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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the attached prospectus are not an offer to sell these securities, and we are not soliciting
an offer to buy these securities, in any state where the offer or sale is not permitted.

Filed pursuant to Rule 424(b)(3)

Registration No. 333-147990

PRELIMINARY PROSPECTUS SUPPLEMENT  SUBJECT TO COMPLETION December 11, 2007
(To Prospectus Dated December 11, 2007)

5,000,000 Common Units

Representing Limited Partner Interests

Energy Transfer Partners, L.P.

We are selling 5,000,000 common units representing limited partner interests. Our common units trade on the New
York Stock Exchange under the symbol ETP. The last reported sales price of our common units on the NYSE on

December 10, 2007 was $49.95 per common unit.

Investing in our common units involves risks. Please read Risk factors beginning on page 4 of the
accompanying prospectus.

Per common unit Total
Public offering price $ $
Underwriting discount $ $
Proceeds to us (before expenses) $ $

We have granted the underwriters a 30-day option to purchase up to an additional 750,000 common units from us on
the same terms and conditions as set forth above if the underwriters sell more than 5,000,000 common units in this
offering.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the common units on or about December , 2007.

Joint Book-Running Managers

UBS Investment Bank Citi Wachovia Securities
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Credit Suisse
Deutsche Bank Securities
Lehman Brothers
Morgan Stanley
Morgan Keegan & Company, Inc.
Raymond James
RBC Capital Markets
Sanders Morris Harris

The date of this prospectus supplement is December , 2007

Table of Contents 3



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B3

TABLE OF CONTENTS
Prospectus Supplement

About this prospectus supplement ii
Prospectus supplement summary S-1
Risk factors S-13
Use of proceeds S-14
Price range of common units and distributions S-15
Capitalization S-16
Selected historical financial data S-17
Material tax considerations S-19
Underwriting S-21
Legal matters S-25
Where you can find more information S-25

Prospectus
About this prospectus 1
Energy Transfer Partners, L.P. 1
Cautionary statement concerning forward-looking statements 2
Risk factors 4
Use of proceeds 30
Ratio of earnings to fixed charges 31
Description of units 32
Cash distribution policy 39
Description of the debt securities 43
Material income tax considerations 49
Investments in us by employee benefit plans 64
Legal matters 66
Experts 66

Where you can find more information 66




Edgar Filing: Energy Transfer Partners, L.P. - Form 424B3

Table of Contents

About this prospectus supplement

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering of common units. The second part is the accompanying prospectus, which gives more general information,
some of which may not apply to the common units. If the information relating to the offering varies between the
prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus
supplement.

You should rely only on the information contained in this prospectus supplement, the accompanying prospectus and
the documents we have incorporated by reference. We have not authorized anyone else to give you different
information. We are not offering the common units in any state where the offer is not permitted. You should not
assume that the information in this prospectus supplement or in the accompanying prospectus is accurate as of any
date other than the date on the front of those documents. You should not assume that any information contained in the
documents incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate as of
any date other than the respective dates of those documents. Our business, financial condition, results of operations
and prospects may have changed since those dates.

None of Energy Transfer Partners, L.P., the underwriters or any of their respective representatives is making any
representation to you regarding the legality of an investment in our common units by you under applicable laws. You
should consult with your own advisors as to legal, tax, business, financial and related aspects of an investment in the
common units.

ii
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Prospectus supplement summary

This summary highlights information included or incorporated by reference in this prospectus supplement. It does not
contain all of the information that is important to you. You should read carefully the entire prospectus supplement, the
accompanying prospectus, the documents incorporated by reference and the other documents to which we refer herein
for a more complete understanding of this offering.

Unless the context otherwise requires, references to (1), ETP, we, us, our and similar terms, as well as
references to the Partnership are to Energy Transfer Partners, L.P. and all of its operating limited partnerships

and subsidiaries and (2) ETE are to Energy Transfer Equity, L.P. With respect to the cover page and in the

sections entitled Prospectus Supplement Summary The Offering and Underwriting, we, our and us refer
only to Energy Transfer Partners, L.P. and not to any of its operating limited partnerships or subsidiaries. Unless we
indicate otherwise, the information presented in this prospectus supplement assumes that the underwriters do not
exercise their option to purchase additional common units.

THE COMPANY
Overview

We are a publicly traded limited partnership that owns and operates a diversified portfolio of energy assets. Our
natural gas operations include intrastate natural gas gathering and transportation pipelines, an interstate pipeline,
natural gas treating and processing assets located in Texas, New Mexico, Arizona, Louisiana, Utah and Colorado, and
three natural gas storage facilities located in Texas. These assets include approximately 14,000 miles of intrastate
pipeline in service, with an additional 500 miles of intrastate pipeline under construction, and 2,400 miles of interstate
pipelines. We are also one of the three largest retail marketers of propane in the United States, serving more than one
million customers across the country.

Our business
Midstream operations

We own and operate approximately 6,260 miles of in-service natural gas gathering pipelines, three natural gas
processing plants, five natural gas treating facilities, and ten natural gas conditioning facilities. Our midstream
segment focuses on the gathering, compression, treating, blending, processing and marketing of natural gas, and our
operations are currently concentrated in the Barnett Shale in north Texas, the Bossier Sands in east Texas, the Austin
Chalk trend of southeast Texas, the Permian Basin of west Texas, and the Uinta and Piceance Basins in Utah and
Colorado.

Our midstream segment accounted for approximately 15% of our total consolidated operating income for the year
ended August 31, 2007. Our midstream segment results are derived primarily from margins we realize for natural gas
volumes that are gathered, transported, purchased and sold through our pipeline systems, processed at our processing
and treating facilities, and the volumes of natural gas liquids, or NGLs, processed at our facilities. We also market
natural gas on our pipeline systems in addition to other pipeline systems to realize incremental revenue on gas
purchased, increase pipeline utilization and provide other services that are valued by our customers. In addition, we
generate income from limited trading activities, principally from the use of derivatives, in accordance with our
commodity risk management policy.

Our midstream segment consists of the following operations and assets:
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(@ The North Texas System, a 160-mile integrated system located in four counties in North Texas that gathers,
compresses, treats, processes and transports natural gas from the Barnett Shale trend. The system includes our
Godley plant, as discussed below.

The Godley plant was built in two phases to process rich natural gas produced from the Barnett Shale and is connected
with the North Texas System and the ET Fuel System. The facility consists of

S-1
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a cryogenic processing plant with processing capacity of approximately 300 MMcf/d. Construction is in progress to
increase the aggregate processing capacity to approximately 500 MMcf/d. Construction is scheduled to be completed
in the third calendar quarter of 2008.

@ The Southeast Texas System, a 4,300-mile integrated system located in southeast Texas that gathers, compresses,
treats, processes and transports natural gas from the Austin Chalk trend. The Southeast Texas System is a large
natural gas gathering system covering thirteen counties between Austin and Houston. The system includes the
La Grange processing plant, five treating facilities and three conditioning facilities. This system is connected to the
Katy Hub through the 168-mile East Texas pipeline and is also connected to the Oasis pipeline, as well as two
power plants.

The La Grange processing plant is a cryogenic natural gas processing plant that processes the rich natural gas that
flows through our system to produce residue gas and NGLs. The plant has a processing capacity of approximately
240 MMcf/d. Our five treating facilities have an aggregate capacity of 700 MMcf/d. These treating facilities remove
carbon dioxide and hydrogen sulfide from natural gas gathered into our system before the natural gas is introduced to
transportation pipelines to ensure that the gas meets pipeline quality specifications. Our three conditioning facilities
have an aggregate capacity of 450 MMcf/d. These conditioning facilities remove heavy hydrocarbons from the gas
gathered into our systems so the gas can be redelivered and meet downstream pipeline hydrocarbon dew point
specifications.

@ The Canyon Gathering System consists of approximately 1,800 miles of gathering pipeline ranging in diameters
from two inches to 16 inches in the Piceance-Uinta Basin of Colorado and Utah and six conditioning plants with
an aggregated processing capacity of 90 MMcf/d. The system currently gathers approximately 130,000 MMBtu/d
from 1,400 wells and is connected to five major pipeline systems.

@ Interests in various midstream assets located in Texas and Louisiana, including the Vantex System, the Rusk
County Gathering System, the Whiskey Bay System, and the Chalkley Transmission System. On a combined
basis, these assets have a capacity of approximately 550 MMcf/d.

(@ Marketing operations through our producer services business, in which we market the natural gas that flows
through our pipeline systems, referred to as on-system gas, and attract other customers by marketing volumes of
natural gas that do not move through our pipeline systems, 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 the 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.

Substantially all of our on-system marketing efforts involve natural gas that flows through either the Southeast Texas
System or our intrastate transportation pipelines. For the off-system gas, we purchase gas or act as an agent for small
independent producers that do not have marketing operations. We develop relationships with natural gas producers to
facilitate the purchase of their production on a long-term basis.

Intrastate transportation and storage operations

We own and operate approximately 7,500 miles of intrastate natural gas transportation pipelines, three natural gas
storage facilities and six natural gas treating facilities. We own the largest intrastate pipeline system in the United
States with interconnects to major consumption areas throughout the United States. Our intrastate transportation and
storage segment focuses on the transportation of natural gas between major markets from various natural gas
producing areas through connections with other pipeline systems as well as through our Oasis pipeline, our East Texas
pipeline, our natural gas pipeline and storage assets that are referred to as the ET Fuel System, and natural gas pipeline
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and storage assets that are referred to as the HPL System, which are described below.
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Our intrastate transportation and storage operations accounted for approximately 59% of our total consolidated
operating income for the year ended August 31, 2007. The results from our intrastate transportation and storage
segment are primarily derived from the fees we charge to transport natural gas on our pipelines, including a fuel
retention component. We also generate revenues and margins 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 either the market (including purchases from our midstream
segment s producer services) or from producers at the wellhead. To the extent the natural gas comes from producers, it
is purchased at a discount to a specified price and resold to customers based on an index price.

We also utilize our Bammel storage facility to engage in natural gas storage transactions in which we seek to find and
profit from pricing differences that occur over time. We generally purchase physical natural gas and then sell financial
contracts at a price sufficient to cover our carrying costs and provide for a gross profit margin.

Our intrastate transportation and storage segment consists of the following:

@ The ET Fuel System, which serves some of the most active drilling areas in the United States, is comprised of
approximately 2,200 miles of intrastate natural gas pipeline and related natural gas storage facilities. With
approximately 460 receipt and/or delivery points, including interconnects with pipelines providing direct access to
power plants and interconnects with other intrastate and interstate pipelines, the ET Fuel System is strategically
located near high-growth production areas and provides access to the Waha Hub near Midland, Texas, the Katy
Hub near Houston, Texas and the Carthage Hub in east Texas, the three major natural gas trading centers in Texas.
The ET Fuel System has total system throughput capacity of approximately 3.3 Bcf/d of natural gas and total
working storage capacity of 12.4 Bcf of natural gas.

The ET Fuel System also operates its Bethel natural gas storage facility, with a working capacity of 6.4 Bcf, an
average withdrawal capacity of 300 MMcf/d and an injection capacity of 75 MMcf/d, and its Bryson natural gas
storage facility, with a working capacity of 6.0 Bcf, an average withdrawal capacity of 120 MMcf/d and an average
injection capacity of 96 MMcf/d. Included in the ET Fuel System is a significant portion of our recently completed
Cleburne to Carthage pipeline that connects our North Texas pipeline, a part of our ET Fuel System, our pipelines in
the Barnett Shale region, and our Bethel storage facility to our Texoma pipeline in East Texas.

In addition, the ET Fuel System is connected with our Godley plant. This connection gives us the ability to bypass the
plant when processing margins are unfavorable by blending the untreated natural gas from the North Texas System
with natural gas on the ET Fuel System while continuing to meet pipeline quality specifications.

(@ The Oasis pipeline, a 583-mile natural gas pipeline that directly connects the Waha Hub to the Katy Hub. The
Oasis pipeline is primarily a 36-inch diameter natural gas pipeline. It has bi-directional capability with
approximately 1.2 Bcf/d of throughput capacity moving west-to-east and greater than 750 MMcft/d of throughput
capacity moving east-to-west. The Oasis pipeline has many interconnections with other pipelines, power plants,
processing facilities, municipalities and producers.

The Oasis pipeline is integrated with our Southeast Texas System and is an important component to maximizing our
Southeast Texas System s profitability. The Oasis pipeline enhances the Southeast Texas System by:

@ providing us with the ability to bypass the La Grange processing plant when processing margins are unfavorable;

@ providing access for natural gas on the Southeast Texas System to other third party supply and market points and
interconnecting pipelines; and
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@ allowing us to bypass our treating facilities on the Southeast Texas System and blend untreated natural gas from
the Southeast Texas System with gas on the Oasis pipeline while continuing to meet pipeline quality
specifications.

(@ The HPL System is comprised of approximately 4,400 miles of intrastate natural gas pipeline with an aggregate
capacity of 4.4 Bcef/d, six treating facilities with aggregate capacity of 280 MMcf/d, the underground Bammel
storage reservoir and related transportation assets. The system has access to multiple sources of historically
significant natural gas supply reserves from south Texas, the Gulf Coast of Texas, east Texas and the western Gulf
of Mexico, and is directly connected to major gas distribution, electric and industrial load centers in Houston,
Corpus Christi, Texas City and other cities located along the Gulf Coast of Texas. The HPL System also includes
32 miles of the Cleburne to Carthage pipeline from our Texoma pipeline interconnect to the Carthage Hub. The
HPL System is well situated to gather gas in many of the major gas producing areas in Texas and has a particularly
strong presence in the key Houston Ship Channel and Katy Hub markets, which significantly contributes to our
overall ability to play an important role in the Texas natural gas markets. The HPL System is also well positioned
to capitalize upon off-system opportunities due to its numerous interconnections with other pipeline systems, its
direct access to multiple market hubs at Katy, the Houston Ship Channel and Agua Dulce, and its operation of the
Bammel storage facility.

The Bammel storage facility has a total working gas capacity of approximately 62 Bcf and has a peak withdrawal rate
of 1.3 Bef/d. The field also has considerable flexibility during injection periods in that the HPL System has engineered
an injection well configuration to provide for a 0.6 Bcf/d peak injection rate. The Bammel storage facility is
strategically located near the Houston Ship Channel market area and the Katy Hub and is ideally suited to provide a
physical backup for on-system and off-system customers.

On October 9, 2007, we announced our plan to expand our Cleburne to Carthage pipeline from the Texoma pipeline
interconnect to the Carthage Hub, or the Carthage Loop, which expansion is expected to add 500 MMcf/d of pipeline
capacity from Cleburne to the Carthage Hub. The Carthage Loop is expected to be in service by the third calendar
quarter of 2008.

(@ The East Texas pipeline is a 168-mile natural gas pipeline that connects three treating facilities, one of which we
own, with our Southeast Texas System. This pipeline was the first phase of a multi-phased project that increased
service to producers in East and North Central Texas and provided access to the Katy Hub. The East Texas
pipeline expansion had an initial capacity of over 400 MMcf/d which increased to the current capacity of
675 MMct/d with the addition of the Grimes County Compressor Station. Over 500 MMcf/d of pipeline capacity
is contracted under long-term agreements.

