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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)(5)
Registration No. 333-147990
SUBJECT TO COMPLETION, DATED JULY 14, 2008

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

Energy Transfer Partners, L.P.
7,750,000 Common Units
Representing Limited Partner Interests

We are selling 7,750,000 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
July 11, 2008 was $42.18 per common unit.

Investing in our common units involves risks. See Risk Factors beginning on page S-12 of this prospectus
supplement and page 4 of the accompanying prospectus.

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.

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 1,162,500 common units from us on
the same terms and conditions as set forth above if the underwriters sell more than 7,750,000 common units in this
offering.

The underwriters expect to deliver the common units to purchasers on or about , 2008.

Joint Book-Running Managers
Citi Wachovia Securities Credit Suisse Lehman Brothers
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JPMorgan
Merrill Lynch & Co.
Morgan Stanley
UBS Investment Bank
Deutsche Bank Securities Morgan Keegan & Company, Inc. Oppenheimer & Co.
RBC Capital Markets Sanders Morris Harris
, 2008
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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 may be 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, Colorado and Utah, and
three natural gas storage facilities located in Texas. These assets include approximately 14,300 miles of intrastate gas
gathering and transportation pipeline in service, with an additional 470 miles of intrastate pipeline under construction,
and 2,400 miles of interstate pipelines. Our intrastate and interstate pipeline systems transport natural gas from several
significant natural gas producing areas, including the Barnett Shale in the Fort Worth Basin, the Bossier Sands in east
Texas, the Permian Basin in west Texas, the San Juan Basin in New Mexico and other producing areas in south Texas
and central Texas. Our gathering and processing operations are conducted in many of these same producing areas as
well as in the Piceance and Uinta Basins in Colorado and Utah. 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.

We have experienced substantial growth over the last five years through a combination of internal growth projects and
strategic acquisitions. Our internal growth projects consist primarily of the construction of natural gas transmission
pipelines, both intrastate and interstate. From September 1, 2003 through March 31, 2008, we made growth capital
expenditures of more than $3.2 billion, of which more than $2.6 billion was related to natural gas transmission
pipelines, and we have budgeted an additional $2.3 billion of growth capital expenditures from April 1, 2008 through
December 31, 2009. Primarily as a result of these activities, we have increased our cash flow from operating activities
from $162.7 million for the year ended August 31, 2004 to $1.1 billion for the year ended August 31, 2007, and we
have increased our cash distributions from $0.325 per common unit for the quarter ended November 30, 2003 ($1.30
per common unit on an annualized basis) to $0.86875 per common unit for the quarter ended March 31, 2008 ($3.475
per common unit on an annualized basis), an increase of 167%.

Our Business

Intrastate Transportation and Storage Operations
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We own and operate approximately 7,300 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 country. Our intrastate transportation and storage
segment focuses on the transportation of natural gas from various natural gas producing areas to major natural gas
consuming markets through connections with other pipeline systems. Our intrastate natural gas pipeline system has an
aggregate throughput capacity of approximately 12.1 Bef/d of natural gas. For the three months ended March 31,
2008, we transported an average of 9.5 Bcf/d of natural gas through our intrastate natural gas pipeline system. We also
utilize our three natural gas storage facilities to

S-1
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engage in natural gas storage transactions in which we seek to find and profit from pricing differences that occur over
time. These transactions typically involve a purchase of physical natural gas that is injected into our storage facilities
and a related sale of natural gas pursuant to financial futures contracts at a price sufficient to cover our natural gas
purchase price and related carrying costs and provide for a gross profit margin. We also provide natural gas storage
services for third parties for which we charge storage fees as well as injection and withdrawal fees. Our storage
facilities have an aggregate working gas capacity of 74.4 Bcf.

Our intrastate transportation and storage operations accounted for approximately 59% of our total consolidated
operating income for the year ended August 31, 2007 and approximately 50% of our total consolidated operating
income for the three months ended March 31, 2008.

Based primarily on the increased drilling activities and increased natural gas production in the Barnett Shale in north
Texas and the Bossier Sands in east Texas, we have pursued a significant expansion of our natural gas pipeline system
in order to provide greater transportation capacity from these natural gas supply areas to markets for natural gas. This
expansion initiative has resulted in the following pipeline construction projects:

In September 2006, we announced our 36-inch Paris Loop natural gas pipeline expansion project in north
Texas. This 135-mile pipeline will initially provide us with an additional 350 MMcf/d of capacity out of the
Barnett Shale, with an increase to 900 MMcf/d by the second quarter of 2009. The Paris Loop will originate
near Eagle Mountain Lake in northwest Tarrant County, Texas and end near Paris, Texas. In the second quarter
of 2009, the Paris Loop will connect to the 500-mile Midcontinent Express Pipeline.

In April 2007, we completed the 243-mile pipeline from Cleburne in north Texas to Carthage in east Texas,
which we refer to as the Cleburne to Carthage pipeline, to expand our capacity to transport natural gas
produced from the Barnett Shale and the Bossier Sands to our Texoma pipeline and other pipeline
interconnections. The Cleburne to Carthage pipeline is primarily a 42-inch diameter natural gas pipeline. In
December 2007, we completed two natural gas compression projects that added approximately 90,000
horsepower on the Cleburne to Carthage pipeline, increasing natural gas deliverability at the Carthage Hub to
more than 2.0 Bef/d.

