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Below is a list of terms that are common to our industry and used throughout this document:

/d
= per day
BBtu = billion British thermal units
LNG = liquefied natural gas

FERC
GAAP

= Federal Energy Regulatory Commission
= Generally Accepted Accounting Principles

When we refer to “us,” “we,” “our,” “ours,” or “EPB” we are describing El Paso Pipeline Partners, L.P. and/or our subsidiaries.
i
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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements
EL PASO PIPELINE PARTNERS, L.P.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME
(In millions, except per unit amounts)
(Unaudited)
Quarter Ended

March 31,
2012
2011

Operating revenues
Operating expenses
Operation and maintenance
Depreciation and amortization
Taxes, other than income taxes
Operating income
Earnings from unconsolidated affiliates
Other income, net
Interest and debt expense, net
Net income
Net income attributable to noncontrolling interests
Net income attributable to El Paso Pipeline Partners, L.P.
Net income attributable to El Paso Pipeline Partners, L.P. per limited partner unit — Basic and Diluted:
Common units

Other comprehensive income
Unrealized actuarial gains on postretirement benefit obligations
Comprehensive income
Comprehensive income attributable to noncontrolling interests
Comprehensive income attributable to El Paso Pipeline Partners, L.P.

$ 363

$ 366

95

92

43

41

19
157
206

17
150
216

3

2
(69)
142
(7)

135
$ 0.54
—
142
(7)

$ 135

See accompanying notes.

1

4

2
(59)
163
(48)
115
$0.57
—
163
(48)
$ 115
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EL PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except units)
(Unaudited)
December

31,
2011

March 31,
2012

ASSETS
Current assets
Cash and cash equivalents
Accounts and notes receivable
Customer, net of allowance
Affiliates
Other
Materials and supplies
Assets held for sale
Other
Total current assets
Property, plant and equipment, at cost
Less accumulated depreciation and amortization
Total property, plant and equipment, net
Other long-term assets
Investments in unconsolidated affiliates
Regulatory assets
Other

$

156

$

40

41

8
39

7
46

33

32

50

50
25

24
350

306

7,822
2,137
5,685

7,814
2,124
5,690

71

71
150

140

Total assets

105

81
292
$ 6,327

$6,297

$

$

80
301

LIABILITIES AND PARTNERS’ CAPITAL
Current liabilities
Accounts payable
Trade
Affiliates
Other
Short-term financing obligations, including current maturities
Taxes payable
Accrued interest
Other
Total current liabilities
Other long-term liabilities
Long-term debt and other financing obligations, less current maturities
Other

42
32
23

65

49
44

24

65

38

30

81
46

50
50

327

312

3,864
68
3,932

3,865
66
3,931

3,986

3,977

(2,045)
8
1,949
119
2,068
$ 6,327

(2,047)

Commitments and contingencies (Note 7)
Partners’ capital
El Paso Pipeline Partners, L.P. partners’ capital

Common units (205,698,750 and 205,698,750 units issued and outstanding at March 31, 2012 and
December 31, 2011)
General partner units (4,197,822 and 4,197,822 units issued and outstanding at March 31, 2012 and
December 31, 2011)
Accumulated other comprehensive income
Total El Paso Pipeline Partners, L.P. partners’ capital
Noncontrolling interests
Total partners’ capital
Total liabilities and partners’ capital

See accompanying notes.

2

8
1,938
116
2,054
$6,297
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El PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)
Quarter Ended

March 31,

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cash from operating activities
Depreciation and amortization
Earnings from unconsolidated affiliates, adjusted for cash distributions
Other non-cash income items
Asset and liability changes
Net cash provided by operating activities
Cash flows from investing activities
Capital expenditures
Other
Net cash used in investing activities
Cash flows from financing activities
Net proceeds from issuance of common and general partner units
Net proceeds from issuance of long-term debt
Payments to retire long-term debt, including capital lease obligations
Cash distributions to unitholders and general partner
Cash distributions to El Paso
Cash contributions from El Paso
Cash paid to acquire additional interest in SNG
Net cash used in financing activities
Net change in cash and cash equivalents
Cash and cash equivalents
Beginning of period
End of period
See accompanying notes.
3

2012

2011

$ 142

$ 163

43

41

—

(3)
4

1
22

26

208

231

(26)
(2)
(28)

(68)
2
(66)

—
—

467
215

(1)
(124)

(108)

(86)
(37)
18
(667)
(198)
(33)

(5)
1
—
(129)
51
105
$ 156

$

69
36
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El PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF PARTNERS’ CAPITAL
(In millions)
(Unaudited)
Limited Partners
General

Balance at December 31, 2010
Net income
Conversion of subordinated units to common units
Issuance of common and general partner units, net
of issuance costs
Cash distributions to unitholders and general
partner
Cash distributions to El Paso
Cash contributions from El Paso
Cash paid to acquire additional interest in SNG
Acquisition of additional 25% interest in SNG
Other
Balance at March 31, 2011

Balance at December 31, 2011
Net income
Cash distributions to unitholders and general
partner
Cash distributions to El Paso
Cash contributions from El Paso
Other
Balance at March 31, 2012

Common

Subordinated

$2,686

$

307

—

103
307

(307)

457

—

(78)
—
—
—
—
—
$ 3,475
$ 3,977
111

$
$

(103)

—
—
1
$ 3,986

$

—
—
—
—
—
—
—
—
—
—
—
—
—
—

Partner

$(1,564)
12
—

Total
EPB
Partners’
Capital

$

—
—
—

$ 1,429
115
—

—

467

10
(8)
—
—
(667)
416
1
$ (1,800)
$ (2,047)

$
$

—
—
—
—
—
—
—
8

24

—

(21)

—
—
—
—

—
—
(1)
$ (2,045)

See accompanying notes.
4

Accumulated
Other
Comprehensive
Income

$

(86)
—
—
(667)
416
1
$1,675
$ 1,938
135

Noncontrolling
Interests

$

8

—

$ 2,410
163
—

—

467

48

—
(37)

$
$

(124)

—
—
—
$ 1,949

981

$

Total
Partners’
Capital

18
—
(416)
(1)
593
116
7
—
(5)
1
—
119

(86)
(37)
18
(667)
—
—
$2.268
$ 2,054
142
(124)

(5)
1
—
$2,068
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El PASO PIPELINE PARTNERS, L.P.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. Basis of Presentation and Significant Accounting Policies

Organization
We are a Delaware master limited partnership formed in 2007 to own and operate interstate natural gas transportation and terminaling facilities. We own
Wyoming Interstate Company, L.L.C. (WIC), Southern LNG Company, L.L.C. (SLNG), Elba Express Company, L.L.C. (Elba Express), Southern Natural
Gas Company, L.L.C. (SNG) and an 86 percent interest in Colorado Interstate Gas Company, L.L.C. (CIG). WIC and CIG are interstate pipeline systems
serving the Rocky Mountain region, SLNG owns the Elba Island LNG storage and regasification terminal near Savannah, Georgia, and both Elba Express
and SNG are interstate pipeline systems serving the southeastern region of the United States (U.S.). We are controlled by our general partner, El Paso Pipeline
GP Company, L.L.C., a wholly-owned subsidiary of El Paso Corporation (El Paso).