On October 9, 2007, we announced an expansion of our East Texas pipeline, referred to as the Katy expansion, with
the installation of 56 miles of 36-inch pipeline and the addition of 20,000 horsepower of compression. The Katy
expansion will increase the capacity on the East Texas pipeline from approximately 700 MMcf/d to more than

1.1 Bef/d and is expected to be in service by the fourth calendar quarter of 2008.

Interstate transportation operations
Our interstate transportation segment accounted for approximately 12% of our total consolidated operating income for
the year ended August 31, 2007. The results from our interstate transportation segment are primarily derived from the

fees earned from natural gas transportation services and operational gas sales. Our interstate transportation operation
began in fiscal 2007 with the acquisition of Transwestern Pipeline Company, LLC, or Transwestern.
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Our interstate transportation segment consists of the following:

@ The Transwestern pipeline, an open-access natural gas interstate pipeline extending approximately 2,400 miles
from the gas producing regions of West Texas, eastern and northwest New Mexico, and
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southern Colorado primarily to pipeline interconnects off the east end of its system and to pipeline interconnects at
the California border. The Transwestern pipeline has access to three significant gas basins: the Permian Basin in
West Texas and eastern New Mexico; the San Juan Basin in northwest New Mexico and southern Colorado; and the
Anadarko Basin in the Texas and Oklahoma panhandle. Natural gas sources from the San Juan Basin and
surrounding producing areas can be delivered eastward to Texas intrastate and mid-continent connecting pipelines
and natural gas market hubs as well as westward to markets like Arizona, Nevada and California. Transwestern s
customers include local distribution companies, producers, marketers, electric power generators and industrial
end-users. Transwestern transports natural gas in interstate commerce. As a result, Transwestern qualifies as a

natural gas company under the Natural Gas Act, or NGA, and is subject to the regulatory jurisdiction of the Federal
Energy Regulatory Commission, or FERC, which regulates our interstate natural gas pipeline interests. The
operating results for Transwestern are included in our results on a consolidated basis as of the acquisition date
(December 1, 2006).

During fiscal year 2007, Transwestern initiated the Phoenix project, consisting of 260 miles of 42-inch and 36-inch
pipeline lateral, with a throughput capacity of 500 MMcf/d, connecting the Phoenix area to Transwestern s existing
mainline at Ash Fork, Arizona and approximately 25 miles of 36-inch pipeline looping of Transwestern s existing
San Juan lateral, adding 375 MMcf/d of capacity. Transwestern filed with the FERC for a certificate of public
convenience and necessity on September 15, 2006. The final Environmental Impact Statement was issued by FERC in
September 2007 and a final FERC certificate was received in November 2007. Construction of the pipeline has
commenced and the project is expected to be partially in-service in the third calendar quarter of 2008 and completely
in-service in the fourth calendar quarter of 2008.

@ A joint development with Kinder Morgan Energy Partners, L.P. for our 50% interest in Midcontinent Express
Pipeline, an approximately 500-mile interstate natural gas pipeline scheduled to be in service during the second
calendar quarter of 2009, that will originate near Bennington, Oklahoma, be routed through Perryville, Louisiana,
and terminate at an interconnect with Transco s interstate natural gas pipeline in Butler, Alabama, that transports
natural gas to the significant natural gas markets in the northeast portion of the United States.

Retail propane operations

We are one of the three largest retail propane marketers in the United States, based on gallons sold. We serve more
than one million customers from approximately 440 customer service locations in approximately 40 states. Our
propane operations extend from coast to coast with concentrations in the western, upper midwestern, northeastern and
southeastern regions of the United States. Our propane business has grown primarily through acquisitions of retail
propane operations and, to a lesser extent, through internal growth.

Our retail propane operations accounted for approximately 15% of our total consolidated operating income for the
year ended August 31, 2007. The retail propane segment is a margin-based business in which gross profits depend on
the excess of sales price over propane supply cost. The market price of propane is often subject to volatile changes as
a result of supply or other market conditions over which we have no control. We have generally been successful in
maintaining retail gross margins on an annual basis despite changes in the wholesale cost of propane, but there is no
assurance that we will always be able to pass on product cost increases fully, particularly when product costs rise
rapidly. Consequently, the profitability of our propane operations will be sensitive to changes in wholesale propane
prices.

Our propane business is largely seasonal and dependent upon weather conditions in our service areas. Historically,

approximately two-thirds of our retail propane volume and substantially all of our propane-related operating income,
is attributable to sales during the six-month peak-heating season of October through March. This generally results in
higher operating revenues and net income in the propane segment during the period from October through March of
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each year. Cash flow from operations is generally greatest during our second and third fiscal quarters when customers
pay for propane purchased during the six-month peak-heating season. Sales to commercial and industrial customers
are much less weather sensitive.

A substantial portion of our propane is used in the heating-sensitive residential and commercial markets causing the
temperatures in our areas of operations, particularly during the six-month peak-heating season, to have a significant
effect on the financial performance of our propane operations. In any given area, sustained warmer-than-normal
temperatures will tend to result in reduced propane use, while sustained colder-than-normal temperatures will tend to
result in greater propane use.

The retail propane segment s gross profit margins are not only affected by weather patterns, but also vary according to
customer mix. Sales to residential customers generate higher margins than sales to certain other customer groups, such
as commercial or agricultural customers. In addition, propane gross profit margins vary by geographical region.
Accordingly, a change in customer or geographic mix can affect propane gross profit without necessarily affecting
total revenues.

BUSINESS STRATEGY AND STRENGTHS

Our business strategy is to increase unitholder distributions and the value of our common units. We believe we have
engaged, and will continue to engage, in a well-balanced plan for growth through acquisitions, internally generated
expansion, and measures aimed at increasing the profitability of our existing assets.

We intend to continue to operate as a diversified, growth-oriented master limited partnership with a focus on
increasing the amount of cash available for distribution on each common unit. We believe that by pursuing
independent operating and growth strategies for our natural gas operations and retail propane business, we will be best
positioned to achieve our objectives.

We expect that acquisitions in natural gas operations will be the primary focus of our acquisition strategy going
forward as evidenced by our acquisition of the Transwestern pipeline and Canyon Gathering System, although we will
also continue to pursue complementary propane acquisitions as evidenced by our acquisition of Titan in June 2006.
We also anticipate that our natural gas operations will provide internal growth projects of greater scale compared to
those available in our propane business as demonstrated by our Cleburne to Carthage pipeline, the Phoenix project and
other recently announced projects.

We believe that we are well-positioned to compete in both the natural gas operations and retail propane industries
based on the following strengths:

@ Our enhanced access to capital and financial flexibility will allow us to compete more effectively in acquiring
assets and expanding our systems. We expect that our credit facility and our recent financing transactions will
increase our financial flexibility and enhance our access to capital. We believe this will allow us to implement our
operating strategies in a timely manner and more effectively compete in acquiring additional assets or expanding
our existing systems.

@ Our experienced management team has an established reputation as highly-effective, strategic operators within our
operating segments. In the past, the management teams of each of our operating segments have been successful in
identifying and consummating strategic acquisitions that enhance our businesses. In addition, our management
team has a substantial equity ownership in us and is motivated through performance-based incentive compensation
programs to effectively and efficiently manage our business operations.
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Natural gas operations business strategies

Enhance profitability of existing assets. We intend to increase the profitability of our existing asset base by adding
new volumes of natural gas under long-term producer commitments, undertaking additional initiatives to enhance
utilization and reducing costs by improving operations.
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Engage in construction and expansion opportunities. We intend to leverage our existing infrastructure and customer
relationships by constructing and expanding systems to meet new or increased demand for midstream and
transportation services.
Increase cash flow from fee-based businesses. We intend to seek to increase the percentage of our midstream
business conducted with third parties under fee-based arrangements in order to reduce our exposure to changes in the
prices of natural gas and NGLs.
Growth through acquisitions. We intend to continue to make strategic acquisitions of midstream, transportation and
storage assets in our current areas of operation that offer the opportunity for operational efficiencies and the potential
for increased utilization and expansion of our existing and acquired assets.

Natural gas operations business strengths

We believe that we are well positioned to successfully achieve our primary business objectives and execute our
business strategy based on the following competitive strengths in our natural gas operations:

@ Our assets provide marketing flexibility through our access to numerous markets and customers.
We have a significant market presence in each of our operating areas.
Our Southeast Texas System has additional capacity, which provides opportunities for higher levels of utilization.

Our ability to bypass our La Grange and Godley processing plants reduces our commodity price risk.

Q Q9 Q9 9

The HPL System enables us to engage in natural gas storage transactions in which we seek to find and profit from
pricing differences that occur over time.

Propane business strategies

Pursue internal growth opportunities. In addition to pursuing expansion through acquisitions, we have aggressively
focused on high return internal growth opportunities at our existing customer service locations. We believe that by
concentrating our operations in areas experiencing higher-than-average population growth, we are well positioned to
achieve internal growth by adding new customers.

Growth through complementary acquisitions. We believe that our position as one of the three largest propane
marketers in the United States provides us a solid foundation to continue our acquisition growth strategy through

consolidation.

Maintain low-cost, decentralized operations. We focus on controlling costs, and we attribute our low overhead costs
primarily to our decentralized structure.

Propane business strengths

We believe that we are well positioned to successfully achieve our primary business objectives and execute our
business strategy based on the following competitive strengths in our propane business:

@ Geographically diverse retail propane network.
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@ Experience in identifying, evaluating and completing acquisitions.

(@ Operations that are focused in areas experiencing higher-than-average population growth.
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RECENT DEVELOPMENTS

Significant fiscal year 2007 achievements

Our significant fiscal year 2007 achievements included the following:

@ Revenues of approximately $7.0 billion, operating income of approximately $830.0 million and net income of
approximately $676.0 million.

@ The acquisition of the Transwestern pipeline on December 1, 2006.

(@ The execution of an agreement with Kinder Morgan Energy Partners, L.P. for a 50/50 joint development of the
Midcontinent Express pipeline.

@ Completion of the Cleburne to Carthage pipeline.

(@ Began construction of the Southeast Bossier pipeline, approximately 157 miles of predominately 42-inch pipe
connecting our East Texas and Cleburne to Carthage pipelines with the Texoma pipeline (which is a part of our
HPL System) north of Beaumont, Texas, which we expect to complete by the second calendar quarter of 2008.

(@ Began construction of the Paris Loop pipeline, a 135 mile pipeline connecting our existing pipelines in the Barnett
Shale region to our Texoma pipeline in Lamar County, Texas, which we expect to complete in the second calendar
quarter of 2008.

@ Initiation of the Phoenix project, a planned expansion of the Transwestern pipeline.
@ Completion of the first phase of the natural gas processing plant in Godley, Texas.
Management to Recommend Distribution Increase

As a result of the previously announced change in year-end reporting, our unitholders will receive a cash distribution
for the four-month period ending December 31, 2007 rather than for the three-month period ending November 30,
2007. On December 11, 2007, we announced that our management will recommend that our Board of Directors
approve a cash distribution of $1.1250 per unit for the four-month period (the equivalent of $0.84375 per unit for the
three-month period and $0.28125 per unit for the additional month), or $3.375 per unit on an annualized basis. Our
four-month distribution will be paid on February 14, 2008 to our unitholders of record as of the close of business on
February 1, 2008. Any distribution that is paid in respect of this period is subject to the approval of our Board of
Directors.

OUR PRINCIPAL EXECUTIVE OFFICES

We are a limited partnership formed under the laws of the State of Delaware. Our executive offices are located at 3738
Oak Lawn Avenue, Dallas, Texas 75219. Our telephone number is (214) 981-0700. We maintain a website at
http://www.energytransfer.com that provides information about our business and operations. Information contained on
this website, however, is not incorporated into or otherwise a part of this prospectus supplement or the accompanying
prospectus.

OUR ORGANIZATIONAL STRUCTURE

Table of Contents 20



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B3

As a limited partnership, we are managed by our general partner, Energy Transfer Partners GP, L.P., which in turn is
managed by its general partner, Energy Transfer Partners, L.L..C. Energy Transfer Partners, L.L.C. is ultimately
responsible for the business and operations of our general partner and conducts our business and operations, and the
board of directors and officers of Energy Transfer Partners, L.L.C. make decisions on our behalf.

The chart on the following page depicts our organizational structure and ownership of us after giving effect to this
offering but excluding the underwriters option to purchase additional common units.
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Energy Transfer Partners ownership and organizational chart

Ownership of Energy Transfer Partners after this offering

Public common units 54.9%
General partner interest 2.0%
Affiliates of Energy Transfer Partners (excluding management) common units 43.1%

100.0%

(1) Includes approximately 1.1 million common units owned by management of Energy Transfer Partners, L.P.
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The offering

Common units offered

Units outstanding after this offering

Use of proceeds

Cash distributions

Limited call right

Table of Contents

5,000,000 common units

5,750,000 common units if the underwriters exercise in full their option to
purchase additional common units.

142,067,059 common units, or 142,817,059 common units if the
underwriters exercise in full their option to purchase additional common
units.

We expect to receive, based on an assumed offering price of $49.95 per
common unit, approximately $244.9 million from the sale of the
5,000,000 common units offered hereby, including our general partner s
proportionate capital contribution and after deducting underwriting
discounts and commissions but before deducting estimated offering
expenses. We will use the net proceeds from the offering to repay
approximately $244.9 million outstanding under our $310 million,
364-day term loan credit facility.

We will use any net proceeds from the underwriters exercise of their
option to purchase additional common units to repay additional
borrowings outstanding under our $310 million, 364-day term loan credit
facility. Please read Use of Proceeds.

Under our partnership agreement, we must distribute all of our cash on

hand at the end of each quarter, less reserves established by our general
partner. We refer to this cash as available cash, and we define its meaning
in our partnership agreement. We declared a quarterly cash distribution for
our fourth quarter of fiscal 2007 (ending August 31, 2007) of $0.825 per
common unit, or $3.30 on an annualized basis. We paid this cash
distribution on October 15, 2007 to unitholders of record at the close of
business on October 5, 2007.

We recently changed our fiscal year to the calendar year. In connection
with this change, we expect that we will transition to making quarterly
cash distributions on a calendar quarter basis that will be paid within

45 days following the end of each calendar quarter. To facilitate this
transition, we will not make a cash distribution for the three month period
ending November 30, 2007, but instead will make a cash distribution for
the four month period ending December 31, 2007 that would be paid no
later than February 14, 2008.

If at any time our affiliates own more than 80% of our outstanding units,
our general partner has the right, but not the obligation, to purchase all of
the remaining units at a price not less than the then-current market price of
the units.
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Limited voting rights

Estimated ratio of taxable income to
distributions

Material tax consequences

Exchange listing

Risk Factors

Management and other affiliates of our general partner currently own
approximately 46.4% of our common units on a fully diluted basis.

Our general partner manages and operates us. Unlike the holders of
common stock in a corporation, you will have only limited voting rights
on matters affecting our business. You will have no right to elect our
general partner or its officers or directors. Our general partner may not be
removed except by a vote of the holders of at least 662/3% of the
outstanding units, including units owned by our general partner and its
affiliates, voting together as a single class. Management and other
affiliates of our general partner currently own approximately 46.4% of our
outstanding common units. This ownership level will enable our general
partner and these affiliates to prevent our general partner s involuntary
removal.

