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DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)
(millions)
March 31, December 31,
2013 2012
ASSETS
Current assets:
Cash and cash eqUIVAIENTS.................commmmmmr e ee e e e e e e e e e e e e e e e e s ennnnns $ 38 % 4
Accounts receivable:
Customers, net of allowance for doubtful accowft$2 million for both periods...... 857 886
ATTAIES et 152 172
(O] 1 1= SO PPPPTR 28 35
L)Y 7=T g1 (0T (=TS TSP RRPTPRTRR 41 105
Unrealized gains on derivative iNSIUMENTS . e eiiiiiiiiiiieieeiecee e 57 57
(O] 1 1= S PRSP 34 30
TO Al CUITENE ASSELS ...coiiiiiiiiiiii e eeeeeme et e e e e et e e er e e e e e et e raanss 1,207 1,289
Property, plant and equipMENt, NET......... it e e e e e e mmmeeaeeeeeeeeee 7,700 7,331
Investments in unconsolidated affiliates .........ccoeevvvieiee i, 1,009 872
[ple= T o 1 o] C=T= TSTSTcY £ o1 O 329 336
[0 Yo Lo .7/ | 723 723
Unrealized gains on derivative iNStIUMENES . oceeeveevveiiiiiiiierirce e e e e 11 10
(@1 LT [T g To I o] g = TS TT= SRR 235 223
TOUBI BSOS ...ttt e e $ 11,214 $ 10,784
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable:
LI = 10 [T OOTTTRR $ 1,199 % 1,065
ATFALES .ot e e 30 37
L©]1 01T PPN 59 51
SNOM-TErM DOITOWINGS .....uviiiiiiiiiiiiie ettt e e e e e 675 958
Current maturities of long-term debt.........oo 250 250
Unrealized losses on derivative iNStrUMENLS .ceeee.oieieiiiiiiiiiiieee e, 72 65
Yool (U T=To I = DT R 47 32
(@ ] 1 T 282 317
Total current IAbIlITIES ...... i e e e e e eeens 2,614 2,775
DEfEITEA INCOME TAXES....euveiieiieie et eeemmmme e e e e e e e s e e e s e et e e e s e et e e e e e eaan s mmeaes 91 92
[ 0 To I =1 .0 [T o U 4,561 4,443
Unrealized losses on derivative iNStrUMENTS .c.eee.oieieiiiiiiiiiiiiee e, 10 11
Other long-term labIlitIeS .........coiiiiiiiec e 142 146
Total HADIITIES.....covvii e e e e 7,418 7,467
Commitments and contingent liabilities
Equity:
MEMDBDEIS INLEIEST ...uiiiiiii et e ettt e e et e e e e e et e e e e ettt e e e eeessbanmeranaeeeees 2,485 2,413
Accumulated other comprehensive 0SS .......cocceeciiiiiiiiiiiiieeeeeee s (7) (9)
Total MEMDEIS’ EQUILY......uiiiii e eeeeees e e e e ae e s 2,478 2,404
NONCONLIOHING INEEIESE... .. e e e e e e 1,318 913
JLICe = U= o U1 25 3,796 3,317
Total liabilitieS AN EOUILY ........c.veeeeee e cee et ee e $ 11214 % 10,784

See Notes to Condensed Consolidated Financial ig&tes.



DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited)
(millions)
Three Months Ended
March 31,
2013 2012

Operating revenues:

Sales of natural gas and petroleum productS...ccccovcvvvvrmmn.. $ 2,214 $ 2,101

Sales of natural gas and petroleum products ti@#s................ 339 631
Transportation, storage and ProCeSSING ... e ceeeeeeeeeereiraaannns 100 97
Trading and marketing (I0sses) gains, Net.............c.cccvcveemren.. (3) 10

Total OPerating reVENUES ...........c.eviieemeieeeieeie e eeeeesie e enis 2,650 2,839
Operating costs and expenses:

Purchases of natural gas and petroleum products................... 2,142 2,021

Purchases of natural gas and petroleum products &ffiliates..... 50 264

Operating and MainteNaNCE............coeveeevvvieeeeeiieeeee e 168 153

Depreciation and amortization ..............ceeeeeeeeieeieivieieeeee e, 69 120

General and adminiStrative ..............c.coceeeeereeeieeceeeeee e 60 73

Total operating costs and eXPENSES .......coceeeeeveeveeeeeeereennnn. 2,489 2,631

Operating INCOME.........coiiiiiiiiiiee e iceeee e e e, 161 208
Earnings from unconsolidated affiliates......ccccccevecvvvvviiiiinnennnnen. 9 7
INTEreSt EXPENSE, NEL.......c.cveeeereeeeeememeneeeeeeseeseeeeesesees s (50) (56)
Income before INCOME taXES .........eeeeieei e 120 159
INCOME tAX EXPENSE... e i eiiiieeeeeiieiee s e e e e e e e e e e anaeseaeeeeas — (4)
NELINCOME ... et e e e e e e e 120 155

Net income attributable to noncontrolling interest..................... (29) (11)
Net income attributable to members’ iNterestS.m.....c..ccovevereee. 9 91 $ 144

See Notes to Condensed Consolidated Financial ig&ates.



DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(unaudited)

(millions)
Three Months Ended
March 31,
2013 2012
NELINCOME ...ttt s e e $ 120 $ 155
Other comprehensive income:
Net unrealized gains on cash flow hedges ........cccccccciiiicnn, — 1
Reclassification of cash flow hedge losses intm@®s....................... 1 5
Total other comprehensive INCOME .......... oo iismeeeeeieeeeeeeeee 1 6
Total comprehensive INCOME ............uuuiiicemeemeeee e 121 161
Total comprehensive income attributable to nonpalting interests... (28) (16)
$ 93 $ 145

Total comprehensive income attributable to membiettgrests...............

See Notes to Condensed Consolidated Financial i8&ates.



DCP MIDSTREAM, LLC
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
(millions)
Three Months Ended
March 31,
2013 2012
Cash flows from operating activities:
NEEINCOME ...ttt ee ettt e et e e st e e sat e e sbeeesbeeetmeesteeesteeesreeens $ 120 $ 155
Adjustments to reconcile net income to net castvfited by operating activities:
Depreciation and amortiZation..............cccocciiiiiiiiiiiieeee e 69 120
Earnings from unconsolidated affiliates ... .eeeeeiiiii e (9) @)
Distributions from unconsolidated affiliates. ..., 11 6
Net unrealized losses on derivative INStrUMEeNtS..........ccccovvviieeeeeeniiiieee e 6 24
Deferred income tax (benefit) EXPENSE .....coeeeeeieeiiiiiiiiiei e (1) 1
(@1 01T SR = PO PPRP 1 4)
Changes in operating assets and liabilities whinbvided (used) cash:
ACCOUNES reCceivable ... 59 264
INVENEOTIES ..ttt e e e e e e e e e e e e e s e e e e braree e aaaeeaeeaas 64 18
ACCOUNES PAYADIE ... 137 (417)
O BT e ——————— (66) (83)
Net cash provided by operating aCtiVities ....cccc...oooiiiiiiiiiiiiiiieee e 391 77
Cash flows from investing activities:
Capital eXPeNItUIES. ......ccoii e e e e e e e e e e e e e e e e (407) (390)
Acquisitions, net of cash acquIred..........cccceooiiiiiiiiiiiii e — (60)
Investments in unconsolidated affiliates ......cce.oeeoee oo, (140) —
Net cash used in INVeSting aCtiVItieS ......cceeeciiiiiiiie e, (547) (450)
Cash flows from financing activities:
Payment of dividends and distributions to members...........cccooviiiicecen, (104) (178)
Proceeds from debt..........ooooiiiiiii e 809 973
Payment Of debt .........ouiiiiii e (690) (604)
Proceeds from issuance of common units by DCPrieast net of offering costs....... 494 234
Repayment of commercial paper, Net........ccoeee i (283) (15)
Distributions paid to noncontrolling iNterestS............eveiiiiiieeiiiiee e (32) (23)
Deferred fiNanCIiNG COSES ....oiiiiiiiiii it ccceee e a e e e (4) (15)
Net cash provided by financing activities .....ccu..ooovevvccciviiiiicee e 190 372
Net change in cash and cash equivalents. ... 34 (1)
Cash and cash equivalents, beginning Of PEriOG . ....cocccuuiiiiiiiiiiiiiee e, 4 9
Cash and cash equivalents, €nd Of PEIHOA. . ceeweeeeiveeveeeiieiece e seme e $ 38 $ 8

See Notes to Condensed Consolidated Financial ig&ates.



DCP MIDSTREAM, LLC

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQU ITY

(unaudited)
(millions)

Members’' Equity
Accumulated

Other
Members’ Comprehensive Noncontrolling Total
Interest (Loss) Income Interest Equity
Balance, January 1, 2013........cccceeiiimeeme e $ 2,413 % 9 9 913 $ 3,317
N T=) 0T oo 1 4= OSSP 91 — 29 120
Other comprehensive iINnCOMe ...........cooovceeenenen. — 2 (2) 1
Dividends and distributions ..............ccceeeeervnerennn (104) — (32) (136)
Issuance of common units by DCP Partners, net of
Offering COSES......cviiiiiiiriirici e 85 — 409 494
Balance, March 31, 2013..........ccccoveviveueemeeeeeenn, $ 2485 % (1 % 1318 $ 3,796
Balance, January 1, 2012.........cccccoveieeecemmreevee e $ 2,164 % 12) 3 537 % 2,689
NN T= ] oo 1 4= PSR 144 — 11 155
Other comprehensive iNCOMe ...........ccoeoveeeeeeceneeenn, — 1 5 6
Dividends and distributions .............cccccccmerveerennnnn. (126) — (23) (149)
Issuance of common units by DCP Partners, net of
Offering COSES....ccviiiiiieciie et eeee e 41 — 193 234
Balance, March 31, 2012............cccevevveeuemmererernnnn, $ 2,223 $ 11) s 723 % 2,935

See Notes to Condensed Consolidated Financial ig&ates.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
Three Months Ended March 31, 2013 and 2012
(unaudited)

1. Description of Business and Basis of Presentatio

DCP Midstream, LLC, with its consolidated subsidgss; or us, we, our, or the Company, is a joint ttee owned 50% by
Phillips 66 and its affiliates, or Phillips 66, am®% by Spectra Energy Corp and its affiliatesSpectra Energy. We operate in the
midstream natural gas industry. Our primary operadiconsist of gathering, compressing, treatingepssing, transporting, storing
and selling natural gas and producing, fractiomgtinansporting, storing and selling natural gagilds, or NGLs, and condensate as
well as marketing, from which we generate revenpiesarily by trading and marketing natural gas af@Ls.