Basis of Presentation
We prepared this Quarterly Report on Form 10-Q under the rules and regulations of the U.S. Securities and Exchange Commission (SEC). As an
interim period filing presented using a condensed format, it does not include all the disclosures required by U.S. GAAP, and should be read along with our
2011 Annual Report on Form 10-K. The financial statements as of March 31, 2012, and for the quarters ended March 31, 2012 and 2011 are unaudited. The
condensed consolidated balance sheet as of December 31, 2011, was derived from the audited balance sheet filed in our 2011 Annual Report on Form 10-K.
Our financial statements for prior periods include reclassifications that were made to conform to the current year presentation, none of which impacted our
reported net income, partners’ capital or cash flows from operating activities. In our opinion, we have made adjustments, all of which are of a normal,
recurring nature to fairly present our interim period results. Due to the seasonal nature of our business, information for interim periods may not be indicative
of our operating results for the entire year. Our disclosures in this Form 10-Q are an update to those provided in our 2011 Annual Report on Form 10-K.

El Paso’s Proposed Merger with Kinder Morgan, Inc.
In October 2011, El Paso entered into a definitive agreement (the “merger agreement”) with Kinder Morgan, Inc. (KMI) whereby KMI will acquire El
Paso in a transaction that valued El Paso at approximately $38 billion (based on the KMI stock price at that date), including the assumption of debt. In March
2012, both El Paso’s and KMI’s stockholders approved the merger agreement and a series of transactions to effectuate the merger. Additionally, on May 1,
2012, KMI announced that it received approval from the Federal Trade Commission for the merger, subject to the previously announced divestiture of certain
assets. The completion of the merger transactions is expected by the end of May 2012, subject to other remaining closing conditions and regulatory approvals.
We conduct our business in the ordinary course, in all material respects, in substantially the same manner as conducted prior to the date of the merger
agreement, subject to certain conditions and restrictions. The most substantial conditions and restrictions are a limitation on the size of quarterly distribution
increases and approval from KMI of asset drop downs from El Paso to us.
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Significant Accounting Policies
There were no changes in the significant accounting policies as described in our 2011 Annual Report on Form 10-K and no significant accounting
pronouncements issued but not yet adopted as of March 31, 2012.

2. Acquisition

Acquisition of Additional Interest in SNG. In March 2011, we acquired an additional 25 percent interest in SNG from El Paso for $667 million in
cash. We financed the acquisition through (i) net proceeds of $467 million from our March 2011 public offering of common units and related issuance of
general partner units to El Paso (see Note 3) and (ii) $200 million borrowings under our revolving credit facility (see Note 5). This transaction was for the
acquisition of an additional interest in an already consolidated entity, thus was accounted for on a prospective basis. Accordingly, we have decreased our
historical noncontrolling interest in SNG by $416 million and reflected the amount as an increase to general partner’s capital. We have reflected El Paso’s 40
percent interest in SNG as a noncontrolling interest in our financial statements through March 13, 2011 and 15 percent until the acquisition of the remaining
interest in June 2011.

3. Partners’ Capital
In March 2011, we publicly issued 13,800,000 common units and issued 281,725 general partner units to El Paso for net proceeds of $467 million.
The net proceeds from this offering were used as partial consideration to fund the acquisition of an additional 25 percent interest in SNG (see Note 2).
As of March 31, 2012, El Paso owns a 42 percent limited partner interest in us and retains its two percent general partner interest in us and all of our
incentive distribution rights (IDRs).

4. Earnings Per Unit and Cash Distributions

Earnings per unit. Earnings per unit is calculated based on distributions declared to our unitholders, including distributions related to the IDRs for the
related reporting period. To the extent net income attributable to EPB exceeds cash distributions, the excess is allocated to unitholders and the holder of IDRs
based on their contractual participation rights to share those earnings. If cash distributions exceed net income attributable to EPB, the excess distributions are
allocated proportionately to all participating units outstanding based on their respective ownership percentages. Additionally, the calculation of earnings per
unit does not reflect an allocation of undistributed earnings to the IDR holder beyond amounts distributable under the terms of the partnership agreement.
Payments made to our unitholders are determined in relation to actual declared distributions and are not based on the net income allocations used in the
calculation of earnings per unit.
Net income attributable to EPB per limited partner unit is computed by dividing the limited partners’ interest in net income attributable to EPB by the
weighted average number of limited partner units outstanding. Diluted earnings per limited partner unit reflects the potential dilution that could occur if
securities or other agreements to issue common units were exercised, settled or converted into common units. For the quarters ended March 31, 2012 and 2011,
the dilutive, restricted units outstanding were immaterial.
The tables below show the (i) allocation of net income attributable to EPB and the (ii) net income attributable to EPB per limited partner unit based on the
number of basic and diluted limited partner units outstanding for the quarters ended March 31, 2012 and 2011.

Allocation of Net Income Attributable to El Paso Pipeline Partners, L.P.
Quarter Ended March 31,
2012
2011

Net income attributable to El Paso Pipeline Partners, L.P.
Less: General partner’s interest (2% allocation) in net income attributable to
El Paso Pipeline Partners, L.P.
General partner’s incentive distribution
Limited partners’ interest in net income attributable to El Paso Pipeline Partners, L.P.

6

$

135

(In millions)

$

(3)

(2)
(10)

(21)

$

111

115

$

103
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Net Income Attributable to El Paso Pipeline Partners, L.P. per Limited Partner Unit
Quarter Ended March 31,
2012
2011
(In millions, except for per

$

105
6
$ 111
205.7
$ 0.54

Distributions (1)
Undistributed earnings
Limited partners’ interest in net income attributable to El Paso Pipeline Partners, L.P.
Weighted average limited partner units outstanding — Basic and Diluted
Net income attributable to El Paso Pipeline Partners, L.P. per limited partner unit — Basic and Diluted
(1)

unit amounts)

$

88
15

$

103

179.9
$ 0.57

Reflects distributions declared to our unitholders of $0.51 per unit and $0.46 per unit for the quarters ended March 31, 2012 and 2011.

