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DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED BALANCE SHEETS

(millions)
March 31, December 31,
2011 2010
(Unaudited)
ASSETS

Current assets:
Cash and cash equIValENLS...........coo oo $ 9 % 8
Accounts receivable:

Customers, net of allowance for doubtful accoofts2 million each period............. 868 1,013
ATFIIBLES .ttt a e e s 267 239

Other......veeeeiei e 20 18
Inventories 78 108
Unrealized gains on derivative iINStruments ..........oooooiiiiiiiiiiiin e 214 144
1 ] 1 1T U SUUPPPPR 45 43

o) r= U U =T o= TET= ] £ R 1,501 1,573
Property, plant and equipment, Net.........coo e 5,399 5,287
Investments in unconsolidated affiliates ... eeieeeeiiiiiiiiiee e 156 159
INtaNgIble aSSELS, NEL .. .ot e e 381 387
(€T oo o 1V ]| PP PPPTPPPPPPRT 728 721
Unrealized gains on derivative iNStruments ..........coovveeeeieeiii s e e 49 25
Other I0NG-tEIM ASSELS ...eiiiiiiiiiiiiie e e e e 96 86
o] r= LI T=T=T =1 K= TR $ 8,310 $ 8,238
LIABILITIES AND EQUITY

Current liabilities:
Accounts payable:

LT = PR 3 1,024 $ 1,105
ATFIIBLES .ttt a e e s 89 79
L 11 1= PP 42 33
ShOrt-term DOITOWINGS ..ot 385 187
Current maturities of long-term debt.......... s — 250
Distributions payable t0 MemMDers...........oo e 35 77
Unrealized losses on derivative INSLIUMENTS v evvvvrriiiieieeeeeeeeeveiiiiieee s e e eeeeamenens 263 180
Yool U [=To [ = V- TSR 86 60
101 1= PP PRRPTO 202 235
Total current abiliIES ........cccoiiiuiii e 2,126 2,206
Deferred INCOME TAXES .....uvviiiiieiiiie it cmmm et e e e s 97 135
LONG-termM debt.. ... eerrer e —————————— 3,250 3,223
Unrealized losses on derivative iNStIUMENES .« eeeeeiiiiieeeeeesiiiiieee e ssiieeessem e 101 65
Other long-term labilitieS ..........coiie it ceeee e, 122 128
Total lIADIltIES ... e 5,696 5,757
Commitments and contingent liabilities
Equity:
=Ygl o T=T £ g1 (= (=Y 2,116 2,073
Accumulated other cCOmPrenensive [0SS.......cccceeeeeeeiiiiiiiieee e (12) (13)
Total MEMDEIS’ EQUILY ...eeeeeiiiiiiiii et ee e 2,104 2,060
NONCONLrOllNG INTEIEST ... 510 421
TOLAI EOUILY . ...ttt ettt ettt e et e e e e e e e e e e e s s s st e ebeeeneeeeeaaaaaes, 2,614 2,481
Total liabilities AN QUILY ...........ccveveeeeeeeee ettt e e $ 8,310 $ 8,238

See Notes to Condensed Consolidated Financialnttats.



DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(millions)
Three Months Ended
March 31,
2011 2010

Operating revenues:

Sales of natural gas and petroleum products . ...oocvvveeenn. $ 2226 $ 2,267
Sales of natural gas and petroleum products ileaédb............. 645 694
Transportation, storage and processing ....ccccceccevveeeeeeereennn. 91 91
Trading and marketing (losses) gains, Net .ccccceeeveevvcevvvvveee.. (29) 20

Total operating reVENUES............cc.coveeeeemeeereereeeeeeeereerenes 2,933 3,072
Operating costs and expenses:

Purchases of natural gas and petroleum products.............. 2,153 2,278

Purchases of natural gas and petroleum produnts dffiliates.. 268 265

Operating and MaiNtENANCE .............coeicmmmmmeeeieereeeeieeeeeeaeens 158 133

Depreciation and amortization..............ccccceceeeeeeevvvvvninnnnnnnnn, 105 103

General and adminiStratiVe ................. oo eveereereeeeseieanens 75 56

Total operating costs and EXPenSES........ccueereeremmeeereenean, 2,759 2,835

Operating INCOME .........uuuuiiiiiiiiiiiiieeie e e e e e e 174 237
Earnings from unconsolidated affiliates......cccccccooooiiiiiiinnnnes 5 9
INEEFESE EXPENSE ..., (53) (65)
Income before iINCOmMe taxXxes..........ooooiiiiciiiiicieieieeeeeee, 126 181
INCOME tAX EXPENSE ..evvviiiiiiiiiiiee et — (2)
NELINCOME ..iiiiiiiiiiiiie e e 126 179

Net loss (income) attributable to noncontrollinggrests........... 7 (14)
Net income attributable to members’ interests...............c....... $ 133  $ 165

See Notes to Condensed Consolidated Financialngtats.



DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(millions)
Three Months Ended
March 31,
2011 2010
NELINCOIME ...ttt ettt sttt et e ee e $ 126 $ 179
Other comprehensive income (loss):
Net unrealized losses on cash flow hedges . .oooviiiiiiccicninnns (1) (8)
Reclassification of cash flow hedges into earnings...........cccccceeeee. 5 7
Total other comprehensive inComMe (10SS) ... ccceeaeirieeiiiiiinniiiiiinns 4 (1)
Total comprehensive INCOME........cuuiiiiiceereae e 130 178
Total comprehensive loss (income) attributabledncontrolling
101 ] (1) £SO 4 (13)
Total comprehensive income attributable to membatstests.............. $ 134§ 165

See Notes to Condensed Consolidated Financialnttats.



DCP MIDSTREAM, LLC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(millions)
Cash flows from operating activities:
=] O g Lo o] 141 TSP PPPPPPPRPPIN
Adjustments to reconcile net income to net caslrided by operating activities:
Depreciation and amortization ..o
Earnings from unconsolidated affiliates......cccccuvuiiiiiiiiiiiiiieee,
Distributions from unconsolidated affiliates ..............ccccvvviicemiiiiiiiiiiieeeee,
Deferred income tax Benefit..........covviiemeeei i
Equity based COMPENSALION .......covvviii i
ONEI, NMEL. it
Changes in operating assets and liabilities whioided (used) cash:
ACCOUNLS FECEIVADIE ... e
INVENTOTIES 1.t s ettt enmm e e m e nnns
Net unrealized losses (gains) on derivative iMSEMIES ............coovvveeeeeess s
ACCOUNES PAYADIE ...
101 = S PP PPRPPPPP
Net cash provided by operating actiVitieS. . coo..oooeei e,
Cash flows from investing activities:
Capital @XPENAITUIES ....cooiiiiie et ee e s
Acquisitions, net of cash aCqUIred ......... o e
Investments in unconsolidated affiliates... oo,
Proceeds from sales of available-for-sale seesriti...............ccooooiiiiiiiiiiiiiiiiiiieee
Net cash used in iNVeSsting aCtiVItIES...... e eeeeiiiiiiiiaeee e
Cash flows from financing activities:
Payment of dividends and distributions to members..............ooo i
Proceeds from debt..........oooiiiiiiii e s
Payment Of deDt.......uueeeeeeeeeec e
Proceeds from issuance of common units by a siabgjdhet of offering costs.........
(70101001 Tel = L o T 01T g =Y
Distributions paid to NoNcoNtrolling INtEreStSummm .. uuvrrririiiiiiieiiriiieeeeereee e e e rceeeceeens
Purchase of additional interest in a SUDSIdIArY.............uveeeiiiiiiiiiiii e
Deferred fiINANCING COSES ........iiiiiiiiiieee e ettt e e e e e e e e eaeeeeaebeebeebeeens
Net cash (used in) provided by financing actigitie................ccoo i
Net change in cash and cash equivalents ...,
Cash and cash equivalents, beginning of period ...

Cash and cash equivalents, end Of PEIIOM ... vevverrieeiieiiiieiierieeee e e e s ceammmee s

See Notes to Condensed Consolidated Financialnttats.

Three Months Ended

March 31,
2011 2010
$ 126 % 179
105 103
(5) (9)
8 15
2) (2)
2 _
2 2
114 153
30 4)
29 (8)
(74) (178)
(39) (58)
296 193
(189) (69)
(40) (22)
— (1)
1 10
(228) (82)
(160) (150)
547 717
(769) (116)
140 —
198 —
(19) (14)
— (4)
(4) (5)
(67) 428
1 539
8 264
$ 9 3 803




DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Unaudited)
(millions)

Members’ Equity
Accumulated

Other
Members’ Comprehensive Noncontrolling Total
Interest (Loss) Income Interest Equity

Balance, January 1, 2011 .......cccccoveiiviecemeere e $ 2,073  $ 13) $ 421 $ 2,481
Dividends and distributions ............cccccoeeee e, (118) — (29) (137)
Issuance of common units by a subsidiary................ 28 — 112 140
Comprehensive income (loss):

=] T g ToT o] o 1= 133 — @) 126

Net unrealized losses on cash flow hedges.......... — (1) — (1)

Reclassifications of cash flow hedges into easing — 2 3 5

Total comprehensive income (loss).................. 133 1 (4) 130

Balance, March 31, 2011 .......cccvvuruirimmemeeereceeenne. $ 2,116 $ (12 $ 510 $ 2,614
Balance, January 1, 2010 .......c..ccoovvviveeccmeeee e, $ 2020 $ an s 315 % 2,318
Dividends and distributions ............ccccooceeecvevvevveennn, a77) — (15) (192)
Purchase of additional interest in a subsidiary.......... — — (4) (4)
Comprehensive income (loss):

NEt INCOME .. .uiiiiiiiiiiiiiiee e 165 — 14 179

Net unrealized losses on cash flow hedges.......... — 3) (5) (8)

Reclassifications of cash flow hedges into eaing — 3 4 7

Total comprehensive inCOMe..........cccevvcceenee. 165 — 13 178

Balance, March 31, 2010 .......oooeeeeeeeeseeeeeeeneenns $ 2,008 $ 7 s 309 $ 2,300

See Notes to Condensed Consolidated Financialngtats.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
Three Months Ended March 31, 2011 and 2010
(Unaudited)

1. Description of Business and Basis of Presentatio

DCP Midstream, LLC, with its consolidated subsidigy or us, we, our, or the Company, is a jointwenowned 50% by
Spectra Energy Corp and its affiliates, or SpeEtrargy, and 50% by ConocoPhillips and its affisater ConocoPhillips. We operate
in the midstream natural gas industry. Our prin@pgrations consist of gathering, processing, cossjirg, transporting and storing
of natural gas, and fractionating, transportinghgang, treating, processing and storing of natyaa liquids, or NGLs, and/or
condensate as well as marketing, from which we gémeevenues primarily by trading and marketinmire gas and NGLs.

