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TENNESSEE GAS PIPELINE COMPANY, L.L.C. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
(In Millions)
(Unaudited)

Three Months Ended

March 31,
2015 2014
REVEIIUES .....evvvieiieieteiii ettt ettt a bt se et beses et b b et e e s s esese s seseseseesesesens $ 302 S 304
Operating Costs and Expenses
Operations and MAINTENANCE .......cc.eeueerureiereeeiereeie st ete st eee st et eee st eeeseeenes 42 39
Depreciation and amortiZation............cceevereeieriresiesieieseeeeseeee e seeeeeneens 46 44
General and admMinIStratiVe .........ecveeeeriieierieeiene e 17 17
Taxes, other than INCOME tAXES ........ccoviiiviviriiieeeeeee et 17 15
Total Operating Costs and EXPenses ..........cccvecvereerreeeenieeeenieeeenieeeeneeennns 122 115
Operating INCOME .......cc.eeiiiiieiieiee ettt st eeeens 180 189
Other Income (Expense)
Earnings from equity inVeStMENt...........ccevveierieciereeiesieeeesieeee e 2 3
INEETESt EXPENSE, NEL.....vieiieeiiieriieeieeiie et eree e siee et e e e seae et eebeeteesnbeenaeesnsees 34) 34)
(03115 R 1 1< PP 4 2
Total Other Income (EXPense)........ccocvevueeeererienieiiecieeeieee e (28) (29)
Income Before INCOME TaXES ......coueveuieuiiiiiniiienienieeese ettt 152 160
INCOME TaAX EXPONSE...ccvieuiiirieiiiieieeierie ettt ettt ettt e sveesaesbeensessaensessnens €)) €))
NEETNCOMIE. ...ovevveieiieietceeeet ettt ettt ettt s ettt s bt sebesese s esesssessesesesassesenes $ 151 $ 159




TENNESSEE GAS PIPELINE COMPANY, L.L.C. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In Millions)
March 31, December 31,
2015 2014
(Unaudited)
ASSETS
Current assets
Cash and cash equivalents ............cooceeiiiieiiiieeeeeee e $ — 3 —
ACCOUNLS TECEIVADIE, NET ... .ooiiiiiiiiiiiieiiiiiee ettt e e 109 124
TNVEITOTIES. ...ttt ettt ettt ettt be e 46 46
REGUIALOTY SSELS ...eevvevieeieiiieiecieeie ettt ete et ete et e bt eseesseeseesseessesaeessesseensanseens 22 20
Natural gas imbalance receivable ...........cceviveieiieiiriieieieieeeee e 117 82
TOtal CUITENT ASSELS ....eeuvieiieiieiericeee ettt s 294 272
Property, plant and equipment, NEt...........ccoecveririerieiene e 4,463 4,428
GOOAWIIL ..ttt ettt 3,250 3,252
Note receivable from affiliate.........cccoecevviriniiinininee e 29 —
INVESTMENL. c..cuiiiiiiieiieiceece ettt et sttt et eiae e nbeeas 62 61
REGUIALOTY ASSELS ....eetiiiiiiiiieitieeet ettt ettt st e 248 254
Deferred charges and other assets...........oocieieiirierieiene e 371 374
TOAL ASSEES....ecuveiieeeeeeeeeie et eeeee et e et e et e et e e eteeeneeeteeeaeeeteseraeereeennean $ 8717 $ 8,641
LIABILITIES AND MEMBER'S EQUITY
Current liabilities
Current portion 0F debt.........c.cieveuieiiiieeieeeecee et $ 250 $ —
ACCOUNES PAYADIC ..ottt 122 178
ACCIUC TNEEIESE ...ttt ettt et see et e sne e tesee e e et eneeeneens 45 32
Accrued taxes, other than INCOME............ccoeeevviiieiieeeiee e 27 28
Regulatory HabIlItIES ......cveiureierieeieeieieeeeie ettt see e sae e ae e esseeseens 39 30
CUSLOMET AEPOSIES ...vvevvieeririerieerieieeteeteettete et eteeraesbesseesseessebeesseseesseseessenseenes 16 16
Natural gas imbalance payable ...........ccocooieiiiiiiiiinie e 26 19
Other current Habilities .........coeieriiriere it 12 9
Total current labilities. ........coecerieierieie e 537 312
Long-term liabilities and deferred credits
LoNg-1erm debt.......ccoeiiieiiiieiiciieieeece et 1,540 1,790
Debt fair value adjustments ...........ccoeeverierinieninieteere e 321 330
Notes payable to affiliates. ......ccooeererieieiieeeeeee e 31 1
Other long-term liabilities and deferred credits..........ccccovevveciecirccricnicnicncncnnenn 42 45
Total LiabilItiEs. ... .veeieeeeeerieecieee ettt 2,471 2,478
MEMDBET'S EQUILY ..evviviieieiieciecieeie ettt ettt et esee s e aesae b sbeessessaessansaens 6,241 6,158
Accumulated other comprehensive INCOME........ceevveeeiieiiierienie e ere e 5 5
Total Member’s EQUILY ......cccveoiiieieiieieeeeee e 6,246 6,163
Total Liabilities and Member’s EQUItY........ccccoevererierierieieieieieieese e $ 8,717 $ 8,641