Cash Distributions to Unitholders. Our common unitholders and general partner are entitled to receive quarterly distributions of available cash as
defined in our partnership agreement. The table below shows the quarterly distributions to our common unitholders and general partner (in millions, except for
per unit amounts):

Quarter Ended March 31,

2012
2011

Total Quarterly
Distribution
Per
Unit

Total Cash
Distribution

$

$

0.51
0.46

128
100

Date of
Declaration

Date of
Distribution

April 2012
April 2011

May 2012
May 2011

The distribution for the quarter ended March 31, 2012 will be paid to all outstanding common units on May 15, 2012 to unitholders of record at the
close of business on May 1, 2012.

Incentive distribution rights. All of our IDRs are held by a wholly owned subsidiary of El Paso. Based on the quarterly distribution per unit declared
for the quarter ended March 31, 2012, our general partner will receive incentive distributions of $21 million in accordance with the partnership agreement for
the first quarter of 2012. For a further discussion of our IDRs, see our 2011 Annual Report on Form 10-K.
5. Long-Term Debt and Other Financing Obligations
March 31,
2012

$

65
3,864
$3,929

Short-term financing obligations, including current maturities
Long-term debt and other financing obligations
Total

December 31,

2011
(In millions)

$

65
3,865
$ 3,930

Credit Facility. In March 2011, we borrowed from our revolving credit facility as partial consideration to fund the acquisition of an additional 25
percent interest in SNG (see Note 2). As of March 31, 2012, we had no outstanding balance under our revolving credit facility and our remaining availability
under this facility was $1.0 billion.

EPB’s Other Debt Obligations. El Paso Pipeline Partners Operating Company, L.L.C.’s (EPPOC) senior notes are guaranteed fully and unconditionally
by its parent, EPB. EPPOC is a wholly owned subsidiary of EPB. EPB’s only operating asset is its investment in EPPOC, and EPPOC’s only operating
assets are its investments in CIG, WIC, SLNG, Elba Express and SNG (collectively, the non-guarantor operating companies). EPB’s and EPPOC’s
independent assets and operations, other than those related to these investments and EPPOC’s debt, are less than three percent of total assets and operations of
EPB, and thus substantially all of the operations and assets exist within these non-guarantor operating companies. Furthermore, there are no significant
restrictions on EPPOC’s or our ability to access the net assets or cash flows related to its controlling interests in the operating companies either through
dividend or loan.
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As of March 31, 2012, we were in compliance with all of our debt covenants. For a further discussion of our credit facility and other long-term
financing obligations, see our 2011 Annual Report on Form 10-K.

6. Financial Instruments
March 31, 2012
Carrying
Fair
Amount
Value

$3,929

Long-term financing obligations, including current maturities

December 31, 2011
Carrying
Fair
Amount
Value

(In millions)

$ 4,318

$ 3,930

$4,329

We separate the fair values of our financial instruments into levels based on our assessment of the availability of observable market data and the
significance of non-observable data used to determine the fair value. We estimated the fair values of our long term debt and other financing obligations
primarily based on quoted market prices for the same or similar issues, a Level 2 fair value measurement. As of March 31, 2012 and December 31, 2011, the
carrying amounts of cash and cash equivalents, short-term borrowings and accounts receivable and payable represent fair value based on the short-term nature
of these instruments.

7. Commitments and Contingencies

Legal Proceedings
Brinckerhoff Lawsuits. In December 2011 and March 2012, derivative lawsuits were filed against El Paso, El Paso Pipeline GP Company, L.L.C., the
general partner of EPB and the directors of the general partner. The lawsuits arise from the March 2010 and November 2010 drop down transactions involving
EPB’s purchase of SLNG, Elba Express and SNG. The lawsuits allege various conflicts of interest and that the consideration paid by EPB was excessive.
Our general partner believes these actions are without merit and intends to defend against them vigorously.
We and our subsidiaries and affiliates are named defendants in numerous lawsuits and governmental proceedings and claims that arise in the ordinary
course of our business. There are also other regulatory rules and orders in various stages of adoption, review and/or implementation. For each of these matters,
we evaluate the merits of the case or claim, our exposure to the matter, possible legal or settlement strategies and the likelihood of an unfavorable outcome. If we
determine that an unfavorable outcome is probable and can be estimated, we establish the necessary accruals. While the outcome of these matters cannot be
predicted with certainty, and there are still uncertainties related to the costs we may incur, based upon our evaluation and experience to date, we believe we have
established appropriate reserves for these matters. It is possible, however, that new information or future developments could require us to reassess our
potential exposure related to these matters and adjust our accruals accordingly, and these adjustments could be material. As of March 31, 2012, we had
approximately $2 million accrued for our outstanding legal proceedings.

Environmental Matters
We are subject to federal, state and local laws and regulations governing environmental quality and pollution control. These laws and regulations require
us to remove or remedy the effect of the disposal or release of specified substances at current and former operating sites. At March 31, 2012, our accrual was
approximately $9 million for environmental matters. Our accrual includes amounts for expected remediation costs and associated onsite, offsite and
groundwater technical studies and related environmental legal costs. Our accrual includes $6 million for environmental contingencies related to properties CIG
previously owned.
Our estimates of potential liability range from approximately $9 million to approximately $31 million. Our recorded environmental liabilities reflect our
current estimates of amounts we will expend on remediation projects in various stages of completion. However, depending on the stage of completion or
assessment, the ultimate extent of contamination or remediation required may not be known. As additional assessments occur or remediation efforts continue,
we may incur additional liabilities.

Superfund Matters. Included in our recorded environmental liabilities are projects where we have received notice that we have been designated or could
be designated, as a Potentially Responsible Party (PRP) under the Comprehensive Environmental Response,
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Compensation and Liability Act (CERCLA), commonly known as Superfund, or state equivalents for one active site. Liability under the federal CERCLA
statute may be joint and several, meaning that we could be required to pay in excess of our pro rata share of remediation costs. We consider the financial
strength of other PRPs in estimating our liabilities.
For the remainder of 2012, we estimate that our total remediation expenditures will be approximately $3 million, most of which will be expended under
government directed clean-up plans. In addition, we expect to make capital expenditures for environmental matters of approximately $7 million in the aggregate
for the remainder of 2012 through 2016, including capital expenditures associated with the impact of the U.S. Environmental Protection Agency (EPA) rule on
emissions of hazardous air pollutants from reciprocating internal combustion engines which are subject to regulations with which we have to be in compliance
by October 2013.