In October 2007, we announced our plan to expand our Cleburne to Carthage pipeline from the Texoma
pipeline interconnect to the Carthage Hub with the installation of 32 miles of 42-inch pipeline. This expansion,
which we refer to as the Carthage Loop, is expected to add 500 MMcf/d of pipeline capacity from Cleburne to
the Carthage Hub and is expected to be in service in the third quarter of 2008.

In October 2007, we announced an expansion of our East Texas pipeline with the installation of 56 miles of
36-inch pipeline and the addition of 20,000 horsepower of compression. This expansion, which we refer to as
the Katy expansion, will increase the capacity on the East Texas pipeline from approximately 700 MMcf/d to
more than 1.1 Bcef/d and is expected to be in service by the fourth quarter of 2008.

In December 2007, we announced our Southern Shale natural gas pipeline project, which will consist of

30 miles of 36-inch pipeline that will originate in southern Tarrant County, Texas and will deliver natural gas
to our Maypearl to Malone pipeline expansion project. The Southern Shale pipeline is expected to provide an
additional 600 MMcf/d of take away capacity from the Barnett Shale. The Southern Shale pipeline is scheduled
to be completed in the third quarter of 2008.

In February 2008, we began construction of the 36-inch Maypearl to Malone natural gas pipeline expansion

project. This 25-mile pipeline will extend from Maypearl, Texas to Malone, Texas, and will provide an
additional 600 MMcf/d of capacity out of the Fort Worth Basin. The Maypearl to Malone pipeline project is
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expected to be in service in the third quarter 2008.
In April 2008, we announced the completion of our 150-mile Southeast Bossier 42-inch natural gas pipeline,
which we refer to as the Southeast Bossier pipeline. This pipeline connects our 42-inch Cleburne to Carthage

pipeline and our 30-inch East Texas pipeline to our 30-inch Texoma pipeline. The
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Southeast Bossier pipeline has an initial throughput capacity of 900 MMcf/d that can be increased to

1.3 Bef/d with the addition of compression. The Southeast Bossier pipeline increases our takeaway capacity
from the Barnett Shale and Bossier Sands and provides increased market access for natural gas produced in
these areas.

In April 2008, we also announced another pipeline expansion project, which we refer to as the Texas
Independence pipeline, that will consist of 160 miles of 42-inch pipeline connecting our ET Fuel System and
North Texas System with our East Texas pipeline. The Texas Independence pipeline will expand our ET Fuel
System s throughput capacity by an incremental 1.1 Bef/d and, with the addition of compression, the capacity
may be expanded to 1.75 Bef/d. Construction of this pipeline is expected to commence in the fourth quarter of
2008, with completion expected in the third quarter of 2009.

Interstate Transportation Operations

We own and operate 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
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.

During 2007, we 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. We filed with the FERC for a certificate of public convenience and necessity on
September 15, 2006. On November 15, 2007, the FERC issued a certificate authorizing Transwestern to commence
construction of the Phoenix project, subject to certain conditions. The Phoenix project is expected to be partially
in-service in the third quarter of 2008 and completely in-service in the fourth quarter of 2008.

Our interstate pipeline segment also includes our development of the Midcontinent Express Pipeline with Kinder
Morgan Energy Partners, L.P., or KMP. The Midcontinent Express Pipeline is an approximately 500-mile interstate
natural gas pipeline scheduled to be in service during the first 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. Transco s pipeline provides producers in the Barnett Shale, Bossier Sands, the
Fayetteville Shale in Arkansas and the Woodford/Caney Shale in Oklahoma access to the significant natural gas
markets in the midwest, northeast, mid-Atlantic and southeast portion of the United States. The Midcontinent Express
Pipeline will consist of 266 miles of 42-inch pipeline, 202 miles of 36-inch pipeline and 39 miles of 30-inch pipeline
and have up to 13 receipt and/or delivery interconnections. The pipeline is expected to have an initial throughput
capacity of 1.4 Bef/d, which capacity can be increased to 1.8 Bef/d with additional compression. Midcontinent
Express Pipeline, LLC, the entity developing this pipeline, has received firm transportation commitments from
customers for all of the initial 1.4 Bcf/d of throughput capacity for periods ranging from five to 10 years. This pipeline
is expected to be in-service during the first quarter of 2009.

Our interstate transportation segment accounted for approximately 12% of our total consolidated operating income for

the year ended August 31, 2007 and approximately 8% of our total consolidated operating income for the three
months ended March 31, 2008.

Table of Contents 10



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B5

S-3

Table of Contents

11



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B5

Table of Contents
Midstream Operations

We own and operate approximately 7,000 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, and the Piceance and Uinta Basins in Colorado and Utah.

Our midstream segment accounted for approximately 15% of our total consolidated operating income for the year
ended August 31, 2007 and approximately 14% of our total consolidated operating income for the three months ended
March 31, 2008.

Retail Propane Operations

We are one of the three largest retail propane marketers in the United States, serving more than one million customers
across the country. 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 and approximately 29% of our total consolidated operating income for the three months
ended March 31, 2008. 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.

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
each year, and lower operating revenues and either net losses or lower net income during the period from April
through September of each year. Cash flow from operations is generally greatest during the period from December to
May of each year when customers pay for propane purchased during the six-month peak-heating season. Sales to
commercial and industrial customers are much less weather sensitive.

Business Strategy

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. 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

Table of Contents 12



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B5

by our significant number of completed natural gas pipeline projects as well as our recently announced pipeline
projects.
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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 allows us to compete more effectively in acquiring
assets and expanding our systems. We believe that our existing credit facility and our recent financing
transactions provide us with 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.