DCP Midstream Partners, LP, or DCP Partners, isaater limited partnership, of which we act as gaheartner. As of March
31, 2013 and December 31, 2012, we owned an apprad 25% and 27% limited partner interest, respetyi Additionally, as of
March 31, 2013 and December 31, 2012, we ownedpgnaximate 1% general partner interest in DCP Raspfor both periods, as
well as incentive distribution rights that entitls to receive an increasing share of available easpre-defined distribution targets are
achieved. As the general partner of DCP Partneeshave responsibility for its operations. We exseatontrol over DCP Partners
through our ownership and general partner inteaestwe account for it as a consolidated subsidi@rgnsactions between us and
DCP Partners have been identified in the condersadolidated financial statements as transactieteden affiliates.

Prior to May 1, 2012, we were owned 50% by Conoddiips. On May 1, 2012, ConocoPhillips created timalependent publicly
traded companies by separating its downstream kas#s, including its 50% ownership interest intas newly formed company,
Phillips 66.

We are governed by a five member board of diregtoomsisting of two voting members from Phillips &6d Spectra Energy and
our Chief Executive Officer, a non-voting membell decisions requiring the approval of our boarddifectors are made by simple
majority vote of the board, but must include atdeane vote from both a Phillips 66 (or ConocoRp8l prior to May 1, 2012) and
Spectra Energy board member. In the event the boantiot reach a majority decision, the decisioappealed to the Chief Executive
Officers of both Phillips 66 and Spectra Energy.

These condensed consolidated financial statemefiect all normal recurring adjustments, consistomdy of normal recurring
adjustments, that are, in the opinion of managemastessary to present fairly the financial positamd results of operations for the
respective interim periods. Certain information arades normally included in our annual financisdt&ments prepared in accordance
with generally accepted accounting principles, &A®, have been condensed in or omitted from theserim financial statements
pursuant to such rules and regulations, althougtb@leve that the disclosures made are adequatgate the information not
misleading. Results of operations for the three therended March 31, 2013 are not necessarily inblieaf the results that may be
expected for the year ending December 31, 2013sé&hmaudited condensed consolidated financial rstés should be read in
conjunction with our audited consolidated finan@tdtements for the year ended December 31, 2012.

The condensed consolidated financial statements haen prepared in accordance with GAAP. Conformityh GAAP requires
management to make estimates and assumptionsffaat the amounts reported in the condensed codatdd financial statements
and notes. Although these estimates are based oagement’s best available knowledge of currentexuected future events,
actual results could differ from those estimateke3e condensed consolidated financial statemeciisde the accounts of the
Company and all majority-owned subsidiaries wheeehave the ability to exercise control and undiddeterests in jointly owned
assets. We also consolidate DCP Partners, whicbhomrol as the general partner and where the lichgartners do not have
substantive kick-out or participating rights. Int@&nts in greater than 20% owned affiliates tha&taot variable interest entities and
where we do not have the ability to exercise cohtaod investments in less than 20% owned affikatéhere we have the ability to
exercise significant influence, are accounted faing the equity method. Intercompany balances asmktctions have been
eliminated.

Certain amounts in the prior year’s condensed chaated financial statements have been reclasstfigtie current year
presentation.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012
(unaudited)

2. Agreements and Transactions with Related Partieand Affiliates
Dividends and Distributions

No tax distributions were paid during the three ritenended March 31, 2013. During the three montidee March 31, 2012,
we paid tax distributions of $95 million, based estimated annual taxable income allocated to Risilé6 (or ConocoPhillips prior to
May 1, 2012) and Spectra Energy according to thespective ownership percentages at the date gtghiitions became due. During
the three months ended March 31, 2013 and 2013ewtared and paid dividends of $104 million and $8ilion, respectively, to
Phillips 66 (or ConocoPhillips prior to May 1, 20Lland Spectra Energy, allocated in accordance thiglir respective ownership
percentages. During the three months ended Mar¢c2@13 and 2012, DCP Partners paid distribution$3ff million and $22
million, respectively, to its public common unithurs.

DCP Sand Hills Pipeline, LLC and DCP Southern Hill®ipeline, LLC

During the fourth quarter of 2012, we completed Hade of a one-third interest in Sand Hills Pipelin.LC, or Sand Hills, and
Southern Hills Pipeline, LLC, or Southern Hills, bmth Phillips 66 and Spectra Energy, for aggregatesideration of approximately
$919 million. The proceeds from this transactiorrevased to repay borrowings under our term loanfandjeneral corporate
purposes. As a result of this transaction, we, IRi5l66 and Spectra Energy each own a one-thirerggt in the two pipeline projects.

Phillips 66 and ConocoPhillips

Prior to May 1, 2012, we were owned 50% by Conocdiipls. On May 1, 2012, ConocoPhillips created timalependent publicly
traded companies by separating its downstream kas#s, including its 50% ownership interest intas newly formed company,
Phillips 66. In connection with this transactiom,tbe Phillips 66 separation, ConocoPhillips is notisidered a related party for
periods after May 1, 2012. In connection with thieilljps 66 separation, as of May 1, 2012, Chevrdrillips Chemical, or CP Chem,
is owned 50 percent by Phillips 66 and continuebéaconsidered a related party.

Long-Term NGL Purchases Contract and Transactien¥Ve sell a portion of our residue gas to Conocitipis and sell a
portion of our NGLs to Phillips 66 and CP Chem.dddition, we purchase natural gas from and progdthering, transportation and
other services to ConocoPhillips. Approximately 40%our NGL production is committed to Phillips §6r ConocoPhillips prior to
May 1, 2012) and CP Chem under an existing 15-yeatract, which expires in 2015. Should the contraat be renegotiated or
renewed, it provides for a five year ratable winoveh period through 2020. The NGL contract also gsahillips 66 (or
ConocoPhillips prior to May 1, 2012) the right taqghase at index-based prices certain quantitiéé®ifs produced at processing
plants that are acquired and/or constructed bywuhé future in various counties in the Mid-Contimiend Permian Basin regions, and
the Austin Chalk area. We anticipate continuingptochase and sell commaodities with ConocoPhillipaahird-party and with
Phillips 66 and CP Chem as related parties, indftinary course of business.

We are party to a 15-year gathering and procesagrgement with ConocoPhillips, which expires inuany 2026, whereby
ConocoPhillips has dedicated all of its natural gasduction within an area of mutual interest inl@koma and Texas. This contract
replaces and extends certain contracts that weiquely had with ConocoPhillips, and is consideretthiad-party contract for periods
after May 1, 2012.

Spectra Energy

Commodity Transactions- We sell a portion of our residue gas and NGLsgoarchase natural gas and other petroleum products
from, and provide gathering, transportation anceotservices to Spectra Energy. Management antiefpedntinuing to purchase and
sell commaodities and provide services to Spectrargnin the ordinary course of business.

DCP Partners had propane supply agreements witht&pEnergy that expired in April 2012, which prdeid DCP Partners
propane supply at its marine terminals for up tpregximately 185 million gallons of propane annually

DCP Partners

On March 28, 2013, we contributed an additionalé®4 interest in DCP SC Texas GP, or the Eagle Fystem, and an $87
million fixed price commodity derivative hedge farthree-year period to DCP Partners for aggregaissiceration of $626 million,
plus customary working capital and other purchasegpadjustments. DCP Partners financed $490 nnilbbthe consideration with

7



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012
(unaudited)

the net proceeds from DCP Partners’ 3.875% 10-@=arior Notes offering, $125 million was financedthg issuance at closing of
an aggregate 2,789,739 of DCP Partners’ commors tiitis and the remaining $11 million was paid wit@P Partners’ cash on
hand. DCP Partners also reimbursed us $50 mill@rofr proportionate share of 46.67% of the capsfa@nt to date by the Eagle
Ford system for the construction of the Goliad plgius an incremental payment of $23 million aBwkursement for 46.67% of
preformation capital expenditures. As a resultro$ transaction, DCP Partners owns 80% of the E&glel system, and we will
continue to consolidate the Eagle Ford system tghoour ownership interest in DCP Partners.

Transactions with other unconsolidated affiliates

We sell a portion of our residue gas and NGLs targhase natural gas and other petroleum produets,fand provide gathering
and transportation services to, unconsolidatediatifis. We anticipate continuing to purchase aridceenmodities and provide
services to unconsolidated affiliates in the ordineourse of business.

The following table summarizes our transactionswitlated parties and affiliates:

Three Months Ended

March 31,
2013 2012
(millions)
Phillips 66 (a):
Sales of natural gas and petroleum products tlia#s..................... $ 326 $ —
Operating and general and administrative expenses..................... $ 1 3 —
ConocoPhillips (a):
Sales of natural gas and petroleum products tdiafk...................... $ — 3 61¢
Transportation, storage and ProCeS .........coovvuveeeeeeriiiininiieeeeennnins $ — 3 5
Purchases of natural gas and petroleum products &ffiliates ........... $ — 8 13¢
Operating and geneland administrative eXpens..........ccceeeeeevninneen, $ — 3 1
Spectra Energy:
Purchases of natural gas and petroleum products &ffiliates ........... $ 22 % 94
Operating and general and administrative expe.............ccccccvvvvnnnn, $ 2 8 3
Unconsolidated affiliates:
Sales of natural gas and petroleum products tdiafk...................... $ 13 % 13
Transportation, storage and ProCeS ........ccoevveeeeieiiiiiiiineeeeeeeeeeeen $ $ 5
Purchases of natural gas and petroleum products &ffiliates........... $ 27 % 32

(&) In connection with the Phillips 66 separation, CoaPBhillips is not considered a related
party for periods after April 30, 2012 and Philli$ is considered a related party for periods
starting May 1, 2012.

We had balances with related parties and affili@s$ollows:

March 31, December 31,

2013 2012
(millions)
Phillips 66:
Accounts receivable...........ccccceuven.... $ 126 $ 152
Accounts payab .........c.cccoeeveeiiieen, $ (10) $ 14)
OtheI @SSE v $ 1 % 2
Spectra Energy:
Accounts payab ........cccoeeeeiiieiiieennnn, $ 6 9 (6)
Other @SSe ....ooeeeeeeeeeeeeeee e $ — % 1
Unconsolidated affiliates:
Accounts receivab ..........cccccvvevveeneee. $ 26 $ 2C
Accounts payab .........ccceeeeiiieiieennn, $ (14) % @an



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012

(unaudited)
3. Inventories
Inventories were as follows:
March 31, December 31,
2013 2012
(millions)

Natural gas.......coceeeveevveecieeciee e $ 10 $ 23

NGLS ..ot 31 82

Total INVENLOries .......ocoveveeeeeeeeeeeeenn, $ 41 $ 105

4. Property, Plant and Equipment

Property, plant and equipment by classification evas follows:

Depreciable March 31, December 31

Life 2013 2012
(millions)
Gathering and transmission syste............... 20-50year $ 7,02¢ 3 6,91¢
Processing, stoge and terminal facilitie...... 35- 60 year 3,231 3,03¢
Othel e, 3-30year 321 31C
Construction work in progress.................... 1,611 1,49¢
Property, plant and equipme.................... 12,18¢ 11,75¢
Accumulated depreciation.......................... (4,489 (4427
Property, plant and equipment, net......... $ 7700 $ 7,331

Interest capitalized on construction projects dgtine three months ended March 31, 2013 and 2012$24 million and $14
million, respectively.