DCP Midstream Partners, LP, or DCP Partners, iasten limited partnership, of which a wholly-owrsdbsidiary of ours acts
as general partner. As of March 31, 2011 and Deeefib, 2010, we owned an approximately 26% and [2@%ed partner interest,
respectively, in DCP Partners. Additionally, asvarch 31, 2011 and December 31, 2010, we ownegp@mzamately 1% general
partner interest in DCP Partners, for both periadsyell as incentive distribution rights that #@tus to receive an increasing share
of available cash as pre-defined distribution tergee achieved. As the general partner of DCheatwe have responsibility for its
operations. We exercise control over DCP Partneatsage account for it as a consolidated subsidiary.

We are governed by a five member board of directanssisting of two voting members from each pacemipany and our
Chief Executive Officer and President, a non-votimgmber. All decisions requiring the approval of board of directors are made
by simple majority vote of the board, but must unte at least one vote from both a Spectra EnerdgyCamocoPhillips board
member. In the event the board cannot reach a iyaj@cision, the decision is appealed to the Chiafcutive Officers of both
Spectra Energy and ConocoPhillips.

These condensed consolidated financial statemefiestrall normal recurring adjustments that amehie opinion of
management, necessary to present fairly the finhposition and results of operations for the retipe interim periods. Certain
information and notes normally included in our aarfinancial statements have been condensed imittedl from these interim
financial statements. Operating results for theghmonths ended March 31, 2011 are not necessatitative of the results that may
be expected for the year ending December 31, ZUigdse condensed consolidated financial statemiatddsbe read in conjunction
with our consolidated financial statements foryhar ended December 31, 2010. The December 31,i#040ce sheet included in
this report has been retrospectively adjustedfteatechanges to the preliminary purchase pricecation relating to DCP Partners’
December 2010 acquisition of Marysville Hydrocarbétoldings, LLC, or Marysville. See Note 3, Acqtiais, for further
discussion of this adjustment.

The condensed consolidated financial statements haen prepared in accordance with accountingipk&scgenerally accepted
in the United States of America, or GAAP. Confogmitith GAAP requires management to make estimatdsaasumptions that
affect the amounts reported in the condensed ddasedl financial statements and notes. Althougbelestimates are based on
management’s best available knowledge of curresheapected future events, actual results coul@difbm those estimates. These
condensed consolidated financial statements inchelaccounts of the Company and all majority-owsdasidiaries where we have
the ability to exercise control and undivided ietds in jointly owned assets. We also consolid&® Partners, which we control as
the general partner and where the limited partensot have substantive kick-out or participatiigts. Investments in greater than
20% owned affiliates that are not variable inteesdities and where we do not have the abilityxereise control, and investments in
less than 20% owned affiliates where we have thiyaio exercise significant influence, are acctathfor using the equity method.
Intercompany balances and transactions have beeinatied.

2. Recent Accounting Pronouncements

Financial Accounting Standards Board, or FASB, Acuaating Standards Update, or ASU, 2010-29 “Busin&asmbinations
(Topic 805): Disclosure of Supplementary Pro Forrrgormation for Business Combinations,br ASU 2010-29— In December
2010, the FASB issued ASU 2010-29 which amendeduting Standards Codification, or ASC, Topic 88hiSiness
Combinations” to specify that if a public entityegents comparative financial statements, the esfiiyld disclose revenue and
earnings of the combined entity as though the legsicombination that occurred during the year loadroed as of the beginning of
the comparable prior annual reporting period ofihe ASU also expands the supplemental pro formaodisres under Topic 805 to
include a description of the nature and the amofimaterial, nonrecurring pro forma adjustmentsdtly attributable to the business
combination included in the reported pro forma reseand earnings. ASU 2010-29 is effective forimss combinations for which
the acquisition date is on or after January 1, 2Uh#& provisions of ASU 2010-29 impact only discles. We have not had any
business combinations that fall under the guidafidsSU 2010-29 and consequently, there was no inpaour disclosures as a
result of adoption.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

ASU 2010-28 “Intangibles—Goodwill and Other (Top850): When to Perform Step 2 of the Goodwill Impaient Test for
Reporting Units with Zero or Negative Carrying Amnots,” or ASU 2010-28— In December 2010, the FASB issued ASU 2010-28
which amended ASC Topic 350 “Intangibles—GoodwiltiaDther.” ASU 2010-28 requires an entity with nejpg units that have
carrying amounts that are zero or negative to assksther it is more likely than not that the reijporunits’ goodwill is impaired. If
the entity determines that it is more likely than that the goodwill of one or more of its repogtiimits is impaired, the entity is
required to perform Step 2 of the goodwill impairmniest for those reporting unit(s) and record @sulting impairment as a
cumulative-effect adjustment to beginning retaieathings. The provisions of ASU 2010-28 becamete for us on January 1,
2011. We do not have any reporting units thatufatler the guidance of ASU 2010-28 and consequehtye was no effect on our
condensed consolidated results of operations, fash or financial position as a result of adoption

ASU 2010-06 “Fair Value Measurements and Disclosar@opic 820): Improving Disclosures about Fair \(sd
Measurements,’or ASU 2010-06— In January 2010, the FASB issued ASU 2010-0&kwhimended ASC Topic 820-10 “Fair
Value Measurement and Disclosures — Overall.” ABW®06 requires new disclosures regarding trangieand out of assets and
liabilities measured at fair value classified wittine valuation hierarchy as either Level 1 or ILl&vand information about sales,
issuances and settlements on a gross basis fas asskliabilities classified as Level 3. ASU 2@®e¢larifies existing disclosures on
the level of disaggregation required and inputs\aaidation techniques. The provisions of ASU 206(08came effective for us on
January 1, 2010, except for disclosure of inforaratibout sales, issuances and settlements onsalzasis for assets and liabilities
classified as Level 3, which became effective ®on January 1, 2011. The provisions of ASU 2010x{&ct only disclosures and
we have disclosed information in accordance wighgiovisions of ASU 2010-06 within these finansi@tements.

ASU 2009-13 “Revenue Recognition (Topic 605) MuléifDeliverable Revenue Arrangementgt ASU 2009-13— In
October 2009, the FASB issued ASU 2009-13 whichrated ASC Topic 605 “Revenue Recognition.” The ASldrasses the
accounting for multiple-deliverable arrangemerdseriable vendors to account for products or ses\deparately rather than as a
combined unit. ASU 2009-13 became effective foomganuary 1, 2011 and there was no impact onautensed consolidated
results of operations, cash flows and financialtfmsas a result of adoption.

3. Acquisitions

On March 24, 2011, DCP Partners acquired two N@ttionation facilities in Weld County, Coloradogéted in the Denver-
Julesburg Basin, from a third party in a transactiocounted for as an asset acquisition. DCP Rantagd a purchase price of $30
million financed at closing with borrowings unde€P Partners’ revolving credit facility, and receha post-closing purchase price
adjustment of less than $1 million. The fractiooatiacilities are located on our processing plgessand are operated by us.

On December 30, 2010, DCP Partners acquired #ileohterests in Marysville. The acquisition invedvthree separate
transactions with a number of parties. DCP Partaegsiired a 90% interest in Marysville from DareEyy Corporation, a 5%
interest in Marysville from Prospect Street EneltdyC and 100% of EE Group, LLC, which owned the a@mng 5% interest in
Marysville. DCP Partners paid a purchase price9sf illion plus $6 million for net working capitahd other adjustments, for an
aggregate purchase price of $101 million, subcustomary purchase price adjustments, for DCEh&at 100% interest. The
purchase was financed at closing with borrowinggeu®™CP Partners revolving credit facility. $21lmil of the purchase price has
been deposited in an indemnity escrow to satisfyairetax liabilities and provide for breaches gpresentations and warranties of
the sellers.

On January 4, 2011, DCP Partners merged two wloelyed subsidiaries of Marysville and converteddbmbined entity’s
organizational structure from a corporation tangtked liability company. This conversion to a ligdtliability company triggered tax
liabilities, resulting from built-in tax gains regoized in the transaction, to become currently pieyaAccordingly, $35 million of
estimated deferred tax liabilities associated Witk transaction and recorded at December 31, 2dame current tax liabilities as
of January 4, 2011 and are included in accruedstixeur condensed consolidated balance sheetMarch 31, 2011.These tax
liabilities are unrelated to the tax liabilitiesMfrysville for which an indemnity escrow has bestablished. These tax liabilities
may be greater or less than the $35 million culyeetorded in our balance sheet as of March 31120



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

We have updated our accounting for the Marysvilisitiess combination for the fair value of assesiiaed and liabilities
assumed including intangible assets, goodwill enoggrty, plant and equipment. The December 31, P@l&hce sheet included in
this report has been retrospectively adjustedfteatehe impact of this change. The purchase m@iloeation is preliminary and is
based on initial estimates of fair values at thie déthe acquisition. We are currently evaluatimg preliminary purchase price
allocation, which will be adjusted as additiondbimnation relative to the fair value of assets haoilities becomes available. This
allocation may change in subsequent financial statds, pending the final estimates of fair value @ve final outcome of our
estimated tax liabilities. The preliminary purchasiee allocation as of December 31, 2010 comptoéle preliminary purchase
price allocation as of March 31, 2011 is as follows

December 31, March 31,

2010 2011 Change
(millions)

Aggregate consideration.....................coeevevennnn. $ 101 % 101 % —
CaASN .., $ 3 $ 3 $ —
Accounts receivable ...........c.ccoooiiiiiecccennen, 1 1 —
101Y7=T 01 7o) YRR 6 5 (1)
Other current assets ........cc.vveveeviivieecccme e 1 1 —
Property, plant and equipment...........ccccceee...., 130 58 (72)
INtangible aSSEetS ........uvvvvveeeieeeees s e — 32 32
GOoOAWill.....cooiiiiiiiiieiiiiiiee e — 40 40
Other long-term assets — 1 1
Deferred income taxes (35) (35) —
Other current liabilities. .........cvocveeeeeeeeereens, 5) ©) —

Total preliminary purchase price allocation......... $ 101 $ 101 $ —

4. Agreements and Transactions with Related Partiesnd Affiliates

Dividends and Distributions

During the three months ended March 31, 2011 ai@,20e paid tax distributions of $77 million andL®illion, respectively,
based on estimated annual taxable income allotat€dnocoPhillips and Spectra Energy accordingéd respective ownership
percentages at the date the distributions becameliuing the three months ended March 31, 201126846, we declared and paid
dividends of $83 million and $79 million, respeeliy, to Spectra Energy and ConocoPhillips, allat&teaccordance with their
respective ownership percentages.