We estimate that if you own the common units you purchase in this
offering through December 31, 2010, you will be allocated, on a
cumulative basis, an amount of federal taxable income for that period that
will be less than 20% of the cash distributed to you with respect to that
period. Please read Material tax considerations in this prospectus
supplement for the basis of this estimate.

For a discussion of other material federal income tax considerations that
may be relevant to prospective unitholders who are individual citizens or
residents of the United States, please read Material Income Tax
Considerations in the accompanying prospectus.

Our common units are traded on the New York Stock Exchange under the
symbol ETP.

There are risks associated with this offering and our business. You should
consider carefully the risk factors beginning on page 4 of the
accompanying prospectus and the other risks identified in the documents
incorporated by reference herein before making a decision to purchase
common units in this offering.

The FERC and the Commodity Futures Trading Commission, or CFTC,
are pursuing legal actions against ETP relating to certain natural gas
trading and transportation activities, and related third party claims have
been filed against ETE and ETP. For a discussion of these matters, see

Risk Factors Risks Related to Energy Transfer Partners Business The
FERC and CFTC are pursuing legal actions against ETP relating to certain
natural gas trading and transportation activities, and related third party
claims have been filed against us and ETE beginning on page 16 of the
accompanying prospectus.

S-11
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Summary historical financial data

The following table sets forth summary historical financial data of ETP for the periods and as of the dates indicated.
The following summary financial data for each of the years in the three-year period ended August 31, 2007 has been
derived from our consolidated financials statements. You should read the following information in conjunction with
our historical consolidated financial statements and related notes thereto incorporated by reference in this prospectus
supplement. The amounts in the table below, except per unit data, are in thousands.

Statement of operations data:

Revenues:

Midstream segment

Intrastate transportation and storage segment
Interstate transportation segment
Eliminations

Retail propane segment

Other

Total revenues

Gross margin

Depreciation and amortization

Operating income

Interest expense

Income from continuing operations before income tax expense
Income tax expense(!)

Income from continuing operations

Basic income from continuing operations per unit(®
Diluted income from continuing operations per unit(®
Cash distribution per unit®

Balance Sheet Data (at period end):

Current assets

Total assets

Current liabilities

Long-term debt

Partners capital/Stockholders equity

Other Financial Data:

Cash flow provided by operating activities

Cash flow used in investing activities

Cash flow provided by financing activities

Capital expenditures:

Maintenance (accrual basis)

Growth (accrual basis)

Acquisition

(1)

Table of Contents

Year ended August 31,

2007

2006

2005

$ 2,853,496 § 4223544 § 3,246,772

3,915,932
178,663
(1,562,199)
1,284,867
121,278

6,792,037
1,713,831
179,162
829,652
175,563
689,797
13,658
676,139
3.32

3.31

3.19

1,041,093
7,708,428

924,217
3,626,977
3,039,833

1,112,732
(2,158,090)
1,088,022

89,226
998,075
90,695

5,013,224

(2,359,256)
879,556
102,028

7,859,096
1,290,780
117,415
642,871
113,857
541,772
25,920
515,852
3.16

3.15

2.56

1,301,804
5,455,013
1,016,490
2,589,124
1,736,862

543,884
(1,244,406)
701,649

51,826
677,861
586,185

2,608,108

(471,255)
709,473
75,700

6,168,798
787,283
92,943
312,051
93,017
208,678
7,295
201,383
1.51
1.50
1.89

1,446,572
4,415,458
1,239,426
1,675,705
1,326,192

169,418

(1,133,749)

907,500
41,054

155,405
1,131,844
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As a partnership, we are generally not subject to income taxes. However, our subsidiaries, Oasis Pipe Line,

Heritage Holdings, Heritage Service Corporation, and Titan Propane Services, Inc. are corporations subject to
income taxes.

(2) See Note 4 to our consolidated financial statements incorporated by reference in this prospectus supplement for
a discussion of the computation of earnings per unit.

(3) The cash distribution per unit for fiscal year 2006 includes the Special SCANA distribution of $0.0325 per unit

discussed in Notes 6 and 9 of our consolidated financial statements incorporated by reference in this prospectus
supplement.

S-12
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Risk factors

An investment in our common units involves risk. You should carefully read the risk factors included under the caption

Risk Factors beginning on page 4 of the accompanying prospectus, together with all of the other information
included in, or incorporated by reference into, this prospectus supplement and the accompanying prospectus, when
evaluating an investment in our cOmmon units.
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Use of proceeds

We expect to receive net proceeds, based on an assumed offering price of $49.95 per common unit, of approximately
$244.9 million from the sale of 5,000,000 common units we are offering, including our general partner s proportionate
capital contribution and after deducting underwriting discounts and commissions but before deducting other expenses
associated with the offering.

We anticipate using the proceeds of this offering to repay approximately $244.9 million outstanding under our
$310 million, 364-day term loan credit facility.

On October 5, 2007, we entered into a credit agreement providing for a $310 million, 364-day term loan credit
facility, or the term loan agreement. Borrowings under the term loan agreement were used to fund the purchase price
for the acquisition of the Canyon Gathering System and for general corporate purposes. The facility is a single draw
term loan with an applicable Eurodollar rate plus 0.600% per annum based on our current rating assigned by the rating
agencies or at Base Rate for a designated period. As of December 1, 2007, we had $310.0 million outstanding under
the term loan credit facility. The term loan credit facility matures on October 3, 2008.

Any decrease or increase in the actual offering price per common unit over the assumed offering price will result in a

decrease or increase, respectively, in the amount repaid of the borrowings outstanding under our $310 million,

364-day term loan credit facility. Affiliates of UBS Securities LLC, Wachovia Capital Markets, LLC and Credit

Suisse Securities (USA) LLC are lenders under our $310 million, 364-day term loan credit facility and will receive

greater than 10% of the net proceeds of this offering through our repayment of these borrowings. Please read
Underwriting.

We will use any net proceeds from the underwriters exercise of their option to purchase additional common units to
repay additional borrowings outstanding under our $310 million, 364-day term loan credit facility.

S-14
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Price range of common units and distributions

Our common units are listed on the NYSE under the symbol ETP. The last reported sales price of the common units
on the NYSE on December 10, 2007 was $49.95. As of December 10, 2007, we had issued and outstanding
137,067,059 common units, which were held by approximately 77,000 unitholders. The following table sets forth the
range of high and low sales prices of the common units, on the NYSE, as well as the amount of cash distributions paid
per common unit for the periods indicated.

Cash
Price ranges distributions
Period ended: Low High per unit®
Fiscal Year 2008
First Quarter (through December 10, 2007) $ 47.62 $ 55.87 1))
Fiscal Year 2007
Fourth Quarter Ended August 31, 2007 $ 64.00 $ 40.50 $ 0.82500
Third Quarter Ended May 31, 2007 $ 63.40 $ 54.76 $ 0.80625
Second Quarter Ended February 28, 2007 $ 56.00 $ 4923 $ 0.78750
First Quarter Ended November 30, 2006 $ 54.64 $ 43.60 $ 0.76875
Fiscal Year 2006
Fourth Quarter Ended August 31, 2006 $ 48.00 $ 42.02 $ 0.75000
Third Quarter Ended May 31, 2006 $ 45.85 $ 35.31 $ 0.63750
Second Quarter Ended February 28, 2006 $ 3798 $ 33.55 $ 0.58750
First Quarter Ended November 30, 2005 $ 37.72 $ 30.53 $ 0.55000

(1) Distributions are shown in the quarter with respect to which they relate. For each of the indicated quarters for
which distributions have been made, an identical per unit cash distribution was paid on any units subordinated
to our common units outstanding at such time.

(2) We recently changed our fiscal year to the calendar year. In connection with this change, we expect that we will
transition to making quarterly cash distributions on a calendar quarter basis that will be paid within 45 days
following the end of each calendar quarter. To facilitate this transition, we will not make a cash distribution for
the three month period ending November 30, 2007, but instead will make a cash distribution for the four month
period ending December 31, 2007 that would be paid no later than February 14, 2008.
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Capitalization

The following table sets forth our consolidated cash and capitalization as of August 31, 2007 (1) on an actual basis,
(2) on an adjusted basis to give effect to the $310 million term loan credit facility entered into on October 5, 2007 to
fund the acquisition of the Canyon Gathering System and (3) on a pro forma basis to give effect to the public offering
of the common units made pursuant to this prospectus supplement and the application of the net proceeds therefrom as
set forth under Use of Proceeds, as if each of these transactions had occurred on August 31, 2007. See Use of
Proceeds. The actual information in the table is derived from and should be read in conjunction with our historical
financial statements, including the accompanying notes, included in our Annual Report on Form 10-K for the fiscal
year ended August 31, 2007, which is incorporated by reference in this prospectus supplement and the accompanying

prospectus.

Cash and cash equivalents

Debt, including current maturities:

Senior Notes

Other debt

Revolving credit facility (other than swingline loan)
Swingline loan

364-day term loan credit facility

Total long-term debt
Less current maturities

Long-term debt, less current maturities
Partners capital

Common unitholder

General partners

Accumulated other comprehensive income

Total partners capital

Total capitalization

$

Actual

68,705

2,692,324
12,251
862,000
107,433

3,674,008
(47,031)
3,626,977
2,890,140
127,046
22,647

3,039,833

6,666,810

August 31, 2007

Adjusted

(In thousands)

$ 68,705

$ 2,692,324
12,251
862,000
107,433
310,000

3,984,008
(47,031)

3,936,977
2,890,140
127,046
22,647

3,039,833

$ 6,976,810

Pro forma

$ 68,705

$ 2,692,324
12,251
862,000
107,433
65,144

3,739,152
(47,031)

3,692,121
3,139,265
132,143
22,647

3,294,055

$ 6,986,176

As of December 6, 2007, there was $1.5 billion (including a $220.6 million swingline loan) outstanding and
$61.3 million of letters of credit issued under our revolving credit facility.
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Selected historical financial data

The following table sets forth selected historical financial data of ETP for the periods and as of the dates indicated.
The following selected financial data for each of the years in the four-year period ended August 31, 2007 and the
eleven months ended August 31, 2003 has been derived from our consolidated financials statements. You should read
the following information in conjunction with our historical consolidated financial statements and related notes thereto
incorporated by reference in this prospectus supplement. The amounts in the table below, except per unit data, are in

thousands

Statement of operations data:

Revenues:

Midstream segment

Intrastate transportation and
storage segment

Interstate transportation segment
Eliminations

Retail propane segment

Other

Total revenues

Gross margin

Depreciation and amortization
Operating income

Interest expense

Income from continuing
operations before income tax
expense

Income tax expense(!)

Income from continuing
operations

Basic income from continuing
operations per unit(®

Diluted income from continuing
operations per unit(®

Cash distribution per unit®
Balance Sheet Data (at period
end):

Current assets

Total assets

Current liabilities

Long-term debt

Table of Contents

2007

$ 2,853,496

3,915,932
178,663
(1,562,199)
1,284,867
121,278

6,792,037
1,713,831
179,162
829,652
175,563

689,797
13,658
676,139
3.32
3.31

3.19

1,041,093
7,708,428

924,217
3,626,977

Year ended August 31,
2006 2005
$ 4223544 § 3,246,772
5,013,224 2,608,108
(2,359,256) (471,255)
879,556 709,473
102,028 75,700
7,859,096 6,168,798
1,290,780 787,283
117,415 92,943
642,871 312,051
113,857 93,017
541,772 208,678
25,920 7,295
515,852 201,383
3.16 1.51
3.15 1.50
2.56 1.89
1,301,804 1,446,572
5,455,013 4,415,458
1,016,490 1,239,426
2,589,124 1,675,705

2004

$ 1,880,663

113,938

(27,798)

349,344
30,810

2,346,957
365,533
48,599
139,089
41,190

97,470
4,481
92,989
1.62
1.62

1.46

480,435
2,327,104
397,037
1,070,871

Eleven
months
ended

August 31,

2003

899,086
41,500

(9,559)

931,027
105,589
11,870
55,595
12,456

45,063
4,432
40,631
3.01

3.01

223,897
602,103
169,473
196,000
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Partners capital 3,039,833 1,736,862
Other Financial Data:

Cash flow provided by operating

activities 1,112,732 543,884
Cash flow used in investing

activities (2,158,090) (1,244,406)
Cash flow provided by financing

activities 1,088,022 701,649
Capital expenditures:

Maintenance (accrual basis) 89,226 51,826
Growth (accrual basis) 998,075 677,861
Acquisition 90,695 586,185

1,326,192 746,980 181,088
169,418 162,695 70,206
(1,133,749) (790,737) (341,258)
907,500 656,665 324,174
41,054 22,514 7,691
155,405 87,174 4,223
1,131,844 681,835 340,187

(footnotes on following page)
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Selected historical financial data

(1) As a partnership, we are generally not subject to income taxes. However, our subsidiaries, Oasis Pipe Line,
Heritage Holdings, Heritage Service Corporation, and Titan Propane Services, Inc. are corporations subject to
income taxes.

(2) See Note 4 to our consolidated financial statements incorporated by reference in this prospectus supplement for
a discussion of the computation of earnings per unit.

(3) The cash distribution per unit for fiscal year 2006 includes the Special SCANA distribution of $0.0325 per unit

discussed in Notes 6 and 9 of our consolidated financial statements incorporated by reference in this prospectus
supplement.
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Material tax considerations

The tax consequences to you of an investment in our common units will depend in part on your own tax

circumstances. Although this section updates and adds information related to certain tax considerations, it should be
read in conjunction with the risk factors included under the caption Tax Risks to Common Unitholders beginning on
page 25 of the accompanying prospectus and with Material Income Tax Considerations in the accompanying
prospectus, which provides a discussion of the principal federal income tax considerations associated with our
operations and the purchase, ownership and disposition of common units.

All prospective unitholders are encouraged to consult with their own tax advisor about the federal, state, local and
foreign tax consequences particular to their own circumstances. In particular, ownership of common units by
tax-exempt entities, including employee benefit plans and IRAs, and foreign investors raises issues unique to such
persons. Such investors should read Material Income Tax Considerations Tax-Exempt Organizations and Other
Investors in the accompanying prospectus.

PARTNERSHIP STATUS

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated
as a partnership for federal income tax purposes. If we were treated as a corporation for federal income tax purposes,
we would pay federal income tax on our taxable income at the corporate tax rate, which is currently a maximum of
35%, and would likely pay additional state income tax at varying rates. Distributions to you would generally be taxed
again as corporate distributions, and no income, gains, losses or deductions would flow through to you. Because a tax
would be imposed upon us as a corporation, our cash available for distribution to you would be substantially reduced.
Therefore, treatment of us as a corporation would result in a material reduction in the anticipated cash flow and
after-tax return to the unitholders, likely causing a substantial reduction in the value of our common units.

