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TENNESSEE GAS PIPELINE COMPANY, L.L.C.
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(In Millions)
(Unaudited)
Successor
Three Months Ended September 30,
2013 2012

REVEIIUES. .....vevieieiietetiiete ettt ettt ettt ettt s b ses s s eses et s esesassesesesessseseseneanas $ 250 $ 248
Operating Costs and Expenses

Operation and MAINTENANCE .........coveriirieieitieie ettt eeas 77 77

Gain on sale of 1ong-1ived aSSELS .......ccevveviiieieiiieirinrcree e (36) —

Depreciation and amortiZation.............eecuereeeieriesieneesieseeseeseeseeseesseseessesnensens 41 41

Taxes, other than INCOME tAXES......c..eeivviiiiieieeieie et 13 14

Total Operating Costs and EXPenses..........cceceveerverieniieeenieeeenieeeesreeneenes 95 132

Operating INCOME ........oocuiiuieiiiiee ettt ettt st 155 116
Other Income (Expense)

Earnings from equity inVeStMENt...........ccccvevierierieriieienie e se e see e 2 3

Other INCOME, NET.....coivviiieiiieeie ettt ettt e et esenaeeeeneeas 4 2

INtETeSt EXPENSE, NEL....eciuviiiieeiieiieeieeiee et ettt e ereeteeseeeebeeseaeeseessseensaennnas (32) 34)

Affiliated INterest INCOME, NEL .....covuvviieiiiiiiiiiiee e eeeeeee e e e e seaaeeeeeeenns — 3

Total Other Income (EXPense).........ccecveeerierierieiiieieeeee e (26) (26)

Income Before INCOME TaXES .......cceruiriiriirienieieieieieieceeeiese st 129 90
INCOME TaX EXPONSE...uviiriiiiiiieiieiiecieeee ettt et ae et e e s e saneeane 1) —
INEE INCOIMIE ...ttt ettt sbe e eaes 128 90
Other Comprehensive Income

Adjustments to postretirement benefit plan liabilities ...........cccovcererenenenenenee. 3 —
Comprehensive INCOME .......ccuiiieriiiiiiiieiecieie ettt sreeae e esessneseas $ 131 § 90




TENNESSEE GAS PIPELINE COMPANY, L.L.C.

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME (LOSS)

(In Millions)
(Unaudited)
Successor Predecessor
Period from
Nine Months Acquisition Period from
Ended May 25, 2012 to January 1, 2012
September 30, September 30, to May 24,
2013 2012 2012
REVENUES.......vovvvvevereteierevetete ettt s s s bbb s s s s s sesesenas $ 766 $ 347 | $ 414
Operating Costs and EXPenses .........cccceeveererienerienieeniceeeeeene
Operation and MAINTENANCE ......c..ccveveueeurrerirererienrenreneeneeneeeene 207 146 154
(Gain) loss on long-lived assets.........cccocvreeererrenieiienieieseeeenne (36) — 125
Depreciation and amortization............c.ecveevereereereeniesceesennennens 124 58 83
Taxes, other than INCOME taXES........coovvviiveeiiiiieeeeeee e 41 21 24
Total Operating Costs and EXpenses.......cc.ccocceveveenernennen. 336 225 386
Operating INCOME .....cuevveieiiieieieiccreee e 430 122 28
Other Income (EXPENSE)......ccuevveriirieriiiienieeiesieeiesieesesieeveseeennens
Earnings from equity investment..............ccoeveveveecieneenieneennenns 8 4 5
Other INCOMIE, NET.....veiiiiieeiiieeeeieieeeeeeeeeee e e e e eeare e e e e enaaees 10 3 3
Interest EXPEense, NEt.......ocouereerieriererierie et eee et (100) (48) (55)
Affiliated interest iNCOME, NEL ........cc.eeevveeeeceeeeeieeeeeeeeeeee e — 4 5
Total Other Income (EXpense).........ccecvvevererverenveniennennnns (82) (37) (42)
Income (Loss) Before Income Taxes........ccceeeveveeveniiecrenieesieseenenns 348 85 (14)
Income Tax (Expense) Benefit ..........ccoeveeviienieniieiiieeieceeeieeee )] 2 5
Net INCOME (LOSS) -vvuveeieiiriieiieiiesie ettt 347 87 )
Other Comprehensive Income
Adjustments to postretirement benefit plan liabilities................. 3 1 —
Comprehensive INcome (LOSS).......cveveueeueeeeeeeieeeeeeeeeeeeeeveeneneas $ 350 $ 88 | $ (9)




