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FORMD UNITED STATES Fl OMB APPROVAL
AN SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
£ \*3_\ Washington, D.C. 20549 Expires; Apr 30. 2008
ARCTETR. stimated average burden
Bl ivgy \‘l’@’\ FORM D h:ours per respcr?se ........... 18,00
il \ NOTICE OF SALE OF SECURITIES LISk USE ONLY v
: PURSUANT TO REGULATION D, O T
SECTION 4(6), AND/OR | DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | | |

Name of Wg {Clcheck if this is an amendment and name has changed, and indicate change.)
DCP MIDSTREAM PARTNERS, LF — PRIVATE PLACEMENT OF COMMON UNITS

Filing Under (Check box{es) that apply). O Rule 504 O Rule 505 B Rule 506 O Section 4(6) O ULOE

Type of Filing: ® New Filing O Amendment I
————

1. Enter the information requested about the issuer

Namc of Issuer  {Ucheck if this is an amendment and name has changed, and indicate change.)

DCP MIDSTREAM PARTNERS, LP 070 67658

Address of Executive Offices {(Number and Street, City, State, Zip Code) [Telephone Number, Aoee ey - e = = s

370 17™ SYREET, SulTE 2775, DENVER, CO 80202 (303) 633-2900 !

Address of Principal Business Operations {Number and Street, City, State, Zip Code) [Telephore Number (Including Area Code)

{if different from Executive Offices)

Brief Description of Business
OWN, OPERATE, ACQUIRE AND DEVELOP A DIVERSIFIED PORTFOLIO OF COMPLEMENTARY MIDSTREAMIENERGY ASSETS

Type of Business Organization '
O corporation B limited partnership, already formed &H@M@

01 business trust O limited partnership, to be formed o
Month Year JUNLZ | 2"“? é
0 8 0|5 g
Actual or Estimated Date of Incorporation or Organization: Actual fl Eﬁ
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: '

CN for Canada; FN for other foreign jurisdiction}

Lb]e]

GENERAL INSTRUCTIONS

Federal:

Who Must File: ANl issuers making an offering of sccurities in reliance on an exemption under Regulation 1) or Section 41{6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is{deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if reccived at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Stcuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copiés not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures. 1

Information Required: A new filing must contain afl information requested. Amendments need only report the name of (hc issuer and offering, any
changes thereto, the information requested in Part C, and any material chenges from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: Therc is no federal filing fee, |

State: |
This notice shall be ysed 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for safes of scouritics in th(‘lnsc states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separat¢ notice with the Sccurities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a f'cc]in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix in the notice constitutes a part of
this notice and must be complated.

ATTENTION ‘
Failure to file natice in the apprapriate states will not result in a loss of the federal exemption. Converuely, failure to file the appropriate
federal notice will not result in a loss of an avallable state exemption unless such exemption is predicatad on the filing of a federal notice.

|
Persons who respond to the callection of information contained In this form are not |
required to respond unless the form displays a currently valid OMB control numbar,
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;

+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general managing partner of partnership issuers. :
|
Check Box(es) that Apply: & Promoter O Beneficial Owner 0O Executive Officer O Director ? General andfor
Managing Partner

Full Name (Last name first, if individual)

DCP MIDSTREAM, LLC ]
Business or Residence Address (Number and Street, City, State, Zip Code) '

370 17™ STREET, SUITE 2775, DENVER, CO 80202

Check Box(es) that Apply: 0] Promoter O Beneficial Owner O Executive Officer 0 Director & General and/or
Managi_n-g Pariner

Full Name (Last name first, if individual) i

DCP MipSTREAM GP, LL.C
Business or Residence Address (Number and Sireet, City, State, Zip Code)

370 17™ STREET, SUITE 2775, DENVER, CO 80202 .

Check Box(es) that Apply: 1O Promoter O Beneficial Owner D Executive Officer 0 Director ] ®General and/or
‘ Managing Partner

Full Name (Last name first, if individual)

DCPMIDSTREAMGP, LP
Business or Residence Address {Number and Street, City, State, Zip Code)

370 17™ STREET, SUITE 2775, DENVER, CO 80202

Check Box(es) that Apply: (3 Promoter [J Beneficial Owner Executive Officer® O Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)

LONG, THOMAS E., |
Business or Residence Address {Number and Sireet, City, State, Zip Code) '

370 17™ STREET, SUITE 2775, DENVER, CO 80202

Check Box{es) that Apply: ] Promoter 0 Beneficial Owner & Executive Officer* [@ Directar* [ General and/or
Managing Partner

Full Name {Last name first, if individual)

