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Jeffrey DeRouen 
Executive Director 
Kentucky Public Service Commission 
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Frankfort, KY 40601 

RE: Application of Amerigas Partners, I,.P and Amerigas Propane, L.P. For Approval 
of the Acquisition of the Utility Assets of Heritage Operating, L.P. d/b/a Bright's 
Propane LYervice, Inc. and for Authority to Abandon the Pipeline system and 
Serve Customers by Other Means 

Dear Mr. DeRouen: 

Enclosed for filing please find an original and ten copies of the above-referenced 
application. 

Please place your file stamp on the extra copy and return to me via our runner. Thank 
you very much for your attention to this matter. 

6eborah T. Eversole 

DTE: .jms 
Enclosures 
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NTUCKY C NWEALT 

E PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF AMERIGAS ) 
PARTNERS, L.P. AND AMERIGAS PROPANE, ) 
L.P., FOR APPROVAL OF THE ) 
ACQUISITION OF THE UTILITY ASSETS OF ) 
HERITAGE OPERATING, L.P. D/B/A 
BRIGHT’S PROPANE SERVICE, INC. AND ) 
FOR AUTHORITY TO ABANDON THE ) 
PIPELINE SYSTEM AND SERVE: 
CUSTOMERS BY OTHER MEANS 

CASE NO. 2013- 

VERIFIED APPLICATION 

AmeriGas Partners, L.P. (“AmeriGas”) and AmeriGas Propane, L.P. (“AmeriGas 

Propane”), by counsel, pursuant to KRS 278.020(5) and (6), 807 KAR 5901, and all 

other applicable statutes and regulations, for their Verified Application for approval of 

the acquisition of Heritage Operating, LP d/b/a Bright’s Propane Service, Inc. 

(“Bright’s”), to abandon the pipeline system, and to serve its 52 utility customers by the 

same means used to serve the remainder of AmeriGas’s approximately 18,000 customers 

in Kentucky, state as follows: 

INTRODUCTION 

AmeriGas Partners, L.P. is a publicly traded Delaware master limited partnership 

that operates the nation’s largest retail propane distribution business. The common units 

of ArneriGas Partners, L.P. are traded on the New York Stock Exchange under the 

symbol “APLJ.” UGI Corporation, through subsidiaries, is the sole General Partner and 

owns 26% of the Partnership. An affiliate of Energy Transfer Partners, L.P. owns 32% of 

the Partnership and the public owns the remaining 42%. 



AmeriGas distributes over one billion gallons of propane annually to over 2 

million residential, commercial/industrial, motor fuel, agricultural and wholesale 

customers in all 50 states. Through the Partnership’s AmeriGas Cylinder Exchange 

“ACE” program, ACE cylinders are available at more than 44,000 retail locations 

throughout the United States. 

AmeriGas operates approximately 2,100 distribution locations staffed with over 

9,000 dedicated employees focused on fulfilling AmeriGas’s commitment to be the 

safest, most reliable, and most responsive propane company in the nation. 

In 2012, AmeriGas had sales of $2.9 billion and total assets of $4.5 billion. A 

copy of AmeriGas’s 20 12 Annual Report is attached hereto as Exhibit A. 

A certified copy of AmeriGas’s limited partnership agreement with all 

amendments is attached hereto as Exhibit B. AmeriGas’s principal office is 460 North 

Gulph Road, King of Prussia, PA, 19406. AmeriGas’s contact person for utility matters 

in Kentucky is Rick Harris, District Manager, Bright’s Bottle Gas, 103 Brooke Street, 

Burgin, Kentucky, 40310. Mr. Harris can be reached by telephone at (859) 748-5382 or 

by electronic mail at rick.harris@amerigas.Com. 

As this application demonstrates, Americas possesses the technical, financial, and 

managerial capacity to operate a gas utility in the Commonwealth. However, based on 

the unusual facts at issue here, including the existence of numerous competitors in the 

immediate area and the realities of competitive propane service pricing, Bright’s service 

by pipeline should cease. The public interest will be served by the Commission’s 

approval of this application. 
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Prior to 2008, Bright’s Propane Service, Inc. (“Bright’s”) was a Kentucky 

corporation that owned and operated facilities used to distribute and sell manufactured 

gas to customers in Old Bridge Subdivision in Boyle County, Kentucky, and was a utility 

subject to the Commission’s jurisdiction. Its distribution system consisted of an 18,000 

gallon propane tank, approximately 11,925 feet of 2-inch plastic pipeline, and 

approximately 5,100 feet of 3/4-inch service lines. As of December 3 1 , 2006, Bright’s 

had a net utility plant valued at $37,541. 

