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PROSPECTUS SUPPLEMENT

(To Prospectus dated July 11, 2014)

DCP Midstream Partners, LP

Common Units

Representing Limited Partner Interests

Having an Aggregate Offering Price of Up to

$500,000,000

This prospectus supplement and the accompanying prospectus relate to the offer and sale from time to time of
common units representing limited partner interests in DCP Midstream Partners, LP, or common units, having an
aggregate offering price of up to $500,000,000 through Citigroup Global Markets Inc., Barclays Capital Inc., Credit
Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & Co. LLC and Wells Fargo Securities, LLC, as our sales
agents. These sales, if any, will be made pursuant to the terms of an equity distribution agreement between us and the
sales agents that will be filed with the Securities and Exchange Commission, or SEC, as an exhibit to a Current Report
on Form 8-K.

Sales of the common units, if any, will be made by means of ordinary brokers� transactions through the facilities of the
New York Stock Exchange, or NYSE, any other national securities exchange or facility thereof, a trading facility of a
national securities association or an alternate trading system, to or through a market maker or directly on or through an
electronic communication network, a �dark pool� or any similar market venue, at market prices, in block transactions or
as otherwise agreed upon by us and one or more of the sales agents. The sales agents are not required to sell any
specific number or dollar amount of common units but will use their commercially reasonable efforts, as our agents
and subject to the terms of the equity distribution agreement, to sell the common units offered, as instructed by us.

Under the terms of the equity distribution agreement, we also may sell common units to any sales agent as principal
for its own account at a price agreed upon at the time of sale. If we sell common units to any such sales agent as
principal, we will enter into a separate agreement with such sales agent setting forth the terms of such sale and we will
describe such agreement in a separate prospectus supplement or pricing supplement.

Our common units are traded on the NYSE under the symbol �DPM.� The last reported sale price of our common units
on the NYSE on September 4, 2014 was $55.56 per common unit.
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Investing in our common units involves risks. See �Risk Factors� beginning on page S-3 of this prospectus
supplement and on page 5 of the accompanying prospectus.

The compensation of each of the sales agents for sales of common units shall be at a fixed commission rate of up to
2.0% of the gross sales price per common unit.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Citigroup Barclays BofA Merrill Lynch Credit Suisse

J.P. Morgan Morgan Stanley MUFG Wells Fargo Securities

The date of this prospectus supplement is September 5, 2014
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You should rely only on the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus. Neither we nor the sales agents have authorized anyone to provide you with
additional or different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell our common units in any jurisdiction where the offer is
not permitted. You should not assume that the information contained in this prospectus supplement or the
accompanying prospectus is accurate as of any date other than the date of such document or that any
information we have incorporated by reference is accurate as of any date other than the date of the document
incorporated by reference. Our business, financial condition, results of operations and prospects may have
changed since those dates.

This document is in two parts. The first part is this prospectus supplement, which describes the specific details
regarding this offering, and the second part is the accompanying prospectus, which provides general information,
some of which may not apply to this offering. Generally, when we refer to this �prospectus,� we are referring to both
documents combined. To the extent the information contained in this prospectus supplement differs or varies from the
information contained in the accompanying prospectus, the information in this prospectus supplement controls.

The information in this prospectus supplement is not complete. You should carefully read this prospectus supplement
and the accompanying prospectus, including the information incorporated by reference herein and therein, before you
invest. These documents contain information you should consider before making your investment decision. None of
DCP Midstream Partners, LP, the sales agents or any of their respective representatives is making any representation
to you regarding the legality of an investment in our common units by you under applicable laws. You should consult
with your own advisors as to legal, tax, business, financial and related aspects of an investment in the common units.

i
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SUMMARY

This summary highlights information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. It does not contain all of the information that you should consider before making an
investment decision. You should carefully read this prospectus supplement, the accompanying prospectus, and the
documents and information incorporated by reference into this prospectus supplement and the accompanying
prospectus for a more complete understanding of our business and the terms of our common units, as well as the
material tax and other considerations that are important to you in making your investment decision. You should pay
special attention to �Risk Factors� beginning on page S-3 of this prospectus supplement, on page 5 of the
accompanying prospectus, and included in our Annual Report on Form 10-K for the year ended December 31, 2013,
as updated by information included in our subsequently filed periodic and current reports incorporated by reference
herein, to understand the risks relating to an investment in us and to determine whether an investment in our common
units is appropriate for you.

Throughout this prospectus supplement, when we use the terms �we,� �our� or �us� we are referring either to DCP
Midstream Partners, LP in its individual capacity or to DCP Midstream Partners, LP and its operating subsidiaries
collectively, as the context requires.

DCP Midstream Partners, LP

We are a Delaware limited partnership formed in August 2005 by DCP Midstream, LLC to own, operate, acquire and
develop a diversified portfolio of complementary midstream energy assets. We are currently engaged in the business
of gathering, compressing, treating, processing, transporting, storing and selling natural gas; producing, fractionating,
transporting, storing and selling natural gas liquids and recovering or selling condensate; and transporting, storing and
selling propane in wholesale markets. Supported by our relationship with DCP Midstream, LLC and its owners,
Phillips 66 and Spectra Energy Corp, we are dedicated to executing our growth strategy.

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We own our interests
in our subsidiaries through our 100% ownership interest in our operating partnership, DCP Midstream Operating, LP.
DCP Midstream GP, LLC is the general partner of our general partner, DCP Midstream GP, LP, and has sole
responsibility for conducting our business and managing our operations.

Our executive offices are located at 370 17th Street, Suite 2500, Denver, Colorado 80202, and our telephone number
is (303) 633-2900. Our common units are traded on the NYSE under the symbol �DPM�.

S-1
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The Offering

Common Units Offered Common units having an aggregate offering price of up to $500,000,000.