TENNESSEE GAS PIPELINE COMPANY, L.L.C. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Millions)
(Unaudited)
Three Months Ended
March 31,
2015 2014
Cash Flows From Operating Activities
NEETICOMIE .. .cveivveeieiieteieaite ettt ettt eb et eb et eb bt ese s esesese s s sese e sesesens $ 151 $ 159
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation and amortization ...........c.cceecvereeeerieeriesieeeeseecsesreeseereeseeseenns 46 44
Earnings from equity inVeStment ...........ccoceeverieneiienenieneeeseee e 2) 3)
Distributions from equity iNVEStMENt ..........ccceevierieiieneeriereeie e 1 4
ONCT. ettt ettt sb e €)) |
Changes in components of working capital:
ACCOUNLS TECEIVADIE ..ottt 15 14
AcCoUNtS PAYADIC ......coivieiiciieieciieteee et e (30) (42)
ACCIUC TNEETESE ..ottt ettt st be e e e eneens 13 13
Regulatory Habilities ........cceeeerieiieieeieiceee et 9 5
Other current assets and Habilities ...........cccovieieririienieieseeeseee e (30) (12)
Other long-term assets and lHabilities.........ccoccevieiereecieiieieseeeeeee e 5 (8)
Net Cash Provided by Operating ACtiVIties........ceoverueeiereenienieieecenieecene e 177 175
Cash Flows From Investing Activities
Capital EXPENAITULES. .....cveeeieiieeieiieiee ettt ettt ene e eneesseensesseenes (111) (69)
Net change in note receivable from affiliate..........ccoceevevvieveicieniiieneeieeens (29) (118)
Sale or disposal of property, plant and equipment, net of salvage..................... @) C)
L 15 T<) TSP 2 2
Net Cash Used in Investing ACHVILICS........eevvereierieriieieeieieeieie et eee e eee e (139) (194)
Cash Flows From Financing Activities
Contributions from MemDber ...........cccoiiiieriiiiniiiereeeeeeeee e 92 178
Distributions t0 MEMDET ...........cccvieiiieiiiieriieiieeireeieeeiee e eiee e eseeesveeseeeeeve e (160) (136)
Net change in note payable to affiliates...........cceveererieiinieieee e, 30 (23)
Net Cash (Used in) Provided by Financing Activities.........cecevveiererecveneeeennenen. (38) 19
Net Change in Cash and Cash EQuivalents...........cccccvevveeeeniieieniieeenieeiesee e —
Cash and Cash Equivalents, beginning of period............ccccevirveninnennnencincnnns —
Cash and Cash Equivalents, end of period ...........ccccoeieiiiiniiiinieeeee e $ — § —
Non-cash Investing Activities
Decrease in property, plant and equipment accruals and contractor retainage.. $ 24) $ (62)



TENNESSEE GAS PIPELINE COMPANY, L.L.C. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF MEMBER'S EQUITY

(In Millions)
(Unaudited)
Accumulated
Other Total
Comprehensive Member’s
Member’s Equity Income Equity
Balance at December 31, 2013 .....coooviiiieiiieeeeeeeeeeee e, $ 5,964 $ 6 5,970
NELINCOME ...ttt ettt et eveeeteeereeeteeeeaeeereeens 159 159
Contributions from Member ...............ccooeieiiieeciieeeiece. 178 178
Distributions to Member ..........ccceevveeeeerieiiienieeieeee e (136) (136)
Balance at March 31, 2014 ......oooovveveieeeeeeeeeeeeeeeeeee e $ 6,165 $ 6 6,171
Balance at December 31, 2014 .....c.ooovvvvieiieiieeeeeeeeeeeeeeea, $ 6,158 §$ 5 6,163
NELINCOME ...ttt eetee ettt et ereeeteeereeeteeeaeeereeans 151 151
Contributions from Member ...............cocoveeiiiieeeiiieeiecee. 92 92
Distributions to Member ..........ccccecveeeeerieeiiienieeieesee e (160) (160)
Balance at March 31, 2015 ....c.ooooiiiiiieeeeeeeeeeeeee e $ 6,241 $ 5 6,246
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