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

(In Millions)
Successor
September 30, December 31,
2013 2012
(Unaudited)
ASSETS
Current assets
Cash and cash equivalents .........cc.coceveririerinineneneceeee e $ 2 $ 6
Accounts 1eCeIVADIE, NEL........c..eieeeiiieeie e 175 162
INVENLOTIES. ..c.vieeieiieeieiieieete ettt ettt et e st e e st eae s e e sbesetebeesaenbeessesseesseseessenseenes 47 48
ASSEts Neld 01 SALE .......eciiiiiiieciiciececeeeee e — 32
ReEGUIALOTY ASSELS ...eueeiiiiieiieiieiiceeet ettt 24 14
OtheT CUITENT ASSELS....cuvieviererieiieeeieeeteesteesteesaeesteesreeteesseeereessseeseessseenseensseas 15 13
TOtal CUITENT ASSELS ...uveeeiieiieeeieeiieeieetee st e eie et eeteeeeeeebeeseaeebeeseaeenseeseneas 263 275
Property, plant and equipment, NEt...........ccoecverieierierierieie e 4,119 3,865
GOOAWILL ...ttt ettt ettt e ete e b e saeesbeeseesbeessesseessanseens 3,253 3,249
Note receivable from affiliate........cceeveiiierieeiierieceee e 32 79
TIVESTMENES ..ottt ettt et e e te e s tteebeestaeesseessaeebeesssesnsaesssannseenes 57 58
REGUIALOTY ASSELS ...ueevieiieiieieciiee ettt ettt ettt et e st see e e bt eneesseensenneens 241 188
Deferred charges and other asSets..........c.ecvieieririeriieieri et 448 433
TOLAL ASSEES....evieeeeei ettt ettt ettt ettt et e et e eae st sae st esaeeaeas $ 8413 $ 8,147
LIABILITIES AND MEMBER'S EQUITY
Current liabilities
ACCOUNES PAYADIC ....vevieiieiieiieiieiiee ettt ettt seeee e eneeeesneenens $ 260 $ 113
Accrued taxes, other than INCOME............ccoeeevviiieiieeeiee e 36 24
Contractual dEPOSIES......ccuerrieiirieiieierieetete ettt sttt seensenseens 20 17
Asset retirement ObIIZAtIONS ........cc.ecviervieieriieierieeeerre et eee e eae e ebeereens 6 21
ACCTUC TNEETESE ....veevveeiiieiieeieeete ettt e teeeae st eesseeebeesebeenbeessaeenseensaeenees 46 32
Accrued other current Habilities.........cccvvevuieriiiiieeie e 22 15
Total current Habilities. ......c.ceevieiiieeieeiiiecie et 390 222
Long-term liabilities and deferred credits
LoNg-1erm debt.......ccoeiiieiiiieiiciieieeece et 1,790 1,790
Debt fair value adjustments ...........ccoeeverierinieninieteere e 375 401
Other long-term liabilities and deferred creditS.........cooevevierinienieieneeeee 43 47
Total long-term liabilities and deferred credits..........cccecvevevervenerienennnen. 2,208 2,238
TOtal LIabIlItIES. ....vveiieeeeeeeieeeceieee et 2,598 2,460
MEMDBET'S EQUITY ..c.uvetiiiieiieiieitee ettt 5,809 5,684
Accumulated other comprehensive INCOME..........ceoveieririiriieiieeeee e 6 3
Total Member’s EQUILY ......cccveoirierieiieie et e 5,815 5,687
Total Liabilities and Member’s EQUIty.........ccccervecieniecienieeeeee e $ 8,413 §$ 8,147




TENNESSEE GAS PIPELINE COMPANY, L.L.C.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Millions)
(Unaudited)

