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Item 8.01 Other Events.
 
On February 17, 2009 the board of directors (the “Board”) of DCP Midstream GP, LLC (the “Company”), the general partner of DCP Midstream GP, LP, the
general partner of DCP Midstream Partners, LP (the “Partnership”) approved a compensation package for directors who are not officers or employees of
affiliates of the Company (“Non-Employee Directors”).  Members of the Board who are also officers or employees of affiliates of the Company do not
receive additional compensation for serving on the Board.  The Board approved the payment to each Non-Employee Director of an annual compensation
package containing the following:

 · A $40,000 retainer;
 · A board meeting fee of $1,250 for each board meeting attended;
 · A telephone board meeting fee of $500 for each telephonic meeting attended; and
 · An annual grant of phantom units under the Partnership’s Long-Term Incentive Plan that have a six month vesting period that approximate

$40,000 in value. The directors also receive distributions on the phantom units based on the number of units awarded which are paid in cash
on a quarterly basis prior to vesting.  The phantom units will be paid in units upon vesting.  The phantom units will be granted as of March
2, 2009.

In addition, the Chair of the Audit Committee of the Board will receive an annual retainer of $20,000 and the members of the Audit Committee will receive
$1,500 for each Audit Committee meeting attended.  The Chair of the Special Committee of the Board will likewise receive an annual retainer of $20,000 and
the members of the Special Committee will receive $1,250 for each Special Committee meeting attended.  Finally, the Non-Employee Director members of
the Compensation Committee will receive $1,250 for each Compensation Committee meeting attended.
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