Use of Proceeds We intend to use the net proceeds of this offering, after deducting the
sales agents� commissions and our offering expenses, for general
partnership purposes, which may include, among other things, repaying
or refinancing all or a portion of our indebtedness and funding working
capital, capital expenditures or acquisitions (which may consist of
acquisitions of discrete assets or businesses). Amounts repaid under our
revolving credit facility and our commercial paper program may be
reborrowed to fund our ongoing capital program, potential future
acquisitions or for other general partnership purposes. Please read �Use of
Proceeds.�

Conflicts of Interest Affiliates of the sales agents are lenders under our revolving credit
facility and affiliates of the sales agents may in the future hold our
commercial paper. To the extent we use proceeds from this offering to
repay indebtedness under our revolving credit facility or commercial
paper program, such affiliates may receive a portion of the proceeds from
this offering. Please read �Plan of Distribution� in this prospectus
supplement for further information.

Risk Factors Investing in our common units involves risks. See �Risk Factors�
beginning on page S-3 of this prospectus supplement and on page 5 of
the accompanying prospectus for information regarding risks that you
should consider before deciding to invest in our common units.

Exchange Listing Our common units are traded on the NYSE under the symbol �DPM.�

Material Tax Consequences For a discussion of certain material federal income tax consequences that
may be relevant to prospective unitholders who are individual citizens or
residents of the United States, please read �Material Tax Consequences� in
this prospectus supplement and in the accompanying prospectus.

S-2
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RISK FACTORS

Before you invest in our common units, you should be aware that such an investment involves various risks, including
those described in the accompanying prospectus and in the documents we have incorporated by reference herein. You
should carefully consider the discussion of risk factors beginning on page 5 of the accompanying prospectus under the
caption �Risk Factors� and in our periodic and other filings with the Securities and Exchange Commission, or SEC,
under the Securities Exchange Act of 1934, as amended, or the Exchange Act, particularly under the caption �Risk
Factors� in our Annual Report on Form 10-K for our fiscal year ended December 31, 2013, and under the caption
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in Exhibit 99.2 to our
Current Report on Form 8-K filed on June 13, 2014 and in our Quarterly Report on Form 10-Q for the quarter ended
June 30, 2014, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus. If the occurrence of any of the events that present risks actually occurs, then our business, financial
condition or results of operations could be materially adversely affected, the trading price of our common units could
decline, and you could lose all or part of your investment.

S-3
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USE OF PROCEEDS

We intend to use the net proceeds of this offering, after deducting the sales agents� commissions and our offering
expenses, for general partnership purposes, which may include, among other things, repaying or refinancing all or a
portion of our indebtedness and funding working capital, capital expenditures or acquisitions (which may consist of
acquisitions of discrete assets or businesses). Amounts repaid under our revolving credit facility and our commercial
paper program may be reborrowed to fund our ongoing capital program, potential future acquisitions or for other
general partnership purposes.

Affiliates of the sales agents are lenders under our revolving credit facility and affiliates of the sales agents may in the
future hold our commercial paper. To the extent we use proceeds from this offering to repay indebtedness under our
revolving credit facility or commercial paper program, such affiliates may receive a portion of the proceeds from this
offering. Please read �Plan of Distribution� in this prospectus supplement for further information.

As of September 3, 2014, there were no borrowings outstanding under our revolving credit facility and no borrowings
outstanding under our commercial paper program. The revolving credit facility matures on May 1, 2019, and, while
maturities of the notes issued under our commercial paper program will vary, they may not exceed 397 days from the
date of issue. Indebtedness under our credit facility bears interest at either: (1) LIBOR, plus an applicable margin of
1.275% based on our current credit rating; or (2)(a) the base rate which shall be the higher of Wells Fargo Bank N.A.�s
prime rate, the Federal Funds rate plus 0.50% or the LIBOR Market Index rate plus 1%, plus (b) an applicable margin
of 0.275% based on our current credit rating. We expect that future borrowings under our commercial paper program
will be at then-current market rates. We use our revolving credit facility and our commercial paper program to fund
acquisitions, capital expenditures, working capital requirements and for general partnership purposes.

S-4
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MATERIAL TAX CONSEQUENCES

The tax consequences to you of an investment in our common units will depend in part on your own tax
circumstances. For a discussion of the principal federal income tax consequences associated with our operations and
the purchase, ownership and disposition of our common units, please read �Material Tax Consequences� beginning on
page 32 of the accompanying prospectus. Please also read �Item 1A. Risk Factors�Tax Risks to Common Unitholders� in
our Annual Report on Form 10-K for the year ended December 31, 2013 and subsequent filings with the SEC for a
discussion of the tax risks related to purchasing and owning our common units. From time to time, we may seek input
from the U.S. Internal Revenue Service, or IRS, regarding federal income tax positions we may take. You are urged to
consult your own tax advisor about the federal, state, foreign and local tax consequences particular to your
circumstances.

S-5
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PLAN OF DISTRIBUTION

We have entered into an equity distribution agreement with Citigroup Global Markets Inc., Barclays Capital Inc.,
Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & Co. LLC and Wells Fargo Securities, LLC, as
sales agents, under which we may offer and sell common units having an aggregate offering price of up to
$500,000,000 from time to time. We will file the equity distribution agreement as an exhibit to a Current Report on
Form 8-K, which will be incorporated by reference in this prospectus supplement. The sales, if any, of common units
made under the equity distribution agreement will be made by means of ordinary brokers� transactions through the
facilities of the NYSE, any other national securities exchange or facility thereof, a trading facility of a national
securities association or an alternate trading system, to or through a market maker or directly on or through an
electronic communication network, a �dark pool� or any similar market venue, at market prices, in block transactions or
as otherwise agreed between the sales agent and us. As sales agents, Citigroup Global Markets Inc., Barclays Capital
Inc., Credit Suisse Securities (USA) LLC, J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Mitsubishi UFJ Securities (USA), Inc., Morgan Stanley & Co. LLC and Wells Fargo Securities, LLC
will not engage in any transactions that stabilize the price of our common units.