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.

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.

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.

Recent Developments
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Texas Independence Pipeline Project

On April 1, 2008, we announced that the board of directors of our general partner approved the construction of the
Texas Independence pipeline, a $485 million 42-inch natural gas pipeline that will serve the rapidly expanding Bossier
and Barnett Shale natural gas resource plays of east and north central Texas. This pipeline will connect our existing
central and north Texas pipeline infrastructure to our East Texas pipeline network. The 160-mile Texas Independence
pipeline is expected to expand our ET Fuel System s throughput capacity by an incremental 1.1 Bef/d. With the
addition of compression, the project may be

S-5
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expanded to transport natural gas volumes in excess of 1.75 Bcf/d. Construction of the new pipeline is expected to
commence in the fourth quarter of 2008, with completion expected in the third quarter of 2009.

Southeast Bossier Pipeline Project

On April 28, 2008, we announced the completion of our Southeast Bossier 42-inch natural gas pipeline project in east
Texas. The $468 million Southeast Bossier Pipeline consists of more than 150 miles of predominately 42-inch pipe,
originating near Farrar, Texas and ending near Silsbee, Texas. The pipeline connects our East Texas and Cleburne to
Carthage pipelines with our Texoma Pipeline, north of Beaumont, Texas. This newly constructed pipeline provides
producers in the Barnett Shale and Bossier Sand development plays of central and east Texas up to 900,000 Mcf/d of
initial capacity and will bring our total transport capacity from these producing basins to more than 4.0 Bcef/d.

Second Quarter 2008 Distribution

On July 9, 2008, we announced that our management will recommend that the board of directors of our general
partner approve a cash distribution of $0.89375 per common unit for the three months ended June 30, 2008, or $3.575
per common unit on an annualized basis. Any distribution that is paid in respect of this period is subject to the
approval of the board of directors of our general partner.

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
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.

S-6
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Energy Transfer Partners Ownership and Organizational Chart

Ownership of Energy Transfer Partners After This Offering

Public common units 57.3%
General partner interest 2.0%
Common units owned by Energy Transfer Equity 40.7%
100.0%
(1) Includes approximately 440,000 common units owned by management of Energy Transfer Partners, L.P.
S-7
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Common units offered

Units outstanding after this offering

Use of proceeds

Cash distributions

Limited call right

Limited voting rights
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The Offering
7,750,000 common units

8,912,500 common units if the underwriters exercise in full their option to
purchase additional common units.

150,580,540 common units, or 151,743,040 common units if the
underwriters exercise in full their option to purchase an additional
1,162,500 common units.

We expect to receive, based on an assumed offering price of $42.18 per
common unit, approximately $320.5 million from the sale of the
7,750,000 common units offered hereby, including our general partner s
proportionate capital contribution and after deducting underwriting
discounts and commissions, estimated offering expenses, and giving effect
to the reimbursement of expenses by the underwriters. We will use the net
proceeds from the offering to repay approximately $320.5 million
outstanding under our revolving 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 revolving 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.

On July 9, 2008, we announced that our management will recommend that
the board of directors of our general partner approve a cash distribution of
$0.89375 per unit for the three months ended June 30, 2008, or $3.575 per
unit on an annualized basis. Any distribution that is paid in respect of this
period is subject to the approval of the board of directors of our general
partner.

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. Management and other affiliates of our general partner currently
own approximately 44.1% 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
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affiliates, voting together as a single class. Management and other
affiliates of our general partner currently own approximately 44.1% of our
outstanding common units. This ownership level will enable our general
partner and these affiliates to prevent our general partner s involuntary
removal.
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Estimated ratio of taxable income to
distributions

Material tax consequences

Exchange listing

Risk Factors

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 S-12 of this
prospectus supplement and 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.

S-9
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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 the four-month period ended December 31, 2007 and for each of the years
in the three-year period ended August 31, 2007 has been derived from our audited consolidated financial statements.

The summary financial data for the three-month periods ended March 31, 2008 and February 28, 2007 and the

four-month period ended December 31, 2006 has been derived from our unaudited consolidated financial statements.
As of January 1, 2008, we changed our fiscal year end from August 31 to December 31 and, in connection with such
change, we reported financial results for a four-month transition period ended December 31, 2007. 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
[nterest expense
[ncome from
continuing
operations before
income tax expense
and minority
interests

Income tax
expense(1)

Three Months Ended
March 31, February 28,
2008 2007
$ 1,245,763 $ 624,245
1,480,842 1,108,055
55,416 58,158
(774,174) (297,620)
625,715 529,555
5,809 40,087
2,639,371 2,062,480
659,653 576,664
58,828 45,360
373,486 358,362
55,549 40,772
334,197 315,270
5,862 3,300
328,335 311,114
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Four Months Ended
December 31,

2007

$ 1,166,313

1,254,401

76,000

(664,522)

511,258
6,060

2,349,510
675,856

71,333

323,634
66,298

272,613

10,789
261,824

2006

Year Ended August 31,

2007

2006

2005

$ 905,392 $ 2,853,496 $§ 4,223,544 $ 3,246,772

1,195,871
19,003
(451,599)

449,841
43,958

2,162,466
472,623

48,767

209,888
54,946

164,055

3,120
160,445

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

690,939

13,658
676,139

5,013,224

(2,359,256)

