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Item 5. Other Events.

In connection with its registration statement (SEC Registration No.
333-113523), Atlas Pipeline Partners, L.P. received the auditors' consent
attached hereto, which constitutes Exhibit 23.1 thereof. In connection with its
public offering of up to 862,500 common units pursuant to the registration
statement, Atlas Pipeline Partners, L.P. received the legal opinions attached
hereto, which constitute Exhibits 5.1 and 8.1, respectively, of the registration
statement, and entered into the underwriting agreement attached hereto, which
constitutes Exhibit 1.1 of the registration statement.

Item 7. Financial Statements and Exhibits
(c) Exhibits
1.1 Underwriting Agreement dated April 7, 2004.
5.1 Opinion of Ledgewood Law Firm, P.C. as to the legality

of the securities being registered.
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8.1 Opinion of Ledgewood Law Firm, P.C. relating to tax
matters.

23.1 Consent of Grant Thornton LLP

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 hereunto duly authorized.

ATLAS PIPELINE PARTNERS, L.P.

By: Atlas Pipeline Partners GP, LLC
Its General Partner
Date: April 8, 2004
By: /s/ Steven J. Kessler
Chief Financial Officer