During the three months ended March 31, 2011 ad@,2ZDCP Partners paid distributions of $18 millasrd $14 million,
respectively, to its public unitholders.

ConocoPhillips

Long-Term NGL Purchases Contract and Transactieng/e sell a portion of our residue gas and NGL&aaocoPhillips. In
addition, we purchase natural gas from and progatkering, transportation and other services tooCoRhillips. Approximately
40% of our NGL production is committed to Conocdlifts and CP Chem, both related parties, undexatieg 15-year contract,
which expires in 2015. Should the contract notéseegotiated or renewed, it provides for a five yasable wind-down period
through 2020. The NGL contract also grants Conoitigiththe right to purchase at index-based prusr$ain quantities of NGLs
produced at processing plants that are acquirefdraconstructed by us in the future in various ¢msnn the Mid-Continent and
Permian Basin regions, and the Austin Chalk aremaWicipate continuing to purchase and sell tbesemodities and provide these
services to ConocoPhillips in the ordinary courskusiness.

On January 1, 2011, we entered into a 15-year gathend processing agreement with ConocoPhiligereby ConocoPhillips
has dedicated all of its natural gas productiohiwian area of mutual interest in Oklahoma and 3$eXhis contract replaces and
extends certain contracts that we previously hald @onocoPhillips.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

Spectra Energy

Commodity Transactions- We sell a portion of our residue gas and NGL.@twchase natural gas and other petroleum products
from, and provide gathering, transportation aneoervices to Spectra Energy. Management antésSaintinuing to purchase and
sell commodities and provide services to Spectexdynin the ordinary course of business.

DCP Partners has propane supply agreements wittir&fenergy, effective through April 2012, whiclopide DCP Partners
propane supply at its marine terminals for up foragpimately 185 million gallons of propane annualgditionally, DCP Partners
has transportation agreements with Spectra Eneffggtive through January 2012, which provide DGRriers natural gas
transportation of approximately 35 million cubief@er day.

Transactions with DCP Partners

On January 1, 2011, we completed the sale of 833ifterest in the DCP Southeast Texas busind3€BPartners for $150
million, in a transaction among entities under camroontrol. The transaction was financed at clowiit proceeds from DCP
Partners’ November 2010 public equity offering &odrowings under the DCP Partners’ revolving créadtlity. The proceeds we
received were used to pay down our short-term kongs. The DCP Southeast Texas business is aifiilgrated midstream
business which includes 675 miles of natural gpslipies, three natural gas processing plants ngt&80 MMcf/d of processing
capacity, natural gas storage assets with 9 Bekisting storage capacity, and NGL market deliwedigect to Exxon Mobil and to
Mont Belvieu via DCP Partners’ Black Lake NGL pipel The terms of the joint venture agreement pi®#hat DCP Partners’
distributions from the joint venture for the fisgtven years related to storage and transportatims gnargin will be pursuant to a fee-
based arrangement, based on storage capacityilyadetaolumes. Distributions related to the gatigeand processing business,
along with reductions for all expenditures, will fngrsuant to our and DCP Partners’ respective ashiieinterests in the DCP
Southeast Texas business. We will continue to diglade these assets in our financial statememsugh our 66.67% interest in the
joint venture and our consolidation of DCP Partners

Transactions with other unconsolidated affiliates
We sell a portion of our residue gas and NGLs toglpase natural gas and other petroleum prodwmts find provide gathering
and transportation services to, unconsolidatetizaéfs. We anticipate continuing to purchase aficceenmodities and provide

services to unconsolidated affiliates in the ordir@urse of business.

The following table summarizes our transaction$wéated parties and affiliates:

Three Months Ended

March 31,
2011 2010
(millions)
ConocoPhillips:
Sales of natural gas and petroleum products aéds...................... $ 628 $ 679
Transportation, storage and proCessiNg.....cccceeeeeeeeeericeieivvnneennnnn $ 4 % 6
Purchases of natural gas and petroleum produnts dffiliates........... $ 130 $ 131
Operating and general and administrative expenses.................... $ 1 % 1
Spectra Energy:
Sales of natural gas and petroleum products eaéds...................... $ 1 3 1
Purchases of natural gas and petroleum produntsdffiliates........... $ 103 % 98
Operating and general and administrative expenses................... $ 3 3 —
Unconsolidated affiliates:
Sales of natural gas and petroleum products aéds...................... $ 16 $ 14
Transportation, storage and proCessiNg....ccceeeeeeeeeeeeevrccvvnvennnnnnnn, $ 5 $ 6
Purchases of natural gas and petroleum produnts dffiliates........... $ 35 $ 36



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

We had balances with related parties and affiliagef®ollows:

March 31, December 31,

2011 2010
(millions)

ConocoPhillips:

Accounts receivable..................... $ 246 % 221

Accounts payable................ccueee. $ 567 % (46)

Other assets.......cccceveeeeeieeeeevieeeen, $ 1 3 2
Spectra Energy:

Accounts receivable..................... $ 2 3 2

Accounts payable................ccueee. $ 38 % (20)

Other aSSetS.....uuveeeeeeiieeieeeeeseeeeees $ — % 2
Unconsolidated affiliates:

Accounts receivable..................... $ 19 $ 16

Accounts payable.............c.cccueee. $ 24) % (13)

5. Inventories

Inventories were as follows:

March 31, December 31,

2011 2010
(millions)
Natural gas......ccceeveeecrieecrrceeeeree e, $ 14 $ 11
NGLS....viieeeeteeteeieeeee e 64 97
Total iNVentories..........cc.eveveveeeeveenne. $ 78 $ 108

6. Property, Plant and Equipment

Property, plant and equipment by classificatioasigollows:

Depreciable March 31, December 31,

Life 2011 2010
(millions)
Gathering and transmission systems......... 15-30years $ 5494 3 5,441
Processing, storage and terminal facilities. 0 - 50 years 2,844 2,807
OtNEI e e e 0 - 30 years 260 253
Construction work in progress................... 659 545
Property, plant and equipment................. 9,257 9,046
Accumulated depreciation......................... (3,858) (3,759)

Property, plant and equipment, net........... $ 5399 $ 5287

Depreciation expense for the three months endedhviit, 2011 and 2010 was $99 million and $97 nmli@spectively.
Interest capitalized on construction projects Ifier three months ended March 31, 2011 and 2010 Svaslifon and $2 million,

respectively.
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

7. Goodwill and Intangible Assets

The change in the carrying amount of goodwill i$cdlews:

March 31, December 31,

2011 2010
(millions)
Beginning of period................cccovviiricccee $ 721 $ 662
ACQUISITIONS....cvviiiiiieeieeeceee e, 7 59
ENd Of PEHOd......cocveveeeerieeceeeeee e, $ 728 $ 721

Goodwill increased in 2011 approximately $7 millmma result of a purchase price adjustment retattee settlement of a
contingent payment in conjunction with the acqigsitof Michigan Pipeline & Processing, LLC.

Intangible assets consist of customer contraatijding commodity purchase, transportation and gssing contracts, and
related relationships. The gross carrying amoudtsxcumulated amortization of these intangibletasse included in the
accompanying condensed consolidated balance s&egtangible assets, net, and are as follows:

March 31, December 31,
2011 2010
(millions)
Gross carrying amount ..............ccvveeesmmmens $ 523 % 523
Accumulated amortization....................... (142) (136)
Intangible assets, net..............c......... $ 381 $ 387

During the three months ended March 31, 2011 af@,20e recorded amortization expense of $6 mill@rboth periods. As of
March 31, 2011, the remaining amortization peri@aged from three years to 24 years, with a weijateerage remaining period of
approximately 19 years.

The weighted-average remaining amortization is€fry for the $32 million of intangible assets apliwith our acquisition of
Marysville.

Estimated future amortization for these intangdssets is as follows:

Estimated Future Amortization

(millions)

Remainder of 2011... $ 19
2012, 26
2013, 26
2014, 20
2015, 19
Thereafter.................. 271

Totaleeeeeeeeeeenn $ 381
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

8. Fair Value Measurement
Determination of Fair Value

Below is a general description of our valuationhoeblogies for derivative financial assets andiliizs, as well as short-term
and restricted investments, which are measurelratdlue. Fair values are generally based upotequmarket prices, where
available. If listed market prices or quotes areawailable, we determine fair value based uporagket quote, adjusted by other
market-based or independently sourced market dataas historical commaodity volatilities, crude foilure yield curves, and/or
counterparty specific considerations. These adgsteresult in a fair value for each asset orlitghinder an “exit price”
methodology, in line with how we believe a markatg participant would value that asset or liabilliyese adjustments may include
amounts to reflect counterparty credit quality, efffect of our own creditworthiness, the time vatdienoney and/or the liquidity of
the market.

e Counterparty credit valuation adjustments are reszgsvhen the market price of an instrument igmditative of the fair
value as a result of the credit quality of the deyparty. Generally, market quotes assume thabalhterparties have near
zero, or low, default rates and have equal craditity. Therefore, an adjustment may be necessamflect the credit
quality of a specific counterparty to determine fidie value of the instrument. We record countetparedit valuation
adjustments on all derivatives that are in a negtgzosition as of the measurement date in accoedaith our established
counterparty credit policy, which takes into acdoamy collateral margin that a counterparty mayehaoested with us as
well as any letters of credit that they have preuid

o Entity valuation adjustments are necessary toaefte effect of our own credit quality on the fe@ue of our net liability
position with each counterparty. This adjustmekesanto account any credit enhancements, suctllasecal margin we
may have posted with a counterparty, as well adetters of credit that we have provided. The methogy to determine
this adjustment is consistent with how we evaleatenterparty credit risk, taking into account ownccredit rating, current
credit spreads, as well as any change in suchdgpsace the last measurement date.

e Liquidity valuation adjustments are necessary wherare not able to observe a recent market pricnancial instruments
that trade in less active markets for the fair @atureflect the cost of exiting the position. Exafe traded contracts are
valued at market value without making any additimaduation adjustments and, therefore, no ligyidiserve is applied.
For contracts other than exchange traded instrignemt mark our positions to the midpoint of the/détt spread, and record
a liquidity reserve based upon our total net pmsitiVe believe that such practice results in thetmaiable fair value
measurement as viewed by a market participant.

