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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

  

Pre-Effective Amendment No. 1
to

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

  

DCP MIDSTREAM PARTNERS, LP
(Exact name of registrant as specified in charter)

  
 

Delaware  03-0567133
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification Number)

370 17 Street, Suite 2775
Denver, Colorado 80202

(303) 633-2900
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Michael S. Richards, Esq.
Vice President & General Counsel

370 17th Street, Suite 2775
Denver, Colorado 80202

(303) 633-2900
(Name, address, including zip code, and telephone number, including area code, of agent for service)

  
Copy to:

Lucy Stark, Esq.
Amy L. Bowler, Esq.
Holland & Hart LLP

555 17  Street, Suite 3200
Denver, Colorado 80202

(303) 295-8000

From time to time after the effective date of this registration statement.
(Approximate date of commencement of proposed sale to the public)

  
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box:  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box:  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 426(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer    ☒   Accelerated filer    ☐

Non-accelerated filer    ☐ (Do not check if a smaller reporting company)   Smaller reporting company    ☐
  
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with section 8(a) of the
Securities Act or until the registration statement shall become effective on such date as the Commission acting pursuant to said section 8(a), may
determine.
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Explanatory Note

This Pre-Effective Amendment No. 1 is being filed for the purpose of filing an updated opinion regarding legality by (Exhibit 5.1) and consent of (Exhibit 23.6)
Holland & Hart LLP to the registration statement on Form S-3 (Commission File No. 333-175047). No changes are being made to Part I of the registration
statement or to Items 14, 15, or 17 of Part II of the registration statement.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated fees and expenses payable by us in connection with the offering of the common units being registered, other
than discounts and commissions.
 

Securities and Exchange Commission registration fee   $ 17,415  
Printing expenses   $ 20,000  
Legal fees and expenses   $ 75,000  
Accounting fees and expenses   $ 75,000  
Transfer agent fees and expenses   $ 20,000  
Miscellaneous   $ 7,585  

    
 

Total   $215,000  
    

 

 
Item 15. Indemnification of Directors and Officers.

Section 17-108 of the Delaware Act empowers a Delaware limited partnership to indemnify and hold harmless any partner or other person from and against
all claims and demands whatsoever. The partnership agreement of DCP Midstream Partners, LP provides that, in most circumstances, we will indemnify the
following persons, to the fullest extent permitted by law, from and against all losses, claims, damages or similar events:
 

 •  each entity’s general partner;
 

 •  any departing general partner;
 

 •  any person who is or was an affiliate of its general partner or any departing general partner;
 

 
•  any person who is or was a member, partner, officer, director employee, agent or trustee of the general partner or any departing general partner or any

affiliate of the general partner or any departing general partner; or
 

 
•  any person who is or was serving at the request of the general partner or any departing general partners or any affiliate of a general partner or any

departing general partner as an officer, director, employee, member, partner, agent or trustee of another person.

Any indemnification under these provisions will only be out of our assets. Our general partners will not be personally liable for, or have any obligation to
contribute or loan funds or assets to us to enable us to effectuate, indemnification. We have purchased insurance against liabilities asserted against, and expenses
incurred by, our and our subsidiaries’ directors and officers for our activities, and the activities of our subsidiaries, and may continue to do so regardless of
whether we would have the power to indemnify the person against liabilities under the partnership agreement.

Any underwriting or similar agreement entered into in connection with the sale of the common units offered pursuant to this registration statement will
provide for indemnification of officers and directors of the general partner from and against certain liabilities, including liabilities arising under the Securities Act.
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Item 16. Exhibits.
 
Exhibit
Number  Description

  1.1†  Form of Underwriting Agreement.

  5.1*  Opinion of Holland & Hart LLP as to the legality of the common units being registered.

  8.1**  Opinion of Holland & Hart LLP relating to tax matters.

23.1**
 

Consent of Deloitte & Touche LLP related to their report relating to (i) DCP Midstream Partners, LP’s Consolidated Financial Statements as of
December 31, 2010, and (ii) the effectiveness of DCP Midstream Partners, LP’s internal control over financial reporting.

23.2**
 

Consent of Deloitte & Touche LLP related to their report relating to the combined financial statements of the Southeast Texas Midstream Business
appearing in the Current Report on Form 8-K of the registrant dated June 17, 2011.

23.3**
 

Consent of Ernst & Young LLP related to their report on Discovery Producer Services LLC’s Consolidated Financial Statements as of December 31,
2010.

23.4**
 

Consent of UHY, LLP related to their report on Marysville Hydrocarbons Holdings, LLC and Subsidiaries as of and for the years ended December
31, 2009 and 2008.

23.5**  Consent of UHY, LLP related to their report on EE Group, LLC as of and for the years ended December 31, 2009 and 2008.

23.6*  Consent of Holland & Hart LLP (contained in Exhibit 5.1 hereto).

23.7**  Consent of Holland & Hart LLP (contained in Exhibit 8.1 of original filing of this Form S-3).