By order dated February 27, 2008, in Case No. 2007-00494, the Commission 

approved the purchase of Bright’s utility assets by Heritage Operating L.P. (“Heritage”), 

a Delaware limited partnership. Heritage continued to operate the utility assets under the 

name Bright’s. 

THE TRANSACTION 

On October 15, 201 1, AmeriGas Partners, L.P., Energy Transfer Partners, L.P., 

Energy Transfer Partners GP, L.P., and Heritage ETC, L.P. entered into a Contribution 

and Redemption Agreement (“Purchase Agreement”) under which AmeriGas Partners 

acquired the propane operations of Energy Transfer Partners, L.P. (“Energy Transfer”) 

for total consideration of approximately $2.9 billion, including $1 ..5 billion in cash, 

ArneriGas Partners Common Units valued at approximately $1.3 billion at the time of the 

execution of the agreement, and the assumption of $71 million in debt. (A copy of the 

Purchase Agreement and all attachments is attached hereto as Exhibit C.) 

In the Matter ofthe Joint Application of Heritage Operating L P. and Bright’s Propane Service, Inc. for 
Approval of Transfer and Acquisition of Assets and Cert8cales of Public Convenience and Necessity, Case 
No. 2007-00494, Order (Feb. 2‘7, 2008). 

I 
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On January 12, 2012,2 AmeriGas Partners completed the acquisition of the 

subsidiaries of ETP that operated ETP’s propane distribution business (“Heritage 

Propane”). The acquired business conducted its propane operations in 41 states through 

Heritage Operating L.P. and Titan Propane LLC. Effective August 1, 2012, Titan 

Propane LLC merged with and into AmeriGas Propane L.P. Pursuant to the ongoing 

consolidation, AmeriGas Propane, L.P., will directly operate Bright’s. A certified copy 

of AmeriGas Propane L.P.’s limited partnership agreement is attached hereto as Exhibit 

D. 

TECHNICAL, FINANCIAL, AND MANAGERIAL ABILITY 

KKS 278.020(.5) requires an acquirer of a utility to demonstrate the technical, 

financial, and managerial ability to provide service. That standard is met. Although 

Commission approval was, through inadvertence, not sought prior to the transfer of 

Bright’s utility operations, the service provided to Bright’s customers since AmeriGas 

began operating the system demonstrates AmeriGas’s competence. 

AmeriGas, a large and successful enterprise with years of experience in the 

propane business, stands behind the operations of Bright’s and will ensure its continuing 

viability. As noted above, AmeriGas sells over one billion gallons of propane annually to 

over 2 million customers in all SO states, resulting in 2012 sales of $2.9 billion and total 

assets of $4.5 billion. AmeriGas therefore has more than adequate financial resources 

AmeriGas regrets that, through inadvertence, it did not seek Commission approval prior to the 
consummation of the transaction. However, the Commission has previously found, in a similar situation, 
that “except for the legal infirmity caused by the failure to obtain prior Cornmission approval,” information 
filed subsequently by the acquirer demonstrated that the transfer was made ‘L’in accordance with law, for a 
proper purpose and consistent with the public interest.”’ Joint Application ojAutomated Communications, 
lnc. and Phoenix Network, Inc. for Approval of the Transfer ojAssets of Automated Communications, Inc., 
lo Phoenix Network, lnc., Case No. 96-163 (Ky. PSC, June 27, 1996), at 3. As the Commission observed, 
“it does not appear that the transfer had any adverse impact on Kentucky customers.” Id. This is, of 
course, the key issue, and the same is true here. 
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and expertise to provide service to all of Bright’s customers, including the 51 residential 

customers and one commercial customer who currently receive service by pipeline rather 

than by delivery to onsite tanks. 

Next, the employees responsible for the direction and day-to-day operations of 

Bright’s are experienced and well-qualified. A list of those employees, their duties, and 

their qualifications is as foIlows: 

Rick Harris, District Manager, and Commission contact for 
utility-related matters. Mr. Harris has 21 years of 
experience in the propane business, and approximately 6 
years in management positions. Documents demonstrating 
his qualifications are attached hereto as Exhibit E. 

Tommy Dishon, Service Technician. Mr. Dishon has 27 
years of experience in the propane business, is trained in 
OPS systems, and has experience in pipeline systems. 
Documents demonstrating his qualifications are attached 
hereto as Exhibit F. 

Benny Day, Bulk Driver. Mr. Day has 18 years of 
experience in delivering bulk propane to the pipeline 
system. 

Kathy Caton, Customer Service Representative. Ms. Caton 
has 10 years of experience. 

Sherri Ward, Customer Service Representative. Ms. Ward 
has 8 years of experience. 

