~ns:,o~Lln. PA, onAugwt 24,2014; and that the Affiant is not interested 
,er(I.&UlU!!" and that aU of tM aUegations tU to time. place and character 

STATEMENT OF ADVERTISING 

58 Lines @ $2.50 per line 
0.00 Inches @ $25.00 per inch 
Notary Fee 
Clerical fee 
Total Cost 

145.00 
0.00 
5.00 
2.20 
152.50 

To The Tribune-Democrat, Johnstown, PA 
For publishing the notice or publication 
attached hereto on the above stated dates. 

PUBLISHER'S RECEIPI' FOR ADVERTISING COSTS 

____________________ forpublisherof ____________________ ___ 

a newspaper of general circulation, hereby acknowledges receipt of the aforesaid 
and publication costs and certifies that the same has been duly paid. 

(Name of Newspaper) 

By ______________________ __ 
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Attachment I 

Term, 19 

PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT 
SUN-GAZE'lTE UNDER ACT NO. 587, APPROVED MAY 16, 1929 

STATE OF PENNSYLVANIA 
COUNTYOFLYCO~G SS: 

Bernard A. Oravec Publisher of the Sun-Gazette Company,plJb1iab81'8 of the Williamsport, Sun-Gazette, successor 
to the WIlliamsport Bun and the Gazette &: Bulletin, both daily u.ewspapera of general cIrca1atioD, published at 252 West Fourth Street, 
Williamsport. PeDnsylvan:ia, being duly sworn, deposes JUlCi B81B that the Williamsport Sun was established in 1870 and the Gazette &; 
Bulletin was eetabliabed in 1801, since which dates said SUcee88Or. the Williamsport Sun-Gazette, has been regularly issued and pub
liahed in the County ofIqcomiDg aforesaid, and that a copy of the printed notice is attached heretcrexactly as the same was printed and 
published in the regular editioDa of said Williamsport Sun-Gazette on the fbllowing dates, viz: 

SUN-GAZETrE COMPANY 
Swom to an~ JUD8cribed 
the ;?~ ~y of . . 

~ 
NOTARIAL SEAL 

OOHY A. 81U!V, Notary '-4dIIIc: 
Otv at Williamsport, I.yaXnInt CGunty 
My CDmmIs&Ion Explres May 15, 2015 

STATEMENT OF ADVERTISING COSTS 
I 
I 

!fl' " 

'lb the Sun-Gazette Company, Dr.: 

:::::!S::::en::: :=.~~ ............................... $ ~ ~ Ii ~~ 
Probated same ............................................................... $ ~ /" ~ g" 
'1'otal ...................... · .... ..................................................... $ ~ .-

R'S RECEIPT FOR ADVERTISING COSTS 

SUN-GAZETrE COMPANY 
By __ ~B~er~n=a~r~d~A~.~O~r~av~e~c~ ______________________ _ 
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APPLICATION AFFIDAVIT 

[Commonwealth/State] of --t&.l2J+Q;IoL.L.x&'5>~-
SSe 

County of_~B_RXfJJ(--.. ......... _____ _ 

\:).v,.~ Co's. '£ ,Affiant, being duly sworn according to law, deposes and says that: 

He is the ~. V\C£-~".!a. of Energy Transfer Retail Power, LLC; 

That he is authorized to and does make this affidavit for said Applicant; 

That the Applicant herein, Energy Transfer Retail Power, LLC, has the burden of 
producing information and supporting documentation demonstrating its technical and financial 
fitness to be licensed as an electric generation supplier pursuant to 66 Pa. C.S. § 2809 (B). 

That the Applicant herein, Energy Transfer Retail Power, LLC, has answered the 
questions on the application correctly, truthfully, and completely and provided supporting 
documentation as required. 

That the Applicant herein, Energy Transfer Retail Power, LLC, acknowledges that it is 
under a duty to update information provided in answer to questions on this application and 
contained in supporting documents. 

That the Applicant herein, Energy Transfer Retail Power, LLC, acknowledges that it is 
under a duty to supplement information provided in answer to questions on this application and 
contained in supporting documents as requested by the Commission. 

That the facts above set forth are true and correct to the best of his knowledge, 
information, and belief, and that he exp pplicant to be able to prove the same at 
hearing. 

Signature of Affiant 

Sworn and subscribed before me this q oW\ day of ~ e.e..r: ,20~. 

~c.u:~n;.~ 
Sig;ure of official administering oath 

My commission expires rt)oJ ~ *D. 2.0' t 
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OPERATIONS AFFIDAVIT 

[Commonwealth/State] of T V+Q.. S 

ss. 