On April 17, 2012, the EPA issued regulations pursuant to the federal Clean Air Act to reduce various air pollutants from the oil and natural gas
industry. These regulations will limit emissions from certain equipment including compressors, storage vessels and natural gas processing plants. We are still
evaluating the regulations and its impact on our operations and our financial results.
It is possible that new information or future developments could require us to reassess our potential exposure related to environmental matters. We may
incur significant costs and liabilities in order to comply with existing environmental laws and regulations. It is also possible that other developments, such as
increasingly strict environmental laws, regulations and orders of regulatory agencies, as well as claims for damages to property and the environment or injuries
to employees and other persons resulting from our current or past operations, could result in substantial costs and liabilities in the future. As this information
becomes available, or other relevant developments occur, we will adjust our accrual amounts accordingly. While there are still uncertainties related to the
ultimate costs we may incur, based upon our evaluation and experience to date, we believe our reserves are adequate.

Other Commitment
Letter of Credit. During 2009, SNG entered into a $57 million letter of credit associated with estimated construction cost related to the Southeast
Supply Header project. As invoices are paid under the contract, the value of the letter of credit is reduced. At March 31, 2012, the letter of credit has been
reduced to approximately $8 million.
8. Accounts Receivable Sales Program
We currently participate in accounts receivable sales programs where we sell receivables in their entirety to a third party financial institution (through
wholly-owned special purpose entities). The existing programs are scheduled to terminate on May 29, 2012; however, we are evaluating options to extend the
programs. The sale of these accounts receivable (which are short-term assets that generally settle within 60 days) qualify for sale accounting. The third party
financial institution involved in these accounts receivable sales programs acquires interests in various financial assets and issues commercial paper to fund
those acquisitions. We do not consolidate the third party financial institution because we do not have the power to control, direct or exert significant influence
over its overall activities since our receivables do not comprise a significant portion of its operations.
In connection with our accounts receivable sales, we receive a portion of the sales proceeds up front and receive an additional amount upon the collection
of the underlying receivables (which we refer to as a deferred purchase price). Our ability to recover the deferred purchase price is based solely on the collection
of the underlying receivables. The table below contains information related to our accounts receivable sales programs.
Quarter Ended March 31,
2012
2011

$

Accounts receivable sold to the third-party financial institution (1)
Cash received for accounts receivable sold under the programs
Deferred purchase price related to accounts receivable sold
Cash received related to the deferred purchase price
(1)

During the quarters ended March 31, 2012 and 2011, losses recognized on the sale of accounts receivable were immaterial.

9

(In millions)

262
150
112
119

$

275
159
116
120

Table of Contents

Accounts receivable sold and held by third-party financial institution
Uncollected deferred purchase price related to accounts receivable sold
(1)

March

December

31,
2012

31,
2011

$

86

(In millions)

$

96
45

38

(1)

Initially recorded at an amount which approximates its fair value using observable inputs other than quoted prices in active markets, a level 2 fair value
measurement.

The deferred purchase price related to the accounts receivable sold is reflected as other accounts receivable on our balance sheet. Because the cash
received up front and the deferred purchase price relate to the sale or ultimate collection of the underlying receivables, and are not subject to significant other
risks given their short term nature, we reflect all cash flows under the accounts receivable sales programs as operating cash flows on our statement of cash
flows. Under the accounts receivable sales programs, we service the underlying receivables for a fee. The fair value of these servicing agreements, as well as
the fees earned, were not material to our financial statements for the quarters ended March 31, 2012 and 2011.

9. Investments in Unconsolidated Affiliates and Transactions with Affiliates

Investments in Unconsolidated Affiliates

WYCO and Bear Creek. CIG has a 50 percent investment in WYCO Development LLC (WYCO). CIG has other financing obligations payable to
WYCO totaling $175 million and $177 million as of March 31, 2012 and December 31, 2011, respectively. SNG owns a 50 percent ownership interest in
Bear Creek Storage Company, L.L.C (Bear Creek), a joint venture with Tennessee Gas Pipeline Company, L.L.C., an affiliate. For the quarters ended
March 31, 2012 and 2011, SNG received $3 million and $1 million, respectively, in cash distributions from Bear Creek. We account for the investments in
WYCO and Bear Creek using the equity method of accounting. The information below related to our unconsolidated affiliates reflects our net investment and
earnings recorded from these investments.
Net Investment and Earnings
Earnings from
Unconsolidated Affiliates

Investments
March
December

31,
2012

WYCO
Bear Creek
Total

Quarter Ended March 31,

31,
2011
(In millions)

$

14

$

57
71

$

14

$

57
71

2011

2012

$

—

(In millions)

$

—

3

$

3

4

$

4

Transactions with Affiliates

CIG Cash Distributions to El Paso . CIG makes quarterly distributions to its owners. We have reflected 42 percent of CIG’s distributions paid to El
Paso through June 2011 and 14 percent thereafter as distributions to its noncontrolling interest holder.

SNG Cash Distributions to El Paso . SNG makes quarterly distributions to its owners. We have reflected 15 percent of SNG’s distributions paid to El
Paso during the first quarter of 2011 as distributions to its noncontrolling interest holder. Subsequent to the June 2011 acquisition, SNG became a wholly
owned subsidiary of EPB.
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The following table summarizes the cash distributions paid to El Paso:
Quarter Ended
March 31,

2011

2012
(In millions)

Distributions to El Paso
CIG distributions to noncontrolling interest holder
SNG distributions to noncontrolling interest holder
Total cash distributions to El Paso

$

5
—
$
5

$
$

18
19
37

Other Contributions. In January 2011, El Paso made capital contributions of $8 million and $10 million to CIG and SNG, respectively, to fund their
share of expansion project expenditures for the fourth quarter of 2010. In January 2012, El Paso made capital contributions of $1 million to CIG to fund its
share of expansion project expenditures for the fourth quarter of 2011.
Note Payable with Affiliate. We have a note payable to El Paso recorded as short-term financing obligations, including current maturities on our balance
sheet with $10 million outstanding at March 31, 2012 and December 31, 2011. This note payable is expected to mature in September 2012.

Other Affiliate Balances. As of March 31, 2012 and December 31, 2011, we had accounts receivable with affiliates arising in the ordinary course of
business of $8 million and $7 million, respectively. In addition, as of March 31, 2012 and December 31, 2011, we had net contractual gas imbalance and
trade payables, as well as other liabilities with our affiliates arising in the ordinary course of business of approximately $32 million and $44 million,
respectively. We also had contractual deposits from affiliates of $9 million in each period included in other current liabilities on our balance sheets as of
March 31, 2012 and December 31, 2011.
Affiliate Revenues and Expenses. We enter into transactions with our affiliates within the ordinary course of business. For a further discussion of our
affiliated transactions, see our 2011 Annual Report on Form 10-K. The following table shows overall revenues, expenses and reimbursements from our
affiliates:
Quarter Ended
March 31,

2011

2012

$

Operating revenues
Operating expenses
Reimbursement of operating expenses

11

6
56
2

(In millions)

$

6
55
1
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The information contained in Item 2 updates, and should be read in conjunction with information disclosed in our 2011 Annual Report on Form 10-K,
and our financial statements and notes presented in Item 1 of this Quarterly Report on Form 10-Q.