879,556
102,028

7,859,096
1,290,780

117,415

642,871
113,857

544,006

25,920
515,852

2,608,108

(471,255)

709,473
75,700

6,168,798
787,283

92,943

312,051
93,017

209,409

7,295
201,383
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Income from
continuing
operations

Basic income from
continuing
operations per
limited partner
unit(2)

Diluted income
from continuing
operations per
limited partner
unit(2)

Cash distribution
per limited partner
unit(3)

Balance Sheet Data
(at period end):
Current assets
Total assets
Current liabilities
Long-term debt, less
current maturities
Partners capital

1.34

1.34

0.87

1,515,212
9,523,084
1,297,075

4,640,280
3,464,238
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1.33

1.33

0.79

1,116,956
7,296,315
908,956

3,187,894
3,071,741

1.22

1.21

1.13

1,409,959
9,008,161
1,215,461

4,297,264
3,379,191

S-10

0.70

0.70

3.32

3.31

3.19

1,041,093
7,708,428
924,217

3,626,977
3,039,833

3.16

3.15

2.56

1,301,804
5,455,013
1,016,490

2,589,124
1,736,862

1.51

1.50

1.89

1,446,572
4,415,458
1,239,426

1,675,705
1,326,192
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Three Months Ended
Four Months Ended
March 31, February 28, December 31, Year Ended August 31,
2008 2007 2007 2006 2007 2006 2005
Other Financial
Data:
Cash flow provided
by operating activities 383,944 443,443 245,702 420,910 1,112,732 543,884 169,418
Cash flow used in
investing activities (419,446) (345,954) (995,943) (1,344,181) (2,158,090) (1,244,406) (1,133,749)
Cash flow provided
by (used in) financing
activities 101,295 (56,161) 738,003 1,019,286 1,088,022 701,649 907,500
Capital expenditures:
Maintenance (accrual
basis) 26,011 30,128 48,998 * 89,226 51,826 41,054
Growth (accrual
basis) 466,013 253,939 604,371 * 998,075 677,861 155,405
Acquisition 40,753 50,245 337,091 * 90,695 586,185 1,131,844

(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 notes to our consolidated financial statements included in the quarterly and annual reports incorporated by
reference in this prospectus supplement for a discussion of the computation of income per limited partner 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 included in our annual report on Form 10-K
for the year ended August 31, 2007 incorporated by reference in this prospectus supplement.

* As aresult of our recent change in fiscal year end, we calculated financial data for the transition period of the
four months ended December 31, 2007, but financial data was not calculated for the corresponding period in
2006.
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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.

Risks Related to Our Business

The FERC is pursuing legal action against us relating to certain natural gas trading and transportation activities,
and related third party actions 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 other occasions from December
2003 through August 2005, in order to benefit financially from our 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 the FERC under authority of the Natural Gas Act ( NGA ). We allegedly violated this rule by artificially suppressing
prices that were included in the Platts Inside FERC Houston Ship Channel index, published by 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 and Permian Hubs in west Texas on
two dates. Our Oasis pipeline transports interstate natural gas pursuant to Natural Gas Policy Act ( NGPA ) Section 311
authority and is subject to the 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 market-based prices, which activity

is expected to account for approximately 1.0% of our operating income for our 2008 calendar year. If the FERC is
successful in revoking our blanket marketing authority, our sales of natural gas at market-based prices would be
limited to sales 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 contract prices that would be subject to individual
FERC approval.

In its Order and Notice, the FERC specified that it was seeking $70.1 million in disgorgement of profits, plus interest,
and $97.5 million in civil penalties relating to these matters. 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. On August 27, 2007, ETP filed a
request for rehearing of the Order and Notice. On December 20, 2007, the FERC issued an order denying rehearing
and directed FERC Staff to file a brief recommending disposition of issues by order or by evidentiary hearing. 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. On February 14, 2008, the Enforcement Staff of the FERC
filed a brief recommending that the FERC refer various matters relating to its market manipulation allegations for an
evidentiary hearing before a FERC administrative law judge. The Enforcement Staff also recommended that the
FERC issue an order assessing the $15.5 million portion of the above-referenced penalty against ETP with respect to
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the allegations related to ETP s Oasis Pipeline and that the Oasis-related penalty assessment, if not paid, then be
referred by the FERC to a federal district court for de novo review. The Enforcement Staff also recommended that the
FERC impose certain changes in Oasis s business operations and refunds to certain Oasis customers as previously
proposed in the Order and Notice. Finally, the Enforcement Staff recommended that the FERC pursue market
manipulation claims related to ETP s trading activities in October 2005, for November 2005 monthly deliveries, a
period not previously covered by FERC s allegations in the Order and Notice, and that
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ETP be assessed an additional civil penalty of $25.0 million and be required to disgorge approximately $7.3 million of
alleged unjust profits related to this additional month. If the FERC pursues the claims related to this additional month,
the total amount of civil penalties and disgorgement of profits sought by the FERC would be approximately

$200 million. On March 31, 2008, we responded to the Enforcement Staff s brief. On April 25, 2008, the Enforcement
Staff filed an answer to our March 31, 2008 pleading. On May 15, 2008, the FERC ordered hearings to be conducted
by FERC administrative law judges with respect to the FERC s Oasis claims and market manipulation claims. The
hearing related to the Oasis claims is scheduled to commence in December 2008 with the administrative law judges
initial decisions due by April 27, 2009 and the hearing related to the market manipulation claims is scheduled to
commence in April 2009 with the administrative law judges initial decision due by October 5, 2009. The FERC
denied our request for dismissal of the proceeding and has ordered that, following the completion of the hearings, the
administrative law judges make recommendations with respect to whether we engaged in market manipulation in
violation of the NGA and FERC regulations and whether Oasis violated the NGPA and FERC regulations. The FERC
reserved for itself the issues of possible civil penalties, revocation of our blanket market certificate, method by which
we and Oasis would disgorge any unjust profits and whether any conditions should be placed on Oasis s Section 311
authorization. Following the issuance of each of the administrative law judges initial decisions, the FERC would then
issue an order with respect to each of these matters. On May 23, 2008, we requested rehearing and stay of the FERC s
May 15, 2008 order establishing hearing, and we renewed those requests on June 26, 2008.

