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Freddie M.
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**Signature of Date

Reporting Person

Explanation of Responses:

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

Chief Financial Officer

Other

Common
Units

*#*  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 Partners, L.P. (the "Partnership") Long-Term Incentive Plan (the "Plan"). The

Amount
or
Number
of
Shares

1,000

undersigned received 1,000 phantom units, with distribution equivalent rights, under the Plan on March 16, 2005. Each phantom unit
(1) represents the right to receive, upon vesting, either one common unit of limited partner interest of the Partnership or its then fair market
value in cash. The phantom units in the Plan vest 25% per year, beginning on March 16, 2006. The units are receivable without additional

consideration.
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