Overview and Outlook
During the quarter ended March 31, 2012, we continued to focus on delivering on our remaining expansion projects. Our future growth is expected
through organic expansion opportunities and through strategic asset acquisitions from third parties, El Paso Corporation (El Paso) or both. For further
discussion of our expansion projects, see our 2011 Annual Report on Form 10-K.

Earnings before interest expense and income taxes (EBIT) for the first quarter of 2012 were up 17 percent over the same period in 2011 primarily driven
by the acquisition of incremental interests in CIG and SNG and the completion of organic growth projects in 2011, partially offset by lower revenues due to
nonrenewal and restructuring of expiring contracts and higher operating expenses. As of March 31, 2012, approximately 93 percent of our revenues are
collected in the form of demand or reservation charges, which are not dependent upon commodity prices or throughput levels. This coupled with the diversity
of our systems, helps mitigate against risk of changes in throughput and ongoing shifts in supply and demand.

As of March 31, 2012, we had approximately $1.2 billion of liquidity, consisting of $1.0 billion of available borrowing capacity under our credit
facility and $156 million of cash on hand. We expect our available liquidity and operating cash flows in 2012 to be sufficient to fund our estimated 2012
capital program, meet operational needs and pay distributions. As a result of our current available liquidity, we believe we are well positioned to meet our
obligations. We will continue to assess and take further actions where prudent to meet our long-term objectives and capital requirements. For a further
discussion, see Liquidity and Capital Resources.
In October 2011, El Paso entered into a definitive agreement (the “merger agreement”) with Kinder Morgan, Inc. (KMI) whereby KMI will acquire El
Paso in a transaction that valued El Paso at approximately $38 billion (based on the KMI stock price at that date), including the assumption of debt. In March
2012, both El Paso’s and KMI’s stockholders approved the merger agreement and a series of transactions to effectuate the merger. Additionally, on May 1,
2012, KMI announced that it received approval from the Federal Trade Commission for the merger, subject to the previously announced divestiture of certain
assets. The completion of the merger transactions is expected by the end of May 2012, subject to other remaining closing conditions and regulatory approvals.

We conduct our business in the ordinary course, in all material respects, in substantially the same manner as conducted prior to the date of the merger
agreement, subject to certain conditions and restrictions. The most substantial conditions and restrictions are a limitation on the size of quarterly distribution
increases and approval from KMI of asset drop downs from El Paso to us.
In April 2012, we received a proposal from El Paso to purchase the remaining 14 percent interest in CIG and a 100 percent interest in Cheyenne Plains
Investment Company, L.L.C., which owns Cheyenne Plains Gas Pipeline Company, L.L.C. The proposal is subject to approval by EPB’s Board of
Directors. If approved, the transaction is expected to close contemporaneously with KMI’s acquisition of El Paso and be immediately accretive to our
distributable cash flow. Also, in April 2012, KMI announced, subject to the completion of the merger with El Paso, that it expects to drop down all of El
Paso’s interest in Tennessee Gas Pipeline Company, L.L.C. and a portion of El Paso’s interest in El Paso Natural Gas Company to Kinder Morgan Energy
Partners, L.P., a consolidated subsidiary of KMI, during the third quarter of 2012.
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Results of Operations
Our management uses EBIT as a measure to assess the operating results and effectiveness of our business, which consists of both consolidated
operations and investments in unconsolidated affiliates. We believe EBIT is useful to our investors to provide them with the same measure used by
management to evaluate our performance so that investors may evaluate our operating results without regard to our financing methods or capital structure. We
define EBIT as net income adjusted for interest and debt expense, net and net income attributable to noncontrolling interest. EBIT may not be comparable to
measures used by other companies. Additionally, EBIT should be considered in conjunction with net income and other performance measures such as
operating income or operating cash flows.
Below is a reconciliation of our EBIT to net income, our throughput volumes and an analysis and discussion of our operating results for the quarter
ended March 31, 2012 compared to the same period in 2011.

Operating Results:
Quarter Ended March 31,
2012
2011

$

Operating revenues
Operating expenses
Operating income
Earnings from unconsolidated affiliates
Other income, net
EBIT before adjustment for noncontrolling interests
Net income attributable to noncontrolling interests

(In millions, except for volumes)

3

Interest and debt expense, net
Net income attributable to El Paso Pipeline Partners, L.P.
Net income attributable to noncontrolling interests
Net income

4

2
222

204

174

(69)
135
7

(59)
115

$

(48)

48

$

142

7,525

Throughput volumes (BBtu/d) (1)

366
150
216

2
211
(7)

EBIT

(1)

$

363

157
206

163
7,146

Throughput volumes are presented for WIC, CIG and SNG only and exclude intrasegment volumes. The average volumes transported on Elba Express
during the quarters ended March 31, 2011 and 2012 were not material.

Below is a discussion of factors impacting EBIT for the quarters ended March 31, 2012 and 2011.
Operating
Revenue

$

Expansions
Transportation revenues and expenses
Operational gas, revaluations and processing revenues
Other(1)
Total impact on EBIT before adjustment for noncontrolling interests
Net income attributable to noncontrolling interests
Total impact on EBIT
(1)

7

Variance
Operating
Expense
Other
Favorable/(Unfavorable)
(In millions)

$

(7)
(2)
(1)
(3)

—
$

(3)

(1)
(2)
(2)
(2)
(7)

—
$

(7)

$ (1)
—
—
—
(1)

Total

$ 5
(9)
(4)
(3)
(11)

41

41

$ 40

$ 30

Consists of individually insignificant items.