It is our position that our trading and transportation activities during the periods at issue complied in all material
aspects with applicable law and regulations, and we intend to contest these cases vigorously. However, the laws and
regulations related to alleged market manipulation are vague, subject to broad interpretation, and offer little guiding
precedent, while at the same time the FERC holds substantial enforcement authority. At this time, we are unable to
predict the final outcome of these matters.

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
( CEA ) by attempting to manipulate natural gas prices in the Houston Ship Channel. On March 17, 2008, we entered
into a consent order with the CFTC (the Consent Order ). Pursuant to the Consent Order, we agreed to pay the CFTC
$10.0 million and the CFTC agreed to release us and our affiliates, directors and employees from all claims or causes
of action asserted by the CFTC in this proceeding. The Consent Order provides that we are permanently enjoined from
attempting to manipulate the price of any commodity in interstate commerce in violation of the CEA. By consenting

to the entry of the Consent Order, we neither admitted nor denied the allegations made by the CFTC in this

proceeding. The settlement reduced our existing accrual and was paid from cash flow from operations in March 2008.

In addition to the FERC legal action, third parties have asserted claims and may assert additional claims against us and
ETE for damages related to these matters. In this regard, several natural gas producers and a natural gas marketing
company have initiated legal proceedings in Texas state courts against us and ETE for claims related to the FERC
claims. These suits contain contract and tort claims relating to alleged manipulation of natural gas prices at the
Houston Ship Channel and the Waha Hub in West Texas, as well as the natural gas price indices related to these
markets and the Permian Basin natural gas price index during the period from December 2003 through December
2006, and seek unspecified direct, indirect, consequential and exemplary damages. One of the suits 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. We have also been served with a complaint from an owner of royalty interests in natural gas producing
properties, individually and on behalf of a putative class of similarly situated royalty owners, working interest owners
and producer/operators, seeking arbitration to recover damages based on alleged manipulation of natural gas prices at
the Houston Ship Channel. We have filed an original action in Harris County state court seeking a stay of the
arbitration on the ground that the action is not arbitrable. The claimants have agreed to a stay of the arbitration
pending briefing on cross-motions for summary judgment in the state court proceeding. Briefing on these
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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 CEA. 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, 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 violated the CEA by knowingly aiding and abetting violations of the CEA. The plaintiffs state that
this allegedly 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 the plaintiffs and all other
members of the putative class who sold natural gas futures or who purchased and/or sold natural gas options contracts
on NYMEX during the class period. The plaintiffs have requested certification of their suit as a class action and seek
unspecified damages, court costs and other appropriate relief. On January 14, 2008, we filed a motion to dismiss this
suit on the grounds of failure to allege facts sufficient to state a claim. On March 20, 2008, the plaintiffs filed a second
consolidated class action complaint. In response to this new pleading, on May 5, 2008, we filed a motion to dismiss
the complaint. On June 19, 2008, the plaintiffs filed a response opposing our motion to dismiss.

On March 17, 2008, a second class action complaint was filed against us in the United States District Court for the
Southern District of Texas. This action alleges that we engaged in unlawful restraint of trade and intentional
monopolization and attempted monopolization of the market for fixed-price natural gas baseload transactions at the
Houston Ship Channel from December 2003 through December 2005 in violation of federal antitrust law. The
complaint further alleges that during this period we exerted monopoly power to suppress the price for these
transactions to non-competitive levels in order to benefit our own physical natural gas positions. The plaintiff has,
individually and on behalf of all other similarly situated sellers of physical natural gas, requested certification of its
suit as a class action and seeks unspecified treble damages, court costs and other appropriate relief. On May 19, 2008,
we filed a motion to dismiss this complaint.

We are expensing the legal fees, consultants fees and other expenses relating to these matters 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 obliged 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 existing accrual related to these matters. In accordance
with 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 obliged 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.