BORER, MARK A.
Business or Residence Address (Number and Street, City, State, Zip Code)

370 §7™ STREET, SUITE 2775, DENVER, CO 80202

Check Box{es) that Apply: 0 Promoter £ Beneficial Owner D Executive Officer B Director* \ L} Genera) andior
Managing Perter

Fult Name (Last name first, if individual)

FowLER, FRED J. :
Business or Residence Address (Number and Street, City, State, Zip Code) i

370 17™ STREET, SuITE 2775, DENVER, CO 80202

Check Box(es) that Apply: O Promoter 0 Bencficial Owner O3 Executive Officer Director* O Gencral and/or
Managing Partner

Full Name {Last name first, if individual)

EASTER, WiLLIAM H,, 1]
Business or Residence Address (Number and Street, City, State, Zip Coede)

370 17™ STREET, SUITE 2775, DENVER, CO 80202

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Q& IO fennn A rn

——l_




T
& Director*

Check Box(es) that Apply: O Promoter O Beneficial Owner B2 Executive Officer 0 General and/or
Managing Partner
Full Name (Last name first, if individual)
LOWE, JOUNE, _
Business or Residence Address (Number and Street, City, State, Zip Code} ;
370 17™ STREET, SUITE 2775, DENVER, CO 80202 ‘
Check Box{es) that Apply: O Promoter 8 Beneficial Owner O Executive Officer B Director® O General and/or
_ Managing Partner
Full Name (Last name first, if individual)
FERGUSON, PAULF., JR. !
Business or Residence Address {(Number and Street, City, State, Zip Code)
370 47™ STREET, SUITE 2775, DENVER, CO 80202
Check Box(es) that Apply: (O Promoter O Beneficial Owner O Executive Officer ® Director* 0O General and/or
! Managing Partner
Full Name (Last name first, if individual) I
Coby, DERRILL
Business or Residence Address (Number and Street, City, State, Zip Code)
370 17™ STREET, SUITE 2775, DENVER, CO 80202 i
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer & Director* O General and/or
) Managing Partner
Full Name (Last name first, if individual)
MCPIERSON, FRANK A. i _
Business or Residence Address (Number and Street, City, State, Zip Code) |
370 17™ STREET, SUITE 2775, DENVER, CO 80202 - I
Check Box({es) that Apply: DO Promoter D Beneficial Owner O Executive Officer Director* [J General and/or

Managing Partner

Full Name (Last name first, if individual)

MORRIS, THOMAS C.

Business or Residence Address (Number and Street, City, State, Zip Code)
370 17™ STREET, SUITE 2775, DENVER, CO 80202

Check Box(es) that Apply: O Promoter {J Beneficial Owner 0 Executive Officer O Director O General and/or
] Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Boxies) that Apply: [ Promoter O Beneficial Owner L} Executive Officer [2 Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Streer, City, State, Zip Code)
Check Box(es} that Apply: O Promoter O Beneficial Owner 0 Executive Officer (3 Director 0 General and/or

Managing Partner

Full Name {Last name first, i individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING L

Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?. ... ........ .. O B
Answer also in Appendix, Column 2, if filing under ULOE,
- What is the minimum investment that will be accepted from any individual? . ., ... .. ... ............ . 3 N/A
Yes No
- Docs the offering permit joint ownership of asinglewnit? . .. ... ... . L ]

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1 u person|to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than

five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the inf'ormal'.ion for that broker or dealer
only.

Full Name (Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

' States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States) . . . . . .. . e O All States

QAL OAK Odaz 0 AR aca aco acr OpE aopc OrL oGa 0OHl Oio
Q. 0OIN Ota OKs OKY OLa OME OMD BOMA oMl OMN OMS OMO
OMT DONE OnNv ONH ONJ O NM ONY ONC O ND OoH 'O0OK [OOR Ora
ORI QJSC O s OTN oTXx ouT ovT O VA D wA awyv l:I:]WI Owy OFPR

Full Name {Last name first, if individual)

"Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Assg)cia!cd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) . . . . .. .. . e e e 0 All States