We manage our derivative instruments on a porttadisis and the valuation adjustments describedeats@v/calculated on this
basis. We believe that the portfolio level approaagresents the highest and best use for theses assihere are benefits inherent in
naturally offsetting positions within the portfoléd any given time, and this approach is consistéhthow a market participant
would view and value the assets and liabilitieshéligh we take a portfolio approach to managingetessets/liabilities, in order to
reflect the fair value of any one individual costravithin the portfolio, we allocate all valuatiadjustments down to the contract
level, to the extent deemed necessary, based uhen #he notional contract volume, or the contradtie, whichever is more
applicable.

The methods described above may produce a faie \ealiculation that may not be indicative of netizable value or reflective
of future fair values. While we believe that outuaion methods are appropriate and consistentatiter market participants, we
recognize that the use of different methodologremssumptions to determine the fair value of ceffiaancial instruments could
result in a different estimate of fair value at teporting date. We review our fair value poliaksa regular basis taking into
consideration changes in the marketplace andc#ssary, will adjust our policies accordingly. Skxde 10, Risk Management and
Hedging Activities, Credit Risk and Financial Instrents.
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

Valuation Hierarchy

Our fair value measurements are grouped into &lereel valuation hierarchy. The valuation hiergrichbased upon the
transparency of inputs to the valuation of an asskability as of the measurement date. The thegels are defined as follows:

e Level 1 — inputs are unadjusted quoted pricesdiemtical assets or liabilities in active markets.

e Level 2 — inputs include quoted prices fimilar assets and liabilities in active markets, andtispliat are observable for
the asset or liability, either directly or indirgtfor substantially the full term of the finantiastrument.

e lLevel 3 — inputs are unobservable and considegrdfsiant to the fair value measurement.

A financial instrument’s categorization within thierarchy is based upon the input that requiresitdjeest degree of judgment
in the determination of the instrument’s fair valkellowing is a description of the valuation metbwgies used as well as the
general classification of such instruments purstmttie hierarchy.

Commodity Derivative Assets and Liabilities

We enter into a variety of derivative financialtnusnents, which may include exchange traded ingnism(such as New York
Mercantile Exchange, or NYMEX, crude oil or natuyak futures) or over-the-counter, or OTC, instmisi¢such as natural gas
contracts, costless collars, crude oil or NGL sWyaplse exchange traded instruments are generadigueéed on the NYMEX
exchange with a highly rated broker dealer seramthe clearinghouse for individual transactions.

Our activities expose us to varying degrees of codity price risk. To mitigate a portion of thiskjsand to manage commodity
price risk related primarily to owned natural gasage and pipeline assets, we engage in natuwsasget based trading and
marketing, and we may enter into natural gas andecoil derivatives to lock in a specific marginamhmarket conditions are
favorable. A portion of this may be accomplishedtigh the use of exchange traded derivative castr&cch instruments are
generally classified as Level 1 since the valuegisal to the quoted market price of the excharagkett instrument as of our balance
sheet date, and no adjustments are required. Digygemgon market conditions and our strategy we erdgr into exchange traded
derivative positions with a significant time honieto maturity. Although such instruments are exgeamnaded, market prices may
only be readily observable for a portion of theatian of the instrument. In order to calculateftievalue of these instruments,
readily observable market information is utilizedle extent it is available; however, in the exbat readily observable market data
is not available, we may interpolate based upoemable data. In instances where we utilize anmpolated value, and it is
considered significant to the valuation of the cacttas a whole, we would classify the instrumeithiw Level 2. In certain limited
instances, we may extrapolate based upon thesladily observable data, developing our own expieciaif fair value. To the extent
that we have utilized extrapolated data, anddbissidered significant to the valuation of the cacitas a whole, we would classify
the instrument within Level 3.

We also engage in the business of trading enetgtedeproducts and services, which expose us tkehaariables and
commodity price risk. We may enter into physicattcacts or financial instruments with the objectfeealizing a positive margin
from the purchase and sale of these commodity-hiasedments. We may enter into derivative instraoteéor NGLs or other energy
related products, primarily using the OTC derivativstrument markets, which are not as active igitl as exchange traded
instruments. Market quotes for such contracts nmhy loe available for short dated positions (upixansonths), and an active market
itself may not exist beyond such time horizon. Cacts entered into with a relatively short timeibon for which prices are readily
observable in the OTC market are generally claskifiithin Level 2. Contracts with a longer timeihon, for which we internally
generate a forward curve to value such instrumeantsgenerally classified within Level 3. The inity generated curve may utilize
a variety of assumptions including, but not limiteddata obtained from third party pricing sergideistorical and future expected
relationship of NGL prices to crude oil prices, kmowledge of expected supply sources coming @) érpected weather trends
within certain regions of the United States, arelftiiure expected demand for NGLs.

Each instrument is assigned to a level within fieeanchy at the end of each financial quarter déimgnupon the extent to which
the valuation inputs are observable. Generallynstnument will move toward a level within the laezhy that requires a lower
degree of judgment as the time to maturity appreschnd as the markets in which the asset tradidgkely become more liquid and
prices more readily available in the market, tragucing the need to rely upon our internally deggetbassumptions. However, the
level of a given instrument may change, in eithexafion, depending upon market conditions andatlalability of market
observable data.
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

Interest Rate Derivative Assets and Liabilities

We use interest rate swap agreements as part olverall capital strategy. These instruments dffelyt exchange a portion of
our floating rate debt for fixed rate debt or axeél rate debt for floating rate debt. The swaggsgamerally priced based upon a
London Interbank Offered Rate, or LIBOR, instrumeith similar duration, adjusted by the credit stdetween our company and
the LIBOR instrument. Given that a portion of theap value is derived from the credit spread, winiety be observed by comparing
similar assets in the market, these instrumentslassified within Level 2. Default risk on eith&de of the swap transaction is also
considered in the valuation. We record counterpamyit and entity valuation adjustments in thaeuaibn of our interest rate swaps;
however, these reserves are not considered tsigaiéicant input to the overall valuation.

Long-Term Assets

We offer certain eligible executives the opportyihit participate in DCP Midstream LP’s Non-QualifiExecutive Deferred
Compensation plan, and have elected to fund agmoofi this participation by investing in companyr®a life insurance policies.
These investments are reflected within our condkneasolidated balance sheets as long-term asgttra considered financial
instruments that are recorded at fair value, with @hanges in fair value being recorded as a gdioss in the condensed
consolidated statements of operations. Given beavalue of these life insurance policies is deit@ethbased upon certain publicly
traded mutual funds whose value is readily obsdeviakthe marketplace, these investments are Gisiithin Level 2.

Nonfinancial Assets and Liabilities

We utilize fair value on a non-recurring basis ¢éofprm impairment tests as required on our propetant and equipment,
goodwill and intangible assets. Assets and liagdiacquired in business combinations are recat#tir fair value as of the date of
acquisition. The inputs used to determine suchvigite are primarily based upon internally devetbpash flow models and would
generally be classified within Level 3, in the eivéirat we were required to measure and record assts at fair value within our
condensed consolidated financial statements. Awxfdiliy, we use fair value to determine the inceptialue of our asset retirement
obligations. The inputs used to determine suchvidine are primarily based upon costs incurreshistlly for similar work, as well
as estimates from independent third parties faisdbst would be incurred to restore leased prgperthe contractually stipulated
condition, and would generally be classified withavel 3.

We utilize fair value on a recurring basis to measwr contingent consideration that is a resuttesfain acquisitions. The

inputs used to determine such fair value are piiynlbased upon internally developed cash flow medeld are classified within
Level 3.
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

The following table presents the financial instrasecarried at fair value, by condensed consolidbsdance sheet caption and
by valuation hierarchy, as described above:

March 31, 2011 December 31, 2010
Total Total
Carrying Carrying
Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3 Value
(millions)
Current assets (a):
Commodity derivatives.................... $ 87 $ 59 % 68 $ 214 % 41 3 52 $ 50 $ 143
Interest rate derivatives................... $ — % — 3 —  $ — 8 — 3 1 $ — 8 1
Long-term assets:
Commodity derivatives (h).............. $ 25 3 1 $ 13 $ 49 3 1 $ 4 % 10 $ 25
Company owned life insurance (c).. $ — 3 20 $ — 3 20 % — 3 16 $ — 3 16
Current liabilities:
Commodity derivatives (d).............. $ 91 $ 86) $ 69 $ (246) $ 45) $ 73) $ (45) $(163)
Interest rate derivatives (d)............. $ — 3 an s — 3 an s — an s — 3 a7
Acquisition related contingent
consideration (&) ........ccceevveeeveennnn. 3. — 3% —  $ — 3 — 8 — 3 — 2 $ @)
Long-term liabilities (f):
Commodity derivatives.................... $ 29) $ 63) $ 3) $ 95) $ 14) $ 40) $ 1) $ 5)5
Interest rate derivatives................... $ — 3 ®6) $ — 3 ®6) $ — 3 (10) % — 3 (10)

(@) Included in current unrealized gains on derivaiingtruments in our condensed consolidated balamneets

(b) Included in long-term unrealized gains on derivativstruments in our condensed consolidated bakmeets.
(c) Included in other long-term assets in our condensedolidated balance sheets.

(d) Included in current unrealized losses on derivatigguments in our condensed consolidated balsimeets.
(e) Included in other current liabilities in our conded consolidated balance sheets as of Decemb203Q,

(f Included in long-term unrealized losses on denresithstruments in our condensed consolidated balsineets.