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. We may incur substantial environmental costs and liabilities in connection with discharges or releases of
petroleum hydrocarbons or wastes on, under, or from our properties and facilities. For instance, through December 31,
2007, the total accrued future estimated cost of remediation activities relating to our Transwestern Pipeline operations
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these laws and regulations may result in the assessment of administrative, civil and criminal penalties.
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In addition, the federal Department of Homeland Security Appropriations Act of 2007 required the Department of
Homeland Security, or DHS, to issue regulations establishing risk-based performance standards for the security of
chemical and industrial facilities, including oil and gas facilities that are deemed to present high levels of security risk.
The DHS issued an interim final rule in April 2007 regarding risk-based performance standards to be attained pursuant
to the act and, on November 20, 2007, further issued an Appendix A to the interim rule that established chemicals of
interest and their respective threshold quantities that will trigger compliance with the interim rule. Facilities
possessing greater than threshold levels of these chemicals of interest were required to prepare and submit to the DHS
in January 2008 initial screening surveys that the agency would use to determine whether the facilities presented a
high level of security risk. Covered facilities that are determined by the DHS to pose a high level of security risk will
be notified by DHS and will be required to prepare and submit Security Vulnerability Assessments and Site Security
Plans as well as comply with other regulatory requirements, including those regarding inspections, audits,
recordkeeping, and protection of chemical-terrorism vulnerability information. In January 2008, we prepared and
submitted to the DHS initial screening surveys for certain facilities operated by us that possess regulated chemicals of
interest in excess of the Appendix A threshold levels. Because we are currently awaiting a response from the DHS on
the extent to which some or all of our surveyed facilities may be determined to present a high level of security risk, the
associated costs for complying with this interim rule has not been determined by us, and it is possible that such costs
ultimately could be substantial.

Changes in environmental law 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, in response to recent studies suggesting that emissions of certain gases,
referred to as greenhouse gases and including carbon dioxide and methane, may be contributing to warming of the
Earth s atmosphere, the current session of the U.S. Congress is considering climate change-related legislation to
restrict greenhouse gas emissions. One bill recently approved by the U.S. Senate Environment and Public Works
Committee, known as the Lieberman-Warner Climate Security Act or S.2191, would require a 70% reduction in
emissions of greenhouse gases from sources within the United States between 2012 and 2050. The Lieberman-Warner
bill proposes a cap and trade scheme of regulation of greenhouse gas emissions a ban on emissions above a defined
reducing annual cap. Covered parties will be authorized to emit greenhouse emissions through the acquisition and
subsequent surrender of emission allowances that may be traded or acquired on the open market. Debate and a
possible vote on this bill by the full Senate are anticipated to occur before mid-year 2008. In addition, at least
one-third of the states have already taken legal measures to reduce emissions of greenhouse gases, primarily through
the planned development of greenhouse gas emission inventories and/or regional greenhouse gas cap and trade
programs. Depending on the particular program, we could be required to purchase and surrender allowances, either for
greenhouse gas emissions resulting from our operations or from combustion of fuels we process.
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USE OF PROCEEDS

We expect to receive net proceeds, based on an assumed offering price of $42.18 per common unit, of approximately
$320.5 million from the sale of 7,750,000 common units we are offering, including our general partner s proportionate
capital contribution and after deducting underwriting discounts and commissions, estimated offering expenses, and
giving effect to the reimbursement of expenses by the underwriters.

We anticipate using the net proceeds of this offering to repay approximately $320.5 million outstanding under our
revolving credit facility.

As of July 10, 2008, there was $0.94 billion (including a $260.3 million swingline loan) outstanding and $34.5 million
of letters of credit issued under our revolving credit facility. The weighted average interest rate on the total amount
outstanding at July 10, 2008 was 3.142%. Our revolving credit facility matures on July 20, 2012.

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 revolving credit facility.
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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 July 11, 2008 was $42.18. As of July 11, 2008, we had issued and outstanding 142,830,540 common
units, which were held by approximately 70,000 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(1)
Fiscal Year 2008
Third Quarter (through July 11, 2008) $ 4196 $ 45.03
Second Quarter Ended June 30, 2008 $ 4241 $ 51.12 2)
First Quarter Ended March 31, 2008 $ 43.59 $ 54.56 $ 0.86875
Transition Period
September 1, 2007 through December 31, 2007 $ 47.62 $ 55.87 $ 1.12500(3)
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 $ 49.23 $ 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) On July 9, 2008, we announced that our management will recommend that the board of directors of our general
partner approve a cash distribution of $0.89375 per common unit for the three months ended June 30, 2008, or
$3.575 per common unit on an annualized basis. Any distribution that is paid in respect to this period is subject to
the approval of the board of directors of our general partner.

(3) We recently changed our fiscal year to the calendar year. In connection with this change, we have transitioned to
making quarterly cash distributions on a calendar quarter basis that are paid within 45 days following the end of
each calendar quarter. To facilitate this transition, we did not make a cash distribution for the three-month period
ending November 30, 2007, but instead made a cash distribution for the four-month period ending December 31,
2007 that was paid on February 14, 2008.
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CAPITALIZATION

The following table sets forth our consolidated cash and capitalization as of March 31, 2008 on:
an actual basis, and
a pro forma basis to give effect to: (a) the public offering of 7,750,000 common units at an assumed offering
price of $42.18 made pursuant to this prospectus supplement, (b) the increase in our general partner capital
account of approximately $6.7 million to allow it to maintain its 2% general partner interest, and (c) the
application of the net proceeds therefrom as set forth under Use of Proceeds,

as if this transaction had occurred on March 31, 2008. 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 Quarterly Report on Form 10-Q filed on May 12, 2008,
which is incorporated by reference in this prospectus supplement and the accompanying prospectus.

