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1. Name and Address of Reporting 2. Date of Event Requiring 3. [gsuer Name and Ticker or Trading Symbol
Person . , ! NGL Energy Partners LP [NGL]
A NGL Holdings, Inc. (Month/Day/Year)
: - 05/11/2011 A . -
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(Street) __X__Director __X__10% Owner 6. Individual or Joint/Group
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Common Units 1,307,992 DO A
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05/11/2011

**Signature of Reporting Person Date
/s/ Stuart D. Porter 05/11/2011
**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 5(b)(v).

ek

These units are owned directly by NGL Holdings, Inc. NGL Holdings, Inc. is 100% owned by Denham Commodity Partners Fund II LP,
which is managed by its general partner, Denham Commodity Partners GP II LP, which is owned by the employees of Denham Capital
Management LP and is controlled by its general partner, Denham GP II LLC, which is in turn owned by Stuart D. Porter. Denham Capital
(1) Management LP, of which Stuart D. Porter is Chairman and CEO, acts as the investment advisor for Denham Commodity Partners Fund
II LP. Each of the Reporting Persons disclaims beneficial ownership of these securities except to the extent of their pecuniary interest
therein, and the inclusion of these securities in this report shall not be deemed an admission of beneficial ownership of all of the reported

securities for purposes of Section 16 or any other purpose.

The Subordinated Units have no expiration date and will convert on a one-for-one basis into Common Units at the end of the
(2) subordination period, as described in the Issuer's Registration Statement on Form S-1, as amended (File No. 333-172186), and as set forth

in the Issuer's Second Amended and Restated Agreement of Limited Partnership.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number.
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Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).