Changes in Level 3 Fair Value Measurements

The tables below illustrate a rollforward of thecaamts included in our condensed consolidated balaheets for derivative
financial instruments that we have classified witbével 3. The determination to classify a finahgiatrument within Level 3 is
based upon the significance of the unobservabterfaased in determining the overall fair valugha instrument. Since financial
instruments classified as Level 3 typically incliedeombination of observable components (thabisiponents that are actively
guoted and can be validated to external sourcesyianbservable components, the gains and losske table below may include
changes in fair value due in part to observable&keatdactors, or changes to our assumptions onrthbagervable components.
Depending upon the information readily observablghé market, and/or the use of unobservable inpditieh are significant to the
overall valuation, the classification of any indiuval financial instrument may differ from one measnent date to the next. In the
event that there is a movement to/from the clasgifin of an instrument as Level 3, we have redigstich items in the table below
within the “Transfers into Level 3" and “Transferst of Level 3” captions.
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

We manage our overall risk at the portfolio lewasid in the execution of our strategy, we may usenabination of financial
instruments, which may be classified within anyele®ince Level 1 and Level 2 risk managementumsénts are not included in the
rollforwards below, the gains or losses in thedalalo not reflect the effect of our total risk ngeraent activities.

Commodity Derivative Instruments

Current Long-Term Current Long-Term
Assets Assets Liabilities Liabilities
(millions)
Three months ended March 31, 2011 (a):
Beginning balanCe...........ccccuiiiiieiiiieeeeee e $ 50 $ 10 % (45) $ 1)
Net realized and unrealized gains (losses) inclinlearnings......... 42 3 (67) (2)
Transfers iNto Level 3 (D) .......ooivieiiiimn et — — — —
Transfers out of Level 3 (b) (8) — 1 —
SEIEMENTS ... e (16) — 42 —
ENAiNG BAIANCE ........cocvivieeee et een e $ 68 $ 13 3 (69 $ (3)
Net unrealized gains (losses) still held includedarnings (c)......... $ 38 % 3 8 (39 % —
Three months ended March 31, 2010:
Beginning balanCe..........ccocoeiiiiiii e $ 73 $ 18 % 88) $ (6)
Net realized and unrealized gains (losses) incliearnings......... 11 ©) 1 —
Transfers into Level 3 (D). ...t e e, — — — —
Transfers out of Level 3 (B)......cooiiiiiiceeeee e 3) — — —
Purchases, issuances and settlements, Net .o..ceeeeeriivveiicereennnnees (36) — 36 —
ENAING DAIANCE ... ee e $ 45 $ 1 $ () $ (6)
Net unrealized gains (losses) still held includeéarnings (c)......... $ 7 % 7 % 5 8 1

(@) There were no purchases, issuances and salegftmée months ended March 31, 2011.

(b) Amounts transferred in and amounts transferrecdumiteflected at fair value as of the end of théode

(c) Represents the amount of total gains or lossethéoperiod, included in trading and marketing @s3gains, net, attributable
to changes in unrealized gains or losses relatimgsets and liabilities classified as Level 3 #natstill held as of March 31,

2011 and 2010.

Contingent
Consideration
Current
Liabilities
(millions)
Three months ended March 31, 2011:
Beginning balanCe............cceeiiiiiiii e $ 2
AAITIONS. ... e e e e e e s —
SEtEMENTS ... e (2)
RE-MEASUIEMENT (A) ..veerreeeeeiiiiiiiiiiitieeeae e et ee e e e e e eeeeeeeaaa e e e e —
ENAING DAIANCE. .......viveveeeeeieee et et eee et $ —
Three months ended March 31, 2010:
Beginning balancCe.............uvvviiiiiiii e $ —
AAITIONS. ...t e e e e e e 1
RE-MEASUIEMENT (A) ..veerreeeeeiiiiiiiiiieteaaeae e ettt e e e e e eeeeeeeeeae e e e —
ENAING DAIANCE. ......ocvieiieeeeeee et eee e $ 1

(a) Recognized within operating expense in the condeosesolidated statement of
operations.

We had no significant transfers between Level 1lanal 2 during the three months ended March 31120
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DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

Estimated Fair Value of Financial Instruments

We have determined fair value amounts using availatarket information and appropriate valuationhuodblogies. However,
considerable judgment is required in interpretiraghat data to develop the estimates of fair vaeeordingly, the estimates
presented herein are not necessarily indicativtheoimounts that we could realize in a current etagkchange. The use of different
market assumptions and/or estimation methods mag danaterial effect on the estimated fair valuewamts.

The fair value of accounts receivable, accountslipi@yand short-term borrowings are not materiaffeint from their carrying
amounts because of the short-term nature of tinsseiments or the stated rates approximating maakes. Unrealized gains and
unrealized losses on derivative instruments amgechat fair value. As of March 31, 2011, the cargyand fair value of our long-term
debt was $3,250 million and $3,570 million, respety. As of December 31, 2010, the carrying andvalue of our long-term debt,
including current maturities of long-term debt, 85473 million and $3,790 million, respectivelyeWetermine the fair value of
our variable rate debt based upon the discouneskpt value of expected future cash flows, takitmgaccount the difference
between the contractual borrowing spread and treaddor similar credit facilities available in therketplace.

9. Financing
March 31, December 31,
2011 2010
(millions)
ShOM-tEIM DOITOWINGS ...ttt ettt oeeee ettt ettt et e e e e e e e e e e e e s eerr e e et e e e e e e e e aaaaaaaaaaas $ 38 $ 187
DCP Midstream’s debt securities:
Issued January 2001, interest at 6.875% payabl@sanally, due February 2011 (a) ......... — 250
Issued November 2008, interest at 9.700% payabt@asaually, due December 2013 ........ 250 250
Issued October 2005, interest at 5.375% payabl@éasenrlly, due October 2015................ 200 200
Issued February 2009, interest at 9.750% payabi@saually, due March 2019................. 450 450
Issued March 2010, interest at 5.350% payable semaly, due March 2020..................... 600 600
Issued August 2000, interest at 8.125% payableasemally, due August 2030 (b)............. 300 003
Issued October 2006, interest at 6.450% payablésenomrlly, due November 2036............ 300 300
Issued September 2007, interest at 6.750% payebimsnually, due September 2037 ....... 450 450
DCP Partners’ debt securities:
Issued September 2010, interest at 3.25%, payabi@menually, due October 2015............. 250 50 2
DCP Partners’ credit facility revolver, weightedeaage variable interest rate of 0.73%
and 1.14%, respectively, due JuNe 2012 (C) «ecceeeeurrrrrmmiiiiiieiiieeiaaaae e e 426 398
Fair value adjustments related to interest ratgdaia value hedges (a) (D) .........evveevivieenne. 36 37
UNAMOMZEA GISCOUNT.........veeececveiceeee ettt eeenna e s s s s e (12) (12)
B0 =0 L= o) PP PPPPTRPPTP 3,635 660
Current maturities of long-term debt ... e — (250)
SOME-tEIM DOITOWINGS ...t eeememe et ee e et ee s e et ee et e s e e e (385) (187)
[T a o TR (=Y 0 Yo (=Y o) ORI $ 3,250 $ 3,223

(&) InJuly 2009, $200 million of debt was swapped fmating interest rate obligation. These swapsuneat in
February 2011.

(b) In December 2008, the swaps associated with thiswiere terminated. The remaining long-term falugaof
approximately $36 million related to the swapsasig amortized as a reduction to interest expdwseigh the
maturity date of the debt.

(c) $425 million of debt has been swapped to a fixéer@st rate obligation with effective fixed interestes ranging
from 2.94% to 5.19%, for a net effective interegérof 4.61% on the $426 million of outstandingtdeider the DCP
Partners’ revolving credit facility as of March 2011.

DCP Midstream’s Debt Securities In March 2010, we issued $600 million principatount of 5.35% Senior Notes due 2020,
or the 5.35% Notes, for proceeds of approximatBB7émillion, net of unamortized discounts and edadffering costs. The 5.35%
Notes mature and become due and payable on Mar@028. We pay interest semiannually on March Ib%aptember 15 of each
year, and our first payment was on September 1H).Zlhe net proceeds from this offering were usagpay a portion of our $800
million 7.875% Notes that were due August 2010, fandjeneral corporate purposes.
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(Unaudited)

The debt securities mature and become payablecoresipective due dates, and are not subject teiakiyng fund provisions.
The debt securities are unsecured and are redesatadlpremium at our option.

DCP Midstream’s Credit Facilities with Financialdtitutions— On March 18, 2011, we entered into an $800 omilievolving
credit facility, or the $800 Million Facility, whitmatures in March 2015, and terminated our exjsk360 million revolving credit
facility which was entered into in January 2010J amuld have matured in April 2012. The $800 MilliBacility allows for
extensions of the March 2015 maturity date for dditional one year periods, with lender consehé fbtal amount of the $800
Million Facility may also be increased by an aduitil $450 million to $1,250 million with lender c@mt. There were no borrowings
outstanding under the $800 Million Facility as oaidh 31, 2011.

We have a $450 million revolving credit facility, the $450 Million Facility, which matures in Ap@012. Any outstanding
borrowings under the $450 Million Facility at matymay, at our option, be converted into an unsstwne-year term loan. There
were no borrowings outstanding under the $450 dfillracility as of March 31, 2011 and December 8102

The $800 Million Facility and the $450 Million Féity, or together, the Facilities, provide us witial revolving credit
availability of $1,250 million. The $1,250 milliasf revolving credit from the Facilities may be usedupport our commercial paper
program, and for working capital requirements atmtiogeneral corporate purposes as well as farsettf credit. As of March 31,
2011 and December 31, 2010, we had $385 million$di&¥ million of commercial paper outstanding, extively, backed by the
Facilities. As of both March 31, 2011 and Decen81er2010, we had $6 million in letters of creditstanding. As of March 31,
2011, the available capacity under the Facilitias $859 million.

The $450 Million Facility bears interest at eith@) the higher of Wells Fargo’s prime rate or Begleral Funds rate plus 0.50%
or (2) LIBOR plus an applicable margin, which i81% based on our current credit rating. The fadiliturs an annual fee of 0.09%
based on our current credit rating. This fee isl pai drawn and undrawn portions of the facility.

The $800 Million Facility bears interest at eith@) the higher of JP Morgan'’s prime rate or thddfal Funds rate plus 0.50%
or (2) LIBOR plus an applicable margin, which i50% based on our credit rating. The facility incamsannual fee of 0.25% based
on our current credit rating. This fee is paid oaveh and undrawn portions of the facility.

The Facilities require us to maintain a consolidd¢éeerage ratio (the ratio of consolidated indébéss to consolidated
EBITDA, in each case as is defined by the Facdljtaf not more than 5.0 to 1.0, and on a tempdrasjs for not more than three
consecutive quarters (including the quarter in Wisigch acquisition is consummated), following tbesummation of qualifying
asset acquisitions as defined by the Facilitiethénmidstream energy business of not more thato5l9.