Depreciation expense for the three months endedMaL, 2013 and 2012 was $62 million and $113 miilirespectively.

We revised the depreciable lives for our gathemmgl transmission systems, processing, storageeaumdrtal facilities, and other
assets, effective April 1, 2012. The key contrilmgtifactors to the change in depreciable lives isrenease in the estimated remaining
economically recoverable reserves, resulting framdevelopment of techniques that improve commagiibduction in the regions
our assets serve. Advances in extraction proceasmsy with improved technology used to locate cowoality reserves, is giving
producers greater access to unconventional commedBased on our property, plant and equipmertfaspril 1, 2012, the new
remaining depreciable lives resulted in an apprater$60 million reduction in depreciation expensethe three months ended
March 31, 2013 as compared to the same period irR28nd resulted in a reduction in depreciationenge of approximately $180
million for the year ended December 31, 2012 as parad to the same period in the prior year.

Asset Retirement Obligations- As of March 31, 2013 and December 31, 2012, we $83 million and $91 million,
respectively, of asset retirement obligations, &@s, in other long-term liabilities in the condedsmnsolidated balance sheets.
During the first quarter of 2012, we recorded ampa in estimate to increase our AROs by approxityek&2 million. The change in
estimate was primarily attributable to a reassesgroanticipated timing of settlements and of thriginal ARO estimated amounts.
For each of the three months ended March 31, 201B2012, accretion benefit was $2 million. Accretiexpense is recorded within
operating and maintenance expense in our condeswegblidated statements of operations.



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012
(unaudited)

The following table summarizes changes in the asst@ement obligations, included in our balanceets:

March 31, December 31

201z 201z
(millions)
Balance, beginning of perit.........cccoccvviviiiiiiiie i, $ 91 $ 73
Accretion(benefit)exXpens.........ccccvvvvvieeeiieeeeiiiiieeee (2) 3
Liabilities iNCUITed .........cccoovveeeieeceeemmee e, 4 1t
Balance, end Of PEIC...........ccvovevevereverereererieeeeeererenennen $ N 9

5. Investments in Unconsolidated Affiliates

We had investments in the following unconsolidagdfiliates accounted for using the equity method:

Percentage March 31, December 31,
Ownership 2013 2012
(millions)
DCP Sand Hills Pipeline, LLC .........cceeivmeee e, 33.33% $ 317 % 263
DCP Southern Hills Pipeling, LLC .........coovaaaeceiiiiiiies 33.33% 281 253
Discovery Producer Services, Ll.........ccccouuviiiiieiieieiniinns 40.00% 22¢ 222
Texas Express Pipeline Joint Venture.......cccceeeeevivieeeee, 10.00% 55 41
Front Range Pipeline Joint Venture ..........cccccevvivvviine.n. 33.33% 55 24
Main Pass Oil Gathering Company ...........cccecccevvvvieeennn. 66.67% 25 24
Mont Belvieu Enterprise Fractionator.........ceeuveeeeeiiieeeen, 12.50% 18 18
Mont Belvieu | Fractionation Facility.........ceeceeiviiiieeeennnn, 20.00% 17 15
Other unconsolidated affiliates .............cecueevvverieevieeieenn, Various 12 12
Total investments in unconsolidated affiliates............. $ 1,00¢ % 87z

There was an excess of the carrying amount of tivestment over the underlying equity of DCP SantsRipeline, LLC, or
Sand Hills, of $6 million and $2 million as of Malnc31, 2013 and December 31, 2012, respectivelyctvis associated with interest
capitalized during the construction of the Sandd{fipeline and will be amortized over the life thfe underlying long-lived assets of

Sand Hills.

There was an excess of the carrying amount of tivestment over the underlying equity of DCP Southidills Pipeline, LLC, or
Southern Hills, of $5 million and $2 million as d&arch 31, 2013 and December 31, 2012, respectiwelfiych is associated with
interest capitalized during the construction of 8muthern Hills pipeline and will be amortized ovg&e life of the underlying long-

lived assets of Southern Hills.

During the three months ended March 31, 2013, wedted an additional $75 million for our one-thirderest in Sand Hills and
Southern Hills to fund continued construction oe thipelines.

There was a deficit between the carrying amourthefinvestment and the underlying equity of Disagveroducer Services,
LLC, or Discovery, of $30 million at March 31, 20%d December 31, 2012, which is associated witld, ia being amortized over

the life of, the underlying long-lived assets ofdoovery.

There was an excess of the carrying amount of tivestment over the underlying equity of Main PadisGathering Company,
or Main Pass, of $7 million at March 31, 2013 andd@mber 31, 2012, which is associated with, artzking amortized over the life

of, the underlying long-lived assets of Main Pass.

There was a deficit between the carrying amourthefinvestment and the underlying equity of Mont\Beu | Fractionation
Facility, or Mont Belvieu I, of $5 million at botiMarch 31, 2013 and December 31, 2012, which is eis¢ed with, and is being
amortized over the life of, the underlying long-ig assets of Mont Belvieu I.

10



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012
(unaudited)

Earnings from unconsolidated affiliates amountethifollowing:

Three Months Ended

March 31,
2012 201z
(millions)
DISCOVEI ....uviiieciiie ettt ettt e s eaerae e $ 6
Enterprise Fractionat.............ccuevvveiieeiiiiiiiiiiiiiieeeee 4 —
MONt BEIVIEL. ... 4 1
Total earnings from unconlidated affiliate:............ $ 9 $ 7

The following tables summarize the combined finahaaformation of unconsolidated affiliates:

Three Months Ended

March 31,
2013 2012
(millions)
Income statement:
Operating revenu............ccceeeveee.. $ 23C $ 12
Operating eXpens.........ccccveevveennn, $ 11C % 63
NEt INCOME...coeeeeceeeeeeeeeeens $ 12C  $ 57
March 31, December 31,
2013 2012
(millions)
Balance sheet:
Current assets .....cceeeveeeeennnnn. $.. 172 $ 165
Long-term assets ............ceee... 3,594 3,037
Current liabilities..................... (299) (194)
Long-term liabilities................. (60) (67)
Net assets.....ccocevvvvennnnnnnd $ 3,407 $ 2,941

6. Fair Value Measurement
Determination of Fair Value

Below is a general description of our valuation hedologies for derivative financial assets andiliibs, which are measured at
fair value. Fair values are generally based upooted market prices or prices obtained through exkesources, where available. If
listed market prices or quotes are not available determine fair value based upon a market quatgiséed by other market-based or
independently sourced market data such as hista@amodity volatilities, crude oil future yield cues, and/or counterparty specific
considerations. These adjustments result in aviine for each asset or liability under an “exitqga” methodology, in line with how
we believe a marketplace participant would valugt thsset or liability. Fair values are adjustedeafiect the credit risk inherent in the
transaction as well as the potential impact of idating open positions in an orderly manner oveeasonable time period under
current conditions. These adjustments may includeunts to reflect counterparty credit quality, #féect of our own
creditworthiness, the time value of money and/a@ filquidity of the market.

» Counterparty credit valuation adjustments are nemgswhen the market price of an instrument isindicative of the fair
value as a result of the credit quality of the ctamparty. Generally, market quotes assume thatalhterparties have near
zero, or low, default rates and have equal creddliy. Therefore, an adjustment may be necesgargftect the credit
quality of a specific counterparty to determine the value of the instrument. We record countetgaredit valuation
adjustments on all derivatives that are in a neeagosition as of the measurement date in accaalaith our established
counterparty credit policy, which takes into accbany collateral margin that a counterparty maydaeosted with us as
well as any letters of credit that they have praadd

«  Entity valuation adjustments are necessary to cttlee effect of our own credit quality on the faialue of our net liability
position with each counterparty. This adjustmeketinto account any credit enhancements, suclieteral margin we
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may have posted with a counterparty, as well aslatigrs of credit that we have provided. The methlogy to determine
this adjustment is consistent with how we evaluadanterparty credit risk, taking into account owvrocredit rating, current
credit spreads, as well as any change in such ggrsiace the last measurement date.

» Liquidity valuation adjustments are necessary wiverare not able to observe a recent market pricéiiancial instruments
that trade in less active markets for the fair \&ata reflect the cost of exiting the position. Excige traded contracts are
valued at market value without making any additioveuation adjustments and, therefore, no liquidiéserve is applied.
For contracts other than exchange traded instrusyevé mark our positions to the midpoint of the faisk spread, and record
a liquidity reserve based upon our total net positiWe believe that such practice results in thestmeliable fair value
measurement as viewed by a market participant.

We manage our derivative instruments on a portfbbgis and the valuation adjustments described @bow calculated on this
basis. We believe that the portfolio level approaepresents the highest and best use for thesésagsé¢here are benefits inherent in
naturally offsetting positions within the portfolat any given time, and this approach is consistettt how a market participant
would view and value the assets and liabilitiesthdlugh we take a portfolio approach to managingéhassets/liabilities, in order to
reflect the fair value of any one individual conttavithin the portfolio, we allocate all valuaticadjustments down to the contract
level, to the extent deemed necessary, based uwer ¢he notional contract volume, or the contrealue, whichever is more
applicable.

The methods described above may produce a fairevadiculation that may not be indicative of netlizgble value or reflective
of future fair values. While we believe that ourlvation methods are appropriate and consistent otitler market participants, we
recognize that the use of different methodologieassumptions to determine the fair value of cerfaiancial instruments could
result in a different estimate of fair value at tteporting date. We review our fair value policies a regular basis taking into
consideration changes in the marketplace and,déasary, will adjust our policies accordingly. S¢ete 8, Risk Management and
Hedging Activities, Credit Risk and Financial Ingtnents.

Valuation Hierarchy

Our fair value measurements are grouped into eethegel valuation hierarchy. The valuation hieraréhbased upon the
transparency of inputs to the valuation of an assdiability as of the measurement date. The thmels are defined as follows:

* Level 1 —inputs are unadjusted quoted pricesid@nticalassets or liabilities in active markets.

* Level 2 —inputs include quoted prices feimilar assets and liabilities in active markets, and ispthat are observable for
the asset or liability, either directly or indirégtfor substantially the full term of the finandiastrument.

* Level 3 —inputs are unobservable and considergdiicant to the fair value measurement.

A financial instrument’s categorization within tiherarchy is based upon the input that requireshilgbest degree of judgment
in the determination of the instrument’s fair valk®llowing is a description of the valuation mettaogies used as well as the
general classification of such instruments pursuarie hierarchy.