Expansions. Our EBIT increased during the quarter ended March 31, 2012 as compared to the same period in 2011 primarily due to Phase II of SNG’s
South System III expansion, which was placed in service in June 2011. This increase was driven by higher revenues partially offset by an increase in
operating expenses and lower non-cash allowance for equity funds used during construction (AFUDC equity).
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Transportation Revenues and Expenses. For the quarter ended March 31, 2012, we experienced lower revenues as a result of a $7 million decrease in
reservation revenue on CIG, WIC and SNG primarily driven by the nonrenewal of expiring contracts and the restructuring of certain contracts at lower
volumes or discounted rates. Our CIG system also experienced $2 million lower usage and interruptible revenues when compared to 2011 due to a mild winter
along the Front Range of the Rockies. Our WIC system experienced higher reservation revenue of $2 million which was largely offset by higher expenses as a
result of increased third party capacity commitments.
Operational Gas, Revaluations and Processing Revenues. During 2012, we experienced $4 million of unfavorable gas balance revaluations on our
SNG system due to lower prices and higher retained volumes in 2012 versus 2011. In addition, CIG experienced $3 million lower processing revenues in 2012
compared to 2011 due to decreased demand largely offset by lower expenses associated with the gas consumed in processing the liquids.
Net Income Attributable to Noncontrolling Interests . During the quarter ended March 31, 2012, our net income attributable to noncontrolling interests
decreased as compared to the same period in 2011 primarily due to the acquisition of incremental interests in SNG and CIG in March and June 2011.

Other Regulatory Matters . Our pipeline systems periodically file for changes in their rates, which are subject to approval by the FERC. Changes in
rates and other tariff provisions resulting from these regulatory proceedings have the potential to positively or negatively impact our profitability.
Bear Creek Cost and Revenue Study. In November 2011, Bear Creek, along with other unaffiliated storage companies, received an order from the
FERC related to an investigation into the rates charged to customers. The FERC ordered Bear Creek to file a full cost and revenue study within 75 days
of the order. Bear Creek filed the cost and revenue study in January 2012 and the outcome of this proceeding is not expected to be material to our results
of operations.

Interest and Debt Expense
Our interest and debt expense increased by $10 million during the quarter ended March 31, 2012 as compared to the same period in 2011 primarily due
to higher average debt outstanding used to fund acquisitions and organic expansion projects. The increase in our average debt outstanding was attributable to
the 2011 debt issuances of $500 million senior notes by EPPOC and $300 million by SNG as described in our 2011 Annual Report on Form 10-K. For a
further discussion of these debt obligations, see Item 1, Financial Statements, Note 5. Long-Term Debt and Other Financing Obligations.

Distributable Cash Flow
We use the non-GAAP financial measure “Distributable Cash Flow” as it provides important information relating our financial operating performance to
our cash distribution capability. Additionally, we use Distributable Cash Flow in setting forward expectations and in communications with the board of
directors of our general partner. We define Distributable Cash Flow as Adjusted EBITDA less cash interest expense, net, maintenance capital expenditures and
adjusted for other income and expenses, net, which primarily includes deferred revenue, AFUDC equity and other non-cash items. Adjusted EBITDA, which
is also a non-GAAP financial measure, is defined as net income adjusted for (i) interest and debt expense, net of interest income, (ii) depreciation and
amortization expense, (iii) the partnership’s share of distributions declared by unconsolidated affiliates for the applicable period, (iv) earnings from
unconsolidated affiliates and (v) distributions declared by majority owned subsidiaries to El Paso for the applicable period.
We believe that the non-GAAP financial measures described above are useful to investors because these measures are used by many companies in the
industry as measures of operating and financial performance and are commonly employed by financial analysts and others to evaluate the operating and
financial performance of the partnership and to compare it with the performance of other publicly traded partnerships within the industry.

Neither Distributable Cash Flow nor Adjusted EBITDA should be considered an alternative to net income, earnings per unit, operating income, cash
flow from operating activities or any other measure of financial performance presented in accordance with U.S. GAAP. These non-GAAP measures exclude
some, but not all items that affect net income and operating income and these measures may vary among other companies; therefore, Distributable Cash Flow
and Adjusted EBITDA may not be comparable to
14
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similarly titled measures of other companies. Furthermore, these non-GAAP measures should not be viewed as indicative of the actual amount of cash we have
available for distributions or that we plan to distribute for a given period, nor do they equate to Available Cash as defined in our partnership agreement.

Our Distributable Cash Flow was $170 million and $152 million for the quarters ended March 31, 2012 and 2011. The increase in Distributable Cash
Flow in 2012 was primarily due to our increased ownership interest in CIG and SNG. The tables below provide our reconciliations of Distributable Cash Flow
and Adjusted EBITDA for the quarters ended March 31, 2012 and 2011:

Reconciliation of Distributable Cash Flow to Net Income.
Quarter Ended March 31,

2011

2012

$

Net income
Net income attributable to noncontrolling interests
Net income attributable to El Paso Pipeline Partners, L.P.
Add: Interest and debt expense, net

EBIT (1)
Add:

(In millions)

142
(7)

$

163

135
69

(48)
115
59

204

174

43
3

41

7

48

(3)

(4)
(34)

Depreciation and amortization
Distributions declared by unconsolidated affiliates
Net income attributable to noncontrolling interests

5

Less:
Earnings from unconsolidated affiliates
Declared distributions by majority owned subsidiaries to El Paso
Adjusted EBITDA

(8)

(2)

246

230

(66)
(9)
(1)

(57)
(20)
(1)
152

Less:
Cash interest expense, net
Maintenance capital expenditures
Other, net (3)
Distributable Cash Flow
(1)

(2)

(3)

$

$

170

For a further discussion of our use of EBIT, see Results of Operations .
In 2012, declared distributions include $8 million from CIG. In 2011, declared distributions include $22 million from CIG and $12 million from
SNG.
Includes deferred revenue and certain non-cash items such as AFUDC equity and other items.

Reconciliation of Distributable Cash Flow to Net Cash Provided by Operating Activities.
Quarter Ended March 31,

2011

2012

Net cash provided by operating activities
Interest and debt expense, net
Declared distributions by majority-owned subsidiaries to El Paso
Changes in working capital and other
Adjusted EBITDA

$
(1)

(In millions)

208

$

231

69

59

(8)
(23)

(34)
(26)

246

230

(66)
(9)
(1)

(57)
(20)
(1)
152

Less:
Cash interest expense, net
Maintenance capital expenditures
Other, net (2)
Distributable Cash Flow
(1)

(2)

$

170

$

In 2012, declared distributions include $8 million from CIG. In 2011, declared distributions include $22 million from CIG and $12 million from
SNG.
Includes deferred revenue and certain non-cash items such as AFUDC equity and other items.
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Commitments and Contingencies
For a further discussion of our commitments and contingencies, see Item 1, Financial Statements, Note 7. Commitments and Contingencies, which is
incorporated herein by reference and our 2011 Annual Report on Form 10-K.

Liquidity and Capital Resources
Our primary sources of cash include cash flow from operations and funds obtained through long term financing activities and bank credit facilities. We
do not typically rely on short-term borrowings to fulfill our liquidity needs. Our primary uses of cash are funding capital expenditure programs, meeting
operational needs and paying distributions.