Under the terms of the equity distribution agreement, we also may sell common units to any sales agent as principal
for its own account at a price agreed upon at the time of sale. If we sell common units to any sales agent as principal,
we will enter into a separate agreement with the sales agent, and we will describe this agreement in a separate
prospectus supplement or pricing supplement.

We will designate the maximum amount of common units to be sold through the sales agents on a daily basis or
otherwise as we and the sales agents agree and the minimum price per common unit at which such common units may
be sold. Subject to the terms and conditions of the equity distribution agreement, the sales agents will use their
commercially reasonable efforts to sell on our behalf all of the designated common units. We may instruct the sales
agents not to sell any common units if the sales cannot be effected at or above the price designated by us in any such
instruction. We or the sales agents may suspend the offering of common units at any time and from time to time by
notifying the other party.

Each sales agent will provide to us written confirmation following the close of trading on the NYSE each day in
which common units are sold by it as our agent under the equity distribution agreement. Each confirmation will
include the number of common units sold on that day, the gross sales proceeds, the net proceeds to us (after regulatory
transaction fees, if any, but before other expenses) and the compensation payable by us to the sales agents. We will
report at least quarterly the number of common units sold through the sales agents under the equity distribution
agreement, the net proceeds to us (before expenses) and the compensation paid by us to the sales agents in connection
with the sales of the common units.

We will pay each sales agent a commission of up to 2.0% of the gross sales price per common unit sold through it as
our agent under the equity distribution agreement. We have agreed to reimburse the sales agents for certain of their
expenses.

Settlement for sales of common units will occur on the third business day following the date on which any sales were
made in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow,
trust or similar arrangement.

If we or any of the sales agents have reason to believe that our common units are no longer an �actively-traded security�
as defined under Rule 101(c)(l) of Regulation M under the Exchange Act, that party will promptly notify the others
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and sales of common units pursuant to the equity distribution agreement or any terms agreement will be suspended
until, in our collective judgment, Rule 101(c)(1) or another exemptive provision has been satisfied.

The offering of common units pursuant to the equity distribution agreement will terminate upon the earlier of (1) the
sale of all common units subject to the equity distribution agreement or (2) the termination of the equity distribution
agreement by us or by the sales agents.

In connection with the sale of the common units on our behalf, each of the sales agents may be deemed to be an
�underwriter� within the meaning of the Securities Act of 1933, as amended, or the Securities Act, and the compensation
paid to the sales agents may be deemed to be underwriting commissions or discounts. We have agreed to provide
indemnification and contribution to the sales agents against certain liabilities, including civil liabilities under the
Securities Act.

S-6
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The sales agents and/or affiliates of each of the sales agents have, from time to time, performed, and may in the future
perform, various financial advisory and commercial and investment banking services for us and our affiliates, for
which they have received and in the future will receive customary compensation and expense reimbursement.

Affiliates of the sales agents are lenders under our revolving credit facility and, accordingly, may receive a portion of
the proceeds of this offering. Additionally, affiliates of the sales agents may in the future hold our commercial paper
and, accordingly, may receive a portion of the proceeds of this offering. Because the Financial Industry Regulatory
Authority, Inc., or FINRA, views the common units offered hereby as interests in a direct participation program, this
offering is being made in compliance with Rule 2310 of the FINRA Rules.

Foreign Selling Restrictions

Notice to Prospective Investors in the EEA

In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each,
a relevant member state), other than Germany, with effect from and including the date on which the Prospectus
Directive is implemented in that relevant member state (the relevant implementation date), an offer of securities
described in this prospectus may not be made to the public in that relevant member state other than:

� to any legal entity which is a qualified investor as defined in the Prospectus Directive;

� to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of
the relevant Dealer or Dealers nominated by the Issuer for any such offer; or

� in any other circumstances falling within Article 3(2) of the Prospectus Directive;
provided that no such offer of securities shall require us or any sales agent to publish a prospectus pursuant to Article
3 of the Prospectus Directive.

For purposes of this provision, the expression an �offer of securities to the public� in any relevant member state means
the communication in any form and by any means of sufficient information on the terms of the offer and the securities
to be offered so as to enable an investor to decide to purchase or subscribe for the securities, as the expression may be
varied in that member state by any measure implementing the Prospectus Directive in that member state, and the
expression �Prospectus Directive� means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the relevant member state), and includes any relevant implementing
measure in each relevant member state. The expression �2010 PD Amending Directive� means Directive 2010/73/EU.

We have not authorized and do not authorize the making of any offer of securities through any financial intermediary
on their behalf, other than offers made by the sales agents with a view to the final placement of the securities as
contemplated in this prospectus. Accordingly, no purchaser of the securities, other than the sales agents, is authorized
to make any further offer of the securities on behalf of us or the sales agents.