Commodity Derivative Assets and Liabilities

We enter into a variety of derivative financial tnsments, which may include exchange traded insamit® (such as New York
Mercantile Exchange, or NYMEX, crude oil or natugads futures) or over-the-counter, or OTC, instrutsgsuch as natural gas
contracts, costless collars, crude oil or NGL swapsie exchange traded instruments are generakgebed on the NYMEX
exchange with a highly rated broker dealer senasdhe clearinghouse for individual transactions.

Our activities expose us to varying degrees of cardity price risk. To mitigate a portion of this ksand to manage commodity
price risk related primarily to owned natural gasrage and pipeline assets, we engage in natusahgset based trading and
marketing, and we may enter into natural gas andieroil derivatives to lock in a specific margin @ market conditions are
favorable. A portion of this may be accomplishedatigh the use of exchange traded derivative cotgr&uch instruments are
generally classified as Level 1 since the valuedsial to the quoted market price of the exchangded instrument as of our balance
sheet date, and no adjustments are required. Dépgng@on market conditions and our strategy we raater into exchange traded
derivative positions with a significant time horizéo maturity. Although such instruments are exajgtraded, market prices may

12



DCP MIDSTREAM, LLC
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — Continued
Three Months Ended March 31, 2013 and 2012
(unaudited)

only be readily observable for a portion of the dtion of the instrument. In order to calculate th& value of these instruments,
readily observable market information is utilizedthe extent it is available; however, in the evirat readily observable market data
is not available, we may interpolate based uporeoksble data. In instances where we utilize anrjpdéated value, and it is
considered significant to the valuation of the qawt as a whole, we would classify the instrumeithim Level 2. In certain limited
instances, we may extrapolate based upon thedaslily observable data, developing our own expématf fair value. To the extent
that we have utilized extrapolated data, and @¢assidered significant to the valuation of the gawt as a whole, we would classify
the instrument within Level 3.

We also engage in the business of trading enerlgtae products and services, which expose us tketasmariables and
commodity price risk. We may enter into physicahti@cts or financial instruments with the objectverealizing a positive margin
from the purchase and sale of these commodity-bastduments. We may enter into derivative instrumissfor NGLs or other energy
related products, primarily using the OTC derivatimstrument markets, which are not as active &paid as exchange traded
instruments. Market quotes for such contracts maly be available for short dated positions (up tomonths), and an active market
itself may not exist beyond such time horizon. Qants entered into with a relatively short time tzon for which prices are readily
observable in the OTC market are generally clasdifivithin Level 2. Contracts with a longer time mm, for which we internally
generate a forward curve to value such instrumemtsgenerally classified within Level 3. The intaily generated curve may utilize
a variety of assumptions including, but not limited data obtained from third-party pricing senacéistorical and future expected
relationship of NGL prices to crude oil prices, tkmowledge of expected supply sources coming o, lexpected weather trends
within certain regions of the United States, and future expected demand for NGLs.

Each instrument is assigned to a level within ther&rchy at the end of each financial quarter defdeg upon the extent to which
the valuation inputs are observable. Generallyinstrument will move toward a level within the hachy that requires a lower
degree of judgment as the time to maturity appre@ackand as the markets in which the asset tradibtikely become more liquid and
prices more readily available in the market, theducing the need to rely upon our internally deypeld assumptions. However, the
level of a given instrument may change, in eithe&edtion, depending upon market conditions anddtailability of market
observable data.

Interest Rate Derivative Assets and Liabilities

DCP Partners uses interest rate swap agreemeptrsgf its overall capital strategy. These instants effectively exchange a
portion of DCP Partners’ existing floating rate déd fixed rate debt. DCP Partners’ swaps are gaihepriced based upon a London
Interbank Offered Rate, or LIBOR, instrument witindlar duration, adjusted by the credit spread bew DCP Partners and the
LIBOR instrument. Given that a portion of the swegdue is derived from the credit spread, which neyobserved by comparing
similar assets in the market, these instrumentskassified within Level 2. Default risk on eithside of the swap transaction is also
considered in the valuation. DCP Partners recooasterparty credit and entity valuation adjustmentthe valuation of its interest
rate swaps; however, these reserves are not carside be a significant input to the overall valizat.

Long-Term Assets

We offer certain eligible executives the opportyriih participate in DCP Midstream LP’s Non-Qualifi&xecutive Deferred
Compensation plan, and have elected to fund a @ouxif this participation by investing in company p&d life insurance policies.
These investments are reflected within our condéremsolidated balance sheets as long-term assdtara considered financial
instruments that are recorded at fair value, witly ahanges in fair value being recorded as a gailoss in the condensed
consolidated statements of operations. Given thatalue of these life insurance policies is det@ed based upon certain publicly
traded mutual funds whose value is readily obselev@bthe marketplace, these investments are dladsiithin Level 2.

Nonfinancial Assets and Liabilities

We utilize fair value on a non-recurring basis terform impairment tests as required on our propgstgnt and equipment;
goodwill; and intangible assets. Assets and ligie#i acquired in business combinations are recoadéieir fair value as of the date
of acquisition. The inputs used to determine suih¥alue are primarily based upon internally denged cash flow models and
would generally be classified within Level 3, inglevent that we were required to measure and resact assets at fair value within
our condensed consolidated financial statementslitixhally, we use fair value to determine the iptien value of our asset
retirement obligations. The inputs used to deteergnch fair value are primarily based upon costsiired historically for similar
work, as well as estimates from independent thiadips for costs that would be incurred to reste@sed property to the
contractually stipulated condition, and would geailyrbe classified within Level 3.
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The following table presents the financial instrurteecarried at fair value, by condensed consolidétalance sheet caption and
by valuation hierarchy, as described above:

March 31, 2013 December 31, 2012
Total Total
Carrying Carrying
Level 1 Level 2 Level 3 Value Level 1 Level 2 Level 3 Value
(millions)

Current assets (a):
Commodity derivative..................... $ 17 % 24 % 1€ $ 57 % 18 3 22 3 1€ $ 57
Long-term assets:
Commodity derivatives (I................. $ 2 % 6 $ 3 3 1  $ 2 3 5 % 3 3 1C
Company owned life insurance ...... $ —  $ 23 3 — % 28 % — 3 22 % — 3 23
Current liabilities (d):
Commodity derivative...................... $ 14) ¢ 44) $ (10) $ 68) $ 13) $ (34) $ 14) $ (61)
Interest rate derivativi..................... $ —  $ 4 $ — 3 4 $ — 3 4 $ —  $ 4)
Long-term liabilities (e):
Commodity derivative..................... $ 4 $ 5) $ — % 9 $ 3) $ ®) $ —  $ 9)
Interest rate derivativi..................... $ — 3 @ $ — 3 @ $ — 3 2 3 —  $ 2)

(8) Included in current unrealized gains on derivafivgtruments in our condensed consolidated balaheets.

(b) Included in long-term unrealized gains on derivatimstruments in our condensed consolidated balaheets.
(c) Included in other long-term assets in our condertmtsolidated balance sheets.

(d) Included in current unrealized losses on derivaihgruments in our condensed consolidated balaheets.
(e) Included in long-term unrealized losses on deriainstruments in our condensed consolidated balaheets.

Changes in Levels 1 and 2 Fair Value Measurements

The determination to classify a financial instrurheiithin Level 1 or Level 2 is based upon the awdility of quoted prices for
identical or similar assets and liabilities in agtimarkets. Depending upon the information readbigervable in the market, and/or
the use of identical or similar quoted prices, whare significant to the overall valuation, the g$éication of any individual financial
instrument may differ from one measurement datthéonext. To qualify as a transfer, the assetability must have existed in the
previous reporting period and moved into a diffdrvel during the current period. Amounts transéetin and out of Level 1 and
Level 2 are reflected at fair value as of the erfidn@ period. During the three months ended Mar&hZ013 and 2012, there were no
transfers between Level 1 and Level 2 of the failue hierarchy.

Changes in Level 3 Fair Value Measurements

The tables below illustrate a rollforward of the aomts included in our condensed consolidated ba&aheets for derivative
financial instruments that we have classified withievel 3. The determination to classify a finarérestrument within Level 3 is
based upon the significance of the unobservablfaaised in determining the overall fair valuetié instrument. Since financial
instruments classified as Level 3 typically incluaeombination of observable components (thatésnponents that are actively
quoted and can be validated to external sourced)usobservable components, the gains and losséitable below may include
changes in fair value due in part to observablekagfactors, or changes to our assumptions on tiebeervable components.
Depending upon the information readily observabléhie market, and/or the use of unobservable inputich are significant to the
overall valuation, the classification of any indikial financial instrument may differ from one meemment date to the next. The
significant unobservable inputs used in determirfaigvalue include adjustments by other marketdsher independently sourced
market data such as historical commodity volaghi crude oil future yield curves, and/or countetypapecific considerations. In the
event that there is a movement to/from the clasatfon of an instrument as Level 3, we have refelcsuch items in the table below
within the “Transfers into Level 3" and “Transfeosit of Level 3" captions.

We manage our overall risk at the portfolio levahd in the execution of our strategy, we may usembination of financial

instruments, which may be classified within anydé\Since Level 1 and Level 2 risk management mstents are not included in the
roliforwards below, the gains or losses in the &btlo not reflect the effect of our total risk mgeanent activities.
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(unaudited)
Commodity Derivative Instruments
Current Long-Term Current Long-Term
Assets Assets Liabilities Liabilities
(millions)
Three Months Ended March 31, 2013 (a):
Beginning balanCe .........cccoovieiuiiiieeee e $ 6 $ 3 % 14) $ —
Net realized and unrealized gains (losses) indlideearnings (b)... 2 — 3) —
Transfers into LEVEI 3 (C) .vvevvvvvieiiiiieeeee e — — — —
Transfers out of Level 3 (¢) — — 1 —
SEUIBMENS ......oeeeeeeeeeeeeee ettt s e en e (2) — 6 —
ENAING DAIANCE ..........veceeeceeeeeeeeee e, $ 16 % 3 % (10) $ —
Net unrealized gains (losses) still held includeearnings (b)........ $ 5 % — % B) $ —
Three Months Ended March 31, 2012 (a):

Beginning balanCe ..........cccoovieiiiiieeeee e $ 23 % 5 % 8 $ (@)
Net realized and unrealized gains (losses) indlidesarnings (b)... 9 — (8) 1
Transfers into LEVEI 3 (C) .vvvvvvvveeiiiiiceeee i — — — —
Transfers out of LEVEl 3 (C) .vvveiiviiiiiieeeiiie e 1) — 2 —
SEUIBMENS ......oeeeeeeeeeeeee ettt en et (7) — — —
ENAiNG DAIANCE ..., $ 24 $ 5 % (14) % —
Net unrealized gains (losses) still held includeearnings (b)........ $ 10 % —  $ 9 $ 1

(@) There were no purchases, issuances and salesivétiees for the three months ended March 31, 2648 2012.

