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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.03 Amendment of Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the previously announced private placement of common units, Atlas Pipeline Partners, L.P. has amended its limited
partnership agreement to provide the details of the allocations to be made by its general partner to comply with the partnership agreement
requirements to preserve the uniformity of partnership interests by making special allocations for income tax purposes. A copy of the
amendment is attached as hereto as exhibit 3.1.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.

3.1 Amendment No. 3 to Second Amended and Restated Agreement of Limited Partnership of Atlas Pipeline Partners, L.P. dated
as of July 27, 2007.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: January 7, 2008 ATLAS PIPELINE PARTNERS, L.P.
By: Atlas Pipeline Partners GP, LLC, its general partner

By: /s/ Matthew A. Jones
Chief Financial Officer