Section 7704 of the Internal Revenue Code provides that publicly traded partnerships will, as a general rule, be taxed
as corporations. However, an exception, referred to as the Qualifying Income Exception, exists with respect to
publicly traded partnerships of which 90% or more of the gross income for every taxable year consists of qualifying
income. Qualifying income includes income and gains derived from the transportation, storage and processing of
crude oil, natural gas and products thereof, the retail and wholesale marketing of propane, the transportation of
propane and natural gas liquids and certain related hedging activities. Other types of qualifying income include
interest (other than from a financial business), dividends, gains from the sale of real property and gains from the sale
or other disposition of capital assets held for the production of income that otherwise constitutes qualifying income.
As a result of our tax termination on May 7, 2007, we will have two tax years in 2007, and each of our tax years must
independently meet the qualifying income exception. For our tax year beginning January 1, 2007 and ending May 7,
2007, we estimate that less than 5% of our gross income was not qualifying income. For our tax year beginning

May 8, 2007 and ending December 31, 2007, we estimate that less than 9% of our gross income for that period will
not be qualifying income. Our estimate of income that is not qualifying income is higher in the tax period beginning
May 8, 2007 and ending December 31, 2007 due to one or more non-reoccurring income items that we have earned or
will earn during such period. For the calendar year 2008, we anticipate that the percentage of our gross income that
will not be qualifying income will decrease; however, this estimate could change from time to time. Based upon and
subject to this estimate, the factual representations made by us and our general partner and a review of the applicable
legal authorities, Vinson & Elkins L.L.P. is of the opinion that at least 90% of our current gross income constitutes
qualifying income. For a discussion related to
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Material tax considerations

the opinion of Vinson & Elkins L.L.P. and the importance of our status as a partnership, please read Material Income
Tax Considerations Partnership Status in the accompanying prospectus.

Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or otherwise
subject us to entity-level taxation. For example, members of Congress are considering substantive changes to the
existing federal income tax laws that affect certain publicly traded partnerships. Specifically, federal income tax
legislation has been proposed that would eliminate partnership tax treatment for certain publicly traded partnerships
and recharacterize certain types of income received from partnerships. We are unable to predict whether any of these
changes, or other proposals, will ultimately be enacted. Any such changes could negatively impact the value of an
investment in our common units.

RATIO OF TAXABLE INCOME TO DISTRIBUTIONS

We estimate that a purchaser of common units in this offering who owns those common units from the date of closing
of this offering through the record date for distributions for the period ending December 31, 2010, will be allocated,
on a cumulative basis, an amount of federal taxable income for that period that will be 20% or less of the cash
distributed with respect to that period. Thereafter, we anticipate that the ratio of allocable taxable income to cash
distributions to the unitholders will increase. These estimates are based upon the assumption that gross income from
our operations will approximate the amount required to make distributions on all our units and other assumptions with
respect to our capital expenditures, cash flow, net working capital and anticipated cash distributions. These estimates
and assumptions are subject to, among other things, numerous business, economic, regulatory, competitive and
political uncertainties beyond our control. Further, the estimates are based on current tax law and tax reporting
positions that we will adopt and with which the IRS could disagree. Accordingly, we cannot assure you that these
estimates will prove to be correct. The actual percentage of distributions that will constitute taxable income could be
higher or lower than expected, and any differences could be material and could materially affect the value of the
common units.
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Underwriting

We are offering our common units described in this prospectus supplement through the underwriters named below.
UBS Securities LLC, Citigroup Global Markets Inc. and Wachovia Capital Markets, LLC are the representatives of
the underwriters. Subject to the terms and conditions of an underwriting agreement, each of the underwriters has
severally agreed to purchase the number of common units listed next to its name in the following table:

Number of
common units

UBS Securities LLC

Citigroup Global Markets Inc.
Wachovia Capital Markets, LL.C
Credit Suisse Securities (USA) LLC
Deutsche Bank Securities Inc.
Lehman Brothers Inc.

Morgan Stanley & Co. Incorporated
Morgan Keegan & Company, Inc.
Raymond James & Associates, Inc.
RBC Capital Markets Corporation
SMH Capital Inc.

Total 5,000,000
The underwriting agreement provides that the underwriters must buy all of the common units if they buy any of them.
However, the underwriters are not required to take or pay for the common units covered by the underwriters option to

purchase additional common units described below.

Our common units and the common units to be sold upon the exercise of the underwriters option to purchase
additional common units, if any, are offered subject to a number of conditions, including:

@ receipt and acceptance of our common units by the underwriters, and
@ the underwriters right to reject orders in whole or in part.

We have been advised by the representative that the underwriters intend to make a market in our common units, but
that they are not obligated to do so and may discontinue making a market at any time without notice.

In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses
electronically.

OPTION TO PURCHASE ADDITIONAL COMMON UNITS

We have granted the underwriters an option to buy up to an aggregate 750,000 additional common units. This option
may be exercised if the underwriters sell more than 5,000,000 common units in connection with this offering. The
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underwriters have 30 days from the date of this prospectus to exercise this option. If the underwriters exercise this
option, they will each purchase additional common units approximately in proportion to the amounts specified in the
table above.

COMMISSIONS AND DISCOUNTS
Common units sold by the underwriters to the public will initially be offered at the offering price set forth on the cover

of this prospectus. Any common units sold by the underwriters to securities dealers may be sold at a discount of up to
$  per common unit from the offering price. Any of these
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securities dealers may resell any common units purchased from the underwriters to other brokers or dealers at a
discount of upto $  per common unit from the public offering price. If all the common units are not sold at the
offering price, the representatives may change the offering price and the other selling terms. Sales of common units
made outside of the United States may be made by affiliates of the underwriters. Upon execution of the underwriting
agreement, the underwriters will be obligated to purchase the common units at the prices and upon the terms stated
therein, and, as a result, will thereafter bear any risk associated with changing the offering price to the public or other
selling terms.

The following table shows the per unit and total underwriting discounts and commissions we will pay to the
underwriters assuming both no exercise and full exercise of the underwriters option to purchase up to an additional
750,000 units.

No exercise Full exercise

Per Unit $ $

Total $ $

We estimate that the total expenses of this offering payable by us, not including the underwriting discounts of
commissions, will be approximately $0.6 million. The underwriters have agreed to reimburse us for these expenses.

INDEMNIFICATION

We and certain of our affiliates have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act of 1933, as amended, and to contribute to payments that may be required to be
made in respect of these liabilities. If we are unable to provide this indemnification, we will contribute to payments
the underwriters may be required to make in respect of those liabilities.

LOCK-UP AGREEMENTS

We, our general partner and its affiliates, including the executive officers and directors of our general partner, have
entered into lock-up agreements with the underwriters. Under these agreements, we and each of the these persons may
not, without the prior written approval of UBS Securities LLC, Citigroup Global Markets Inc. and Wachovia Capital
Markets, LLC, offer, sell, contract to sell or otherwise dispose of or hedge our common units or securities convertible
into or exchangeable for our common units, enter into any swap or other agreement that transfers, in whole or in part,
any of the economic consequences of ownership of the common units, make any demand for or exercise any right or
file or cause to be filed a registration statement with respect to the registration of any common units or securities
convertible, exercisable or exchangeable into common units or any of our other securities or publicly disclose the
intention to do any of the foregoing. These restrictions will be in effect for a period of 90 days after the date of this
prospectus supplement. The restrictions described in this paragraph do not apply to, among other things:

@ the sale of units to the underwriters pursuant to the underwriting agreement;

%)
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the issuance by us of common units upon the exercise of an option or a warrant or the conversion of a security
outstanding on the date of this prospectus supplement of which the underwriters have been advised in writing;

@ the filing of any registration statements by us for the benefit of any unitholder pursuant to any registration
obligations existing on the date hereof;

@ transactions by any person other than us relating to common units or other securities acquired in open market
transactions after the completion of the offering of the units; or

@ the issuance of unit awards under our Amended and Restated 2004 Unit Plan.
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Underwriting

At any time and without public notice, UBS Securities LLC, Citigroup Global Markets Inc. and Wachovia Capital
Markets, LLC may in their discretion, release all or some of the securities from these lock-up agreements.

PRICE STABILIZATION, SHORT POSITIONS AND PENALTY BIDS

In connection with this offering, the underwriters may engage in activities that stabilize, maintain or otherwise affect
the price of our common units including:

@ stabilizing transactions;

@ short sales;

@ purchases to cover positions created by short sales;
@ imposition of penalty bids; and

(@ syndicate covering transactions.

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the
market price of our common units while this offering is in progress. These transactions may also include making short
sales of our common units, which involves the sale by the underwriters of a greater number of common units than they
are required to purchase in this offering, and purchasing common units on the open market to cover positions created

by short sales. Short sales may be covered shorts, which are short positions in an amount not greater than the
underwriters option to purchase additional common units referred to above, or may be naked shorts, which are short
positions in excess of that amount.

The underwriters may close out any covered short position by either exercising their option to purchase additional
common units, in whole or in part, or by purchasing common units in the open market. In making this determination,
the underwriters will consider, among other things, the price of common units available for purchase in the open
market as compared to the price at which they may purchase common units through their option to purchase additional
common units.

Naked short sales are in excess of the underwriters option to purchase additional common units. The underwriters
must close out any naked short position by purchasing common units in the open market. A naked short position is
more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the
common units in the open market that could adversely affect investors who purchased in this offering.

LISTING

Our common units are traded on the New York Stock Exchange under the symbol ETP.

AFFILIATIONS
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The underwriters and their affiliates may from time to time in the future engage in transactions with us and perform
services for us in the ordinary course of business. In addition, some of the underwriters have engaged in, and may in
the future engage in, transactions with us and our predecessor and perform services for us in the ordinary course of
their business.

Affiliates of UBS Securities LLC, Wachovia Capital Markets, LLC and Credit Suisse Securities (USA) LLC are
lenders under our $310 million, 364-day term loan credit facility. We will use a portion of the net proceeds of the
offering to repay outstanding loans and accrued interest under this facility as set forth under Use of Proceeds. In
addition, affiliates of UBS Securities LLC, Citigroup Global Markets Inc., Wachovia Capital Markets, LLC and
Credit Suisse Securities (USA) LLC, Deutsche Bank Securities
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Inc. and Morgan Stanley & Co. Incorporated are lenders and agents under certain of our credit facilities for which they
receive interest and fees as provided in the credit agreements related to these facilities.

An affiliate of Credit Suisse Securities (USA) LLC acted as our financial advisor with respect to our acquisition of
Transwestern in 2006 for which this affiliate was paid a financial advisor fee. Wachovia Capital Markets, LLC and
Credit Suisse Securities (USA) LLC served as joint book-running managers and UBS Securities LLC served as a
co-manager in connection with our October 2006 senior notes offering. Credit Suisse Securities (USA) LLC and UBS
Securities LL.C received customary compensation for such services.

Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., UBS Securities LLC and Credit Suisse Securities
(USA) LLC served as joint book-running managers in connection with ETE s November 2007 offering of common
units for which they received customary compensation for such services.

Wachovia Bank, National Association, Bank of America, N.A., BNP Paribas, Citicorp North America, Inc., The
Royal Bank of Scotland plc, Credit Suisse, Cayman Islands Branch, Deutsche Bank AG New York Branch, UBS Loan
Finance LLC, UBS Securities LLC, Fortis Capital Corp., SunTrust Bank, Royal Bank of Canada, U.S. Bank National
Association, West CB AG, New York Branch, Amegy Bank National Association, Compass Bank, Malayon Banking
Berhad, New York Branch, Raymond James Bank, FSB and Regions Bank are lenders under ETE s secured revolving
credit facility.

NASD CONDUCT RULES

Because the National Association of Securities Dealers, Inc. views the common units offered by this prospectus
supplement as interests in a direct participation program, this offering is being made in compliance with Rule 2810 of
the NASD s Conduct Rules.

ELECTRONIC DISTRIBUTION

A prospectus supplement in electronic format may be made available by one or more of the underwriters or their
affiliates. The representatives may agree to allocate a number of common units to underwriters for sale to their online
brokerage account holders. The representatives will allocate common units to underwriters that may make Internet
distributions on the same basis as other allocations. In addition, common units may be sold by the underwriters to
securities dealers who resell common units to online brokerage account holders.

Other than the prospectus supplement in electronic format, the information on any underwriter s web site and any
information contained in any other web site maintained by an underwriter is not part of the prospectus supplement or
the registration statement of which this prospectus supplement forms a part, has not been approved and/or endorsed by
us or any underwriter in its capacity as an underwriter and should not be relied upon by investors.

DISCRETIONARY SALES

The underwriters have informed us they do not intend to confirm sales to discretionary accounts that exceed 5% of the
total number of units offered by them.
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Legal matters

The validity of the common units offered in this prospectus supplement will be passed upon for us by Vinson &
Elkins L.L.P., Houston, Texas. Certain legal matters will be passed upon for the underwriters by Andrews Kurth LLP,
Houston, Texas.

Where you can find more information

We file annual, quarterly and other reports and other information with the SEC. You may read and copy any document
we file at the SEC s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-732-0330 for further information on the operation of the SEC s public reference room. Our SEC filings are
available on the SEC s web site at http://www.sec.gov. We also make available free of charge on our website, at
http://www .energytransfer.com, all materials that we file electronically with the SEC, including our annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, Section 16 reports and amendments to these
reports as soon as reasonably practicable after such materials are electronically filed with, or furnished to, the SEC.
Additionally, you can obtain information about us through the New York Stock Exchange, 20 Broad Street, New
York, New York 10005, on which our common units are listed.

The SEC allows us to incorporate by reference the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus
supplement by referring you to other documents filed separately with the SEC. These other documents contain
important information about us, our financial condition and results of operations. The information incorporated by
reference is an important part of this prospectus supplement and the accompanying prospectus. Information that we
file later with the SEC will automatically update and may replace information in this prospectus supplement and
information previously filed with the SEC.

We incorporate by reference in this prospectus supplement the documents listed below:
@ our annual report on Form 10-K for the year ended August 31, 2007,

@ our current reports on Form 8-K or 8/KA filed September 26, 2007 (two reports), October 9, 2007 (three reports),
October 15, 2007, October 30, 2007, November 2, 2007, November 13, 2007, December 10, 2007 and
December 11, 2007;

@ the description of our common units in our registration statement on Form 8-A (File No. 1-11727) filed pursuant
to the Securities Exchange Act of 1934 on May 16, 1996; and

@ all documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 between
the date of this prospectus supplement and before the termination of this offering.

You may obtain any of the documents incorporated by reference in this prospectus supplement or the accompanying
prospectus from the SEC through the SEC s website at the address provided above. You also may request a copy of
any document incorporated by reference in this prospectus supplement and the accompanying prospectus (including
exhibits to those documents specifically incorporated by reference in this document), at no cost, by visiting our
internet website at www.energytransfer.com, or by writing or calling us at the address set forth below. Information on
our website is not incorporated
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Where you can find more information

into this prospectus supplement, the accompanying prospectus or our other securities filings and is not a part of this
prospectus supplement or the accompanying prospectus.

Energy Transfer Partners, L.P.
3738 Oak Lawn Avenue
Dallas, TX 75219
Attention: Thomas P. Mason
Telephone: (214) 981-0700
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Prospectus

ENERGY TRANSFER PARTNERS, L.P.

Common Units
Debt Securities

We may offer and sell the common units, representing limited partner interests of Energy Transfer Partners, L.P., and
debt securities described in this prospectus from time to time in one or more classes or series and in amounts, at prices
and on terms to be determined by market conditions at the time of our offerings.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. This prospectus describes the general terms of these common units and
debt securities and the general manner in which we will offer the common units and debt securities. The specific terms
of any common units and debt securities we offer will be included in a supplement to this prospectus. The prospectus
supplement will also describe the specific manner in which we will offer the common units and debt securities.

Investing in our common units and debt securities involves risks. Limited partnerships are inherently different
from corporations. You should carefully consider the risk factors described under Risk Factors beginning on
page 4 of this prospectus before you make an investment in our securities.