(b) Represents the amount of total gains or lossethf@iperiod, included in trading and marketing gaimst, attributable to changes in
unrealized gains or losses relating to assets afidlities classified as Level 3.

(c) Amounts transferred in and amounts transferrecanetreflected at fair value as of the end of theiqa:

Quantitative Information and Fair Value Sensitivigs Related to Level 3 Unobservable Inputs
We utilize the market approach to measure thevfalue of our commaodity contracts. The significamblservable inputs used
in this approach are longer dated price quotes. £2ussitivity to these longer dated forward curveees are presented in the table

below. Significant changes in any of those inputssiolation would result in significantly differeffdir value measurements,
depending on our short or long position in thesatcacts.

Fair Value Forward Curve

Product Group (millions) Range
Assets:
NGLS .cvvveiiveeie e $ 18 $0.25-%2.19 Per gallon
Natural Gas............c......... 1 $3.78 -$4.42  Per MMBtu (a)
Total assets................. $ 19
Liabilities:
NGLS .ooeveeeeeeee e $ (10) $0.25-%$2.19  Pergallon
Natural gas.........ccceeveneee. — $4.03 —$4.42 Per MMBtu
Total liabilities............... $ (9

(@) MMBtu represents one million British thermal units.
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Estimated Fair Value of Financial Instruments

Valuation of a contract’s fair value is validateg &n internal group independent of the marketingugr. While common industry
practices are used to develop valuation techniqetesnges in pricing methodologies or the underly@isgumptions could result in
significantly different fair values and income repuotion. When available, quoted market prices dcgs obtained through external
sources are used to determine a contract’s faue/ator contracts with a delivery location or dumatfor which quoted market prices
are not available, fair value is determined basegncing models developed primarily from historiead expected relationship with
guoted market prices.

Values are adjusted to reflect the credit risk irdre in the transaction as well as the potentigbéet of liquidating open positions
in an orderly manner over a reasonable time pedoder current conditions. Changes in market prane$ management estimates
directly affect the estimated fair value of thesmtracts. Accordingly, it is reasonably possiblatteuch estimates may change in the
near term.

The fair value of our interest rate swaps and cordityonon-trading derivatives is based on pricespaned by quoted market
prices and other external sources and prices basedodels and other valuation methods. The “pregsported by quoted market
prices and other external sources” category incdunier interest rate swaps, our NGL and crude o#gsy and our NYMEX positions
in natural gas. In addition, this category includes forward positions in natural gas for which darward price curves are obtained
from a third-party pricing service and then validdtthrough an internal process which includes tbe af independent broker quotes.
This category also includes our forward positionNGLs at points for which over-the-counter, or O/TiEoker quotes for similar
assets or liabilities are available for the fultneof the instrument. This category also includegip” transactions whose pricing
inputs are directly or indirectly observable froxternal sources and then modeled to daily or mgnginices as appropriate. The
“prices based on models and other valuation methoategory includes the value of transactions fdrieh inputs to the fair value of
the instrument are unobservable in the marketpamkare considered significant to the overall faitue of the instrument. The fair
value of these instruments may be based upon @&nrially developed price curve, which was constrdae a result of the long dated
nature of the transaction or the illiquidity of tinearket point.

We have determined fair value amounts using avilatarket information and appropriate valuation huetologies. However,
considerable judgment is required in interpretingrket data to develop the estimates of fair valecordingly, the estimates
presented herein are not necessarily indicativlhefamounts that we could realize in a current reagkchange. The use of different
market assumptions and/or estimation methods mag hanaterial effect on the estimated fair valuecaimts.

The fair value of accounts receivable, accountsappéey and short-term borrowings are not materialffedent from their carrying
amounts because of the short-term nature of thesteliments or the stated rates approximating maekes. Derivative instruments
are carried at fair value. As of March 31, 2013 ttarrying and fair value of our long-term debt;liding current maturities of long-
term debt, was $4,811 million and $5,331 millioespectively. As of December 31, 2012, the carryang fair value of our long-term
debt, including current maturities of long-term delvas $4,693 million and $5,236 million, respeetiy. We determine the fair value
of our variable rate debt based upon the discouptedent value of expected future cash flows, tghkimto account the difference
between the contractual borrowing spread and theagpfor similar credit facilities available in tmearketplace. We determine the
fair value of our fixed-rate debt based on quotbtamed from bond dealers. We classify the fairmeabf our outstanding debt
balances within Level 2 of the fair value hierarchy
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7. Financing
March 31, December 31,
2013 2012
(millions)
SHOI-tEIM DOITOWING ...veeeiiiiiie ettt e s e e et e e e st e e e e eatb e e e s eabaeeeteeesasaeeeesnnaneeeanrees $ 67t % 95¢
DCP Midstream’s debt securities:
Issued November 2008, interest at 9.700% payabteamually, due December 2C...................... 25C 25C
Issued October 2005, interest at 5.375% pay semiannually, due October 2C............ccccceeeeenn. 20C 20C
Issued February 2009, interest at 9.750% payabiteéas®ually, due March 20:...........c.ocoiiieieeenn, 45C 45C
Issued March 2010, interest at 5.350% payable semuially, due March 20z............ccccceeeviiinnnnn. 60C 60C
Issued September 2011, intst at 4.750% payable semiannually, due Septemb2t..................... 50C 50C
Issued August 2000, interest at 8.125% payable aemially, due August 2030 @.........cccevruvrinneenn. 30C 30C
Issued October 2006, interest at 6.450% payabléasemally, due November 20 .............c.cocueeee. 30C 30C
Issued September 2007, interest at 6.750% payahigesinually, due September 2(..................... 45C 45C
DCP Partners’ debt securiti
Issued September 2010, interest at 3.25% payabhasaually, due October 20 .............cccuveeeeee. 25C 25C
Issued November 2012, inter at 2.50% payable semiannually, due December ........................ 50C 50C
Issued March 2012, interest at 4.95% payable semuially, due April 202.............cccceevviiieeiiiennee 35C 35C
Issued March 2013, interest at 3.875% payable semuially, due March 20z............ccccceeeieinnnnnn. 50C —
DCP Partners’ reolving credit facility, weighte-average variable interest ratel.4€% and 1.47%
respectively, due November 2016 (D)......... o ooimiiiiiieeee e 150 525
Fair value adjustments related to interest ratepsta@ value hedges (.......ccovvvvveeiiiieee i 31 32
UNAMOIZEO QISCOUNT ...t ettt e et e ee e e e e ee e et ee e e e ee s e e eneeeeeeeeeeeeeeneeenas (20) (14)
B 01 ¢= 1o L= o PR 5,48¢ 5,651
Current maturities Of [0r-termM deh..........ooi e (250; (250;
SNOTE-TEIM DOITOWINGS ... e ettt e ettt et e ettt s s e e en s s s ee e (675, (958,
TOtAl IONG-TEIM AEDL.......oevieeveece ettt ettt es et e et s s se e teseeaete s eaenn e, $ 4561 § 4,44:

(&) In December 2008, the swaps associated with thi¢ were terminated. The remaining long-term failueaof approximately $31
million related to the swaps is being amortizedaagduction to interest expense through the matdidte of the debt.

(b) $150 million has been swapped to a fixed interast obligation with fixed interest rates rangingrfr 2.94% to 2.99%, for a net
effective interest rate of 4.21% on the $150 mitliof outstanding debt under DCP Partners’ revolinedit facility as of March
31, 2013. $150 million has been swapped to a fikedrest rate obligation with fixed interest rat@smging from 2.94% to 2.99%,
for a net effective interest rate of 2.25% on tH2$ million of outstanding debt under DCP Partnees/olving credit facility as of
December 31, 2012.

DCP Midstream’s Debt Securities- The DCP Midstream debt securities mature ancbb@e payable on the respective due
dates, and are not subject to any sinking fund fmions. The DCP Midstream debt securities are semisecured obligations, and are
redeemable at a premium at our option.

DCP Midstream’s Credit Facilities with Financial stitutions—In March 2012, we entered into a $2 billion revislg credit
facility, or the $2 Billion Facility, which matures March 2017 and terminated our existing $1,250iam revolving credit facility
which would have matured in March 2015 and our 8rg $450 million revolving credit facility which wuld have matured in April
2012. The $2 Billion Facility allows for up to twone-year extensions of the March 2017 maturity dsivject to lender consent.
There were no borrowings outstanding under the $foB Facility as of March 31, 2013.

The $2 Billion Facility may be used to support @ommercial paper program, our capital expansiomgmm, working capital
requirements and other general corporate purpcsegh as for letters of credit, up to a maximum#00 million of outstanding
letters of credit. As of March 31, 2013 and Decem®#, 2012, we had $675 million and $958 millionaimmercial paper
outstanding, backed by the $2 Billion Facility, whiare included in short-term borrowings in our densed consolidated balance
sheets. As of both March 31, 2013 and Decembe®2B812, we had $6 million in letters of credit outstling. As of March 31, 2013,
the available capacity under the $2 Billion Fagilivas $1,319 million.

In March 2012, we entered into a $1 billion delaydr@w term loan agreement, or the Term Loan, whigktures in September
2014. Proceeds from the Term Loan may be used doicapital expansion program and working capitgjuieements. In November
2012, we repaid $250 million of outstanding borrogs under the Term Loan with proceeds from the séke one-third interest in
Sand Hills and Southern Hills to both Phillips 66caSpectra Energy, as required by the Term Loaeagent. Under the Term Loan
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agreement, amounts repaid on the Term Loan maypeatborrowed, as such; the Term Loan capacitybesesn reduced to $750
million as of March 31, 2013. As of March 31, 201Bere were no borrowings outstanding under thenTeoan.

As of March 31, 2013, the unused capacity underd®aillion Facility and Term Loan was $2,069 mdh, of which
approximately $910 million was available for gerlas@rking capital purposes. Our borrowing capadgyimited at March 31, 2013
by the $2 Billion Facility and Term Loan’s finandieovenant requirements.

The $2 Billion Facility bears interest at eithet) LIBOR, plus an applicable margin of 1.175% bas&dour current credit rating;
or (2) (a) the base rate which shall be the highiewWells Fargo Bank N.A.’s prime rate, the Fedérainds rate plus 0.50% or the
LIBOR Market Index rate plus 1% plus (b) an applitamargin of 0.175% based on our current creditiga The $2 Billion Facility
incurs an annual facility fee of 0.20% based on ouirrent credit rating. This fee is paid on drawrdaundrawn portions of the $2
Billion Facility.

The Term Loan bears interest at either: (1) LIBQRis an applicable margin of 1.375% based on ourent credit rating; or (2)
(a) the base rate which shall be the higher of R®ank of Canada’s prime rate, the Federal Funde pdus 0.50% or the LIBOR
Market Index rate plus 1% plus (b) an applicablergia of 0.375% based on our current credit ratifige Term Loan incurs an
annual commitment fee of 0.20% based on our curcesdit rating. This fee is paid on undrawn portsoof the Term Loan.