DCP Partners’ Debt Securities- On September 30, 2010, DCP Partners issuedi®#én of 3.25% Senior Notes due October
1, 2015. DCP Partners received proceeds of $24Bmilvhich are net of underwriters’ fees, relataghenses and unamortized
discounts, which were used to repay funds borrawetdr the revolver portion of the DCP Partners'd@reacility. Interest on the
notes will be paid semiannually on April 1 and @e&pol of each year, commencing April 1, 2011. Tokesiwill mature on October
1, 2015, unless redeemed prior to maturity. Theeomdters’ fees and related expenses are defemrether long-term assets in the
condensed consolidated balance sheets and withbetiaed over the term of the notes. The notesanér unsecured obligations,
ranking equally in right of payment with DCP Pargiexisting unsecured indebtedness, includinghtetiness under the DCP
Partners’ Credit Facility. DCP Partners is not regfito make mandatory redemption or sinking fuagnpents with respect to these
notes. The notes are redeemable at a premium atFa@Rers’ option.

DCP Partners’ Credit Facilities with Financial Iriiitions— DCP Partners has an $850 million revolving créatitlity that
matures on June 21, 2012, or the DCP PartnersitGkgceement.

At March 31, 2011 and December 31, 2010, DCP Partred less than $1 million and $32 million, resiwety, of letters of
credit outstanding under the DCP Partners’ CredieAment. As of March 31, 2011, the unused capaniter the revolving credit
facility was $424 million.

DCP Partners’ borrowing capacity is limited at MaBd, 2011 by the DCP Partners’ Credit Agreemdirtancial covenant

requirements. Except in the case of a default, asdaorrowed under DCP Partners’ credit facilityl wot mature prior to the June
21, 2012 maturity date.
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Under DCP Partners’ Credit Agreement, indebtednrdsr the revolving credit facility bears interaseither: (1) the higher of
Wells Fargo Bank’s prime rate or the Federal Fuatsplus 0.50% or (2) LIBOR plus an applicablegimarwhich ranges from
0.23% to 0.575% dependent upon DCP Partners’ ducredit rating. The DCP Partners’ revolving crddadility incurs an annual
facility fee of 0.07% to 0.175% dependent upon DRaPtners’ credit rating. This fee is paid on drasad undrawn portions of DCP
Partners’ revolving credit facility.

The DCP Partners’ Credit Agreement requires DCBhBir to maintain a leverage ratio (the ratio®ttnsolidated
indebtedness to its consolidated EBITDA, in eace s is defined by the DCP Partners’ Credit Agesgof not more than 5.0 to
1.0, and on a temporary basis for not more thasethonsecutive quarters (including the quarterhithvsuch acquisition is
consummated) following the consummation of assgtiaitions in the midstream energy business ofmare than 5.5 to 1.0.

Other Agreements- As of March 31, 2011, DCP Partners had a coetihetter of credit facility for up to $10 millioon
which DCP Partners pays a fee of 0.50% per annumaf March 31, 2011, DCP Partners had no lettecsadfit issued under this
facility. Any letters of credit issued on this fi#gi will incur a net fee of 1.75% per annum andl wot reduce the available capacity
under the DCP Partners’ Credit Agreement.

Other Financing— In March 2011, DCP Partners issued 3,596,636 comumits at $40.55 per unit. DCP Partners received
proceeds of $140 million, net of offering costs.

In November 2010, DCP Partners issued 2,875,000nmomunits at $34.96 per unit. DCP Partners recgivedeeds of $96
million, net of offering costs.

In August 2010, DCP Partners issued 2,990,000 commis at $32.57 per unit. DCP Partners receivedgeds of $93 million,
net of offering costs.

10. Risk Management and Hedging Activities, CrediRisk and Financial Instruments

Our day-to-day operations expose us to a varietisk$ including but not limited to changes in priees of commodities that we
buy or sell, changes in interest rates, and thditererthiness of each of our counterparties. Weagarcertain of these exposures by
using physical and financial derivative instrumedi$ of our commodity derivative activities arermucted under the governance of
internal Risk Management Committees that estaplidicies, limiting exposure to market risk and rieipg daily reporting to
management of potential financial exposure. Theseigs include statistical risk tolerance limitsing historical price movements to
calculate daily value at risk. The following brieflescribes each of the risks that we manage.

Commodity Price Risk

Our portfolio of commodity derivative activity igiparily accounted for using the mark-to-market moeit of accounting;
however, depending upon our risk profile and oldjest in certain limited cases, we may executesaetions that qualify for the
hedge method of accounting. The risks, strategidsrestruments used to mitigate such risks, asagthe method of accounting are
discussed and summarized below.

Natural Gas Asset Based Trading and Marketing

Our natural gas asset based trading and markettigtias engage in the business of trading eneetpted products and
services, including managing purchase and saléflias, storage contracts and facilities, andgpmtation commitments for
products. These energy trading operations are egosmarket variables and commodity price riskhwitspect to these products
and services, and we may enter into physical cotstiend financial instruments with the objectiveeslizing a positive margin from
the purchase and sale of commodity-based instrem@fd manage commodity price risk related to ovaredlleased natural gas
storage and pipeline assets by engaging in nagasaasset based trading and marketing. The conahactivities related to our
natural gas asset based trading and marketing filroansist of time spreads and basis spreads.

We may execute a time spread transaction wheniffieeethce between the current price of natural(gash or futures) and the
futures market price for natural gas exceeds osir@fostoring physical gas in our owned and/orddasorage facilities. The time
spread transaction allows us to lock in a margiemiis market condition exists. A time spreaddsaation is executed by
establishing a long gas position at one pointriretand establishing a corresponding short gasqosit a different point in time. We
typically use swaps to execute these transactwmsh are not designated as hedging instrumentaencecorded at fair value with
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changes in fair value recorded in the current plecindensed consolidated statement of operatiohde\¢as held in our storage
locations is recorded at the lower of average aostarket, the derivative instruments that are ugedanage our storage facilities
are recorded at fair value and any changes irvéire are currently recorded in our condensed diolaged statements of operations.
Even though we may have economically hedged ouwsxp and locked in a future margin the use of teafeost-or-market
accounting for our physical inventory and the usmark-to-market accounting for our derivative mshents may subject our
earnings to market volatility.

We may execute basis spread transactions whenahenprice differential between locations on eepiie asset exceeds our
cost of transporting physical gas through our owanedfor leased pipeline asset. When this marketiton exists, we may execute
derivative instruments around this differentiatre market price. This basis spread transactiomvalus to lock in a margin on our
physical purchases and sales of gas. We typica#lyswaps to execute these transactions, whicloadesignated as hedging
instruments and are recorded at fair value wittngka in fair value recorded in the current perioddensed consolidated statements
of operations. As discussed above, the accountinghysical gas purchases and sales and the aouptort the derivative
instruments used to manage such purchases andlgdesand may subject our earnings to markeatiity, even though the
transaction represents an economic hedge in whéchawve locked in a future margin.

NGL Proprietary Trading

Our NGL proprietary trading activity includes tragienergy related products and services. We urkdettti@se activities through
the use of fixed forward sales and purchases, badispread trades, storage opportunities, putptihns, term contracts and spot
market trading. These energy trading operationgx@gresed to market variables and commodity pridewith respect to these
products and services, and these operations mayiatd physical contracts and financial instrursenith the objective of realizing
a positive margin from the purchase and sale ofgodity-based instruments. These physical and fiahimstruments are not
designated as hedging instruments and are recatdeif value with changes in fair value recordethie current period condensed
consolidated statements of operations.

Commodity Cash Flow Protection Activities at DCPrieers

As a result of DCP Partners’ operations of gatlygngimocessing and transporting natural gas, DCB@artakes title to a portion
of residue gas, NGLs and condensate, which aredmesl to be DCP Partners’ equity volumes. Thegssssn of and the related
operations of transporting and marketing of NGlteates commodity price risk due to market changesimmodity prices,
primarily with respect to the prices of NGLs, natugas and crude oil. DCP Partners has mitigatsattion of its expected
commodity cash flow risk associated with thesetgquolumes through 2016 with natural gas, NGL andle oil derivatives.
Additionally, given the limited depth of the NGLrietives market, DCP Partners utilizes crude wyss and costless collars and
NGL swaps to mitigate a portion of its commoditicprrisk exposure for NGLs. When the relationsHiplGL prices to crude oil
prices is at a discount to historical ranges, D@Rners experiences additional exposure as a i@&dhié relationship where DCP
Partners utilizes crude oil swaps to mitigate N@Gkcgexposure. For shorter dated time periods wier&dGL markets have greater
liquidity, DCP Partners has utilized NGL swaps titigate a portion of its NGL price risk through @ecber 2011 by entering into
incremental NGL financial positions and by exchaggirude oil swaps for NGL swaps. These transas@oa primarily
accomplished through the use of swaps that excHa@gePartners’ floating price risk for a fixed midut the type of instrument
that is used to mitigate risk may vary dependingnupCP Partners’ risk objective. These transact@wasot designated as hedging
instruments for accounting purposes and the chianfgér value is reflected in the current periodhii our condensed consolidated
statements of operations.

Interest Rate Risk

We enter into debt arrangements that have eitked for floating rates, therefore we are exposedarket risks related to
changes in interest rates. We periodically usedsteate swaps to hedge interest rate risk asedoidth our debt. Our primary goals
include: (1) maintaining an appropriate ratio a&fi-rate debt to floating-rate debt; (2) reducingatility of earnings resulting from
interest rate fluctuations; and (3) locking inadtive interest rates based on historical rates.

DCP Partners mitigates a portion of its interets risk with interest rate swaps that reduce DOBhBis’ exposure to market
fluctuations by converting variable interest ratefixed interest rates. These interest rate swapeanents convert the interest rate
associated with the indebtedness outstanding uhdddCP Partners’ revolving credit facility to a€fd rate obligation, thereby
reducing the exposure to market rate fluctuations.
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At March 31, 2011, DCP Partners had interest ragsgreements totaling $450 million, of which DR&tners has designated
$425 million as cash flow hedges and accountsh®rémaining $25 million under the mark-to-marketimod of accounting. As
DCP Partners generally expects to have variabdedaldt levels equal to or exceeding their swagtipasiduring their term, the entire
$450 million of these agreements generally mitid#® Partners’ interest rate risk through June 2@4th $150 million extending
from June 2012 through June 2014.