Our common units are traded on the New York Stock Exchange, or the NYSE, under the symbol ETP. We will
provide information in the prospectus supplement for the trading market, if any, for any debt securities we may offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

The date of this prospectus is December 11, 2007.
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In making your investment decision, you should rely only on the information contained or incorporated by
reference in this prospectus. We have not authorized anyone to provide you with any other information. If
anyone provides you with different or inconsistent information, you should not rely on it.

You should not assume that the information contained in this prospectus is accurate as of any date other than
the date on the front cover of this prospectus. You should not assume that the information contained in the
documents incorporated by reference in this prospectus is accurate as of any date other than the respective
dates of those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
using a shelf registration process. Under this shelf registration process, we may, over time, offer and sell any
combination of the securities described in this prospectus in one or more offerings. This prospectus generally

describes Energy Transfer Partners, L.P. and the securities. Each time we sell securities with this prospectus, we will
provide you with a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add to, update or change information in this prospectus. Before you invest in our
securities, you should carefully read this prospectus and any prospectus supplement and the additional information
described under the heading Where You Can Find More Information. To the extent information in this prospectus is
inconsistent with information contained in a prospectus supplement, you should rely on the information in the
prospectus supplement. You should read both this prospectus and any prospectus supplement, together with additional
information described under the heading Where You Can Find More Information, and any additional information you
may need to make your investment decision. All references in this prospectus to we, us, ETP, the Partnership and
refer to Energy Transfer Partners, L.P.

ENERGY TRANSFER PARTNERS, L.P.

We are a publicly traded limited partnership that owns and operates a diversified portfolio of energy assets. Our
natural gas operations include intrastate natural gas gathering and transportation pipelines, an interstate pipeline,
natural gas treating and processing assets located in Texas, New Mexico, Arizona, Louisiana, Utah and Colorado, and
three natural gas storage facilities located in Texas. These assets include approximately 14,000 miles of intrastate
pipeline in service, with an additional 500 miles of intrastate pipeline under construction, and 2,400 miles of interstate
pipelines. We are also one of the three largest retail marketers of propane in the United States, serving more than one
million customers across the country.

Our principal executive offices are located at 3738 Oak Lawn Avenue, Dallas, Texas 75219, and our telephone
number at that location is (214) 981-0700.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This prospectus contains various forward-looking statements and information that are based on our beliefs and those
of our general partner, as well as assumptions made by and information currently available to us. These
forward-looking statements are identified as any statement that does not relate strictly to historical or current facts.
When used in this prospectus, words such as anticipate,  project, expect, plan, goal, forecast, intend, couls
may, and similar expressions and statements regarding our plans and objectives for future operations, are intended to

identify forward-looking statements. Although we and our general partner believe that the expectations on which such
forward-looking statements are based are reasonable, neither we nor our general partner can give assurances that such
expectations will prove to be correct. Forward-looking statements are subject to a variety of risks, uncertainties and
assumptions. If one or more of these risks or uncertainties materialize, or if underlying assumptions prove incorrect,
our actual results may vary materially from those anticipated, estimated, projected or expected. Among the key risk
factors that may have a direct bearing on our results of operations and financial condition are:

the amount of natural gas transported on our pipelines and gathering systems;

the level of throughput in our natural gas processing and treating facilities;

the fees we charge and the margins we realize for our gathering, treating, processing, storage and transportation
services;

the prices and market demand for, and the relationship between, natural gas and natural gas liquids, or NGLs;
energy prices generally;

the prices of natural gas and propane compared to the price of alternative and competing fuels;

the general level of petroleum product demand and the availability and price of propane supplies;

the level of domestic oil, propane and natural gas production;

the availability of imported oil and natural gas;

the ability to obtain adequate supplies of propane for retail sale in the event of an interruption in supply or
transportation and the availability of capacity to transport propane to market areas;

actions taken by foreign oil and gas producing nations;

the political and economic stability of petroleum producing nations;

the effect of weather conditions on demand for oil, natural gas and propane;
availability of local, intrastate and interstate transportation systems;

the continued ability to find and contract for new sources of natural gas supply;

availability and marketing of competitive fuels;
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the impact of energy conservation efforts;
energy efficiencies and technological trends;
governmental regulation and taxation;

changes to, and the application of, regulation of tariff rates and operational requirements related to our
interstate and intrastate pipelines;

hazards or operating risks incidental to the gathering, treating, processing and transporting of natural gas and
NGLs or to the transporting, storing and distributing of propane that may not be fully covered by insurance;

the maturity of the propane industry and competition from other propane distributors;
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competition from other midstream companies, interstate pipeline companies and propane distribution
companies;
loss of key personnel;
loss of key natural gas producers or the providers of fractionation services;
reductions in the capacity or allocations of third party pipelines that connect with our pipelines and facilities;

the effectiveness of risk-management policies and procedures and the ability of our liquids marketing
counterparties to satisfy their financial commitments;

the nonpayment or nonperformance by our customers;

regulatory, environmental, political and legal uncertainties that may affect the timing and cost of our internal
growth projects, such as our construction of additional pipeline systems;

risks associated with the construction of new pipelines and treating and processing facilities or additions to our
existing pipelines and facilities;

the availability and cost of capital and our ability to access certain capital sources;

the ability to successfully identify and consummate strategic acquisitions at purchase prices that are accretive
to our financial results and to successfully integrate acquired businesses;

changes in laws and regulations to which we are subject, including tax, environmental, transportation and
employment regulations or new interpretations by regulatory agencies concerning such laws and
regulations; and

the costs and effects of legal and administrative proceedings.

You should not put undue reliance on any forward-looking statements. When considering forward-looking statements,
please review the risk factors described under Risk Factors in this prospectus.

3
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the following risk factors,
together with all of the other information included in, or incorporated by reference into, this report in evaluating an
investment in our securities. If any of these risks were to occur, our business, financial condition or results of
operations could be adversely affected. In that case, the trading price of our common units or debt securities could
decline and you could lose all or part of your investment. When we offer and sell any securities pursuant to a
prospectus supplement, we may include additional risk factors relevant to such securities in the prospectus
supplement.
Risks Inherent In An Investment In Us
Cash distributions are not guaranteed and may fluctuate with our performance and other external factors.
The amount of cash we can distribute on our common units or other partnership securities depends upon the amount of
cash we generate from our operations. The amount of cash we generate from our operations will fluctuate from quarter
to quarter and will depend upon, among other things:

the amount of natural gas transported in our pipelines and gathering systems;

the level of throughput in our processing and treating operations;

the fees we charge and the margins we realize for our gathering, treating, processing, storage and transportation
services;

the price of natural gas;

the relationship between natural gas and NGL prices;

the weather in our operating areas;

the cost to us of the propane we buy for resale and the prices we receive for our propane;

the level of competition from other midstream companies, interstate pipeline companies, propane companies
and other energy providers;

the level of our operating costs;
prevailing economic conditions; and
the level of our hedging activities.

In addition, the actual amount of cash we will have available for distribution will also depend on other factors, such
as:

the level of capital expenditures we make;

the level of costs related to litigation and regulatory compliance matters;
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the cost of acquisitions, if any;

the levels of any margin calls that result from changes in commodity prices;

our debt service requirements;

fluctuations in our working capital needs;

our ability to make working capital borrowings under our credit facilities to make distributions;
our ability to access capital markets;

restrictions on distributions contained in our debt agreements; and
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the amount, if any, of cash reserves established by the general partner in its discretion for the proper conduct of
our business.

Because of all these factors, we cannot guarantee that we will have sufficient available cash to pay a specific level of
cash distributions to our unitholders.

Furthermore, you should be aware that the amount of cash we have available for distribution depends primarily upon
our cash flow, including cash flow from financial reserves and working capital borrowings, and is not solely a
function of profitability, which will be affected by non-cash items. As a result, we may make cash distributions during
periods when we record net losses and may not make cash distributions during periods when we record net income.
We may sell additional limited partner interests, diluting existing interests of unitholders.
Our partnership agreement allows us to issue an unlimited number of additional limited partner interests, including
securities senior to the common units, without the approval of the unitholders. The issuance of additional common
units or other equity securities will have the following effects:

the current proportionate ownership interest of our unitholders in us will decrease;

the amount of cash available for distribution on each common unit or partnership security may decrease;

the relative voting strength of each previously outstanding common unit may be diminished; and

the market price of the common units or partnership securities may decline.

Future sales of our units or other limited partner interests in the trading market could reduce the market price of
unitholders limited partner interests.

As of August 31, 2007, Energy Transfer Equity, L.P., or ETE, and its affiliates owned 62,500,797 common units. ETE
owns our general partner. If ETE were to sell and/or distribute its common units to the holders of its equity interests in
the future, those holders may dispose of some or all of these units. The sale or disposition of a substantial portion of
these units in the public markets could reduce the market price of our outstanding common units.

Our increased debt level and debt agreements may limit our ability to make distributions to unitholders and our
future financial and operating flexibility.

As of August 31, 2007, we had approximately $3.7 billion of consolidated debt outstanding. Our level of indebtedness
affects our operations in several ways, including, among other things:

a significant portion of our cash flow from operations will be dedicated to the payment of principal and interest
on outstanding debt and will not be available for other purposes, including payment of distributions;

covenants contained in our existing debt arrangements require us to meet financial tests that may adversely
affect our flexibility in planning for and reacting to changes in our business;

our ability to obtain additional financing for working capital, capital expenditures, acquisitions and general
partnership purposes may be limited;
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we may be at a competitive disadvantage relative to similar companies that have less debt;

we may be more vulnerable to adverse economic and industry conditions as a result of our significant debt
level; and

failure to comply with the various restrictive and affirmative covenants of the credit agreements could
negatively impact our ability and the ability of our subsidiaries to incur additional debt and our ability to pay

our distributions. We are required to measure these financial tests and covenants quarterly and,
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as of August 31, 2007, we were in compliance with all financial requirements, tests, limitations, and covenants
related to financial ratios under our existing credit agreements.

Increases in interest rates could materially adversely affect our business, results of operations, cash flows and
financial condition.

In addition to our exposure to commodity prices, we have significant exposure to increases in interest rates. As of
August 31, 2007, we had approximately $3.7 billion of consolidated debt, of which approximately $2.7 billion was at
fixed interest rates and approximately $1.0 billion was at variable interest rates. We have entered interest rate swaps
for a total notional amount of $125.0 million, resulting in a net amount of $875.01 million of variable-rate debt at
August 31, 2007. We manage a portion of our interest rate exposures by utilizing interest rate swaps and similar
arrangements. To the extent that we have debt with variable interest rates that is not hedged, our results of operations,
cash flows and financial condition, could be materially adversely affected by significant increases in interest rates.

An increase in interest rates may also cause a corresponding decline in demand for equity investments, in general, and
in particular for yield-based equity investments such as our common units. Any such reduction in demand for our
common units resulting from other more attractive investment opportunities may cause the trading price of our
common units to decline.

The credit and risk profile of our general partner and its owners could adversely affect our credit ratings and
profile.

The credit and business risk profiles of our general partner or owners of our general partner may be factors in credit
evaluations of us as a master limited partnership. This is because the general partner can exercise significant influence
over our business activities, including our cash distribution and acquisition strategy and business risk profile. Another
factor that may be considered is the financial condition of our general partner and its owners, including the degree of
their financial leverage and their dependence on cash flow from the partnership to service their indebtedness.

Entities controlling the owner of our general partner have significant indebtedness outstanding and are dependent
principally on the cash distributions from their general and limited partner equity interests in us to service such
indebtedness. Any distributions by us to such entities will be made only after satisfying our then current obligations to
our creditors. Although we have taken certain steps in our organizational structure, financial reporting and contractual
relationships to reflect the separateness of us, ETP GP and ETP LLC from the entities that control ETP GP, our credit
ratings and business risk profile could be adversely affected if the ratings and risk profiles of such entities were
viewed as substantially lower or more risky than ours.

The general partner is not elected by the unitholders and cannot be removed without its consent.

Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters affecting
our business, and therefore limited ability to influence management s decisions regarding our business. We are
managed by our general partner, Energy Transfer Partners GP, L.P., or ETP GP, which in turn is managed by its
general partner, Energy Transfer Partners, L.L.C., or ETP LLC. Our unitholders did not elect our general partner and
will have no right to elect our general partner on an annual or other continuing basis. Although our general partner has
a fiduciary duty to manage us in a manner beneficial to us and our unitholders, the directors of our general partner,
ETP GP, and its general partner, ETP LLC, have a fiduciary duty to manage the general partner and its general partner
in a manner beneficial to the owners of those entities.

Furthermore, if the unitholders are dissatisfied with the performance of our general partner, they will have little ability
to remove our general partner. The general partner generally may not be removed except upon the vote of the holders
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of 662/3% of the outstanding units voting together as a single class, including units owned by the general partner and
its affiliates. As of August 31, 2007, ETE and its affiliates held approximately 46% of our outstanding units, with an
approximately 1% of units held by our officers and directors. Consequently, it could be difficult to remove the general
partner without the consent of the general partner and our affiliates.
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Furthermore, unitholders voting rights are further restricted by the partnership agreement provision providing that any
units held by a person that owns 20% or more of any class of units then outstanding, other than the general partner and
its affiliates, cannot be voted on any matter.

The control of our general partner may be transferred to a third party without unitholder consent.

The general partner may transfer its general partner interest to a third party in a merger or in a sale of all or
substantially all of its assets without the consent of the unitholders. Furthermore, there is no restriction in the
partnership agreement on the ability of the general partner of our general partner from transferring its general partner
interest in our general partner to a third party. Any new owner of the general partner would be in a position to replace
the officers of the general partner with its own choices and to control the decisions taken by such officers.

Unitholders may be required to sell their units to the general partner at an undesirable time or price.

If at any time less than 20% of the outstanding units of any class are held by persons other than the general partner and
its affiliates, the general partner will have the right to acquire all, but not less than all, of those units at a price no less
than their then-current market price. As a consequence, a unitholder may be required to sell his common units at an
undesirable time or price. The general partner may assign this purchase right to any of its affiliates or to us.

The interruption of distributions to us from our operating subsidiaries and equity investees may affect our ability to
satisfy our obligations and to make distributions to our partners.

We are a holding company with no business operations. Our only significant assets are the equity interests we own in
our operating subsidiaries and equity investees. As a result, we depend upon the earnings and cash flow of our
operating subsidiaries and equity investees and the distribution of that cash to us in order to meet our obligations and
to allow us to make distributions to our partners.

Cost reimbursements due our general partner may be substantial and reduce our ability to pay the distributions to
unitholders.

Prior to making any distributions on the units, we will reimburse our general partner for all expenses it has incurred on
our behalf. In addition, our general partner and its affiliates may provide us with services for which we will be charged
reasonable fees as determined by the general partner. The reimbursement of these expenses and the payment of these
fees could adversely affect our ability to make distributions to the unitholders. Our general partner has sole discretion
to determine the amount of these expenses and fees.

Unitholders may have liability to repay distributions.

