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If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The undersigned is a participant in the Atlas Pipeline Mid-Continent, LLC 2009 Equity-Indexed Bonus Plan (the "Equity-Indexed Plan").

The undersigned received 50,000 equity-indexed bonus units under the Equity-Indexed Plan on June 1, 2009. Each equity-indexed bonus
unit represents the right to receive, upon vesting, the then fair market value in cash of a common unit of Atlas Pipeline Partners, L.P. (the
"Partnership"). The equity-indexed bonus units vest 1/3 per year over 3 years beginning on June 1, 2010. This award can only be paid in
cash.

On June 1, 2010, at the time of vesting of the first 1/3 of the equity-indexed bonus units, the undersigned elected to defer such vesting
until the June 15, 2010 expiration date of the Partnership's consent solicitation for unitholder approval of the Partnership's 2010
Long-Term Incentive Plan (the "2010 LTIP"). Because the 2010 LTIP was approved by a majority of the Partnership's unitholders by the
June 15 expiration date, the undersigned exchanged all of his equity-indexed bonus units for phantom units issued under the 2010 LTIP.
This exchange is discussed further in footnote 3, below.

Pursuant to an exchange offer which was contingent upon the Partnership's unitholders' approval of the 2010 LTIP, the undersigned
exchange all 50,000 equity-indexed bonus units issued under the Equity-Indexed Plan for an equivalent number of phantom units issued
under the 2010 LTIP. The phantom units issued under the 2010 LTIP have the same vesting schedule as the equity-indexed bonus units
and each phantom unit represents the right to receive, upon vesting, one common unit of the Partnership. The phantom units vest 33% on
June 1, 2010, 33% on June 1, 2011 and 34% on June 1, 2012; accordingly, 16,500 of the undersigned's phantom units are immediately
vested into 16,500 common units of the Partnership.

Reporting Owners
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(4) 34,000 of these units remain subject to vesting schedules.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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