Notice to Prospective Investors in the United Kingdom
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Our partnership may constitute a �collective investment scheme� as defined by section 235 of the Financial Services and
Markets Act 2000 (FSMA) that is not a �recognised collective investment scheme� for the purposes of FSMA (CIS) and
that has not been authorised or otherwise approved. As an unregulated scheme, it cannot be marketed in the United
Kingdom to the general public, except in accordance with FSMA. This prospectus is only being distributed in the
United Kingdom to, and is only directed at:

(1) if our partnership is a CIS and is marketed by a person who is an authorised person under FSMA, (a) investment
professionals falling within Article 14(5) of the Financial Services and Markets Act 2000 (Promotion of Collective
Investment Schemes) (Exemptions) Order 2001, as amended (the CIS Promotion Order) or (b) high net worth
companies and other persons falling within Article 22(2)(a) to (d) of the CIS Promotion Order; or

S-7
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(2) otherwise, if marketed by a person who is not an authorised person under FSMA, (a) persons who fall within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
Financial Promotion Order) or (b) Article 49(2)(a) to (d) of the Financial Promotion Order; and

(3) in both cases (1) and (2) to any other person to whom it may otherwise lawfully be made (all such persons together
being referred to as �relevant persons�).

Our partnership�s common units are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such common units will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

An invitation or inducement to engage in investment activity (within the meaning of Section 21 of FSMA) in
connection with the issue or sale of any common units which are the subject of the offering contemplated by this
prospectus will only be communicated or caused to be communicated in circumstances in which Section 21(1) of
FSMA does not apply to our partnership.

Notice to Prospective Investors in Switzerland

This prospectus is being communicated in Switzerland to a small number of selected investors only. Each copy of this
prospectus is addressed to a specifically named recipient and may not be copied, reproduced, distributed or passed on
to third parties. Our common units are not being offered to the public in Switzerland, and neither this prospectus, nor
any other offering materials relating to our common units may be distributed in connection with any such public
offering. We have not been registered with the Swiss Financial Market Supervisory Authority FINMA as a foreign
collective investment scheme pursuant to Article 120 of the Collective Investment Schemes Act of June 23, 2006
(CISA). Accordingly, our common units may not be offered to the public in or from Switzerland, and neither this
prospectus, nor any other offering materials relating to our common units may be made available through a public
offering in or from Switzerland. Our common units may only be offered and this prospectus may only be distributed
in or from Switzerland by way of private placement exclusively to qualified investors (as this term is defined in the
CISA and its implementing ordinance).

Notice to Prospective Investors in Germany

This document has not been prepared in accordance with the requirements for a securities or sales prospectus under
the German Securities Prospectus Act (Wertpapierprospektgesetz), the German Sales Prospectus Act
(Verkaufsprospektgesetz), or the German Investment Act (Investmentgesetz). Neither the German Federal Financial
Services Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht�BaFin) nor any other German
authority has been notified of the intention to distribute our common units in Germany. Consequently, our common
units may not be distributed in Germany by way of public offering, public advertisement or in any similar manner and
this document and any other document relating to the offering, as well as information or statements contained therein,
may not be supplied to the public in Germany or used in connection with any offer for subscription of our common
units to the public in Germany or any other means of public marketing. Our common units are being offered and sold
in Germany only to qualified investors which are referred to in Section 3, paragraph 2 no. 1, in connection with
Section 2, no. 6, of the German Securities Prospectus Act, Section 8f paragraph 2 no. 4 of the German Sales
Prospectus Act, and in Section 2 paragraph 11 sentence 2 no. 1 of the German Investment Act. This document is
strictly for use of the person who has received it. It may not be forwarded to other persons or published in Germany.

The offering does not constitute an offer to sell or the solicitation of an offer to buy our common units in any
circumstances in which such offer or solicitation is unlawful.
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Notice to Prospective Investors in the Netherlands

Our common units may not be offered or sold, directly or indirectly, in the Netherlands, other than to qualified
investors (gekwalificeerde beleggers) within the meaning of Article 1:1 of the Dutch Financial Supervision Act (Wet
op het financieel toezicht).

Notice to Prospective Investors in Hong Kong

The common units have not been offered or sold and will not be offered or sold in Hong Kong, by means of any
document, other than (a) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of
Hong Kong and any rules made under that Ordinance; or (b) in other circumstances which do not result in the
document being a �prospectus� as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not

S-8
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constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document
relating to the common units has been or may be issued or has been or may be in the possession of any person for the
purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be
accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to common units which are or are intended to be disposed of only to persons outside Hong
Kong or only to �professional investors� as defined in the Securities and Futures Ordinance and any rules made under
that Ordinance.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission (�ASIC�), in relation to the offering. This prospectus does not
constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001
(the �Corporations Act�), and does not purport to include the information required for a prospectus, product disclosure
statement or other disclosure document under the Corporations Act.

Any offer in Australia of the common units may only be made to persons (the �Exempt Investors�), who are:

(a) �sophisticated investors� (within the meaning of section 708(8) of the Corporations Act), �professional investors�
(within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions
contained in section 708 of the Corporations Act; and

(b) �wholesale clients� (within the meaning of section 761G of the Corporations Act),

so that it is lawful to offer the common units without disclosure to investors under Chapters 6D and 7 of the
Corporations Act.

The common units applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period
of 12 months after the date of allotment under the offering, except in circumstances where disclosure to investors
under Chapters 6D and 7 of the Corporations Act would not be required pursuant to an exemption under both section
708 and Subdivision B of Division 2 of Part 7.9 of the Corporations Act or otherwise or where the offer is pursuant to
a disclosure document which complies with Chapters 6D and 7 of the Corporations Act. Any person acquiring
common units must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial
situation or particular needs of any particular person. It does not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this
prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those
matters.

S-9
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LEGAL MATTERS

The validity of the common units offered hereby will be passed upon for us by Holland & Hart LLP, Denver,
Colorado. Certain legal matters in connection with the common units offered hereby will be passed upon for the sales
agents by Baker Botts L.L.P., Houston, Texas.