County of &m-cvV 

~'J. ~ Affiant, being duly sworn according to law, deposes and says that: 

He is ~J \fic.~ .. ft~~ of Energy Transfer Retail Power, LLC 

That he is authorized to and does make this affidavit for said Applicant; 

That Energy Transfer Retail Power, LLC, the Applicant herein, acknowledges that it may 
have obligations pursuant to this Application consistent with the Public Utility Code of the 
Commonwealth of Pennsylvania, Title 66 of the Pennsylvania Consolidated Statutes; or with 
other applicable statutes or regulations including Emergency Orders which may be issued 
verbally or in writing during any emergency situations that may unexpectedly develop from time 
to time in the course of doing business in Pennsylvania. 

That Energy Transfer Retail Power, LLC, the Applicant herein, asserts that it possesses 
the requisite technical, managerial, and financial fitness to render electric service within the 
Commonwealth of Pennsylvania and that the Applicant will abide by all applicable federal and 
state laws and regulations and by the decisions of the Pennsylvania Public Utility Commission. 

That Energy Transfer Retail Power, LLC, the Applicant herein, certifies to the 
Commission that it is subject to, will pay, and in the past has paid, the full amount of taxes 
imposed by Articles II and XI of the Act of March 4, 1971 (P.L. 6, No.2), known as the Tax 
Reform Act of 1971 and any tax imposed by Chapter 28 of Title 66. The Applicant 
acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements 
of Chapter 28, shall be cause for the Commission to revoke the license of the Applicant. The 
Applicant acknowledges that it shall report to the Commission it's jurisdictional Gross Receipts 
and power sales for ultimate consumption, for the previous year or as otherwise required by the 
Commission. The Applicant also acknowledges that it is subject to 66 Pa. C.S. §506 (relating to 
the inspection of facilities and records). 

As provided by 66 Pa. C.S. §2810 (C)(6)(iv), Applicant, by filing of this application 
waives confidentiality with respect to its state tax information in the possession of the 
Department of Revenue, regardless of the source of the information, and shall consent to the 
Department of Revenue providing that information to the Pennsylvania Public Utility 
Commission. 

That Energy Transfer Retail Power, LLC, the Applicant herein, acknowledges that it has 
a statutory obligation to conform to 66 Pa. C.S. §506, §2807 (C), §2807(D)(2), §2809(B) and the 
standards and billing practices of 52 P A. Code Chapter 56. 
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Sworn and subscribed before me this qth day of De.mrJt¥" ,20Jij.. 

My commission ex.pires ~1j ~i 1.D\C( 
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CERTIFICATE OF SERVICE 

I hereby certify that I have this day served a true copy of the foregoing Application and 

Non-Confidential Exhibits, upon the parties, listed below, in accordance with the requirements of 

52 Pa. Code § 1.54 (relating to service by a party). 

By First Class Mail 
 
Office of Consumer Advocate  
5th Floor, Forum Place 
555 Walnut Street  
Harrisburg, PA 17120 
 

Office of Small Business Advocate 
Commerce Building, Suite 1102  
300 North Second Street  
Harrisburg, PA 17101 
 

Office of the Attorney  
General Bureau of Consumer Protection  
Strawberry Square, 14th Floor  
Harrisburg, PA 17120 
 

Commonwealth of Pennsylvania  
Department of Revenue 
Bureau of Compliance  
PO Box 280947 
Harrisburg, PA 17128-0947 
 

Regulatory Affairs 
Duquesne Light Company 
411 Seventh Street, MD 16-4 
Pittsburgh, PA  15219 
 

UGI Utilities, Inc. 
Attn: Rates Dept. – Choice Coordinator 
2525 N. 12th Street, Suite 360 
Post Office Box 12677 
Reading, Pa  19612-2677 
 
Legal Department 
Allegheny Power 
800 Cabin Hill Drive  
Greensburg, PA 15601-1689 

Paul E. Russell 
PPL Legal Department 
Two North Ninth Street  
Allentown, PA 18108-1179 
 

Manager Energy Acquisition 
PECO Energy Company 
2301 Market Street 
Philadelphia, PA 19101-8699 
 

Legal Department 
First Energy 
2800 Pottsville Pike 
Reading PA, 19612 
 
Citizens' Electric Company 
Attn:  EGS Coordination 
1775 Industrial Boulevard 
Lewisburg, PA  17837 
 
Attn:  EGS Coordination 
33 Austin Street 
P. O. Box 138 
Wellsboro, PA 16901 
 
Director of Customer Energy Services 
Orange and Rockland Company 
390 West Route 59 
Spring Valley, NY 10977-5300 
 
 
 

 
      
Whitney E. Snyder 

 
Dated:  October 10, 2014 
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