The $2 Billion Facility and the Term Loan requiras to maintain a consolidated leverage ratio (ttérof consolidated
indebtedness to consolidated EBITDA as defined)atfmore than 5.0 to 1.0, and following the consuation of qualifying
acquisitions (as defined), not more than 5.5 tg dra temporary basis for three consecutive qusrtacluding the quarter in which
such acquisition is consummated. Any drawn amountier the Term Loan are required to be repaid frooceeds from the sale or
contribution of Sand Hills or Southern Hills. Comm@ng with the fiscal period ending December 3112@&nd continuing through
the fiscal period ending December 31, 2013, thenién of consolidated EBITDA under the $2 Billiokacility and the Term Loan
has been amended to allow for additional adjustmesgiaited to certain projects.

DCP Partners’ Debt Securities- On March 14, 2013, DCP Partners issued $500iomlbf 3.875% 10-year Senior Notes, or the
DCP Partners 3.875% Notes, due March 15, 2023. B@fners received proceeds of $490 million, natrederwriters’ fees, related
expenses and unamortized discounts. DCP Partnedsthe proceeds from the DCP Partners 3.875% Notésd a portion of the
purchase price for the acquisition of an additiof@l67% interest in the Eagle Ford system. Inteogsthe notes will be paid semi-
annually on March 15 and September 15 of each yeanmencing September 15, 2013. The underwriters$fand related expenses
are deferred in other long-term assets in our coseéd consolidated balance sheets and will be ansattbver the term of the notes.

DCP Partners’ debt securities mature and becomalgayon the respective due dates, unless redeenmd@ maturity, and are
not subject to any sinking fund provisions. DCP tRars’ debt securities are senior unsecured obtigat and are redeemable at a
premium at DCP Partners’ option.

DCP Partners’ Credit Facilities with Financial Ingtitions— DCP Partners has a $1 billion revolving creditifay, or the DCP
Partners’ Credit Agreement, that matures Novemlier2D16. The unused portion of DCP Partners’ Crégjteement may be used
for letters of credit up to a maximum of $500 mili of outstanding letters of credit. At March 31013 and December 31, 2012, DCP
Partners had $1 million of letters of credit issuetter the DCP Partners’ Credit Agreement. As ofrthe31, 2013, the unused
capacity under the revolving credit facility was4&Bmillion, of which $770 million was available faeneral working capital
purposes. DCP Partners’ borrowing capacity is ladiat March 31, 2013 by DCP Partners’ Credit Agreeirs financial covenant
requirements.

The DCP Partners’ Credit Agreement bears interestther: (1) LIBOR, plus an applicable margin a5% based on DCP
Partners’ current credit rating; or (2) (a) the baate which shall be the higher of Wells Fargo B&hA.’s prime rate, the Federal
Funds rate plus 0.50% or the LIBOR Market Indexerptus 1% plus (b) an applicable margin of 0.25%édxhon DCP Partners’
current credit rating. The revolving credit facfliincurs an annual facility fee of 0.25% based o@®Partners’ current credit rating.
This fee is paid on drawn and undrawn portionshaf tevolving credit facility.

The DCP Partners’ Credit Agreement requires DCRrieais to maintain a leverage ratio (the ratio &P Partners’ consolidated
indebtedness to DCP Partners’ consolidated EBITDAach case as is defined by the Credit Agreemeinipt more than 5.0 to 1.0,
and following the consummation of qualifying acqtins (as defined by the DCP Partners’ Credit Agreent), not more than 5.5 to
1.0, on a temporary basis for three consecutivetgus, including the quarter in which such acqudsitis consummated.
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Other Financing— In March 2013, DCP Partners issued 12,650,00@sacfommon units at $40.63 per unit. DCP Partners
received proceeds of $494 million, net of commissi@nd offering costs.

8. Risk Management and Hedging Activities, Credit Rsk and Financial Instruments

Our day-to-day operations expose us to a varietysfs including but not limited to changes in theces of commodities that we
buy or sell, changes in interest rates, and theibn@rthiness of each of our counterparties. We agacertain of these exposures by
using physical and financial derivative instrumemtf of our commaodity derivative activities are nducted under the governance of
internal Risk Management Committees that estalpislicies limiting exposure to market risk and reduog daily reporting to
management of potential financial exposure. TheslEies include statistical risk tolerance limitsing historical price movements to
calculate daily value at risk. The following brigftlescribes each of the risks that we manage.

Commodity Price Risk

Our portfolio of commodity derivative activity isrpmarily accounted for using the mark-to-market hed of accounting;
however, depending upon our risk profile and ohijexg, in certain limited cases, we may executegeations that qualify for the
hedge method of accounting. The risks, strategiesiastruments used to mitigate such risks, as agllhe method of accounting are
discussed and summarized below.

Natural Gas Asset Based Trading and Marketing

Our natural gas asset based trading and marketitigtées engage in the business of trading enerjgted products and
services, including managing purchase and saletéghios, storage contracts and facilities, and sortation commitments for
products. These energy trading operations are egtsmarket variables and commodity price riskhwiéspect to these products
and services, and we may enter into physical cat¢rand financial instruments with the objectivereélizing a positive margin from
the purchase and sale of commodity-based instrusn&vié manage commodity price risk related to ouured gas storage and
pipeline assets by engaging in natural gas asssdaading and marketing. The commercial actigitielated to our natural gas asset
based trading and marketing primarily consist afeispreads and basis spreads.

We may execute a time spread transaction when ifference between the current price of natural ¢@esh or futures) and the
futures market price for natural gas exceeds ost obstoring physical gas in our owned and/or Exhstorage facilities. The time
spread transaction allows us to lock in a margirewithis market condition exists. A time spread saction is executed by
establishing a long gas position at one point meaiand establishing an equal short gas positiadifferent point in time. We
typically use swaps to execute these transactiwh&;h are not designated as hedging instrumentsaa@decorded at fair value with
changes in fair value recorded in the current pggdondensed consolidated statements of operafiWhéle gas held in our storage
locations is recorded at the lower of average cwsharket, the derivative instruments that are useghanage our storage facilities
are recorded at fair value and any changes inviaiue are currently recorded in our condensed clithsi@d statements of operations.
Even though we may have economically hedged oupsupe and locked in a future margin, the use ofdéovef-cost-or-market
accounting for our physical inventory and the u$enark-to-market accounting for our derivative inghents may subject our
earnings to market volatility.

We may execute basis spread transactions when #nkanprice differential between locations on aglipe asset exceeds our
cost of transporting physical gas through our owaad/or leased pipeline asset. When this marketitimm exists, we may execute
derivative instruments around this differentiatla¢ market price. This basis spread transactiomwalus to lock in a margin on our
physical purchases and sales of gas. We typicaé/swaps to execute these transactions, whichatréasignated as hedging
instruments and are recorded at fair value withndes in fair value recorded in the current periothdensed consolidated statements
of operations. As discussed above, the accountinglfiysical gas purchases and sales and the adoguot the derivative
instruments used to manage such purchases anddsfiggsand may subject our earnings to marketatiity, even though the
transaction represents an economic hedge in whizhawe locked in a future margin.

In order for our storage facility to remain operatal, a minimum level of base gas must be maintdimecach storage cavern,
which is capitalized on our condensed consoliddtaidnce sheets as a component of property, plahegaipment, net. During 2011,
we commenced an expansion project to build an émitht storage cavern. Upon completion of the exp@mgroject, we will be
required to purchase a significant amount of baa&tg bring the storage cavern to operation. Tagate risk associated with the
forecasted purchase of natural gas in June, Julyfargust 2013, we executed a series of derivatinaricial instruments, which have
been designated as cash flow hedges. These casgihéidges were in a loss position of $2 million dMarch 31, 2013, and will
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fluctuate in value through the term of constructiémy effective changes in fair value of these dative instruments will be deferred
in accumulated other comprehensive income, or AQ@til the underlying purchase of inventory occuighile the cash paid or
received upon settlement of these hedges will entdoally offset the cash required to purchase theebgas, following completion of
the additional storage cavern, any deferred gailoss at the time of the purchase will remain in £0until the cavern is emptied and
the base gas is sold. As of March 31, 2013, theas & deferred loss of $3 million recognized in AQgtelation to our 2009 storage
cavern expansion, and will remain in AOCI until $uime that the cavern is emptied and the basdgasld.

NGL Proprietary Trading

Our NGL proprietary trading activity includes tragj energy related products and services. We unkletteese activities through
the use of fixed forward sales and purchases, lmgisspread trades, storage opportunities, putdgaibns, term contracts and spot
market trading. These energy trading operationseaposed to market variables and commaodity prisk with respect to these
products and services, and these operations may amib physical contracts and financial instrungewith the objective of realizing
a positive margin from the purchase and sale of eaity-based instruments. These physical and firsiestruments are not
designated as hedging instruments and are recatadr value with changes in fair value recordadhe current period condensed
consolidated statements of operations.

We employ established risk limits, policies and gedures to manage risks associated with the nagiasbsset based trading and
marketing and NGL proprietary trading.

Commodity Cash Flow Protection Activities at DCP Raers

As a result of DCP Partners’ operations of gathgriorocessing and transporting natural gas, DCnes takes title to a portion
of residue gas, NGLs and condensate, which areidersd to be DCP Partners’ equity volumes. The pes®n of and the related
operations of transporting and marketing of thessmodities creates commodity price risk due to neadhanges in commaodity
prices, primarily with respect to the prices of N§lnatural gas and crude oil. DCP Partners hagati#d a portion of its expected
commaodity cash flow risk associated with these gguolumes through 2016 with commodity derivativesiruments. DCP Partners’
commodity derivative instruments used for its hedgprogram are a combination of direct NGL productjde oil and natural gas
hedges. Due to the limited depth of the NGL derivas market, DCP Partners has used crude oil swwapscostless collars to
mitigate a portion of its commaodity price risk exquare for NGLs. Prices of NGLs have generally beelated to the price of crude oil,
however, there are some periods of time when NGtipg may be at a greater discount to crude oitjymg, resulting in additional
exposure to NGL commodity prices. Recently, thatienship of NGLs to crude oil has been lower thastorical relationships;
however, a significant amount of DCP Partners’ Nizddges from 2013 through 2016 are direct produdges with us. When crude
oil swaps become short-term in nature, DCP Partrmeg periodically convert certain crude oil deriwvais to NGL derivatives by
entering into offsetting crude oil swaps while adgiNGL swaps. These transactions are primarily aggished through the use of
forward contracts that exchange DCP Partners’ fimpprice risk for a fixed price. DCP Partners alddlizes costless collars that
minimize its floating price risk by establishindiaed price floor and a fixed price ceiling. Howewyehe type of instrument that DCP
Partners uses to mitigate a portion of its risk mvayy depending on DCP Partners’ risk managemejeative. These transactions are
not designated as hedging instruments for accogngimposes and the change in fair value is refiéatethe current period within our
condensed consolidated statements of operations.