EXPERTS

The consolidated financial statements of DCP Midstream Partners, LP and subsidiaries, as of December 31, 2013 and
2012 and for each of the three years in the period ended December 31, 2013, incorporated in this prospectus
supplement by reference to DCP Midstream Partners, LP�s Current Report on Form 8-K dated June 13, 2014 and the
effectiveness of DCP Midstream Partners, LP and subsidiaries� internal control over financial reporting as of
December 31, 2013, incorporated in this prospectus supplement by reference to DCP Midstream Partners, LP�s Annual
Report on Form 10-K for the year ended December 31, 2013, have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference
(which (1) report on the consolidated financial statements expresses an unqualified opinion and includes an
emphasis-of-matter paragraph referring to the retrospective adjustment for the acquisition of the 100% ownership in
DCP Lucerne 1 Plant, LLC acquired on March 28, 2014 from DCP Midstream, LLC, which has been accounted for in
a manner similar to a pooling of interests, and (2) report on the effectiveness of DCP Midstream Partners, LP and
subsidiaries� internal control over financial reporting expresses an unqualified opinion). Such consolidated financial
statements have been so incorporated in reliance upon the respective reports of such firm given upon their authority as
experts in accounting and auditing.

The consolidated financial statements of DCP Sand Hills Pipeline, LLC as of and for the years ended December 31,
2013 and 2012, and for the period from February 2, 2011 (date of inception) to December 31, 2011, incorporated in
this prospectus supplement by reference from the Current Report on Form 8-K of DCP Midstream Partners, LP dated
February 26, 2014, have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report,
which is incorporated herein by reference. Such consolidated financial statements have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of DCP Southern Hills Pipeline, LLC as of and for the years ended
December 31, 2013 and 2012, and for the period from June 21, 2011 (date of inception) to December 31, 2011,
incorporated in this prospectus supplement by reference from the Current Report on Form 8-K of DCP Midstream
Partners, LP dated February 26, 2014, have been audited by Deloitte & Touche LLP, independent auditors, as stated in
their report, which is incorporated herein by reference. Such consolidated financial statements have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

INCORPORATION BY REFERENCE

We file annual, quarterly and other reports with and furnish other information to the SEC. You may read and copy any
document we file with or furnish to the SEC at the SEC�s public reference room at 100 F Street, NE, Room 1580,
Washington, D.C. 20549-2521. Please call the SEC at 1-800-732-0330 for further information on their public
reference room. Our SEC filings are also available at the SEC�s web site at http://www.sec.gov.

The SEC allows us to �incorporate by reference� the information we have filed with the SEC. This means that we can
disclose important information to you without actually including the specific information in this prospectus
supplement by referring you to those documents. The information incorporated by reference is an important part of
this prospectus supplement. Information that we file later with the SEC will automatically update and may replace
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information in this prospectus supplement and information previously filed with the SEC. We incorporate by
reference the documents listed below (excluding any information furnished under Items 2.02 or 7.01 or exhibits
furnished under Item 9.01 on any Current Report on Form 8-K) and any future filings made with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information furnished under Items 2.02 or 7.01
or exhibits furnished under Item 9.01 on any Current Report on Form 8-K) after the date of this prospectus
supplement and until the termination of this offering:
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� our Annual Report on Form 10-K (File No. 001-32678) for the year ended December 31, 2013, filed with the
SEC on February 26, 2014, as superseded by certain information contained in our Current Report on Form
8-K filed with the SEC on June 13, 2014;

� our Quarterly Report on Form 10-Q (File No. 001-32678) for the quarter ended March 31, 2014, filed with
the SEC on May 7, 2014, as superseded by certain information contained in our Current Report on Form 8-K
filed with the SEC on June 13, 2014, and our Quarterly Report on Form 10-Q for the quarter ended June 30,
2014, filed with the SEC on August 6, 2014;

� our Current Reports on Form 8-K (File No. 001-32678) filed with the SEC on January 6, 2014, January 31,
2014, February 26, 2014, February 28, 2014, March 13, 2014, March 21, 2014, April 2, 2014, April 10,
2014, May 7, 2014 and June 13, 2014; and

� the description of our common units contained in our registration statement on Form 8-A (File
No. 001-32678) filed with the SEC on November 18, 2005.

You may obtain any of the documents incorporated by reference in this prospectus supplement from the SEC through
the SEC�s website at the address provided above. You may request a copy of any document incorporated by reference
into this prospectus supplement (including exhibits to those documents specifically incorporated by reference in this
document), at no cost, by visiting our website at http://www.dcppartners.com or by writing or calling us at the
following address:

DCP Midstream Partners, LP

370 17th Street, Suite 2500

Denver, Colorado 80202

Attention: Corporate Secretary

Telephone: (303) 633-2900

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus
supplement shall be considered to be modified or superseded for purposes of this prospectus supplement to the extent
that a statement contained in this prospectus supplement or in any subsequently filed document that is or is considered
to be incorporated by reference modifies or supersedes that statement. Any statement that is modified or superseded
shall not, except as so modified or superseded, constitute a part of this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus, or any free writing prospectus we may authorize to be delivered to you. Neither we nor the
sales agents have authorized anyone else to provide you with any information. You should not assume that the
information incorporated by reference or provided in this prospectus supplement or the accompanying prospectus is
accurate as of any date other than the date on the front of each document.

The information contained on our website is not part of this prospectus supplement.
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PROSPECTUS

$500,000,000

DCP MIDSTREAM PARTNERS, LP

Common Units Representing Limited Partner Interests

We may offer and sell up to $500,000,000 in aggregate offering price of common units representing limited partner
interests in DCP Midstream Partners, LP, from time to time in amounts, at prices and on terms to be determined by
market conditions and other factors at the time of our offerings.

We will sell these common units directly to investors, or through agents, dealers or underwriters as designated from
time to time, or through a combination of these methods, on a continuous or delayed basis.