DCP Partners’ has designated $425 million of irdierate swap agreements as cash fiedges, and effectiveness is determined
by matching the principal balance and terms witt tf the specified obligation. The effective pams of changes in fair value are
recognized in Accumulated Other Comprehensive Ircfloss), or AOCI, in the condensed consolidatddriza sheets and are
reclassified into earnings as the hedged transectiopact earnings. However, due to the volatiftyhe interest rate markets, the
corresponding value in AOCI is subject to changero its reclassification into earnings. Inefigetportions of changes in fair
value are recognized in earnings during the pdtiey are identified.

As of March 31, 2011, $275 million of the agreersa®price prospectively approximately every 90 daysthe remaining $175
million of the agreements reprice prospectivelyragjmately every 30 days. Under the terms of therast rate swap agreements,
DCP Partners pays fixed rates ranging from 2.94%16%, and receives interest payments based dghréwmonth and one-month
LIBOR. The differences to be paid or received uriterinterest rate swap agreements are recognizad adjustment to interest
expense.

We previously had interest rate cash flow hedggsace that were terminated in 2000. As a resudt rémaining net loss
deferred in AOCI relative to these cash flow hedgilisbe reclassified to interest expense throughremaining term of the debt
through 2030, as the underlying transactions impaatings.

Credit Risk

Our principal customers range from large, natuaal marketing services to industrial end-users domatural gas products and
services, as well as large multi-national petrodhehand refining companies, to small regional g distributors for our NGL
products and services. Substantially all of ouurgtgas and NGL sales are made at market-bassgspApproximately 40% of our
NGL production is committed to ConocoPhillips arid Chem, both related parties, under an existingebs-contract, the primary
production commitment of which expires in 2015.sTtdncentration of credit risk may affect our ollemaedit risk, in that these
customers may be similarly affected by changesémemic, regulatory or other factors. Where expdasegtedit risk, we analyze the
counterparties’ financial condition prior to enteyinto an agreement, establish credit limits anditor the appropriateness of these
limits on an ongoing basis. We may use various enagjreements that include language giving usigi to request collateral to
mitigate credit exposure. The collateral languageides for a counterparty to post cash or letéigedit for exposure in excess of
the established threshold. The threshold amounésepts an open credit limit, determined in acawdavith our credit policy. The
collateral language also provides that the inghiititpost collateral is sufficient cause to terrténa contract and liquidate all
positions. In addition, our master agreements amdgtandard gas and NGL sales contracts contaguatkassurance provisions,
which allow us to suspend deliveries and cancaegents, or continue deliveries to the buyer #ftebuyer provides security for
payment in a satisfactory form.
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Contingent Credit Features

Each of the above risks is managed through theugia of individual contracts with a variety ofusgerparties. Certain of our
derivative contracts may contain credit-risk redatentingent provisions that may require us to taain actions in certain
circumstances.

We have International Swap Dealers AssociatiohSB, contracts which are standardized master lagahgements that
establish key terms and conditions which govertagederivative transactions. These ISDA contraot#tain standard credit-risk
related contingent provisions. Some of the prowisiove are subject to are outlined below.

¢ Inthe event that we were to be downgraded belewsiiment grade by at least one of the major cratiitg agencies,
certain of our ISDA counterparties have the righteduce our collateral threshold to zero, poténtiaquiring us to fully
collateralize any commodity contracts in a netiligbposition.

e In some cases, our ISDA contracts contain crossuitgfrovisions that could constitute a credit-riskated contingent
feature. For example, if we were to fail to makeguired interest or principal payment on a deftrinmment, above a
predefined threshold level, and after giving eftecany applicable notice or grace period as ddfinghe ISDA contracts,
our ISDA counterparties may have the right to retjearly termination and net settlement of anytantling derivative
positions.

e Additionally, if DCP Partners were to have an dffecevent of default under the DCP Partners’ Gradgreement that
occurs and is continuing, DCP Partners’ ISDA conpatgies may have the right to request early teation and net
settlement of any outstanding derivative liabipysitions.

Depending upon the movement of commodity pricesiatedest rates, each of our individual contradth wounterparties to our
commodity derivative instruments or interest rates instruments are in either a net asset or aaitity position. Our commodity
derivative contracts that are not governed by ISAtracts do not have any credit-risk related ogetint features. As of March 31,
2011, we had $106 million of individual commoditgrivative contracts that contain credit-risk redetentingent features that were
in a net liability position, and have not posteg aash collateral relative to such positions. ¢fedit-risk related event were to occur
and we were required to net settle our positioh wait individual counterparty, our ISDA contractsmié us to net all outstanding
contracts with that counterparty, whether in aasset or net liability position, as well as anyhceallateral already posted. As of
March 31, 2011, if a credit-risk related event wereccur, we may be required to post additiondateral. Additionally, although
our commodity derivative contracts that contairditresk related contingent features were in aliadility position as of March 31,
2011, if a credit-risk related event were to octiug, net liability position would be partially offsby contracts in a net asset position
reducing our net liability to $96 million.

As of March 31, 2011, DCP Partners’ interest rataps were in a net liability position of $23 mili@f which, the entire
amount is subject to credit-risk related contingeatures. If DCP Partners were to have an evetéfaifult relative to any covenants
of its credit agreement, that occurs and is comtiuhe counterparties to DCP Partners’ swapunstnts have the right to request
early termination and net settlement of the outlitanderivative position.

Collateral

As of March 31, 2011, we held cash of $2 millioxgliuded in other current liabilities in the condethgonsolidated balance sheet
related to cash postings by third parties, andretf credit of $77 million from counterpartiessicure their future performance
under financial or physical contracts. We had abgtosits with counterparties of $25 million incldde other current assets as of
March 31, 2011, to secure our obligations to previdure services or to perform financial contradts of March 31, 2011, DCP
Partners had a contingent letter of credit facflityup to $10 million, on which DCP Partners hadetters of credit issued and
outstanding. This contingent letter of credit fiéigilvas issued directly by a financial institutiand does not reduce the available
capacity under the DCP Partners’ Credit Agreenmsbf March 31, 2011, DCP Partners had no othdr callateral posted with
counterparties to its commaodity derivative instrmtse As of March 31, 2011, we had issued and mudstg parental guarantees
totaling $85 million in favor of certain counterfias to DCP Partners’ commodity derivative instratseo mitigate a portion of
DCP Partners’ collateral requirements with thosenberparties. DCP Partners pays us a fee of 0.50%rmmum on these guarantees.
These parental guarantees and the contingent ¢dtteedit facility reduce the amount of cash DGPtiers may be required to post
as collateral. Collateral amounts held or postey beafixed or may vary, depending on the valuéhefunderlying contracts, and
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could cover normal purchases and sales, tradindn@dding contracts. In many cases, we and our eqatties publicly disclose
credit ratings, which may impact the amounts ofatetal requirements.

Physical forward contracts and financial derivagiaee generally cash settled at the expiratiohetbntract term. These
transactions are generally subject to specificicprdvisions within the contracts that would alltive seller, at its discretion, to

suspend deliveries, cancel agreements or contieliedes to the buyer after the buyer providesisgcfor payment satisfactory to

the seller.

Summarized Derivative Information

The following summarizes the balance within AO@t af noncontrolling interest, relative to our coodity and interest rate

cash flow hedges:

Commaodity cash flow hedges:

Net deferred losses in AOCI........

Interest rate cash flow hedges:

Net deferred losses in AOCI........
Total AOClH ... e

March 31, December 31,
2011 2010
(millions)
..... $ B3 3 3)
..... 9) (10)
...... $ (12 $ (13)

The fair value of our derivative instruments the designated as hedging instruments, those thamarked-to-market each
period, and the location of each within our coneéensonsolidated balance sheets, by major cateigssymmarized as follows:

March 31, December 31, March 31,  December 31,
Balance Sheet Line Item 2011 2010 Balance Sheet Line Item 2011 2010
(millions) (millions)
Derivative Assets Designated as Hedging Instruments Derivative Liabilities Designated as Hedging Ingsuments:
Interest rate derivatives: Interest rate derivatives:
Unrealized gains on derivative Unrealized losses on derivative
instruments — current.................. $ — 3 1 instruments — current............ $ 16) $ 12)
Unrealized gains on derivative Unrealized losses on derivative
instruments — long-term.............. — — instruments — long-term......... (6) (5)
$ —  $ 1 $ 22) $ a7

Derivative Assets Not Designated as Hedging Instrusnts

Interest rate derivatives:
Unrealized gains on derivative

instruments — current.................. $ — 3 —

Unrealized gains on derivative
instruments — long-term............. — —
$ —  $ —

Commodity derivatives:
Unrealized gains on derivative

instruments — current.................. $ 214 % 143
Unrealized gains on derivative

instruments — long-term............. 49 25

$ 263 % 168
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Derivative Liabilities Not Designated as Hedging Istruments:

Interest rate derivatves:
Unrealized losses on derivative

instruments — current............ $ @2 s 5)
Unrealized losses on derivative
instruments — long-term......... — (5)
$ @Q s (20)
Commodity derivatives:
Unrealized losses on derivative
instruments — current............ $ (246) $ (163)
Unrealized losses on derivative
instruments — long-term......... (95) (55)
$ (341) $ (218)
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The following table summarizes the impact on ourdamsed consolidated statement of operations alenivative instruments
that are accounted for using the fair value hedgihau of accounting. Gains or losses recognizedinings for each period are
included in interest expense.

Amount of Gain

Recognized in Earnings
Derivatives in Fair Value Three Months Ended
Hedging Relationships March 31,
2011 2010
(millions)
Interest rate derivatives............ $ — % 1

The following table summarizes the impact on ourdemsed consolidated balance sheets and condenmssalidated statements
of operations of our derivative instruments, nenaficontrolling interest, that are accounted famgithe cash flow hedge method of
accounting:

Gain (Loss)
Recognized in Income

on Derivatives—
Loss Reclassified

Deferred
Ineffective Portion and Losses in AOCI
Loss Recognized in from AOCI to Amount Excluded Expected to be
AOQOCI on Derivatives Earnings — Effective from Effectiveness Reclassified
— Effective Portion Portion Testing into Earnings
Three Months Ended March 31, Over the Next
2011 2010 2011 2010 2011 2010 12 Months
(millions)
Interest rate derivatives..... $ @ 3 ?3) $ 2 $ 3)(a) $ — $ — (@b $ (6)
(@) Included in interest expense in our condensed tidased statements of operations.