24.1**  Power of Attorney (included on signature page of original filing of this Form S-3).
 
* Filed herewith.
** Previously filed.
† To be filed as an exhibit to a current report on Form 8-K in connection with a specific offering.
 
Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during, any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-3 or Form F-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
registrant pursuant to
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section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(i)(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of DCP
Midstream Partners, LP’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of their counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Denver, State of Colorado, on July 27, 2011.
 

DCP MIDSTREAM PARTNERS, LP,

By:  DCP MIDSTREAM GP, LP, its general partner

By:  DCP MIDSTREAM GP, LLC, its general partner

By:  *
 Mark A. Borer
 Chief Executive Officer, President and Director

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following in the capacities and on
the dates indicated.
 

Signature   Title  Date

*   President, Chief Executive Officer and Director
(Principal Executive Officer)

 July 27, 2011
Mark A. Borer    

*   Vice President and Chief Financial Officer
(Principal Financial Officer)

 July 27, 2011
Angela A. Minas    

*   Vice President and Controller
(Principal Accounting Officer)

 July 27, 2011
Gary D. Watkins    

*   Chairman of the Board and Director  July 27, 2011
Thomas C. O’Connor    

*   Director  July 27, 2011
Paul F. Ferguson, Jr.    

*   Director  July 27, 2011
Alan N. Harris    
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Signature   Title  Date

*   Director  July 27, 2011
Donald G. Hrap    

*   Director  July 27 2011
John E. Lowe    

*   Director  July 27, 2011
Frank A. McPherson    

*   Director  July 27, 2011
Thomas C. Morris    

*   Director  July 27, 2011
Stephen R. Springer    

 
*By:  /s/  Michael S. Richards

  Michael S. Richards
  Attorney-in-fact
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EXHIBIT INDEX
 
Exhibit
Number  Description

  1.1†  Form of Underwriting Agreement.

  5.1*  Opinion of Holland & Hart LLP as to the legality of the common units being registered.

  8.1**  Opinion of Holland & Hart LLP relating to tax matters.

23.1**
 

Consent of Deloitte & Touche LLP related to their report relating to (i) DCP Midstream Partners, LP’s Consolidated Financial Statements as of
December 31, 2010, and (ii) the effectiveness of DCP Midstream Partners, LP’s internal control over financial reporting.

23.2**
 

Consent of Deloitte & Touche LLP related to their report relating to the combined financial statements of the Southeast Texas Midstream
Business appearing in the Current Report on Form 8-K of the registrant dated June 17, 2011.

23.3**
 

Consent of Ernst & Young LLP related to their report on Discovery Producer Services LLC’s Consolidated Financial Statements as of
December 31, 2010.

23.4**
 

Consent of UHY, LLP related to their report on Marysville Hydrocarbons Holdings, LLC and Subsidiaries as of and for the years ended
December 31, 2009 and 2008.

23.5**  Consent of UHY, LLP related to their report on EE Group, LLC as of and for the years ended December 31, 2009 and 2008.

23.6*  Consent of Holland & Hart LLP (contained in Exhibit 5.1 hereto).

23.7**  Consent of Holland & Hart LLP (contained in Exhibit 8.1 of original filing of this Form S-3).

24.1**  Power of Attorney (included on signature page of original filing of this Form S-3).
  
* Filed herewith.
** Previously filed.
† To be filed as an exhibit to a current report on Form 8-K in connection with a specific offering.
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Exhibit 5.1
 

 

July 27, 2011

DCP Midstream Partners, LP
370 17th Street, Suite 2775
Denver, Colorado 80202
 
 Re: Registration Statement on Form S-3 for DCP Midstream Partners, LP

Ladies and Gentlemen:

We have acted as counsel to DCP Midstream Partners, LP, a Delaware limited partnership (the “Partnership”), in connection with the Registration
Statement on Form S-3, as amended (the “Registration Statement”), filed by the Partnership on the date hereof with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the offer and sale from time to time, pursuant to Rule 415 under
the Securities Act, of up to an aggregate of $150,000,000 of common units representing limited partnership interests in the Partnership (the “Common Units”).
This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R. § 229.601(b)(5), in
connection with the Registration Statement. The Common Units will be offered in amounts, at prices, and on terms to be determined in light of market conditions
at the time of sale and to be set forth in supplements (each, a “Prospectus Supplement”) to the prospectus contained in the Registration Statement (the
“Prospectus”).

As the basis for the opinions hereinafter expressed, we have examined such statutes, including the Delaware Revised Uniform Limited Partnership Act (the
“Delaware Act”), records and documents of the Partnership, certificates of officers of the Partnership and public officials, and other instruments and documents as
we deemed relevant or necessary for the purposes of the opinions set forth below, including, but not limited to, the Registration Statement, the Prospectus, the
Second Amended and Restated Agreement of Limited Partnership of the Partnership dated as of November 1, 2006, as amended by Amendment No. 1 thereto
dated as of April 11, 2008, and Amendment No. 2 thereto dated as of April 1, 2009 (as so amended, the “Partnership Agreement”), and the Certificate of Limited
Partnership of the Partnership filed with the Secretary of State of the State of Delaware on August 5, 2005.