This prospectus describes the general terms that apply to the common units and the manner in which they may be
offered. Each time we offer to sell common units pursuant to this prospectus, we will provide a supplement to this
prospectus that contains specific information about the terms of that offering. The prospectus supplement may also
add, update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplement and the documents incorporated by reference herein and therein carefully before you invest in
the common units. You should also read the documents we have referred you to in the �Where You Can Find More
Information� section of this prospectus for information about us, including our financial statements.

This prospectus may not be used to consummate sales of the common units unless it is accompanied by the applicable
prospectus supplement.

Our common units are listed for trading on the New York Stock Exchange, or the NYSE, under the symbol �DPM�.

Investing in our common units involves risks. Limited partnerships are inherently different from corporations.
You should carefully consider the risk factors described under �Risk Factors� beginning on page 5 of this
prospectus, and contained in the applicable prospectus supplement and in the documents incorporated by
reference herein and therein, before you make an investment in our common units.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is July 11, 2014
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You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus
supplement or any �free writing prospectus� we may authorize to be delivered to you. We have not authorized anyone
else to provide you with different information or to make additional representations. We are not making an offer to
sell or soliciting an offer to buy any securities other than the common units described in this prospectus and any
prospectus supplement. We are not making an offer to sell or soliciting an offer to buy these common units in any
state or jurisdiction where an offer is not permitted or in any circumstances in which such offer or solicitation is
unlawful. You should not assume that the information contained or incorporated by reference in this prospectus, any
prospectus supplement or any �free writing prospectus� we may authorize to be delivered to you is accurate as of any
date other than the date on the front cover of each of those documents. Our business, financial condition, results of
operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process. Under the shelf registration process, we may, over time, offer
and sell, in one or more offerings, in any combination, a number and amount of the common units of DCP Midstream
Partners, LP with a maximum aggregate offering price of $500,000,000, as described in this prospectus. This
prospectus generally describes us and the common units of DCP Midstream Partners, LP.

Each time we sell common units with this prospectus, we will describe in a prospectus supplement, which will be
delivered with this prospectus, specific information about the offering. The prospectus supplement also may add to,
update, or change the information contained in this prospectus. If there is any inconsistency between the information
contained in this prospectus and any information incorporated by reference in this prospectus, on the one hand, and
the information contained in any applicable prospectus supplement or incorporated by reference therein, on the other
hand, you should rely on the information in the applicable prospectus supplement or incorporated by reference in the
prospectus supplement.

Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to
the extent permitted by applicable law, rules, or regulations, we may instead include such information or add, update,
or change the information contained in this prospectus by means of a post-effective amendment to the registration
statement, of which this prospectus is a part, through filings we make with the SEC that are incorporated by reference
into this prospectus or by any other method as may then be permitted under applicable law, rules, or regulations.

Statements made in this prospectus, in any prospectus supplement or in any document incorporated by reference in
this prospectus or any prospectus supplement as to the contents of any contract or other document are not necessarily
complete. In each instance we refer you to the copy of the contract or other document filed as an exhibit to the
registration statement of which this prospectus is a part, or as an exhibit to the documents incorporated by reference.
You may obtain copies of those documents as described in this prospectus under �Where You Can Find More
Information�.

Neither the delivery of this prospectus nor any sale made hereunder implies that there has been no change in
our affairs or that the information in this prospectus is correct as of any date after the date of this prospectus.
You should not assume that the information in this prospectus, including any information incorporated in this
prospectus by reference, the accompanying prospectus supplement or any �free writing prospectus� we may
authorize to be delivered to you, is accurate as of any date other than the date on the front cover of each of
those documents. Our business, financial condition, results of operations and prospects may have changed since
those dates.

Throughout this prospectus, when we use the terms �we,� �us,� �our� or �DCP,� we are referring either to DCP Midstream
Partners, LP itself or to DCP Midstream Partners, LP and its operating subsidiaries collectively, as the context
requires. References in this prospectus to our �general partner� refer to DCP Midstream GP, LP and/or DCP Midstream
GP, LLC, the general partner of DCP Midstream GP, LP, as the context requires.

1
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ABOUT DCP MIDSTREAM PARTNERS, LP

We are a Delaware limited partnership formed in August 2005 by DCP Midstream, LLC to own, operate, acquire and
develop a diversified portfolio of complementary midstream energy assets. We are currently engaged in the business
of gathering, compressing, treating, processing, transporting, storing and selling natural gas; producing, fractionating,
transporting, storing and selling natural gas liquids, or NGLs, and recovering and selling condensate; and transporting,
storing and selling propane in wholesale markets. Supported by our relationship with DCP Midstream, LLC and its
owners, Phillips 66 and Spectra Energy Corp, we are dedicated to executing our growth strategy by acquiring and
constructing additional assets.

Our operations are organized into three business segments: Natural Gas Services, NGL Logistics and Wholesale
Propane Logistics. For more information on our segments, see �Business�Our Operating Segments� in our most
recently filed Annual Report on Form 10-K.

Partnership Structure and Management

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We own our interests
in our subsidiaries through our 100% ownership interest in our operating partnership, DCP Midstream Operating, LP.
DCP Midstream GP, LLC is the general partner of our general partner, DCP Midstream GP, LP, and has sole
responsibility for conducting our business and managing our operations.

Our principal executive office is located at 370 17th Street, Suite 2500, Denver, Colorado 80202. Our telephone
number is (303) 633-2900. Our common units are traded on the NYSE under the symbol �DPM�.

2
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the disclosure requirements of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, and file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
other information with the SEC. The public may read and copy these reports or other information that we file with the
SEC at the SEC�s public reference room located at: 100 F Street NE, Washington, D.C. 20549-2521. The public may
obtain information on the operation of the public reference room by calling the SEC at 1-800-732-0330. Our SEC
filings are also available to the public from commercial document retrieval services and at the website maintained by
the SEC at www.sec.gov. Unless specifically listed under �Incorporation by Reference� below, the information
contained on the SEC website is not intended to be incorporated by reference in this prospectus and you should not
consider that information a part of this prospectus.