Available Liquidity and Liquidity Outlook for 2012. Our primary sources of cash and uses of cash are consistent with those described in our 2011
Form 10-K. As of March 31, 2012, we had approximately $1.2 billion of liquidity consisting of $1.0 billion of availability under our revolving credit facility
and $156 million of cash on hand. We may generate additional sources of cash through future issuances of additional partnership units and/or future debt
offerings. For a further discussion of our revolving credit facility, see Item 1. Financial Statements, Note 5. Long Term Debt and Other Financing Obligations.
Our cash capital expenditures for the quarter ended March 31, 2012 and the amount of cash we expect to spend for the remainder of 2012 to grow and
maintain our businesses are as follows:
2012

Quarter Ended

March 31, 2012

$

Maintenance
Growth
Total

$

9
17
26

Remaining
(In millions)

$
$

75
35
110

Total

$ 84
52
$136

Our growth capital is primarily for Phase III of SNG’s South System III expansion which is expected to be placed in service in June 2012. We expect our
current liquidity and operating cash flow to be sufficient to fund our estimated 2012 capital program.
We continue to evaluate additional growth opportunities around our well-positioned assets. While we expect to fund maintenance capital expenditures
through internally generated funds, we intend to fund our growth capital projects through borrowings under our credit facility and capital contributions from
our partner in CIG. We have $65 million of current debt maturities consisting of $55 million of senior notes and other financing obligations and a $10
million affiliate note payable to El Paso. We will continue to assess and take further actions where prudent to meet our long-term objectives and capital
requirements.

Our future plans may also be impacted by the completion of KMI’s announced acquisition of El Paso. As a result of our current available liquidity
under our revolving credit facility together with our access to the capital markets, we believe we are well positioned to meet our obligations, as well as the April
2012 announced proposal, if approved, to purchase the remaining 14 percent interest in CIG and a 100 percent interest in Cheyenne Plains Investment

Company, L.L.C.
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Overview of Cash Flow Activities. Our cash flows for the quarter ended March 31, 2012 are summarized as follows:
2012
(In millions)

Cash Flow from Operations

$

Net income
Non-cash income adjustments
Change in assets and liabilities
Total cash flow from operations

142
44

22

Other Cash Inflows
Financing activities
Cash contributions from El Paso
Total other cash inflows
Cash Outflows
Investing activities
Capital expenditures

$

208

$
$

1
1

$

(26)
(2)
(28)

$

(1)
(124)

Other

Financing activities
Payments to retire long-term debt, including capital lease obligations
Cash distributions to unitholders and general partner
Cash distributions to El Paso

(5)
(130)

$ (158)
$
51

Total cash outflows
Net change in cash and cash equivalents

For the quarter ended March 31, 2012, we generated cash flow from operations of $208 million compared with $231 million in the same period in 2011.
Our operating cash flow in 2012 decreased as compared to 2011 primarily due to lower transportation revenue driven by nonrenewal and restructuring of
expiring contracts in the southeast U.S. and Rockies regions and higher operating expenses.

During 2012, we utilized our cash inflows to pay distributions, including the CIG distributions to El Paso of its share of available cash and to fund
maintenance and growth projects. We made cash distributions to our unitholders of $124 million during the quarter ended March 31, 2012 compared with
$86 million in the same period in 2011, reflecting a greater number of partnership units outstanding and an increase in our cash distribution per unit.
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Item 3. Q uantitative and Qualitative Disclosures About Market Risk
There are no material changes in our quantitative and qualitative disclosures about market risks from those reported in our 2011 Annual Report on Form
10-K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures
As of March 31, 2012, we carried out an evaluation under the supervision and with the participation of our management, including the Chief Executive
Officer (CEO) and Chief Financial Officer (CFO) of our general partner, as to the effectiveness, design and operation of our disclosure controls and
procedures. This evaluation considered the various processes carried out under the direction of El Paso’s disclosure committee in an effort to ensure that
information required to be disclosed in the SEC reports we file or submit under the Securities Exchange Act of 1934, as amended (Exchange Act) is accurate,
complete and timely. Our management, including the CEO and CFO of our general partner, does not expect that our disclosure controls and procedures or our
internal controls will prevent and/or detect all errors and all fraud. A control system, no matter how well conceived and operated, can provide only reasonable,
not absolute, assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of
controls can provide absolute assurance that all control issues and instances of fraud, if any, within our company have been detected. Our disclosure controls
and procedures are designed to provide reasonable assurance of achieving their objectives and the CEO and CFO of our general partner have concluded that
our disclosure controls and procedures (as defined in Exchange Act Rules 13a – 15(e) and 15d – 15(e)) were effective as of March 31, 2012.

Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting during the first quarter of 2012 that have materially affected or are reasonably
likely to materially affect our internal control over financial reporting.
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PART II – OTHER INFORMATION

Item 1. Legal P roceedings
See Part I, Item 1, Financial Statements, Note 7. Commitments and Contingencies, which is incorporated herein by reference. Additional information
about our legal proceedings can be found in Part I, Item 3. Legal Proceedings of our 2011 Annual Report on Form 10-K.

Item 1A. Risk Fac tors
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This report contains forward-looking statements that are based on assumptions or beliefs that we believe to be reasonable; however, assumed facts
almost always vary from the actual results, and differences between assumed facts and actual results can be material, depending upon the circumstances.
Where, based on assumptions, we or our management express an expectation or belief as to future results, that expectation or belief is expressed in good faith
and is believed to have a reasonable basis. We cannot assure you, however, that the stated expectation or belief will occur, be achieved or accomplished. The
words “believe,” “expect,” “estimate,” “anticipate” and similar expressions will generally identify forward-looking statements. All of our forward-looking
statements, whether written or oral, are expressly qualified by these cautionary statements and any other cautionary statements that may accompany such
forward-looking statements. In addition, we disclaim any obligation to update any forward-looking statements to reflect events or circumstances after the date
of this report.
Important factors that could cause actual results to differ materially from estimates or projections contained in forward-looking statements are described
in our 2011 Annual Report on Form 10-K under Part I, Item 1A. Risk Factors. There have been no material changes in our risk factors since that report.

Item 2. Unregiste red Sales of Equity Securities and Use of Proceeds
None.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Inform ation
None.
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Item 6. Exhi bits
The Exhibit Index is incorporated herein by reference.