BAL DaK DO AZ O AR Oca oco ocT O DE obc OFL II.'.lGA O HI Om
DiL OIN Ol1A O KS OkKy OLA OME DOMD DOMA oMl OMN OMs 0OMO
OMT ONE OnNv  ONH QNS O NM ONY ONC aND 3 OH gox Oo0orR Q4pa
DRI 03sC 0 sD OTN OTX auT avT ava Owa O wv E)Wl Owy DOFPR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States) . . . . .. ... it e O All States
DAL DOAK O AZ O AR Oca aco acr 0O DE O DC OFL D}GA O HI O
OiL OIN ai1a OKS OKY OLA 0O ME OMD aOMA a M I:IIMN 0 MSs oMo
OMT ONE O NV O NH OnNJ ONM ONY QO NC O ND O OH QOK O GCRr Opa
ORI Os¢ Osp OTN OTX DUT DVI ©Ova Owa ©Owv Owl Owy OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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i
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PRI.OCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the 1otal ‘
amount already sold. Enter “0" if answer is “none” or “zero.™ If the transaction is an
exchange offering, check this box [ and indicate in the columns below the amounts of the
securitics offered for exchange and already exchanged.
' Aggregate Amount Already
Type of Security Offering Price Sold
T $ b3
Uity . L e e e $ b
3 Common O Preferred
[
Convertible Securities (including warrants) ... ... ... ... .. ... ... ... ... ...... $ - $
Parmmership Interests. . .. o ... e 5 . $
Other (Specify COMMON UNITS Y $ 99,999,984 S 99,999,984
1 $ 99,999,984 $ 99,999 984
Answer also in Appendix, Column 3, if filing under ULOE. !
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dellar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0" if answer is “‘none” or “zern". .
‘ Aggregate
Number Dollar Amount
~ Investors of Purchases
Accredited INVESIOrS. . . . . L. e e 2 ) $ 999999384
]
Non-accredited Investors . .. ... ... . e 0 ) ] 0
I
Total {for filingsunder Rule S04 omly) . . ... .o L $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) ,
months prior to the first sale of securities in this offering. Classity securities by type listed '
in Part C - Question 1, '
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 . . oottt B
RegUIAtION A, . L .. e e e e i 5
|
Rule S04 . . et e ' 3
L P s
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts refating solely 1o urganization cxpenses i
of the issuer. The infonmation may be given as subject to future contingencies. If the
amount of an expenditure is not known, furnish an estimate and check the box to the left
of the estimate.
Transfer Agent's Fees, ... ... e Qs
Printing and Engraving COStS. . . . . o .ottt vt ettt s e e | Os
I = T N s 50,000
ACCOUIING Fo0S . .. . . L. s
Engineering FoeS. . . . ..ot | s
Sales Commissions (specify finders” fees separately). .. .. ..o oo i e s | O$
Other Expenses (identifyl e e "%
B 211 =3 50,000

SEC 1972 (64021 S nf Q@
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PR:OCEEDS

b. Enter the difference between the aggregatc offering price given in response to PartC - ‘

Question ! and total expenses furnished in response 1o Part C — Question 4.a. This difference
is the “adjusted gross proceeds tothe issuer.”. . .. .. ... ... .. ... . ... .. L) 99,949,934

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to
be used for each of the purposes shown. §f the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments !
histed must equal the adjusted gross proceeds to the issuer set forth in response to Part C —
Question 4.0, above. '

Payments to
Ofticers,
Dircctors, & | Payments To
Affiliates Cthers
Salariesandfees. .. ... ... ... e 0s s
Purchaseof realestate. . . ... .. ... .. .. ... ... .. .. as . s
Purchase, renta or leasing and installation of machinery and equipment . . . .. . ... as I 0Os
i
Construction or leasing of plant buildings and facilities . .. ................. os , as
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another issuer
PUrSUBNE KO B IMEFZETY . . . . ottt ettt et e ettt e e s . Es 99,949,984
Repaymentofindebtedness . . . ... ... .. ... ... .. ... .. e s ] s
Warkingcapital . .. ... ... .. e 0s as
Other {specify):
as . Os
ColumnTotals. . . ... ... . .. e e as ‘ 150 99,949,984
Total Payments Listed (column totalsadded) . ... ......... . ... ... ....... =1 99,949,984

D. FEDERAL SIGNATURE !

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of
its staff, the information fumished by the issuer to any non-aceredited investor pursuant to paragraph (b} 2) of Rule 50|2_.

[ssuer (Print or Tsrpe) Signatu Date

DCP MIDSTREAM PARTNERS, LP - "{, Z ‘Zﬁ:%___‘ &m(bl ,2007

Name of Signer {Print or Type) Title of Signer (Print or Type)

Themas E- Lo}flg Viee Rieoident gfmd CKOi

* OF DCP MIDSTREAM GP, LLC, THE GENERAL PARTNER OF DCP MIDSTREAM GP, LP, THE GENERAL PARTNER OF
THE ISSUER.

'
«

ATTENTION |
Intentional migstatements or omisslons of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) -

END
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