Interest Rate Risk

We enter into debt arrangements that have eitbxedfior floating rates, therefore we are exposechéwket risks related to
changes in interest rates. We periodically userggerate swaps to convert variable interest readised rates on our existing debt.
Our primary goals include: (1) maintaining an appriate ratio of fixed-rate debt to floating-ratelute(2) reducing volatility of
earnings resulting from interest rate fluctuatioasd (3) locking in attractive interest rates.

DCP Partners mitigates a portion of its interesénésk with interest rate swaps, which reduce DZRtners’ exposure to market
fluctuations by converting variable interest ratesDCP Partners’ existing debt to fixed interesesa The interest rate swap
agreements convert the interest rate associatddthétindebtedness outstanding under DCP Partnevelving credit facility to a
fixed-rate obligation, thereby reducing the expestor market rate fluctuations.

At March 31, 2013 and December 31, 2012, DCP Pasthad interest rate swap agreements extendingigfrdune 2014
totaling $150 million, which DCP Partners has desited as cash flow hedges. At March 31, 2013, tire@ments reprice
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prospectively approximately every 30 days. Undertdrms of the interest rate swap agreements, D&Eers pays fixed-rates
ranging from 2.94% to 2.99%, and receives intepggtments based on the one-month LIBOR.

Effectiveness of DCP Partners’ interest rate swgqgaments designated as cash flow hedges is detedny matching the
principal balance and terms with that of the spiecifobligation. The effective portions of changadair value are recognized in
AOCI in the condensed consolidated balance sheetsiee reclassified into earnings as the hedgetsaetions impact earnings.
However, due to the volatility of the interest rat@rkets, the corresponding value in AOCI is subfeachange prior to its
reclassification into earnings. Ineffective portsoof changes in fair value are recognized in egggin

In March 2012, DCP Partners settled $195 millioritsefforward-starting interest rate swap agreemémt$7 million. The
remaining net deferred losses of $5 million in AO@ill be amortized, as of the settlement date, imt@rest expense associated with
DCP Partners’ long-term debt through 2022.

We previously had interest rate cash flow hedgestfair value hedges in place that were terminated000 and 2008,
respectively. As a result, the remaining net losgedred in AOCI relative to these cash flow hedges the remaining net loss
included in long-term debt relative to these faswe hedges will be reclassified to interest exgatisough the remaining term of the
debt through 2030, as the underlying transactiomgact earnings.

Credit Risk

Our principal customers range from large, natuias garketing services to industrial end-users formatural gas products and
services, as well as large multi-national petrocleainand refining companies, to small regional prop distributors for our NGL
products and services. Substantially all of ourunakgas and NGL sales are made at market-basedsrApproximately 40% of our
NGL production is committed to Phillips 66 (or CacwPhillips prior to May 1, 2012) and CP Chem, bottated parties, under an
existing 15-year contract, the primary productiamunitment of which expires in 2015. This concentratof credit risk may affect
our overall credit risk, in that these customersyrba similarly affected by changes in economic,utadpry or other factors. Where
exposed to credit risk, we analyze the counterpattinancial condition prior to entering into agr@ement, establish credit limits and
monitor the appropriateness of these limits on againg basis. We may use various master agreentieatsnclude language giving
us the right to request collateral to mitigate dtekposure. The collateral language provides fapanterparty to post cash or letters
of credit for exposure in excess of the establistiedshold. The threshold amount represents an opeit limit, determined in
accordance with our credit policy. The collater@hgjuage also provides that the inability to podtateral is sufficient cause to
terminate a contract and liquidate all positionmsabdition, our master agreements and our stangaschnd NGL sales contracts
contain adequate assurance provisions, which aliswo suspend deliveries and cancel agreementsrdinue deliveries to the buyer
after the buyer provides security for payment isagisfactory form.

Contingent Credit Features

Each of the above risks is managed through the @@t of individual contracts with a variety of coterparties. Certain of our
derivative contracts may contain credit-risk retht®mntingent provisions that may require us to taketain actions in certain
circumstances.

We have International Swap Dealers AssociatiodS@A, contracts which are standardized master legangements that
establish key terms and conditions which governaiarderivative transactions. These ISDA contracstain standard credit-risk
related contingent provisions. Some of the provisiave are subject to are outlined below.

* Inthe event that we or DCP Partners were to bemignaded below investment grade by at least ond@fajor credit rating
agencies, certain of our ISDA counterparties hdngeright to reduce our collateral threshold to zeyotentially requiring us
to fully collateralize any commodity contracts imat liability position.

* In some cases, our ISDA contracts contain crossiuaeprovisions that could constitute a credit-rigkated contingent
feature. For example, if we were to fail to makeeguired interest or principal payment on a delstinment, above a
predefined threshold level, and after giving effectiny applicable notice or grace period as defimethe ISDA contracts,
our ISDA counterparties may have the right to resjiearly termination and net settlement of any tanding derivative
positions.
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Depending upon the movement of commaodity prices iatelest rates, each of our individual contractdweounterparties to our
commodity derivative instruments or interest rat@ap instruments are in either a net asset or aility position. Our commaodity
derivative contracts that are not governed by IS&htracts do not have any credit-risk related amgint features. As of March 31,
2013, we had $20 million of individual commodity deative contracts that contain credit-risk relaghtingent features that were in
a net liability position, and have not posted amgh collateral relative to such positions. If aditeisk related event were to occur
and we were required to net settle our positiortwvaih individual counterparty, our ISDA contractgpé us to net all outstanding
contracts with that counterparty, whether in a agtet or net liability position, as well as any lcasllateral already posted. As of
March 31, 2013, if a credit-risk related event wéwenccur, we may be required to post additiondlateral. Although our commaodity
derivative contracts that contain credit-risk relhtontingent features were in a net liability gmsi as of March 31, 2013, if a credit-
risk related event were to occur, the net liabilitysition would be partially offset by contractsamet asset position reducing our net
liability to $19 million.

As of March 31, 2013, DCP Partners had $150 milladrindividual interest rate swap instruments there in a net liability
position of $5 million and were subject to credisk related contingent features. If DCP Partnersante have an event of default
relative to any covenants of the DCP Partners’ @radreement, that occurs and is continuing, themerparties to DCP Partners’
swap instruments have the right to request that [F@Rners net settle the instrument in the forncasgh.

Collateral

As of March 31, 2013, we held cash of less thamfillion, included in other current liabilities irhe condensed consolidated
balance sheet related to cash postings by thirtlgsrand letters of credit of $64 million from coterparties to secure their future
performance under financial or physical contrad® had cash deposits with counterparties of $23anilincluded in other current
assets as of March 31, 2013, to secure our obbgatto provide future services or to perform unfieancial contracts. As of March
31, 2013, DCP Partners had no cash collateral postth counterparties to its commodity derivativesiruments. As of March 31,
2013, we had issued and outstanding parental gteearotaling $25 million in favor of certain coenparties to DCP Partners’
commaodity derivative instruments to mitigate a pamtof DCP Partners’ collateral requirements witlo$e counterparties. DCP
Partners pays us a fee of 0.50% per annum on thaaeantees. These parental guarantees reduce thenaof cash DCP Partners
may be required to post as collateral. Collaterabants held or posted may be fixed or may vary,efeting on the value of the
underlying contracts, and could cover normal pusgsaand sales, trading and hedging contracts. Imymases, we and our
counterparties publicly disclose credit ratings,jethmay impact the amounts of collateral requiretsen

Physical forward contracts and financial derivatiage generally cash settled at the expiratiorhefd¢ontract term. These
transactions are generally subject to specific itnavisions within the contracts that would allahe seller, at its discretion, to
suspend deliveries, cancel agreements or contielieedies to the buyer after the buyer provideswséyg for payment satisfactory to
the seller.
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Offsetting

Certain of our derivative instruments are subjecatmaster netting or similar arrangement, wherngbymay elect to settle
multiple positions with an individual counterpattyrough a single net payment. Each of our individierivative instruments are
presented on a gross basis on the condensed cdatadibalance sheets, regardless of our abilityetosettle our positions.
Instruments that are governed by agreements tichidie “net settle” provisions allow final settlentewhen presented with a
termination event, of outstanding amounts, by eytishing the mutual debts owed between the paitiexchange for a net amount
due. We have trade receivables and payables assdaidth derivative instruments, subject to mastetting or similar agreements,
which are not included in the table below. The éalling summarizes the gross and net amounts of etivdtive instruments:

Gross Gross
Amounts of Amounts of
Assets and Amounts Not Assets and Amounts Not
(Liabilities) Offset in the (Liabilities) Offset in the
Presented in Balance Sheet — Presentedin  Balance Sheet —
the Balance Financial Net the Balance Financial Net
Sheet Instruments (&) Amount Sheet Instruments (a) Amount
Description March 31, 2013 December 31, 2012
(millions)
Assets:
Commodity derivatives.... $ 68 $ 2 $ 66 % 67 $ 3) $ 64
Liabilities:
Commodity derivatives.... $  (77) $ 2 $ (75 % (70) $ 3 $ (67
Interest rate derivatives... $ 5) $ — $ B $ (6) $ — $ (6)

(@) There is no cash collateral pledged or receivedreggahese psitions

Summarized Derivative Information

The fair value of our derivative instruments tha¢ @esignated as hedging instruments and thosetbaharked-to-market each
period, and the location of each within our conceshsonsolidated balance sheets, by major categosyymmarized as follows:

March 31, December 31, March 31, December 31,
Balance Sheet Line Item 2013 2012 Balance Sheet Line Item 2013 2012
(millions) (millions)
Derivative Assets Designated as Hedging Instruments Derivative Liabilities Designated as Hedging Instuments:
Interest rate derivatives: Interest rate derivatives:
Unrealized gains on derivati\ Unrealized losses on derivati
instruments — current............ $ — $ — instruments — current............ $ 4 3 4)
Unrealizecgains on derivativi Unrealized losses on derivati
instrument— long-terir........... — — instrument— long-terr ........... (1) (2)
$ — $ — $ 5 $ (6)
Commodity derivatives: Commodity derivatives:
Unrealized gains on derivati\ Unrealized losses on derivati
instruments — current............ $ -  $ — instruments — current............ $ (2 % (3)
$ — $ — $ 2 % 3)
Derivative Assets Not Designated as Hedging Instruamts: Derivative Liabilities Not Designated as Hedging Irstruments:
Commodity derivatives: Commodity derivatives:
Unrealized gains on derivati\ Unrealized losses on derivati
instruments — current............ $ 57 $ 57 instruments — current............ $ 66) $ (58)
Unrealized gains on derivati\ Unrealized losses on derivati
instruments — long-term......... 11 10 instruments — long-term......... (9) 9)
$ 68 $ 67 $ (75 $ (67)
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The following table summarizes the balance andvitgtivithin AOCI relative to our interest rate armbmmodity derivatives, net
of noncontrolling interest, as of and for the threenths ended March 31, 2013:

Interest Rate Commaodity
Derivatives Derivatives Total
(millions)

Net deferred losses in AOCI (beginning balance)..............ccccuveueee.. $ (4) $ (5) $ 9)
Gains(losse) recognized in AOCI on derivative— effective portiol.... — — —
Lossesreclassified from AOCI to earninc— effective portiot.............. 1 @ 1 (b) 2
Net deferred losses in AOCI (ending balance)........... .8 3) $ (4) $ (7
Deferred losses in AOCI expected to be reclassmmd earnlngs ove

the NEXt 12 MONENS.........cvovoeeeeeeeeeeeeeeeee oo $ 1) $ — $ 1)

(a) Included in interest expense in our condensed didested statements of operations.
(b) Included in trading and marketing (losses) gaired,in our condensed consolidated statements ofatjoes.