Under certain circumstances unitholders may have to repay us amounts wrongfully distributed to them. Under
Delaware law, we may not make a distribution to unitholders if the distribution causes our liabilities to exceed the fair
value of our assets. Liabilities to partners on account of their partnership interests and non-recourse liabilities are not
counted for purposes of determining whether a distribution is permitted. Delaware law provides that a limited partner
who receives such a distribution and knew at the time of the distribution that the distribution violated Delaware law
will be liable to the limited partnership for the distribution amount for three years from the distribution date. Under
Delaware law, an assignee who becomes a substituted limited partner of a limited partnership is liable for the
obligations of the assignor to make contributions to the partnership. However, such an assignee is not obligated for
liabilities unknown to him at the time he or she became a limited partner if the liabilities could not be determined from
the partnership agreement.

Table of Contents 61



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B3

Table of Contents

62



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B3

Table of Contents
Risks Related to Conflicts of Interest

Our partnership agreement limits our general partner s fiduciary duties to our unitholders and restricts the
remedies available to unitholders for actions taken by our general partner that might otherwise constitute breaches
of fiduciary duty

Our partnership agreement contains provisions that waive or consent to conduct by our general partner and its
affiliates and which reduce the obligations to which our general partner would otherwise be held by state-law
fiduciary duty standards. The following is a summary of the material restrictions contained in our partnership
agreement on the fiduciary duties owed by our general partner to the limited partners. Our partnership agreement:

permits our general partner to make a number of decisions in its sole discretion. This entitles our general
partner to consider only the interests and factors that it desires, and it has no duty or obligation to give any
consideration to any interest of, or factors affecting, us, our affiliates or any limited partner;

provides that our general partner is entitled to make other decisions in its reasonable discretion ;

generally provides that affiliated transactions and resolutions of conflicts of interest not involving a required
vote of unitholders must be fair and reasonable to us and that, in determining whether a transaction or
resolution is fair and reasonable, our general partner may consider the interests of all parties involved,
including its own. Unless our general partner has acted in bad faith, the action taken by our general partner
shall not constitute a breach of its fiduciary duty; and

provides that our general partner and its officers and directors will not be liable for monetary damages to us,
our limited partners or assignees for errors of judgment or for any acts or omissions if our general partner and
those other persons acted in good faith.

In order to become a limited partner of our partnership, a common unitholder is required to agree to be bound by the
provisions in the partnership agreement, including the provisions discussed above.

Some of our executive officers and directors face potential conflicts of interest in managing our business.

Certain of our executive officers and directors are also officers and/or directors of ETE. These relationships may
create conflicts of interest regarding corporate opportunities and other matters. The resolution of any such conflicts
may not always be in our or our unitholders best interests. In addition, these overlapping executive officers and
directors allocate their time among us and ETE. These officers and directors face potential conflicts regarding the
allocation of their time, which may adversely affect our business, results of operations and financial condition.

The general partner s absolute discretion in determining the level of cash reserves may adversely affect our ability
to make cash distributions to our unitholders.

Our partnership agreement requires the general partner to deduct from operating surplus cash reserves that in its
reasonable discretion are necessary to fund our future operating expenditures. In addition, the partnership agreement
permits the general partner to reduce available cash by establishing cash reserves for the proper conduct of our
business, to comply with applicable law or agreements to which we are a party or to provide funds for future
distributions to partners. These cash reserves will affect the amount of cash available for distribution to unitholders.

Our general partner has conflicts of interest and limited fiduciary responsibilities, which may permit our general
partner to favor its own interests to the detriment of unitholders.
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As of August 31, 2007, ETE and its affiliates directly and indirectly owned an aggregate limited partner interest in us
of approximately 46% and our officers and directors owned approximately 1% of the limited partner interests in us.
Conflicts of interest could arise in the future as a result of relationships between our general partner and its affiliates,
on the one hand, and us, on the other hand. As a result of these conflicts our
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general partner may favor its own interests and those of its affiliates over the interests of the unitholders. The nature of
these conflicts includes the following considerations:

Remedies available to unitholders for actions that might, without the limitations, constitute breaches of
fiduciary duty. Unitholders are deemed to have consented to some actions and conflicts of interest that might
otherwise be deemed a breach of fiduciary or other duties under applicable state law.

Our general partner is allowed to take into account the interests of parties in addition to us in resolving
conflicts of interest, thereby limiting its fiduciary duties to the unitholders.

Our general partner s affiliates are not prohibited from engaging in other businesses or activities, including
those in direct competition with us.

Our general partner determines the amount and timing of our asset purchases and sales, capital expenditures,
borrowings and reserves, each of which can affect the amount of cash that is distributed to unitholders.

Our general partner determines whether to issue additional units or other equity securities of us.
Our general partner determines which costs are reimbursable by us.
Our general partner controls the enforcement of obligations owed to us by it.

Our general partner decides whether to retain separate counsel, accountants or others to perform services for
us.

Our general partner is not restricted from causing us to pay it or its affiliates for any services rendered on terms
that are fair and reasonable to us or entering into additional contractual arrangements with any of these entities
on our behalf.

In some instances our general partner may borrow funds in order to permit the payment of distributions, even if
the purpose or effect of the borrowing is to make incentive distributions.

The risk of competition with affiliates of our general partner has increased.

Except as provided in our partnership agreement, affiliates of our general partner are not prohibited from engaging in
other businesses or activities, including those that might be in direct competition with us. On May 7, 2007, Enterprise
GP Holdings, L.P. acquired a 34.9% non-controlling equity interest in LE GP, LLC, ETE s general partner. Enterprise
GP Holdings, L.P. and its subsidiaries are a North American midstream energy business. As a result, there is greater
risk that competition with affiliates of our general partner could occur, which could adversely impact our results of
operations and cash available for distributions.

Risks Related to our Business
The profitability of our midstream and intrastate transportation and storage operations are largely dependent upon
natural gas commodity prices, price spreads between two or more physical locations and market demand for

natural gas and NGLs, which are factors beyond our control and have been volatile.

Income from our midstream and intrastate transportation and storage operations are exposed to risks due to
fluctuations in commodity prices. For a portion of the natural gas gathered at the North Texas System, Southeast
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Texas System and at our Houston Pipe Line System, or the HPL System, we purchase natural gas from producers at
the wellhead at a price that is at a discount to a specified index price and then gather and deliver the natural gas to
pipelines where we typically resell the natural gas at the index price or gas daily average. Generally, the gross margins
we realize under these discount-to-index arrangements decrease in periods of low natural gas prices because these
gross margins are based on a percentage of the index price.

For a portion of the natural gas gathered and processed at the North Texas System and Southeast Texas System, we
enter into percentage-of-proceeds arrangements, keep-whole arrangements, and processing fee agreements pursuant to
which we agree to gather and process natural gas received from the producers. Under percentage-of-proceeds
arrangements, we generally sell the residue gas and NGLs at market prices and remit
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to the producers an agreed upon percentage of the proceeds based on an index price. In other cases, instead of
remitting cash payments to the producer, we deliver an agreed upon percentage of the residue gas and NGL volumes
to the producer and sell the volumes we keep to third parties at market prices. Under these arrangements our revenues
and gross margins decline when natural gas prices and NGL prices decrease. Accordingly, a decrease in the price of
natural gas or NGLs could have an adverse effect on our results of operations. Under keep-whole arrangements, we
generally sell the NGLs produced from our gathering and processing operations to third parties at market prices.
Because the extraction of the NGLs from the natural gas during processing reduces the Btu content of the natural gas,
we must either purchase natural gas at market prices for return to producers or make a cash payment to producers
equal to the value of this natural gas. Under these arrangements, our revenues and gross margins decrease when the
price of natural gas increases relative to the price of NGLs if we are not able to bypass our processing plants and sell
the unprocessed natural gas. Under processing fee agreements, we process the gas for a fee. If recoveries are less than
those guaranteed the producer, we may suffer a loss by having to supply liquids or its cash equivalent to keep the
producer whole with regard to contractual recoveries.

In the past, the prices of natural gas and NGLs have been extremely volatile, and we expect this volatility to continue.
For example, during our fiscal year ended August 31, 2007, the NYMEX settlement price for the prompt month
contract ranged from a high of $8.87 per MMBtu to a low of $4.20 per MMBtu. A composite of the Mt. Belvieu
average NGLs price based upon our average NGLs composition during our fiscal year ended August 31, 2007 ranged
from a high of approximately $1.15 per gallon to a low of approximately $0.83 per gallon. Natural gas prices are
subject to significant fluctuations, and we cannot assure you that natural gas prices will remain at the high levels
recently experienced.

Our Oasis pipeline, East Texas pipeline, ET Fuel System and HPL System receive fees for transporting natural gas for
our customers. Although a significant amount of the pipeline capacity of the East Texas pipeline and various pipeline
segments of the ET Fuel System is committed under long-term fee-based contracts, the remaining capacity of our
transportation pipelines is subject to fluctuation in demand based on the markets and prices for natural gas and NGLs,
which factors may result in decisions by natural gas producers to reduce production of natural gas during periods of
lower prices for natural gas and NGLs or may result in decisions by end users of natural gas and NGLs to reduce
consumption of these fuels during periods of higher prices for these fuels. Our fuel retention fees are also directly
impacted by changes in natural gas prices. Increases in natural gas prices tend to increase our fuel retention fees, and
decreases in natural gas prices tend to decrease our fuel retention fees.
The markets and prices for natural gas and NGLs depend upon factors beyond our control. These factors include
demand for oil, natural gas and NGLs, which fluctuate with changes in market and economic conditions, and other
factors, including:

the impact of weather on the demand for oil and natural gas;

the level of domestic oil and natural gas production;

the availability of imported oil and natural gas;

actions taken by foreign oil and gas producing nations;

the availability of local, intrastate and interstate transportation systems;

the price, availability and marketing of competitive fuels;

the demand for electricity;
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The use of derivative financial instruments could result in material financial losses by us.

From time to time, we have sought to limit a portion of the adverse effects resulting from changes in natural gas and
other commodity prices and interest rates by using derivative financial instruments and other hedging mechanisms and
by the activities we conduct in our trading operations. To the extent that we hedge our commodity price and interest
rate exposures, we forego the benefits we would otherwise experience if commodity prices or interest rates were to
change in our favor. In addition, even though monitored by management, our hedging and trading activities can result
in losses. Such losses could occur under various circumstances, including if a counterparty does not perform its
obligations under the hedge arrangement, the hedge is imperfect, commodity prices move unfavorably related to our
physical or financial positions, or hedging policies and procedures are not followed.

Our success depends upon our ability to continually contract for new sources of natural gas supply.

In order to maintain or increase throughput levels on our gathering and transportation pipeline systems and asset
utilization rates at our treating and processing plants, we must continually contract for new natural gas supplies and
natural gas transportation services. We may not be able to obtain additional contracts for natural gas supplies for our
natural gas gathering systems, and we may be unable to maintain or increase the levels of natural gas throughput on
our transportation pipelines. The primary factors affecting our ability to connect new supplies of natural gas to our
gathering systems include our success in contracting for existing natural gas supplies that are not committed to other
systems and the level of drilling activity and production of natural gas near our gathering systems or in areas that
provide access to our transportation pipelines or markets to which our systems connect. The primary factors affecting
our ability to attract customers to our transportation pipelines consist of our access to other natural gas pipelines,
natural gas markets, natural gas-fired power plants and other industrial end-users and the level of drilling and
production of natural gas in areas connected to these pipelines and systems.

Fluctuations in energy prices can greatly affect production rates and investments by third parties in the development of
new oil and natural gas reserves. Drilling activity and production generally decrease as oil and natural gas prices
decrease. We have no control over the level of drilling activity in our areas of operation, the amount of reserves
underlying the wells and the rate at which production from a well will decline, sometimes referred to as the decline
rate. In addition, we have no control over producers or their production decisions, which are affected by, among other
things, prevailing and projected energy prices, demand for hydrocarbons, the level of reserves, geological
considerations, governmental regulation and the availability and cost of capital.

A substantial portion of our assets, including our gathering systems and our processing and treating plants, are
connected to natural gas reserves and wells for which the production will naturally decline over time. Accordingly,
our cash flows will also decline unless we are able to access new supplies of natural gas by connecting additional
production to these systems.

Our transportation pipelines are also dependent upon natural gas production in areas served by our pipelines or in
areas served by other gathering systems or transportation pipelines that connect with our transportation pipelines. A
material decrease in natural gas production in our areas of operation or in other areas that are connected to our areas of
operation by third party gathering systems or pipelines, as a result of depressed commodity prices or otherwise, would
result in a decline in the volume of natural gas we handle, which would reduce our revenues and operating income. In
addition, our future growth will depend, in part, upon whether we can contract for additional supplies at a greater rate
than the rate of natural decline in our currently connected supplies.

Transwestern derives a significant portion of its revenue from charges to its customers for reservation of capacity,
which charges Transwestern receives regardless of whether these customers actually use the reserved capacity.
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Transwestern also generates revenue from transportation of natural gas for customers without reserved capacity. As
the reserves available through the supply basins connected to Transwestern s systems naturally decline, a decrease in
development or production activity could cause a decrease in the volume of natural gas available for transmission or a
decrease in demand for natural gas transportation on the
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Transwestern system in the long run. Investments by third parties in the development of new natural gas reserves
connected to Transwestern s facilities depend on many factors beyond Transwestern s control.

The volumes of natural gas we transport on our intrastate transportation pipelines may be reduced in the event that the
prices at which natural gas is purchased and sold at the Waha Hub, the Katy Hub, the Carthage Hub and the Houston
Ship Channel Hub, the four major natural gas trading hubs served by our pipelines, become unfavorable in relation to
prices for natural gas at other natural gas trading hubs or in other markets as customers may elect to transport their
natural gas to these other hubs or markets using pipelines other than those we operate.

We may not be able to fully execute our growth strategy if we encounter illiquid capital markets or increased
competition for qualified assets.

Our strategy contemplates growth through the development and acquisition of a wide range of midstream,
transportation, storage, propane and other energy infrastructure assets while maintaining a strong balance sheet. This
strategy includes constructing and acquiring additional assets and businesses to enhance our ability to compete
effectively and diversify our asset portfolio, thereby providing more stable cash flow. We regularly consider and enter
into discussions regarding, and are currently contemplating, the acquisition of additional assets and businesses, stand
alone development projects or other transactions that we believe will present opportunities to realize synergies and
increase our cash flow.

Consistent with our acquisition strategy, we are continuously engaged in discussions with potential sellers regarding
the possible acquisition of additional assets or businesses. Such acquisition efforts may involve our participation in
processes that involve a number of potential buyers, commonly referred to as auction processes, as well as situations
in which we believe we are the only party or one of a very limited number of potential buyers in negotiations with the
potential seller. We cannot assure you that our current or future acquisition efforts will be successful or that any such
acquisition will be completed on terms considered favorable to us.

In addition, we are experiencing increased competition for the assets we purchase or contemplate purchasing.
Increased competition for a limited pool of assets could result in us losing to other bidders more often or acquiring
assets at higher prices. Either occurrence would limit our ability to fully execute our growth strategy. Inability to
execute our growth strategy may materially adversely impact the market price of our securities.

An impairment of goodwill and intangible assets could reduce our earnings.

At August 31, 2007, our consolidated balance sheet reflected $718.4 million of goodwill and $211.7 million of
intangible assets. Goodwill is recorded when the purchase price of a business exceeds the fair market value of the
tangible and separately measurable intangible net assets. Accounting principles generally accepted in the United States
require us to test goodwill for impairment on an annual basis or when events or circumstances occur indicating that
goodwill might be impaired. Long-lived assets such as intangible assets with finite useful lives are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. If
we determine that any of our goodwill or intangible assets were impaired, we would be required to take an immediate
charge to earnings with a correlative effect on partners equity and balance sheet leverage as measured by debt to total
capitalization.