(b) For the three months ended March 31, 2011 and 2@l@erivative gains or losses were reclassifiechfAOCI to current period earnings as
a result of the discontinuance of cash flow hedgkded to certain forecasted transactions that@rerobable of occurring.

Changes in value of derivative instruments, forohthe hedge method of accounting has not beetedl&om one period to the

next, are recorded in the condensed consolidadtehsénts of operations. The following summarizeseéramounts and the location
within the condensed consolidated statements ahtipas that such amounts are reflected:

Three Months Ended

March 31,
Commodity Derivatives: Statement of Operations Lindtem 2011 2010
(millions)
Realized (I0SSES) gaiNs .......cccuvvvvveesiervmmeveeeee e $ 1 $ 12
Unrealized (I0SSES) QaiNS........ccveeeviuvmeereemiiieeiiireeeeans (28) 8
Trading and marketing (losses) gains,.net.................. $ (29 $ 20

We do not have any derivative financial instrumehéd qualify as a hedge of a net investment.

24



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2011 and 2010
(Unaudited)

The following tables represent, by commodity tymer, net long or short positions, as well as the lmemof outstanding contracts
that are expected to partially or entirely setileach respective year. To the extent that we loznedated derivative positions that
span multiple calendar years, the contract willesgppn more than one line item in the table beldgditionally, relative to the
hedging of certain of our storage and/or transgpiortaassets, we may execute basis transactiomafaral gas, which may result in a
net long/short position of zero. This table alsespnts our net long or short natural gas basis pasiions separately from our net
long or short natural gas positions.

March 31, 2011

Natural Gas
Crude Oil Natural Gas Natural Gas Liquids Basis Swaps
Net Long Net Long Net Long Net Long
(Short) Number (Short) Number (Short) Number (Short) Number
Year of Position of Position of Position of Position of
Expiration (Bbls) Contracts (MMBtu) Contracts (Bbls) Contracts (MMBtu) Contracts
2011, (493,505) 661 (8,794,950) 370 (10,7025 472 (@) (3,985,000) 143
2012......coeeneee. (1,003,762) 217 (7,966,000) 66 (8,280)9 24 (b) 5,465,000 32
2013.....cceeeee. (695,365) 77 (165,000) 5 (8,945,250) 3 (c) 1,825,000 1
2014......cccue. (547,500) 5 (365,000) 3 (9,000,000) 2 (c) — —
2015......ccccee. (365,000) 2 — — — — — —
2016........cc...... (183,000) 1 — — — — — —
(@) Includes 18 physical index based derivative cotgraxtaling (9,459,000) Bbls
(b) Includes 4 physical index based derivative congreataling (9,195,000) Bbls
(c) Includes 2 physical index based derivative congreataling (9,000,000) Bbls
March 31, 2010
Natural Gas
Crude Oil Natural Gas Natural Gas Liquids Basis Swaps
Net Long Net Long Net Long Net Long
(Short) Number (Short) Number (Short) Number (Short) Number
Year of Position of Position of Position of Position of
Expiration (Bbls) Contracts (MMBtu) Contracts (Bbls) Contracts (MMBtu) Contracts
2010......cceeuuee. (1,661,375) 581 (12,997,500) 321 (7,813)96 473 (& (20,792,500) 201
2011 (1,187,000) 113 (3,476,500) 99 (7,077,952 67 (b) 6,840,000 76
2012......cceeee. (265,750) 43 345,400 64 (9,000,000) 2c) (1,909,000 5
2013......ceeee. (748,250) 4 (165,000) 3 (9,000,000) 2c) ( (365,000) 1

2014, (365,000) 3 — — (9,000,000) 2 (0 - —

(@) Includes 18 physical index based derivative cotgraxtaling (8,520,000) Bbls
(b) Includes 3 physical index based derivative condraataling (9,165,000) Bbls
(c) Includes 2 physical index based derivative congreataling (9,000,000) Bbls

As of March 31, 2011, DCP Partners had interestsataps outstanding with individual notional valbesveen $25 million and
$80 million, which, in aggregate, exchange up t6G#hillion of DCP Partners’ floating rate obligatitor a fixed rate obligation
through June 2012, with $150 million extending frdame 2012 through June 2014.

11. Income Taxes

We are structured as a limited liability compantich is a pass-through entity for federal incomeparposes. We own a
corporation that files its own federal, foreign atadte corporate income tax returns. The incomexpense related to this
corporation is included in our income tax expea$eng with state and local taxes of the limitetility company and other

subsidiaries.

On December 30, 2010, DCP Partners acquired tlieahterests in Marysville, an entity that ownedyeable C-Corporation
consolidated return group. We estimated $35 milibdeferred tax liabilities resulting from buili-tax gains recognized in the
transaction and recorded this in our preliminamcpase price allocation as of December 31, 2010l&nary 4, 2011, DCP Partners
merged two wholly-owned subsidiaries of Marysvédled converted the combined entity’s organizatistraicture from a corporation
to a limited liability company. This conversionadimited liability company triggered the defertad liabilities resulting from built-
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in tax gains to become currently payable. Accorginipe estimated $35 million of deferred tax liglis at December 31, 2010 have
been included in accrued taxes in our condensesbtidated balance sheet as of March 31, 2011.

12. Commitments and Contingent Liabilities

Litigation — The midstream industry has seen a number of eletson lawsuits involving royalty disputes, misrs@rement and
mispayment allegations. We are currently nameceEndants in some of these cases and customerassanted individual audit
claims related to mismeasurement and mispaymentalytament believes we have meritorious defenséese tcases and, therefore,
will continue to defend them vigorously. Thesermisj however, can be costly and time consuming fende We are also a party to
various legal, administrative and regulatory praegs that have arisen in the ordinary course obosiness, including, from time
to time, disputes with customers over various megmsant and settlement issues.

Management currently believes that these mattskentas a whole, and after consideration of amagutsied, insurance
coverage and other indemnification arrangementsnei have a material adverse effect upon our eardd consolidated results of
operations, financial position or cash flows.

General Insurance— Our insurance coverage is carried with an affiliof ConocoPhillips, an affiliate of Spectra Eyeand
third-party insurers. Our insurance coverage iresudl) general liability insurance covering thiakty exposures; (2) statutory
workers’ compensation insurance; (3) automobileility insurance for all owned, non-owned and hivedhicles; (4) excess liability
insurance above the established primary limitgéareral liability and automobile liability insurand5) property insurance, which
covers the replacement value of real and persanpkpty and includes business interruption; andlif@ctors and officers insurance
covering our directors and officers for acts redateour business activities. All coverage is saije certain limits and deductibles,
the terms and conditions of which are common fonganies with similar types of operations.

Environmental— The operation of pipelines, plants and otheitifes for gathering, transporting, processingating, or storing
natural gas, NGLs and other products is subjestriogent and complex laws and regulations perigito health, safety and the
environment. As an owner or operator of theseifess| we must comply with United States laws asgliations at the federal, state
and local levels that relate to air and water gquahtazardous and solid waste storage, managetremgportation and disposal, and
other environmental matters including recently addpJ).S Environmental Protection Agency regulatiatated to reporting of
greenhouse gas emissions which became effectidenimary 2010. The cost of planning, designing, tcacting and operating
pipelines, plants, and other facilities must incogte compliance with environmental laws and retgaria and safety standards.
Failure to comply with these laws and regulatiomsy tnigger a variety of administrative, civil andtentially criminal enforcement
measures, including citizen suits, which can ineltite assessment of monetary penalties, the ingrosit remedial requirements,
the issuance of injunctions or restrictions on afilens. Management believes that, based on cuyrembiwn information,
compliance with these laws and regulations will Imte a material adverse effect on our condensesbtidated results of
operations, financial position or cash flows.

We make expenditures in connection with environalengtters as part of our normal operations. Envirental liabilities as of
March 31, 2011 and December 31, 2010, includeddércbndensed consolidated balance sheets as athemtdiabilities amounted
to approximately $7 million and $6 million, respeety, and environmental liabilities included iretbondensed consolidated balance
sheets as other long-term liabilities amountedtonfflion and $9 million, respectively.
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13. Supplemental Cash Flow Information
Three Months Ended
March 31,
2011 2010
(millions)
Cash paid for interest, net of capitalized interest..................... $ 72 % 89
Non-cash investing and financing activities:
Distributions payable to members...........ooooiiiiiiiiiiiieeenn, $ 35 % 98
Property, plant and equipment acquired with actopayable... $ 69 $ 31
Other non-cash additions of property, plant andpgent......... $ 3 $ 2
Acquisition related contingent consideration..........................% — 8 1

During the three months ended March 31, 2011 ad@,20e received distributions from DCP Partner$1# million and $11
million, respectively, which are eliminated in colidation.

14. Subsequent Events

We have evaluated subsequent events occurringghiday 10, 2011, the date the condensed consdiidia@ncial statements
were issued.

On May 9, 2011, we and Targa Resources PartnersrlRrga, announced that we have entered int@agmets which provide
a long-term anchor commitment to the DCP Midstr&andhills Pipeline LLC, or Sandhills Pipeline, @mdinterconnection of the
Sandhills Pipeline to a new delivery point with §ais Cedar Bayou Fractionators, LP, or CBF, facdit Mont Belvieu, Texas. We
are in negotiations with several customers to kigg-term commitments to the Sandhills Pipelinedifidnally, we and Targa
announced our entry into an agreement for a long-éanchor commitment by DCP for a new 100,000 bs&per day fractionation
expansion at the Targa-operated and majority ovaifd facility; for which we will pay Targa a minimuannual payment of
approximately $18 million for the first 10 yearsthé 15-year agreement, with the first paymentdemthe later of the first day of
the month following start-up of the fractionatorAurgust 1, 2013. If the commencement date doesawmtr by December 31, 2014,
we have the right to terminate this agreement.

On April 25, 2011, the board of directors of DCRtRexs’ general partner declared a quarterly distion of $0.625 per unit
payable on May 13, 2011 to unitholders of record/iay 6, 2011.

On April 18, 2011, DCP Partners made an estimatderél tax payment of $29 million related to tlaiquisition of Marysuville.

In April 2011, our board of directors approved &8 $nillion dividend which was paid in April 2011.
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