Our SEC filings can also be inspected and copied at the offices of the NYSE Euronext, 11 Wall Street, 5th Floor, New
York, New York 10005. We will also provide to you, at no cost, a copy of any document incorporated by reference in
this prospectus and the applicable prospectus supplement and any exhibits specifically incorporated by reference in
those documents. You may request a copy of any document incorporated by reference into this prospectus (including
exhibits to those documents specifically incorporated by reference in this document), at no cost, by visiting DCP�s
website at www.dcppartners.com, or by writing or calling us at the following address:

DCP Midstream Partners, LP

370 17th Street, Suite 2500

Denver, Colorado 80202

Attention: Secretary

Telephone: (303) 633-2900

We make available free of charge on or through our Internet website our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we electronically file such material
with, or furnish it to, the SEC. Information contained on our website is not intended to be incorporated by reference in
this prospectus, and you should not consider that information a part of this prospectus.
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INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we have filed with the SEC. This
means that we can disclose important information to you without actually including the specific information in this
prospectus by referring you to those documents filed separately with the SEC. The information incorporated by
reference is an important part of this prospectus. Information that we file later with the SEC will automatically update
and may replace information in this prospectus and information previously filed with the SEC. We incorporate by
reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (excluding in all cases any information furnished under Items 2.02 or 7.01 or exhibits
furnished pursuant to Item 9.01 on any Current Report on Form 8-K) after (i) the date on which the registration
statement that includes this prospectus was initially filed with the SEC and before the effectiveness of such
registration statement and (ii) the date of this prospectus and until the termination of this offering:

� Our Annual Report on Form 10-K (File No. 001-32678) for the year ended December 31, 2013, filed with
the SEC on February 26, 2014, as superseded by certain information contained in our Current Report on
Form 8-K filed with the SEC on June 13, 2014;

� Our Quarterly Report on Form 10-Q (File No. 001-32678) for the quarter ended March 31, 2014, filed with
the SEC on May 7, 2014, as superseded by certain information contained in our Current Report on Form 8-K
filed with the SEC on June 13, 2014;

� Our Current Reports on Form 8-K (File No. 001-32678) filed with the SEC on January 6, 2014, January 31,
2014, February 26, 2014, February 28, 2014, March 13, 2014, March 21, 2014, April 2, 2014, April 10,
2014, May 7, 2014 and June 13, 2014; and

� The description of our common units contained in our registration statement on Form 8-A
(File No. 001-32678) filed with the SEC on November 18, 2005.

These reports contain important information about us, our financial condition and our results of operations.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus
shall be considered to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any subsequently filed document that is or is considered to be incorporated by
reference modifies or supersedes that statement. Any statement that is modified or superseded shall not, except as so
modified or superseded, constitute a part of this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement, or any �free writing prospectus� we may authorize to be delivered to you. We have not
authorized anyone else to provide you with any information. You should not assume that the information incorporated
by reference or provided in this prospectus, any applicable prospectus supplement or any �free writing prospectus� is
accurate as of any date other than the date on the front cover of each of those documents.
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RISK FACTORS

Limited partner interests are inherently different from the capital stock of a corporation, although many of the
business risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar
business. Before you invest in our common units, you should carefully consider the risk factors included in this
prospectus and our most recent Annual Report on Form 10-K, as supplemented by our Quarterly Reports on Form
10-Q, that are incorporated herein by reference. You should also carefully consider any risk factors that may be
included in the applicable prospectus supplement, together with all of the other information included in this
prospectus, any prospectus supplement and the documents we incorporate by reference herein or therein, in
evaluating an investment in our common units.

If any of the risks discussed in the foregoing documents were to occur, our business, financial condition, results of
operations, or cash flow could be materially adversely affected. In that case, our ability to make distributions to our
unitholders may be reduced or the trading price of our common units could decline and you could lose all or part of
your investment.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus and the documents we incorporate by reference herein contain
�forward-looking� statements. All statements that are not statements of historical facts, including statements regarding
our future financial position, business strategy, budgets, projected costs and plans and objectives of management for
future operations, are forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. You can typically identify forward-looking statements by the use of forward-looking words, such as �may,�
�could,� �project,� �believe,� �anticipate,� �expect,� �estimate,� �potential,� �plan,� �forecast� and other similar words. When
considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in
this prospectus, any prospectus supplement and the documents we incorporate by reference herein and therein.

These forward-looking statements reflect our intentions, plans, expectations, assumptions and beliefs about future
events and are subject to risks, uncertainties and other factors, many of which are outside our control. Important
factors that could cause actual results to differ materially from the expectations expressed or implied in the
forward-looking statements include known and unknown risks. Known risks and uncertainties include, but are not
limited to, (i) the risks described in our Annual Report on Form 10-K for the year ended December 31, 2013, which is
incorporated herein by reference, (ii) the risks described in any of our Quarterly Reports on Form 10-Q, and (iii) the
risks described herein and in any applicable prospectus supplement. Some of these risks are summarized below:

� the extent of changes in commodity prices and the demand for our products and services, our ability to
effectively limit a portion of the adverse impact of potential changes in prices through derivative financial
instruments, and the potential impact of price and producers� access to capital on natural gas drilling, demand
for our services, and the volume of NGLs and condensate extracted;

� general economic, market and business conditions;

� our ability to hire, train, and retain qualified personnel and key management to execute our business strategy;

� volatility in the price of our common units;

� the level and success of natural gas drilling around our assets, the level and quality of gas production
volumes around our assets and our ability to connect supplies to our gathering and processing systems in
light of competition;