March 31, 2008
Actual Pro Forma

(In thousands)
Cash and cash equivalents $ 122,260 $ 122,260
Debt, including current maturities:
Senior Notes $ 4,179,903 $ 4,179,903
Other debt 15,590 15,590
Revolving credit facility (other than swingline loan) 492,000 171,517
Swingline loan
Total long-term debt 4,687,493 4,367,010
Less current maturities (47,213) (47,213)
Long-term debt, less current maturities 4,640,280 4,319,797
Partners capital:
Common unitholders 3,327,792 3,641,603
General partner 138,619 145,291
Accumulated other comprehensive loss (2,173) 2,173)
Total partners capital 3,464,238 3,784,721
Total capitalization $ 8,104,518 $ 8,104,518

As of July 10, 2008, there was $0.94 billion (including a $260.3 million swingline loan) outstanding and $34.5 million
of letters of credit issued under our revolving credit facility.
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On February 29, 2008, Midcontinent Express Pipeline, LLC, or MEP, a company in which we and KMP each own a
50% interest, entered into a credit agreement that provides for a $1.4 billion senior revolving credit facility. We have
guaranteed 50% of the obligations of MEP under this facility, with the remaining 50% of MEP s obligations
guaranteed by KMP. As of July 10, 2008, there was $577.4 million outstanding under MEP s senior 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 the four-month period ended December 31, 2007, 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
audited consolidated financial statements. The following selected financial data for the three-month periods ended
March 31, 2008 and February 28, 2007 and the four-month period ended December 31, 2006 has been derived from
our unaudited consolidated financial statements. As of January 1, 2008, we changed our fiscal year end from
August 31 to December 31 and, in connection with such change, we reported financial results for a four-month
transition period ended December 31, 2007. 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.

Three Months Ended
Four Months Ended
March 31, February 28, December 31, Year Ended August 31,
2008 2007 2007 2006 2007 2006 2005 2004

ta:

nent $ 1,245763 § 624245 $ 1,166,313 $§ 905392 § 2,853,496 § 4223544 § 3,246,772 $ 1,880,663

ind
t 1,480,842 1,108,055 1,254,401 1,195,871 3,915,932 5,013,224 2,608,108 113,938
55,416 58,158 76,000 19,003 178,663
(774,174) (297,620) (664,522) (451,599) (1,562,199) (2,359,256) (471,255) (27,798)
625,715 529,555 511,258 449,841 1,284,867 879,556 709,473 349,344
5,809 40,087 6,060 43,958 121,278 102,028 75,700 30,810
2,639,371 2,062,480 2,349,510 2,162,466 6,792,037 7,859,096 6,168,798 2,346,957
659,653 576,664 675,856 472,623 1,713,831 1,290,780 787,283 365,533
1d
58,828 45,360 71,333 48,767 179,162 117,415 92,943 48,599
me 373,486 358,362 323,634 209,888 829,652 642,871 312,051 139,089
3 55,549 40,772 66,298 54,946 175,563 113,857 93,017 41,190
334,197 315,270 272,613 164,055 690,939 544,006 209,409 103,928

e
€nse
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Three Months Ended
Four Months Ended
March 31, February 28, December 31, Year Ended August 31,
2008 2007 2007 2006 2007 2006 2005 2004
ncial
rovided
activities 383,944 443,443 245,702 420,910 1,112,732 543,884 169,418 162,695
sed in
ivities (419,446) (345,954) (995,943) (1,344,181) (2,158,090) (1,244,406) (1,133,749) (790,737)
rovided
financing
101,295 (56,161) 738,003 1,019,286 1,088,022 701,649 907,500 656,665
nditures:
> (accrual
26,011 30,128 48,998 * 89,226 51,826 41,054 22,514
rual
466,013 253,939 604,371 * 998,075 677,861 155,405 87,174
40,753 50,245 337,091 * 90,695 586,185 1,131,844 681,835

(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 notes to our consolidated financial statements included in the quarterly and annual reports incorporated by
reference in this prospectus supplement for a discussion of the computation of income per limited partner 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 included in our annual report on Form 10-K
for the year ended August 31, 2007 incorporated by reference in this prospectus supplement.

* As aresult of our recent change in fiscal year end, we calculated financial data for the transition period of the
four months ended December 31, 2007, but financial data was not calculated for the corresponding period in
2006.
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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.
We estimate that less than 7% of our current gross income is not qualifying income. 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 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

Table of Contents 39



Edgar Filing: Energy Transfer Partners, L.P. - Form 424B5

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,
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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

Citigroup Global Markets Inc., Wachovia Capital Markets, LLC, Credit Suisse Securities (USA) LLC and Lehman
Brothers Inc. are acting as book-running managers of the offering and as representatives of the underwriters named
below. Subject to the terms and conditions stated in the underwriting agreement dated the date of this prospectus
supplement, each underwriter named below has agreed to purchase, and we have severally agreed to sell to that
underwriter, the number of common units set forth opposite the underwriter s name.

Number of
Underwriters Common Units

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

J.P. Morgan Securities Inc.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Morgan Stanley & Co. Incorporated
UBS Securities LLC

Deutsche Bank Securities Inc.
Morgan Keegan & Company, Inc.
Oppenheimer & Co. Inc.

RBC Capital Markets Corporation
SMH Capital Inc.

Total 7,750,000

The underwriters propose to offer some of the common units directly to the public at the public offering price set forth
on the cover page of this prospectus supplement and some of the common units to dealers at the public offering price
less a concession not to exceed $§  per common unit. The underwriters may allow, and dealers may reallow, a
concession not to exceed $  per common unit on sales to other dealers. If all of the common units are not sold at the
initial offering price, the representatives may change the public offering price and the other selling terms.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 1,162,500 additional common units at the public offering price less the underwriting discount. The
underwriters may exercise the option solely for the purpose of covering over-allotments, if any, in connection with
this offering. To the extent the option is exercised, each underwriter must purchase a number of additional common
units approximately proportionate to that underwriter s initial purchase commitment.