If we do not make acquisitions on economically acceptable terms, our future growth could be limited.

Our results of operations and our ability to grow and to increase distributions to unitholders have depended principally
on our ability to make acquisitions that are accretive to our distributable cash flow per unit.
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because we are unable to identify attractive acquisition candidates or negotiate acceptable purchase contracts
with them;
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because we are unable to raise financing for such acquisitions on economically acceptable terms; or

because we are outbid by competitors, some of which are substantially larger than us and have greater financial
resources and lower costs of capital then we do.

Furthermore, even if we consummate acquisitions that we believe will be accretive, those acquisitions may in fact
adversely affect our results of operations or result in no increase or even a decrease in distributable cash flow per unit.

Any acquisition involves potential risks, including the risk that we may:

fail to realize anticipated benefits, such as new customer relationships, cost-savings or cash flow
enhancements;

decrease our liquidity by using a significant portion of our available cash or borrowing capacity to finance
acquisitions;

significantly increase our interest expense or financial leverage if we incur additional debt to finance
acquisitions;

encounter difficulties operating in new geographic areas or new lines of business;

incur or assume unanticipated liabilities, losses or costs associated with the business or assets acquired for
which we are not indemnified or for which the indemnity is inadequate;

be unable to hire, train or retrain qualified personnel to manage and operate our growing business and assets;

less effectively manage our historical assets, due to the diversion of management s attention from other business
concerns;

incur other significant charges, such as impairment of goodwill or other intangible assets, asset devaluation or
restructuring charges.

If we consummate future acquisitions, our capitalization and results of operations may change significantly. As we
determine the application of our funds and other resources, you will not have an opportunity to evaluate the
economics, financial and other relevant information that we will consider.

If we do not continue to construct new pipelines, our future growth could be limited.

During the past several years, we have constructed several new pipelines, and we are currently involved in
constructing several new pipelines. Our results of operations and our ability to grow and to increase distributable cash
flow per unit will depend, in part, on our ability to construct pipelines that are accretive to our distributable cash flow.
We may be unable to construct pipelines that are accretive to distributable cash flow for any of the following reasons,
among others:

We are unable to identify pipeline construction opportunities with favorable projected financial returns;

We are unable to raise financing for our identified pipeline construction opportunities; or
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We are unable to secure sufficient natural gas transportation commitments from potential customers due to
competition from other pipeline construction projects or for other reasons.

Furthermore, even if we construct a pipeline that we believe will be accretive, the pipeline may in fact adversely affect
our results of operations or results from those projected prior to commencement of construction and other factors.

Expanding our business by constructing new pipelines and treating and processing facilities subjects us to risks.
One of the ways that we have grown our business is through the construction of additions to our existing gathering,
compression, treating, processing and transportation systems. The construction of a new pipeline or the expansion of

an existing pipeline, by adding additional compression capabilities or by adding a second
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pipeline along an existing pipeline, and the construction of new processing or treating facilities, involve numerous
regulatory, environmental, political and legal uncertainties beyond our control and require the expenditure of
significant amounts of capital that we will be required to finance through borrowings, the issuance of additional equity
or from operating cash flow. If we undertake these projects, they may not be completed on schedule or at all or at the
budgeted cost. Moreover, our revenues may not increase immediately following the completion of particular projects.
For instance, if we build a new pipeline, the construction will occur over an extended period of time, but we may not
materially increase our revenues until long after the project s completion. Moreover, we may construct facilities to
capture anticipated future growth in production in a region in which such growth does not materialize. As a result,
new facilities may be unable to attract enough throughput or contracted capacity reservation commitments to achieve
our expected investment return, which could adversely affect our results of operations and financial condition. As a
result, the success of a pipeline construction project will likely depend upon the level of natural gas exploration and
development drilling activity and the demand for pipeline transportation in the areas proposed to be serviced by the
project as well as our ability to obtain commitments from producers in this area to utilize the newly constructed
pipelines.

We depend on certain key producers for our supply of natural gas on the Southeast Texas System and North Texas
System, and the loss of any of these key producers could adversely affect our financial results.

For our fiscal year ended August 31, 2007, ConocoPhillips Company, Enervest Operating, L.L.C., Encana Oil and

Gas (USA) Inc., and Lear Energy, LP supplied us with approximately 90% of the Southeast Texas System s natural gas
supply. For our fiscal year ended August 31, 2007, Encana Oil and Gas (USA), Inc., EOG Resources, Inc., XTO

Energy Inc., and Chesapeake Energy Marketing, Inc. supplied us with approximately 80% of the North Texas System s
natural gas supply. We are not the only option available to these producers for disposition of the natural gas they
produce. To the extent that these and other producers may reduce the volumes of natural gas that they supply us, we
would be adversely affected unless we were able to acquire comparable supplies of natural gas from other producers.

We depend on key customers to transport natural gas on our East Texas pipeline, ET Fuel System and HPL
System.

We have nine- and ten-year fee-based transportation contracts with XTO Energy, Inc. pursuant to which XTO Energy
has committed to transport certain minimum volumes of natural gas on our pipelines. We also have an eight-year
fee-based transportation contract with TXU Portfolio Management Company, L.P., a subsidiary of TXU Corp., which
we refer to as TXU Shipper, to transport natural gas on the ET Fuel System to TXU s electric generating power plants.
We have also entered into two eight-year natural gas storage contracts with TXU Shipper to store natural gas at the
two natural gas storage facilities that are part of the ET Fuel System. Each of the contracts with TXU Shipper may be
extended by TXU Shipper for two additional five-year terms. The failure of XTO Energy or TXU Shipper to fulfill
their contractual obligations under these contracts could have a material adverse effect on our cash flow and results of
operations if we were not able to replace these customers under arrangements that provide similar economic benefits

as these existing contracts.

We completed our Cleburne to Carthage pipeline in April 2007. The major shippers through the Cleburne to Carthage
pipeline expansion to interstate and intrastate markets are XTO Energy, Inc., EOG Resources, Inc., Chesapeake
Energy Marketing, Inc., Encana Marketing (USA), Inc., Quicksilver Resources, Inc., and Leor Energy, L.P. These
shippers have long-term contracts ranging from five to 10 years. The failure of these shippers to fulfill their
contractual obligations could have a material adverse effect on our cash flow and results of operations if we were not
able to replace these customers under arrangements that provide similar economic benefits as these existing contracts.

Federal, state or local regulatory measures could adversely affect our business.
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Act of 1938, or NGA. Our midstream intrastate transportation and storage operations are generally exempt from such
regulation, but FERC regulation still significantly affects our business and the market for our
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products. The rates, terms and conditions of some of the transportation and storage services we provide on the HPL
System, the Oasis pipeline and the ET Fuel System are subject to FERC regulation under Section 311 of the Natural
Gas Policy Act, or NGPA. Under Section 311, rates charged for transportation and storage must be fair and equitable.
Amounts collected in excess of fair and equitable rates are subject to refund with interest, and the terms and
conditions of service, set forth in the pipeline s Statement of Operating Conditions, are subject to FERC review and
approval. Should FERC determine not to authorize rates equal to or greater than our currently approved rates, we may
suffer a loss of revenue. Failure to observe the service limitations applicable to storage and transportation service
under Section 311, failure to comply with the rates approved by FERC for Section 311 service, or failure to comply
with the terms and conditions of service established in the pipeline s FERC-approved Statement of Operating
Conditions could result in an alteration of jurisdictional status and/or the imposition of administrative, civil and
criminal penalties.

Our pipelines and storage facilities are subject to state regulation in Texas, New Mexico, Arizona, Louisiana, Utah
and Colorado, the states in which we operate these types of pipelines. Our intrastate transportation facilities located in
Texas are subject to regulation as common purchasers and as gas utilities by the Texas Railroad Commission, or
TRRC. The TRRC s jurisdiction extends to both rates and pipeline safety. The rates we charge for transportation and
storage services are deemed just and reasonable under Texas law unless challenged in a complaint. Should a
complaint be filed or should regulation become more active, our business may be adversely affected.

Our gathering operations are subject to ratable take and common purchaser statutes in Texas, New Mexico, Arizona,
Louisiana, Utah and Colorado. Ratable take statutes generally require gatherers to take, without undue discrimination,
natural gas production that may be tendered to the gatherer for handling. Similarly, common purchaser statutes
generally require gatherers to purchase without undue discrimination as to source of supply or producer. These
statutes have the effect of restricting our right as an owner of gathering facilities to decide with whom we contract to
purchase or transport natural gas. Federal law leaves any economic regulation of natural gas gathering to the states,
and some of the states in which we operate have adopted complaint-based or other limited economic regulation of
natural gas gathering activities. States in which we operate that have adopted some form of complaint-based
regulation, like Texas, generally allow natural gas producers and shippers to file complaints with state regulators in an
effort to resolve grievances relating to natural gas gathering rates and access. Other state and local regulations also
affect our business.

Our storage facilities are also subject to the jurisdiction of the TRRC. Generally, the TRRC has jurisdiction over all
underground storage of natural gas in Texas, unless the facility is part of an interstate gas pipeline facility. The rates
we charge for storage services are deemed just and reasonable under Texas law unless challenged by complaint.
Because the natural gas storage facilities of the ET Fuel System and the HPL System are only connected to intrastate
gas pipelines, they fall within the TRRC s jurisdiction and must be operated pursuant to TRRC permit. Certain changes
in ownership or operation of TRCC-jurisdictional storage facilities, such as facility expansions and increases in the
maximum operating pressure, must be approved by the TRRC through an amendment to the facility s existing permit.
In addition, the TRRC must approve transfers of the permits. Texas laws and regulations also require all natural gas
storage facilities to be operated to prevent waste, the uncontrolled escape of gas, pollution and danger to life or
property. Accordingly, the TRRC requires natural gas storage facilities to implement certain safety, monitoring,
reporting and record-keeping measures. Violations of the terms and provisions of a TRRC permit or a TRRC order or
regulation can result in the modification, cancellation or suspension of an operating permit and/or civil penalties,
injunctive relief, or both.

The states in which we conduct operations administer federal pipeline safety standards under the Pipeline Safety Act
of 1968, which requires certain pipeline companies to comply with safety standards in constructing and operating the
pipelines, and subjects pipelines to regular inspections. Some of our gathering facilities are exempt from the
requirements of this Act. In respect to recent pipeline accidents in other parts of the country, Congress and the
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Failure to comply with applicable regulations under the NGA, NGPA, Pipeline Safety Act and certain state laws could
result in the imposition of administrative, civil and criminal remedies.

The FERC and CFTC are pursuing legal actions against us relating to certain natural gas trading and
transportation activities, and related third party claims have been filed against us and ETE.

On July 26, 2007, the FERC issued to us an Order to Show Cause and Notice of Proposed Penalties (the Order and
Notice ) that contains allegations that we violated FERC rules and regulations. The FERC has alleged that we engaged
in manipulative or improper trading activities in the Houston Ship Channel, primarily on two dates during the fall of
2005 following the occurrence of Hurricanes Katrina and Rita, as well as on eight additional times from December
2003 though August 2005, in order to benefit financially from ETP s commodities derivatives positions and from
certain of our index-priced physical gas purchases in the Houston Ship Channel. The FERC has alleged that during
these periods we violated the FERC s then effective Market Behavior Rule 2, an anti-market manipulation rule
promulgated by FERC under authority of the NGA. We allegedly violated this rule by artificially suppressing prices
that were included in the Platts Inside FERC Houston Ship Channel index, published by the McGraw  Hill
Companies, on which the pricing of many physical natural gas contracts and financial derivatives are based.
Additionally, the FERC has alleged that we manipulated daily prices at the Waha Hub in west Texas on certain dates
in December 2005. The FERC s action against us also includes allegations related to our Oasis pipeline, an intrastate
pipeline that transports natural gas between the Waha Hub and the Katy Hub near Houston, Texas. The Oasis pipeline
also transports interstate natural gas pursuant to NGPA Section 311 authority, and subject to FERC-approved rates,
terms and conditions of service. The allegations related to the Oasis pipeline include claims that the Oasis pipeline
violated NGPA regulations from January 26, 2004 through June 30, 2006 by granting undue preference to its affiliates
for interstate NGPA Section 311 pipeline service to the detriment of similarly situated non-affiliated shippers and by
charging in excess of the FERC-approved maximum lawful rate for interstate NGPA Section 311 transportation. The
FERC also seeks to revoke, for a period of 12 months, our blanket marketing authority for sales of natural gas in
interstate commerce at negotiated rates, which activity we estimate accounted for approximately 1.0% of our
operating income for our 2007 fiscal year. If the FERC is successful in revoking our blanket marketing authority, our
sales of natural gas at market-based rates would be limited to sales of natural gas to retail customers (such as utilities
and other end-users) and sales from our own production, and any other sales of natural gas by us would be required to
be made at prices that would be subject to FERC approval. Also on July 26, 2007, the United States Commodity
Futures Trading Commission (the CFTC ) filed suit in United States District Court for the Northern District of Texas
alleging that we violated provisions of the Commodity Exchange Act by attempting to manipulate natural gas prices in
the Houston Ship Channel. It is alleged that such manipulation was attempted during the period from late September
through early December 2005 to allow us to benefit financially from our commodities derivatives positions.

In its Order and Notice, the FERC is seeking $70.1 million in disgorgement of profits, plus interest, and $97.5 million
in civil penalties relating to these matters. The FERC ordered ETP to show cause why the allegations against ETP
made in the Order and Notice are not true. ETP filed its response to the Order and Notice with the FERC on

October 9, 2007, which response refuted the FERC s claims and requested a dismissal of the FERC proceeding. The
FERC has taken the position that, once it receives our response, it has several options as to how to proceed, including
issuing an order on the merits, requesting briefs, or setting specified issues for a trial-type hearing before an
administrative law judge. In its lawsuit, the CFTC is seeking civil penalties of $130,000 per violation, or three times
the profit gained from each violation, and other ancillary relief. The CFTC has not specified the number of alleged
violations or the amount of alleged profit related to the matters specified in its complaint. On October 15, 2007, ETP
filed a motion to dismiss in the United States District Court for the Northern District of Texas on the basis that the
CFTC has not stated a valid cause of action under the Commodity Exchange Act.

It is our position that our trading and transportation activities during the periods at issue complied in all material
respects with applicable laws and regulations, and we intend to contest these cases, and any third party actions,
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subject to broad interpretation, and offer little guiding precedent, while at the same time the FERC and CFTC hold
substantial enforcement authority. At this time, neither we nor ETE is able to predict the final outcome of these
matters.