� our ability to execute our asset integrity and safety programs to continue the safe and reliable operation of
our assets;

� new, additions to, and changes in laws and regulations, particularly with regard to taxes, safety and
protection of the environment, including climate change legislation, regulation of over-the-counter
derivatives market and entities, and hydraulic fracturing regulations, or the increased regulation of our
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industry, and their impact on producers and customers served by our systems;

� our ability to grow through contributions from affiliates, acquisitions, or organic growth projects, and the
successful integration and future performance of such assets;

� our ability to access the debt and equity markets and the resulting cost of capital, which will depend on
general market conditions, our financial and operating results, inflation rates, interest rates, our ability to
comply with the covenants in our loan agreements and our debt securities, as well as our ability to maintain
our credit ratings;

� the demand for NGL products by the petrochemical, refining or other industries;

� our ability to purchase propane from our suppliers and make associated profitable sales transactions for our
wholesale propane logistics business;

6
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� our ability to construct and start up facilities on budget and in a timely fashion, which is partially dependent
on obtaining required construction, environmental and other permits issued by federal, state and municipal
governments, or agencies thereof, the availability of specialized contractors and laborers, and the price of
and demand for materials;

� the creditworthiness of counterparties to our transactions;

� weather, weather-related conditions, and other natural phenomena, including their potential impact on
demand for the commodities we sell and the operation of company-owned and third party-owned
infrastructure;

� security threats such as military campaigns, terrorist attacks, and cybersecurity breaches, against, or
otherwise impacting, our facilities and systems;

� our ability to obtain insurance on commercially reasonable terms, if at all, as well as the adequacy of
insurance to cover our losses;

� the amount of gas we gather, compress, treat, process, transport, sell and store, or the NGLs we produce,
fractionate, transport and store, may be reduced if the pipelines and storage and fractionation facilities to
which we deliver the natural gas or NGLs are capacity constrained and cannot, or will not, accept the gas or
NGLs;

� industry changes, including the impact of consolidations, alternative energy sources, technological advances
and changes in competition; and

� the amount of collateral we may be required to post from time to time in our transactions.
You should read these statements carefully because they discuss our expectations about our future performance,
contain projections of our future operating results or our future financial condition, or state other forward-looking
information. Before you invest, you should be aware that the occurrence of any of the events described in the �Risk
Factors� section of this prospectus, of any prospectus supplement, and of the documents that are incorporated herein by
reference could substantially harm our business, results of operations and financial condition. In light of these risks,
uncertainties and assumptions, the events described in the forward-looking statements might not occur or might occur
to a different extent or at a different time than we have described. We undertake no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds (after the payment of any
offering expenses and underwriting discounts and commissions) from our sale of common units using this prospectus
for general partnership purposes, which may include, among other things:

� paying or refinancing all or a portion of our indebtedness; and

� funding working capital, capital expenditures, or acquisitions (which may consist of acquisitions of discrete
assets or businesses).

The actual application of proceeds from the sale of any particular offering of common units using this prospectus will
be described in the applicable prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend upon our funding requirements and the availability and cost of other
funds. We may temporarily invest the net proceeds in short-term marketable securities until they are used for their
stated purposes.
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DESCRIPTION OF THE COMMON UNITS

The Units

We currently have outstanding common units, which are limited partner interests in us. The holders of our common
units are entitled to participate in partnership distributions and exercise the rights or privileges available to limited
partners under our partnership agreement. For a description of the relative rights and preferences in and to partnership
distributions of holders of common units and holders of other partnership interests in us, please read this section and
�Our Cash Distribution Policy and Restrictions on Distributions�. For a general discussion of the expected federal
income tax consequences of owning and disposing of common units, please read �Material Tax Consequences�.

Our outstanding common units are listed on the NYSE under the symbol �DPM�. Any additional common units we
issue will also be listed on the NYSE.

Subordinated Units

Subordinated units were issued to DCP Midstream, LLC in our initial public offering. The subordinated units were a
separate class of limited partner interests in our partnership, and the rights of holders of subordinated units to
participate in distributions to partners differed from, and were subordinated to, the rights of the holders of our
common units. During the subordination period, our subordinated units were not entitled to receive any distributions
until our common units had received the minimum quarterly distribution plus any arrearages from prior quarters. In
February 2008 and February 2009, we satisfied certain financial tests contained in our partnership agreement that
provided for the early conversion all outstanding subordinated units held by DCP Midstream, LLC into common units
on a one-for-one basis. After the February 2009 conversion, there were no outstanding subordinated units.

Class B Units

Our general partner has the right, at a time when there are no subordinated units outstanding and it has received
incentive distributions at the highest level to which it is entitled (48%) for each of the prior four consecutive fiscal
quarters, to reset the initial cash target distribution levels at higher levels based on the distribution at the time of the
exercise of the reset election. In connection with resetting these target distribution levels, our general partner will be
entitled to receive a number of Class B units. The Class B units will be entitled to the same cash distributions per unit
as our common units and will be convertible into an equal number of common units. The number of Class B units to
be issued will be equal to that number of common units whose aggregate quarterly cash distributions equaled the
average of the distributions to our general partner on the incentive distribution rights in the prior two quarters. For a
more detailed description of our general partner�s right to reset the target distribution levels upon which the incentive
distribution payments are based and the concurrent right of our general partner to receive Class B units in connection
with this reset, please read �Our Cash Distribution Policy and Restrictions on Distributions�General Partner�s Right to
Reset Incentive Distribution Levels�.

Number of Units

As of June 13, 2014, we had outstanding 109,283,867 common units.

Voting Rights

The following is a summary of the unitholder vote required for the matters specified below. Matters requiring the
approval of a
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