The agreements included as exhibits to this report are intended to provide information regarding their terms and not to provide any other factual or
disclosure information about us or the other parties to the agreements. The agreements may contain representations and warranties by the parties to the
agreements, including us, solely for the benefit of the other parties to the applicable agreement and:

•

should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those
statements prove to be inaccurate;

•

may have been qualified by disclosures that were made to the other party in connection with the negotiation of the applicable agreement, which
disclosures are not necessarily reflected in the agreement;

•

may apply standards of materiality in a way that is different from what may be viewed as material to certain investors; and

•

were made only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement and are subject to more
recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, El Paso Pipeline Partners, L.P. has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

EL PASO PIPELINE PARTNERS, L.P.
By: El Paso Pipeline GP Company, L.L.C.,
its General Partner

Date: May 4, 2012

By: /s/ John R. Sult
John R. Sult
Executive Vice President and Chief Financial
Officer
(Principal Financial Officer)

Date: May 4, 2012

By: /s/ Rosa P. Jackson
Rosa P. Jackson
Vice President and Controller
(Principal Accounting Officer)
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EL PASO PIPELINE PARTNERS, L.P.
EXHIBIT INDEX
Each exhibit identified below is filed as a part of this report. Exhibits filed with this Report are designated by “*”. All exhibits not so designated are
incorporated herein by reference to a prior filing as indicated.
Exhibit

Number

Description

3.A

Certificate of Limited Partnership of El Paso Pipeline Partners, L.P (incorporated by reference to Exhibit 3.1 to our Registration Statement on
Form S-1 (File No. 333-145835) filed with the SEC on August 31, 2007).

3.B

First Amended and Restated Agreement of Limited Partnership of El Paso Pipeline Partners, L.P., dated November 21, 2007 (incorporated by
reference to Exhibit 3.1 to our Current Report on Form 8-K (File No. 001-33825) filed with the SEC on November 28, 2007); Amendment
No. 1 to First Amended and Restated Agreement of Limited Partnership of El Paso Pipeline Partners, L.P., dated July 28, 2008 (incorporated
by reference to Exhibit 4.A to our Current Report on Form 8-K (File No. 001-33825) filed with the SEC on July 28, 2008).

3.C

Certificate of Formation of El Paso Pipeline GP Company, L.L.C. (incorporated by reference to Exhibit 3.3 to our Registration Statement on
Form S-1 (File No. 333-145835) filed with the SEC on August 31. 2007).

3.D

Amended and Restated Limited Liability Company Agreement of El Paso Pipeline GP Company, L.L.C., dated November 21, 2007
(incorporated by reference to Exhibit 3.2 to our Current Report on Form 8-K (File No. 001-33825) filed with the SEC on November 28,
2007).

10.A

First Amended and Restated Limited Liability Company Agreement of Colorado Interstate Gas Company, L.L.C., dated February 14,
2012 (incorporated by reference to Exhibit 10.1 of our Current Report on Form 8-K filed with the SEC on February 17, 2012).

10.B

Second Amended and Restated Limited Liability Company Agreement of Southern Natural Gas Company, L.L.C., dated February 14,
2012 (incorporated by reference to Exhibit 10.F to our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the
SEC on February 27, 2012).

*12

Ratio of Earnings to Fixed Charges

*31.A

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

*31.B

Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

*32.A

Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

*32.B

Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

*101.INS

XBRL Instance Document

*101.SCH

XBRL Schema Document

*101.CAL

XBRL Calculation Linkbase Document

*101.DEF

XBRL Definition Linkbase Document

*101.LAB

XBRL Labels Linkbase Document

*101.PRE

XBRL Presentation Linkbase Document

22

Exhibit 12

EL PASO PIPELINE PARTNERS, L.P.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
For The Three Months Ended March 31,
2012
2011
(in millions, except for ratio)

Earnings
Income before income taxes
Income from equity investees
Income before income taxes before adjustment for income from equity investees
Fixed charges
Distributed income of equity investees

Allowance for funds used during construction
Total earnings available for fixed charges
Fixed charges
Interest and debt expense
Interest component of rent
Total fixed charges
Ratio of earnings to fixed charges
For purposes of computing these ratios, earnings means income before income taxes before:

•

income from equity investees, adjusted to reflect actual distributions from equity investments; and

•

fixed charges;

less

•

allowance for funds used during construction

Fixed charges means the sum of the following:

•

interest costs;

•

amortization of debt costs; and

•

that portion of rental expense which we believe represents an interest factor.

$

142

$

(3)

(4)

139

159
61
1

70
3

(1)

$

211

$

$

69
1

$

$

70

$

3.0

163

(1)
220

60
1
61
3.6

Exhibit 31.A
CERTIFICATION
I, James C. Yardley, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of El Paso Pipeline Partners, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 4, 2012

/s/ James C. Yardley
James C. Yardley
President and Chief Executive Officer
(Principal Executive Officer)
El Paso Pipeline GP Company, L.L.C., the
General Partner of El Paso Pipeline Partners, L.P.

Exhibit 31.B
CERTIFICATION
I, John R. Sult, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of El Paso Pipeline Partners, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 4, 2012

/s/ John R. Sult
John R. Sult
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
El Paso Pipeline GP Company, L.L.C., the
General Partner of El Paso Pipeline Partners, L.P.

Exhibit 32.A
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q for the period ending March 31, 2012, of El Paso Pipeline Partners, L.P. (the “Company”) as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, James C. Yardley, President and Chief Executive Officer of El Paso
Pipeline GP Company, L.L.C., the general partner of El Paso Pipeline Partners, L.P, certify (i) that the Report fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and (ii) that the information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of the Company.

/s/ James C. Yardley
James C. Yardley
President and Chief Executive Officer
(Principal Executive Officer)
El Paso Pipeline GP Company, L.L.C., the
General Partner of El Paso Pipeline Partners, L.P.

May 4, 2012
A signed original of this written statement required by Section 906 has been provided to El Paso Pipeline Partners, L.P. and will be retained by El Paso
Pipeline Partners, L.P. and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.B
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q for the period ending March 31, 2012, of El Paso Pipeline Partners, L.P. (the “Company”) as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, John R. Sult, Executive Vice President and Chief Financial Officer of El Paso
Pipeline GP Company, L.L.C., the general partner of El Paso Pipeline Partners, L.P., certify (i) that the Report fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and (ii) that the information contained in the Report fairly presents, in all material
respects, the financial condition and results of operations of the Company.

/s/ John R. Sult
John R. Sult
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
El Paso Pipeline GP Company, L.L.C., the
General Partner of El Paso Pipeline Partners, L.P.

May 4, 2012
A signed original of this written statement required by Section 906 has been provided to El Paso Pipeline Partners, L.P. and will be retained by El Paso
Pipeline Partners, L.P. and furnished to the Securities and Exchange Commission or its staff upon request.