We, our general partner and certain of its affiliates, including the executive officers and directors of our general
partner, have agreed that, for a period of 90 days from the date of this prospectus supplement, we and they will not,
without the prior written consent of Citigroup Global Markets Inc., Wachovia Capital Markets, LLC, Credit Suisse
Securities (USA) LLC and Lehman Brothers Inc., dispose of or hedge any of our common units or any securities
convertible into or exchangeable for our common units. Citigroup Global Markets Inc., Wachovia Capital
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Markets, LLC, Credit Suisse Securities (USA) LLC and Lehman Brothers Inc. in their sole discretion may release any
of the securities subject to these lock-up agreements at any time without notice. The restrictions described in this
paragraph do not apply to, among other things:

the sale of units pursuant to the underwriting agreement;

the issuance by us of common units upon the exercise of an option or warrant or the conversion of a security
outstanding on the date of this prospectus supplement of which the underwriters have been advised in writing;
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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.
Our common units are traded on the New York Stock Exchange under the symbol ETP .

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in
connection with this offering. These amounts are shown assuming both no exercise and full exercise of the
underwriters option to purchase additional common units.

No Exercise Full Exercise

Per Unit $ $

Total $ $

In connection with the offering, the representatives, on behalf of the underwriters, may purchase and sell common
units in the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions. Short sales involve syndicate sales of common units in excess of the number of units to be purchased by
the underwriters in the offering, which creates a syndicate short position. Covered short sales are sales of units made
in an amount up to the number of units represented by the underwriters over-allotment option. In determining the
source of units to close out the covered syndicate short position, the underwriters will consider, among other things,

the price of units available for purchase in the open market as compared to the price at which they may purchase units
through their option to purchase common units through the over-allotment option. Transactions to close out the
covered syndicate short position involve either purchases of the common units in the open market after the distribution
has been completed or the exercise of the over-allotment option. The underwriters may also make naked short sales of
units in excess of the over-allotment option. 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 units in the open market after pricing that could
adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of
units in the open market while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession
from a syndicate member when an underwriter repurchases units originally sold by that syndicate member in order to
cover syndicate short positions or make stabilizing purchases.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the common
units. They may also cause the price of the common units to be higher than the price that would otherwise exist in the
open market in the absence of these transactions. The underwriters may conduct these transactions on the New York
Stock Exchange or in the over-the-counter market, or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.

The compensation received by the underwriters in connection with this common unit offering does not exceed 10% of
the gross proceeds from this common unit offering for commissions and 0.5% for due diligence.

We estimate that our portion of the total expenses of this offering will be approximately $825,000. The underwriters
have agreed to reimburse us for these expenses.
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Because the Financial Industry Regulatory Authority, or FINRA, views the common units offered hereby as interests
in a direct participation program, the offering is being made in compliance with Rule 2810 of the NASD Conduct
Rules. Investor suitability with respect to the common units should be judged similarly to the suitability with respect
to other securities that are listed for trading on a national securities exchange.

A prospectus in electronic format may be made available on the websites maintained by one or more of the
underwriters. 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 units to underwriters that may
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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 units to online brokerage account holders.

Other than the prospectus in electronic format, the information on any underwriter s or selling group member s website
and any information contained in any other website maintained by any underwriter or selling group member is not part
of the prospectus or the registration statement of which this prospectus supplement forms a part, has not been

approved and/or endorsed by us or any underwriter or selling group member in its capacity as underwriter or selling
group member and should not be relied upon by investors.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act
of 1933, or to contribute to payments that may be required to be made in respect of these liabilities.

In the ordinary course of its business, the underwriters and their affiliates have engaged, and may in the future engage,
in commercial banking and/or investment banking transactions with us and our affiliates for which they received or
will receive customary fees and expenses.

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.

Wachovia Capital Markets, LLC is a joint lead arranger and book runner for our revolving credit facility and is an
affiliate of Wachovia Bank, National Association, the administrative agent for our revolving credit facility. In
addition, affiliates of Citigroup Global Markets Inc., Wachovia Capital Markets, LLC, Credit Suisse Securities (USA)
LLC, UBS Securities LLC, Deutsche Bank Securities Inc., Morgan Stanley & Co. Incorporated, J.P. Morgan
Securities Inc. and RBC Capital Markets Corporation 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. We will use the net
proceeds of the offering of the common units to repay outstanding loans and accrued interest under our revolving
credit facility. As a result, this offering is subject to the provisions of Rule 2710(h) of the Conduct Rules of The
National Association of Securities Dealers, Inc. (the NASD ). Additionally, because the Financial Industry Regulatory
Authority, or FINRA, views the common units offered hereby as interests in a direct participation program, the
offering is subject to the provisions of Rule 2810 of the NASD s Conduct Rules.

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, Credit
Suisse Securities (USA) LLC, J.P. Morgan Securities Inc. and UBS Securities LLC served as joint book-running
managers and Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and Morgan Stanley & Co. Incorporated
served as co-managers in connection with our March 2008 senior notes offering for which they received customary
compensation for such services.

UBS Securities LLC, Citigroup Global Markets Inc. and Wachovia Capital Markets, LLC served as joint
book-running managers and Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Lehman Brothers
Inc., Morgan Stanley & Co. Incorporated and Morgan Keegan & Company, Inc. served as co-managers in connection
with our December 2007 offering of common units for which they 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 un