Cash Flows From Operating Activities

Net INCOME (10SS) .vveuveeeerieriieeiieiie et eie ettt sre e seae e

Adjustments to reconcile net income to net cash from

operating activities:
Depreciation and amortization...........c.eceeveeeereereeseereneenens
Deferred income tax eXpense........ccveevveeeereereereeerueseenenneneens
Earnings from equity investment.............coccevveevereecieeeenenne
Distributions from equity investment ..............cccceevecveereenenne

Changes in components of working capital:
Accounts receivable.........coeveirirerinienirieeseeeeee
Accounts Payable.........cecveiirieriieieie e
ACCTUCA tAXES ...eneeeeneeieeiieieeeiee ettt
Regulatory lHabilities .........cooeveerenieniiiienieiencee e
Other current assets and liabilities ...........ccecereerenieiiniennne
Other long-term assets and 1iabilities ...........ccccecereninenencniennne
Net Cash Provided by Operating ACtiVities.........c.cccvrevererecvereeenenne.

Cash Flows From Investing Activities
Capital eXpenditlires ........cccveevveereeeiieeiieeieesee e esee e eveesae s
Net change in note receivable from affiliate.............ccccooeeeenen.
Proceeds from sale of @SSets .......cceevveeeriieienieeeiee e

Costs from disposal of property, plant and equipment, net of
SALVAZE ..eovviiviirieiieeteet ettt ettt ettt ettt re et eteera e

Cash Flows From Financing Activities

Contributions from Member

Distributions to0 MembeT..........cccccverieeieriieierieie e
Net Cash Used in Financing ACtivities..........cccevvveruerveerierveniennenns

Change in Cash and Cash Equivalents ...........ccccceoeieriienienencencne
Cash and Cash Equivalents, beginning of period.............cccceeeeenne
Cash and Cash Equivalents, end of period...........ccccoevenenencnenne

Successor Predecessor
Period from
Nine Months Acquisition Period from
Ended May 25, 2012 to January 1, 2012
September 30, September 30, to May 24,

3 2012
347§ 87 | $ )
124 58 83

— “) (5)

) “) (5)
9 — 6
(36) — 125

“) 3) 6]
12 (141) 49

65 76 (66)

7 @1) (3)

2 3) (40)

15 (17 (48)
(18) 48 1
515 76 87

(327) 92) (94)
22 ) 11
31 17 —

(26) 3) 3)
3 3 2

(297) (77) (84)
143 — —
(365) — —
(222) — —
“) 1) 3
6 3 —
2 3 2 13 3




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

(In Millions)
(Unaudited)
Accumulated
Other Total
Comprehensive Member’s
Member’s Equity Income Equity
Predecessor
Balance at December 31, 2011 ....o.oooviiieeeiiieeeeeeeeeeeeeee, $ 3,179 § 4 9 3,183
INET LOSS 1 etieiieeiieitie ettt et te et e sre e e sre e e e beebeeenaeesee e 9 — )
May 24, 2012 ..o $ 3,170 § 4 $ 3,174
Successor
Balance at May 25, 2012 .....c.covoveieeieeiieeeieeeeeeeeee e $ 5258 §$ — 3 5,258
NEt INCOME ...t et 87 — 87
Other comprehensive iNCOME..........eeruereererienieeieneeeeneeenes — 1 1
Non-cash contribution from parent.............ccocceveeerereerrnnnnns 236 — 236
Balance at September 30, 2012.........ccooveirreiereiereieeeeeeeeee $ 5,581 § 1 $ 5,582
Balance at December 31, 2012 .....oooviieiieeiieeeeeeeeeeeeeeeee, $ 5,684 $ 3 9 5,687
NEt INCOME ... et 347 — 347
Contributions from Member ...............cccoeiiivieeeiiieeieeeee. 143 — 143
Distributions to Member ..........ccccceeeveriierenieierieeeeeeeeenes (365) — (365)
Other comprehensive iNCOME.........ceevververiereerieerenieeeeneeenns — 3 3
Balance at September 30, 2013.......ccccooviiireiiiieiieeeeeeee, $ 5,809 § 6 $ 5,815
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