For the three months ended March 31, 2013, no dé&kig gains or losses were recognized in tradind) marketing (losses),
gains, net and interest expense in our condensesiatiolated statements of operations attributabkaédneffective portion of our
derivative instruments, as a result of the discaumdince of cash flow hedges related to certain fastad transactions that are not
probable of occurring or as a result of exclusioonfi effectiveness testing.

The following table summarizes the impact on oundensed consolidated balance sheets and condeossdlidated statements
of operations of our derivative instruments, nehohcontrolling interest, that are accounted fangghe cash flow hedge method of
accounting for the three months ended March 312201

Gains (Losses)
Recognized in

Income on
Losses Derivatives —
Losses Reclassified Ineffective Portion
Recognized in from AOCI to and Amount
AOCI on Earnings — Excluded from
Derivatives — Effective Effectiveness
Effective Portion Portion Testing
(millions)
Commodity derivatives.......... $ 1) $ — $ —
Interest rate derivatives......... $ — $ ) @ $ — (b)

(a) Included in interest expense in our condensed dateted statements of operations.

(b) For the three months ended March 31, 2012, no dérig gains or losses were reclassified from AO€I t
current period earnings as a result of the discargnce of cash flow hedges related to certain fasesd
transactions that are not probable of occurring®a result of exclusion from effectiveness testing

Change in value of derivative instruments, for whtbe hedge method of accounting has not beeneddcbm one period to the
next, are recorded in the condensed consolidatgdrsients of operations. The following summarizesthamounts and the location
within the condensed consolidated statements ofaifmas that such amounts are reflected:

Three Months Ended

March 31,
Commodity Derivatives: Statement of Operations Lineltem 2013 2012
(millions)
Realized gair........cccooveeiiieiie e $ 4 % 33
UNrealized 10SSesS ..........coooveueeveeeeeeeeeeereee e, (7) (23)
Trading and marketing (losses) gains,.net.................. $ (B $ 1C

We do not have any derivative financial instrumethiat qualify as a hedge of a net investment.
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The following tables represent, by commodity typar net long or short derivative positions, as wadlthe number of
outstanding contracts that are expected to payt@llentirely settle in each respective year. Te éxtent that we have long dated
derivative positions that span multiple calendaange the contract will appear in more than one iteen in the table below.
Additionally, relative to the hedging of certain ofir storage and/or transportation assets, we mague basis transactions for
natural gas, which may result in a net long/sharsition of zero. This table also presents our &g or short natural gas basis swap

positions separately from our net long or shortumat gas positions.

March 31, 2013

Natural Gas
Crude Qil Natural Gas Natural Gas Liquids Basis Swaps
Net
Net Short Number Short Number Net Short Number Net Short Number
Year of Position of Position of Position of Position of
Expiration (Bbls) (a)  Contracts (MMBtu) Contracts (Bbls) Contracts (MMBtu) Contracts
2013 (1,200,285) 480 (22,654,450) 280 (10,415,425) 350 (b) (5,537,500) 116
2014................ (674,500) 140 (1,347,500) 40 (9,566,755) 12 (c) (4,097,500) 16
2015....ccceee (266,000) 19 — — — — — —
2016.......ceeiuenene (183,000 1 — — — — — —
(a) Bbls represents barrels.
(b) Includes 23 physical index based derivative corigaataling (12,073,000) Bbls.
(c) Includes 4 physical index based derivative consaotaling (9,675,000) Bbls.
March 31, 2012
Natural Gas
Crude Qil Natural Gas Natural Gas Liquids Basis Swaps
Net Long
Net Short Number Number Net Short Number (Short) Number
Year of Position of Net (Short) Long of Position of Position of
Expiration (Bbls) (a)  Contracts Position (MMBtu)  Contracts (Bbls) Contracts (MMBtu) Contracts
2012.......ccee (993,678) 582 (23,630,450) 474 (12,993,858) 418  (b) 2,272,500 144
2013, (835,032) 233 655,000 27 (9,559,449) 47  (c) 3,892,500 45
2014................ (522,500) 61 (365,000) 3 (9,000,000) 2 (d) (900,000) 1
2015 (365,000 2 — — — — — —
2016.....ccceenenee (183,000) 1 — — — — — —

(a) Bbls represents barrels.

(b) Includes 28 physical index based derivative corigaataling (12,370,400) Bbls.
(c) Includes 13 physical index based derivative corigdataling (9,772,800) Bbls.
(d) Includes 2 physical index based derivative consaotaling (9,000,000) Bbls.

As of March 31, 2013, DCP Partners had interest sataps outstanding with individual notional valwé$70 million and $80
million, which, in aggregate, exchange up to $150iom of DCP Partners’ floating rate obligationffa fixed rate obligation through

June 2014.

9. Commitments and Contingent Liabilities

Litigation — The midstream industry has seen a number ofscdasion lawsuits involving royalty disputes, misaseirement and
mispayment allegations. We are currently namededsrtiants in some of these cases and customersasaeeted individual audit
claims related to mismeasurement and mispaymentagament believes we have meritorious defenseseteetcases and, therefore,
will continue to defend them vigorously. These o, however, can be costly and time consuming fenl® We are also a party to
various legal, administrative and regulatory pratiags that have arisen in the ordinary course aflmusiness, including, from time
to time, disputes with customers over various measient and settlement issues.

Management currently believes that these mattakert as a whole, and after consideration of amoaotsued, insurance
coverage and other indemnification arrangementnot have a material adverse effect upon our camgkd consolidated results of

operations, financial position or cash flows.
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General Insurance— Our insurance coverage is carried with an afii of Phillips 66, an affiliate of Spectra Energyd third-
party insurers. Our insurance coverage includesgé€heral liability insurance covering third-pagyposures; (2) statutory workers’
compensation insurance; (3) automobile liabilitgumance for all owned, non-owned and hired vehiglésexcess liability insurance
above the established primary limits for generabllity and automobile liability insurance; (5) gerty insurance, which covers the
replacement value of real and personal propertyinoldides business interruption; and (6) directansl officers insurance covering
our directors and officers for acts related to business activities. All coverage is subject totair limits and deductibles, the terms
and conditions of which are common for companiethwimilar types of operations.

Environmental— The operation of pipelines, plants and otheiilfaes for gathering, processing, compressingnsorting, or
storing natural gas, and fractionating, transpa@ytigathering, processing and storing NGLs and ogineducts is subject to stringent
and complex laws and regulations pertaining to tieaafety and the environment. As an owner or aparof these facilities, we
must comply with United States laws and regulatiahthe federal, state and local levels that retatair and water quality, hazardous
and solid waste storage, management, transportatidrdisposal, and other environmental mattersuigiclg recently adopted U.S.
Environmental Protection Agency regulations relat@deporting of greenhouse gas emissions whictettaiken effect over the past
two years. The cost of planning, designing, conding and operating pipelines, plants, and otheilitees must incorporate
compliance with environmental laws and regulatiansl safety standards. In addition, there is indreafocus, both from state and
federal regulatory officials and through litigatiomn hydraulic fracturing and the real or perceivetvironmental impacts of this
technique, which indirectly presents some risk tw available supply of natural gas. Failure to cdynpith these laws and
regulations may trigger a variety of administratieevil and potentially criminal enforcement meassy including citizen suits, which
can include the assessment of monetary penaltiesnposition of remedial requirements, the iss@aoitinjunctions or restrictions
on operations. Management believes that, basedioemtly known information, compliance with thesaus and regulations will not
have a material adverse effect on our condenseddlmiated results of operations, financial posit@rcash flows.

We make expenditures in connection with environraémntatters as part of our normal operations. Apath March 31, 2013 and
December 31, 2012, environmental liabilities inadddn the condensed consolidated balance sheethascurrent liabilities
amounted to $5 million, and environmental liabé#iincluded in the condensed consolidated balaheets as other long-term
liabilities amounted to $9 million, respectively.

10. Guarantees and Indemnifications

We periodically enter into agreements for the asdigin, contribution or divestiture of assets. Teegreements contain
indemnification provisions that may provide indemyrfior environmental, tax, employment, outstandiiigation, breaches of
representations, warranties and covenants, perfacenaf DCP Partners or other liabilities relatedhe assets being acquired,
contributed or divested. Claims may be made bydtipiarties or DCP Partners under these indemnificatigreements for various
periods of time depending on the nature of theralal' he effective periods on these indemnificatiooyisions generally have terms
of one to 15 years, although some are longer. Oaximum potential exposure under these indemnifozatigreements can vary
depending on the nature of the claim and the paldictransaction. We are unable to estimate thal tmaximum potential amount of
future payments under indemnification agreementstduseveral factors, including uncertainty as toether claims will be made
under these indemnities. We have issued guaraatedindemnifications for certain of our consolidhtubsidiaries.

11. Supplemental Cash Flow Information

Three Months Ended

March 31,
2013 2012
(millions)
Cash paid for interest, net of capitalized inte........................... $ 50 $ 70
Income taxrefunds received, net oash paid for income tax...... $ Q $ (1)
Non-cash investing and financing activiti
Distributions payable to membt.........cccccvvveiiiiicicie e, $ — $ 43
Property, plant and equipment acquired with acceyatyabl ... $ 15¢ $ 124
Other nor-cash dditions of property, plant and equipm ......... $ 27 % 20

During the three months ended March 31, 2013 antR2@e received distributions from DCP Partner$a8 million and $15
million, respectively, which are eliminated in catiglation.
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12. Subsequent Events

We have evaluated subsequent events occurringghrdiay 10, 2013, the date the condensed consolidiitencial statements
were issued.

On April 25, 2013, DCP Partners announced thatiibard of directors of DCP Partners’ general parthexlared a quarterly
distribution of $0.70 per unit, payable on May 813 to unitholders of record on May 8, 2013.

In April 2013, our board of directors approved a82million dividend which was paid in April 2013.
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