In addition to the FERC and CFTC legal actions, third parties have asserted claims and may assert additional claims
against us and ETE for damages related to these matters. In this regard, two natural gas producers have initiated legal
proceedings against us and ETE for claims related to the FERC and CFTC claims. One of the producers has brought
two separate suits in Texas state court, one of which names us and ETE and the other of which names two of our
subsidiaries as the only defendants. Both suits are based on contractual and tort claims relating to alleged
manipulation of natural gas prices at the Waha Hub in West Texas and the Houston Ship Channel and seek
unspecified direct, indirect, consequential and exemplary damages. The suit against us and ETE contains an additional
allegation that the defendants transported gas in a manner that favored their affiliates and discriminated against the
plaintiff, and otherwise artificially affected the market price of gas to other parties in the market. The second producer,
acting as agent for a group of producers, has brought suit in Texas state court against us and ETE based on contract
and tort claims relating to a natural gas purchase contract to which we and this producer are parties. This producer
seeks unspecified damages and requests pre-arbitration discovery of information related to our activities prior to
further pursuing a claim for manipulation of natural gas prices in the Houston Ship Channel. This producer also seeks
to intervene in the FERC proceeding, alleging that it is entitled to a FERC-ordered refund of $5.9 million, plus interest
and costs. This producer has also filed a complaint at FERC against us and ETE requesting an agency hearing and
claiming that we and ETE violated the NGA by failing to make sales for resale at negotiated rates; intentionally
engaged in market manipulation; knowingly submitted misleading information to Platts; and caused damages to the
producer group in the amount of $5.9 million. This producer has requested refunds and other remedies. In addition to
these producer lawsuits, a natural gas marketing company has brought suit against us and ETE in Texas state court
seeking a declaratory judgment that we manipulated the Houston Ship Channel, the Waha Hub and El Paso Permian
natural gas price indices during an unspecified time period. The marketer seeks unspecified monetary damages from
us and ETE, including direct, indirect and consequential damages for tort claims related to this alleged manipulation.
The marketer also seeks judgment against us for exemplary damages on this basis.

In addition, a consolidated class action complaint has been filed against us in the United States District Court for the
Southern District of Texas. This action alleges that we engaged in intentional and unlawful manipulation of the price
of natural gas futures and options contracts on the New York Mercantile Exchange, or NYMEX, in violation of the
Commodity Exchange Act. It is further alleged that during the class period December 29, 2003 to December 31, 2005,
we had the market power to manipulate index prices, and that we used this market power to artificially depress the
index prices at major natural gas trading hubs, including the Houston Ship Channel, Waha, and Permian hubs, in order
to benefit our natural gas physical and financial trading positions and intentionally submitted price and volume trade
information to trade publications. This complaint also alleges that we also violated the CEA because we knowingly
aided and abetted violations of the CEA. This action alleges that this unlawful depression of index prices by us
manipulated the NYMEX prices for natural gas futures and options contracts to artificial levels during the class
period, causing unspecified damages to plaintiff and all other members of the putative class who purchased and/or
sold natural gas futures and options contracts on NYMEX during the class period. The class action complaint
consolidated two class actions which were pending against us. Following the consolidation order, the plaintiffs who
had filed these two earlier class actions filed the consolidated complaint. They have requested certification of their suit
as a class action, unspecified damages, court costs and other appropriate relief.

We are expensing the legal fees, consultants fees and related expenses relating to the FERC and CFTC legal actions,
and third party actions in the periods in which such expenses are incurred. In addition, our existing accruals for
litigation and contingencies include an accrual related to these matters. At this time, we are unable to predict the
outcome of these matters; however, it is possible that the amount we become obligated to pay as a result of the final
resolution of these matters, whether on a negotiated settlement basis or otherwise, will exceed the amount of our
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applicable accounting standards, we will review the amount of our accrual related to these matters as developments
related to these matters occur and we will adjust our accrual if we determine that it is probable that the amount we
may ultimately become obligated to pay as a result of the final resolution of these matters is greater than the amount of
our existing accrual for these matters. As our accrual amounts are non-cash, any cash payment of an amount in
resolution of these matters would likely be made from cash from operations or borrowings, which payments would
reduce our cash available for distributions either directly or as a result of increased principal and interest payments
necessary to service any borrowings incurred to finance such payments. If these payments are substantial, we may
experience a material adverse impact on our results of operations, cash available for distribution and our liquidity.

Transwestern is subject to laws, regulations and policies governing the rates it is allowed to charge for its services.

Laws, regulations and policies governing interstate natural gas pipeline rates could affect Transwestern s ability to
establish rates, to charge rates that would cover future increases in its costs, or to continue to collect rates that cover
current costs. Natural gas companies must charge rates that are deemed to be just and reasonable by FERC. The rates,
terms and conditions of service provided by natural gas companies are required to be on file with FERC in
FERC-approved tariffs. Pursuant to the NGA, existing rates may be challenged by complaint and rate increases
proposed by the natural gas company may be challenged by protest. Further, other than for rates set under
market-based rate authority, rates must be cost-based and the FERC may order refunds of amounts collected under
rates that were in excess of a just and reasonable level. Transwestern filed a general rate case in September 2006. The
rates in this proceeding were settled and are final and no longer subject to refund. Transwestern is not required to file
new cost-based rates until October 2011. In addition, shippers (other than shippers who have agreed not to challenge
our tariff rates through 2010 pursuant to our recent settlement agreement with these shippers) may challenge the
lawfulness of tariff rates that have become final and effective. The FERC may also investigate such rates absent
shipper complaint. Any successful complaint or protest against Transwestern s rates could reduce our revenues
associated with providing transmission services on a prospective basis. We cannot assure you that we will be able to
recover all of Transwestern s costs through existing or future rates.

The ability of interstate pipelines held in tax-pass-through entities, like us, to include an allowance for income
taxes in their regulated rates has been subject to extensive litigation before FERC and the courts, and the FERC s
current policy is subject to future refinement or change.

The ability of interstate pipelines held in tax-pass-through entities, like us, to include an allowance for income taxes as
a cost-of-service element in their regulated rates has been subject to extensive litigation before FERC and the courts
for a number of years. In July 2004, the D.C. Circuit issued its opinion in BP West Coast Products, LLC v. FERC,
which upheld, among other things, the FERC s determination that certain rates of an interstate petroleum products
pipeline, Santa Fe Pacific Pipeline, or SFPP, were grandfathered rates under the Energy Policy Act of 1992 and that
SFPP s shippers had not demonstrated substantially changed circumstances that would justify modification to those
rates. The Court also vacated the portion of the FERC s decision applying the Lakehead policy. In the Lakehead
decision, the FERC allowed an oil pipeline publicly traded partnership to include in its cost-of-service an income tax
allowance to the extent that its unitholders were corporations subject to income tax. In May and June 2005, the FERC
issued a statement of general policy, as well as an order on remand of BP West Coast, respectively, in which the
FERC stated it will permit pipelines to include in cost-of-service a tax allowance to reflect actual or potential income
tax liability on their public utility income attributable to all partnership or limited liability company interests, if the
ultimate owner of the interest has an actual or potential income tax liability on such income. Whether a pipeline s
owners have such actual or potential income tax liability will be reviewed by the FERC on a case-by-case basis.
Although the new policy is generally favorable for pipelines that are organized as, or owned by, tax-pass-through
entities, it still entails rate risk due to the case-by-case review requirement. In December 2005, the FERC issued its
first case-specific oil pipeline review of the income tax allowance issues in the SFPP proceeding, reaffirming its new
income tax allowance policy and directing SFPP to provide certain evidence necessary for the pipeline to determine its
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allowance purposes, the FERC would apply a rebuttable presumption that corporate partners of pass-through entities
pay the maximum marginal tax rate of 35% and that noncorporate partners of pass-through entities pay a marginal rate
of 28%. The FERC indicated that it would address the income tax allowance issues further in the context of SFPP s
compliance filing submitted in March 2006. In December 2006, the FERC ruled on some of the issues raised as to the
March 2006 SFPP compliance filing, upholding most of its determinations in the December 2005 order. FERC did
revise its rebuttable presumption as to corporate partners marginal tax rate from 35% to 34%. The FERC s BP West
Coast remand decision and the new income tax allowance policy were appealed to the D.C. Circuit. In May 2007, the
D.C. Circuit affirmed FERC s favorable income tax allowance policy. As a result, we remain eligible to include an
allowance in the tariff rates we charge for natural gas transportation on our Transwestern interstate pipeline system,
subject to our ability to demonstrate compliance with FERC s policy. The specific terms and application of that policy
remain subject to future refinement or change by FERC and the courts. As FERC has recently approved our tariff rates
specified in a settlement agreement with shippers, the allowance for income taxes as a cost-of-service element in our
tariff rates is not subject to challenge by parties to our settlement agreement prior to its expiration.

Transwestern is subject to laws, regulations and policies governing terms and conditions of service, which control
many aspects of its business.

In addition to rate oversight, FERC s regulatory authority extends to many other aspects of Transwestern s business and
operations, including:

operating terms and conditions of service;

the types of services Transwestern may offer to its customers;

construction of new facilities;

acquisition, extension or abandonment of services or facilities;

reporting and information posting requirements;

accounts and records; and

relationships with affiliated companies involved in all aspects of the natural gas and energy businesses.

Compliance with these requirements can be costly and burdensome. Future changes to laws, regulations and policies
in these areas may impair Transwestern s ability to compete for business or increase the cost and burden of operation.

Failure to comply with all applicable FERC-administered statutes, rules, regulations and orders, could bring
substantial penalties and fines. Under the Energy Policy Act of 2005, FERC has civil penalty authority under the NGA

to impose penalties for current violations of up to $1.0 million per day for each violation.

Finally, we cannot give any assurance regarding the likely future regulations under which we will operate
Transwestern or the effect such regulation could have on our business, financial condition, and results of operations.

Our business involves hazardous substances and may be adversely affected by environmental regulation.
Our natural gas as well as our propane operations are subject to stringent federal, state, and local environmental laws

and regulations governing the discharge of materials into the environment or otherwise relating to environmental
protection. These laws and regulations may require the acquisition of permits for our operations, result in capital
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plants, and facilities, and impose substantial liabilities for pollution resulting from our operations. Several
governmental authorities, such as the U.S. Environmental Protection Agency, have the power to enforce compliance
with these laws and regulations and the permits issued under them and frequently mandate difficult and costly
remediation measures and other actions. Failure to comply with these laws, regulations, and permits may result in the
assessment of administrative, civil, and criminal penalties, the imposition of remedial obligations, and the issuance of
injunctive relief.
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We may incur substantial environmental costs and liabilities because the underlying risk are inherent to our
operations. Joint and several, strict liability may be incurred under environmental laws and regulations in connection
with discharges or releases of petroleum hydrocarbons or wastes on, under, or from our properties and facilities, many
of which have been used for industrial activities for a number of years. Private parties, including the owners of
properties through which our gathering systems pass or facilities where our petroleum hydrocarbons or wastes are
taken for reclamation or disposal, may also have the right to pursue legal actions to enforce compliance as well as to
seek damages for non-compliance with environmental laws and regulations or for personal injury or property damage.
At August 31, 2007, the total accrued future estimated cost of remediation activities relating to our Transwestern
pipeline operations is approximately $12.3 million, which activities are expected to continue for several years.

Changes in environmental laws and regulations occur frequently, and any such changes that result in more stringent
and costly waste handling, storage, transport disposal or remediation requirements could have a material adverse
effect on our operations or financial position. For instance, the Texas Commission on Environmental Quality, or
TCEQ, recently adopted a rule further restricting the level of nitrogen oxides, or NOx, that may be emitted from
stationary gas-fired reciprocating internal combustion engines located in counties comprising the Dallas-Fort Worth
eight hour ozone non-attainment area. As a result of the adoption of this rule, by March 1, 2009, we must either
modify or replace seven owned and 21 leased compressor units currently located in the Dallas-Fort Worth
nonattainment area that do not satisfy the TCEQ s new, more stringent NOx emission limitations. We are evaluating
our options to comply with this rule and thus the costs to comply currently are not reasonably estimable but such costs
ultimately could be material to our operations. Also, the U.S. Congress is actively considering legislation and more
than a dozen states have already taken legal measures to reduce emissions of certain gases, commonly referred to as
greenhouse gases and including carbon dioxide and methane, that may be contributing to warming of the Earth s
atmosphere. Moreover, the U.S. Supreme Court recently decided, in Massachusetts, et al. v. EPA, that greenhouse
gases fall within the federal Clean Air Act s definition of air pollutant, which could result in the regulation of
greenhouse gas emissions from stationary sources under certain Clean Air Act programs. New legislation or
regulatory programs that restrict emissions of greenhouse gases in areas in which we conduct business could have an
adverse affect on our operations and demand for our services.

Any reduction in the capacity of, or the allocations to, our shippers in interconnecting, third-party pipelines could
cause a reduction of volumes transported in our pipelines, which would adversely affect our revenues and cash

flow.

Users of our pipelines are dependent upon connections to and from third-party pipelines to receive and deliver natural
gas and NGLs. Any reduction in the capacities of these interconnecting pipelines due to testing, line repair, reduced
operating pressures, or other causes could result in reduced volumes being transported in our pipelines. Similarly, if
additional shippers begin transporting volumes of natural gas and NGLs over interconnecting pipelines, the allocations
to existing shippers in these pipelines would be reduced, which could also reduce volumes transported in our
pipelines. Any reduction in volumes transported in our pipelines would adversely affect our revenues and cash flow.

We encounter competition from other midstream, transportation and storage companies and propane companies.

We experience competition in all of our markets. Our principal areas of competition include obtaining natural gas
supplies for the Southeast Texas System, North Texas System and HPL System and natural gas transportation
customers for our transportation pipeline systems. Our competitors include major integrated oil companies, interstate
and intrastate pipelines and companies that gather, compress, treat, process, transport, store and market natural gas.
The Southeast Texas System competes with natural gas gathering and processing systems owned by DCP Midstream,
LLC. The North Texas System competes with Crosstex North Texas Gathering, LP and Devon Gas Services, LP for
gathering and processing. The East Texas pipeline competes with other natural gas transportation pipelines that serve
the Bossier Sands area in east Texas and the Barnett Shale region in north Texas. The ET Fuel System and the Oasis
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natural gas pipelines, including interstate and intrastate pipelines that link the Waha Hub. The ET Fuel System
competes with other natural gas transportation pipelines serving the Dallas/Ft. Worth area and other pipelines that
serve the east central Texas and south Texas markets. Pipelines that we compete with in these areas include those
owned by Atmos Energy Corporation, Enterprise Products Partners, L.P., and Enbridge, Inc. Some of our competitors
may have greater financial resources and access to larger natural gas supplies than we do.

The acquisitions of the HPL System and the Transwestern pipeline increased the number of interstate pipelines and
natural gas markets to which we have access and expanded our principal areas of competition to areas such as
southeast Texas and the Texas Gulf Coast. As a result of our expanded market presence and diversification, we face
additional competitors, such as major integrated oil companies, interstate and intrastate pipelines and companies that
gather, compress, treat, process, transport, store and market natural gas, that may have greater financial resources and
access to larger natural gas supplies than we do.

The interstate pipeline business of Transwestern competes with those of other interstate and intrastate pipeline
companies in the transportation and storage of natural gas. The principal elements of competition among pipelines are
rates, terms of service and the flexibility and reliability of service. Natural gas competes with other forms of energy
available to our customers and end-users, including electricity, coal and fuel oils. The primary competitive factor is
price. Changes in the availability or price of natural gas and other forms of energy, the level of business activity,
conservation, legislation and governmental regulations, the capability to convert to alternate fuels and other factors,
including weather and natural gas storage levels, affect the demand for natural gas in the areas served by our pipelines.

Our propane business competes with a number of large national and regional propane companies and several thousand
small independent propane companies. Because of the relatively low barriers to entry into the retail propane market,
there is potential for small independent propane retailers, as well as other companies that may not cur