In making our examination, we have assumed (i) that all signatures on documents examined by us are genuine; (ii) the authenticity of all documents
submitted to us as originals; (iii) the conformity with the original documents of all documents submitted to us as certified, conformed, or photostatic copies;
(iv) that each person signing in a representative capacity (other than on behalf of the Partnership) any document reviewed by us had authority to sign in such
 
Holland & Hart LLP Attorneys at Law

Phone (303) 295-8000 Fax (303) 295-8261 www.hollandhart.com
555 17th Street Suite 3200 Denver, CO 80202-3979 Mailing Address Post Office Box 8749 Denver, CO 80201-8749
Aspen Billings Boise Boulder Carson City Cheyenne Colorado Springs Denver Denver Tech Center Jackson Hole Las Vegas Reno Salt Lake City Santa Fe Washington, D.C.
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capacity; (v) the truth, accuracy, and completeness of the information, representations, and warranties contained in the records, documents, instruments, and
certificates we have reviewed; and (vi) that the Registration Statement and the organizational documents of the Partnership, each as amended to the date hereof,
will not have been amended from the date hereof in a manner that would affect the validity of the opinions rendered herein.

We have also assumed that any execution, delivery, and performance of a Definitive Purchase Agreement (as defined below) will not (i) violate, conflict
with, result in a breach of, or require any consent under, the Partnership Agreement, or other organizational documents of the Partnership or applicable laws with
respect to the Partnership; (ii) violate any requirement or restriction imposed by any order, writ, judgment, injunction, decree, determination, or award of any
court or governmental body having jurisdiction over the Partnership or any of its assets; or (iii) constitute a breach or violation of any agreement or instrument
that is binding upon the Partnership, and we have assumed that the Partnership has been duly organized and is validly existing and in good standing under the
laws of the state of Delaware, that the Partnership has the legal partnership capacity, power, and authority to enter into, deliver, and perform its obligations under
a Definitive Purchase Agreement, and that each Definitive Purchase Agreement will constitute the valid and legally binding obligation of the Partnership,
enforceable against it in accordance with the terms of each Definitive Purchase Agreement. We have also assumed the accuracy of all other information provided
to us by the Partnership during the course of our investigations, on which we have relied in issuing the opinions expressed below. We have relied upon a
certificate and other assurances of officers of the general partner (the “General Partner”) of the Partnership, and others as to factual matters without having
independently verified such factual matters. In connection with the opinions hereinafter expressed, we have assumed that (i) the Registration Statement, and any
amendments thereto (including post-effective amendments), will have become effective and comply with applicable law; (ii) a Prospectus Supplement will have
been prepared and filed with the Commission describing any securities offered thereby at such time; (iii) the certificates for the Common Units will conform to
the specimens thereof examined by us and will have been duly countersigned by a transfer agent and duly registered by a registrar of the Common Units; (iv) the
Common Units will be issued and sold in compliance with federal and state securities laws and in the manner stated in the Registration Statement and any
appropriate Prospectus Supplement; and (v) a definitive underwriting, purchase, or other similar agreement (a “Definitive Purchase Agreement”) with respect to
any securities offered will have been duly authorized and validly executed and delivered by the Partnership.

Based on the foregoing and on such legal considerations as we deem relevant, and subject to the qualifications, assumptions, and limitations stated herein
and in reliance on the statements of fact contained in the documents we have examined, we are of the opinion that with respect to the Common Units, upon (a) the
taking by the Board of Directors of the General Partner (the “Board”), or a duly constituted and acting pricing committee of such Board (the “Pricing
Committee”), of all necessary partnership action to authorize and approve the issuance of the Common Units and the terms of the offering thereof, and related
matters, and (b) the issuance
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and delivery of the Common Units on behalf of the Partnership against payment therefor in accordance with a Definitive Purchase Agreement approved by the
Board or the Pricing Committee, the Common Units will be validly issued, fully paid, and non-assessable.

The opinions expressed herein are qualified in the following respects:

(A) We have not considered, and we express no opinion as to, the laws of any jurisdiction other than the federal laws of the United States of America and
the Delaware Act (including the applicable provisions of the Delaware Constitution and the reported judicial decisions interpreting these laws), in each case as in
effect on the date hereof.

(B) We express no opinions concerning the enforceability of indemnification provisions to the extent they purport to relate to liabilities resulting from or
based upon negligence or any violation of federal or state securities or blue sky laws.

We hereby consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion letter as an exhibit to
the Registration Statement. In giving this consent, we do not admit that we are included in the category of persons whose consent is required under Section 7 of
the Securities Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,

/s/ Holland & Hart LLP