Heather Preston, Customer Service Representative. 
Preston has 18 months of experience. 

Ms. 

The statutory standard is met. 

PUBLIC INTEREST STANDARD 

The public interest standard of KRS 278.020(6) is also met. The Commission has 

defined the “public interest” standard to require a showing either that the transfer will not 

adversely affect the existing level of service or rates or that any potentially adverse 
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effects can be avoided through the commission’s imposition of reasonable conditions on 

the acquiring party.3 

customers. 

The transfer has had, and will have, no adverse effect on Bright’s 

The public interest standard is met. 

THE PROPOSAL TO ABANDON SERVICE BY PIPELINE 

The public interest also will not be adversely affected if, in addition to the transfer 

of ownership, the Cornmission approves AmeriGas’s proposal to take the Bright’s 

pipeline system out of service and serve the 52 customers currently served by the pipeline 

in the same way that AmeriGas serves its thousands of other customers in Kentucky: by 

delivery of propane to a tank on each customer’s premises. Not only Bright’s, but a 

number of competitors, some of which are already serving in the area of Bright’s 

pipeline, stand ready to meet these customers’ propane needs. The Commission has 

previously cited the availability of bottled gas in the area in approving an application to 

abandon service. See Case No. 8857,4 at 3 (“Liquified petroleum (bottled) gas is 

available in the Price area, and natural gas appliances can readily be converted to the use 

of bottled gas”). The appliances at issue here do not even need conversion. 

As the Affidavit of Rick Harris, Exhibit G hereto, explains in detail, continued 

operation of Bright’s pipeline utility service is neither necessary nor reasonable. The 

customers currently served by pipeline have available to them several competing propane 

dealers. Some customers in the subdivision served by Bright’s pipeline are, in fact, 

Application.for Approval of the Transfer of Control of Kentucky-American Water Company to RWE 
Aktiengesellschuji and Thames Water Aqua Holdings GmbH, PSC No. 2002-00018, at 9, quoting Final 
Order dated May 30, 2002 (Order on Rehearing dated July 10,2002). The Cornmission went on in that 
Order, id. at 9-1 0,  to note that while a public interest standard requiring a transfer to produce “readily 
quantifiable benefits” might be “achievable in limited instances, most transfers of control that are presented 
to this Commission would be unable to meet this standard.” 

3 

Application of Paige Gas Company for Authority to Abandon Service (Ky. PSC August 18, 1983). 
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already being served by propane delivery. At present, Bright’s utility operations serve 

only an estimated 35% of the Old Bridge subdivision. 

The Commission cannot protect Bright’s pipeline business economically, for it 

has no jurisdiction over duplication of facilities by which Bright’s competitors provide 

competing service. Some of these unregulated competitors offer lower prices than 

Bright’s pipeline operations charge now, even as Bright’s pipeline service operates at a 

loss. 

Shutting down the pipeline service will not cause any interruption of propane 

service to the customers. They will be given the opportunity to obtain propane tanks 

from Bright’s (or from Bright’s competitors, for that matter) prior to closure of the 

pipeline, and will receive their service on the same terms and conditions provided to 

other propane customers in Kentucky 

The provision of propane by pipeline to these few customers has always been 

something of an anomaly. Under the circumstances, it should be discontinued. Bright’s 

competitors do not incur the expense of pipeline maintenance or certain regulatory 

requirements. Bright’s should not be required to incur these expenses either. It should be 

permitted to compete on a level playing field. 

The Commission should grant authority to abandon the pipeline. 

CONCLUSION 

AmeriGas stands ready to provide the Commission with any additional 

information it requires related to both the acquisition and the unusual circumstances 

justifying abandonment of the pipeline. AmeriGas respectfully requests that the 

application be approved. 
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Respectfully submitted, 

W. Duncan Crosby I11 
STOLL KEENON OGDEN PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202 
Telephone: (502) 333-6000 
Fax: (502) 333-6099 
L)eborah.Cversole~,sltoiiim.coin 
__ Duncan.Cros by@,skofTrrn.com 

Counsel for AmeriGas Partners, L.P. 
And AmeriGas Propane, LP 
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VERIFICATION 

MONWEALT OF PENNSYLVANIA ) 

COUNTY OF MONTGOMERY ) 

) ss. 

The undersigned, R. Paul Grady, being duly sworn, deposes and says he is Vice 

President and Chief Operating Officer for AineriGas Propane, L.P., dba Bright's Propane 

Service, and that he has personal knowledge of the matters set foi-th in the foregoing Verified 

Application, and that the content thereof is true and correct to tlie best of liis infoimation, 

knowledge, and belief. 

AMERIGAS PROPANE, L,.P. 
By: AnieriGas Propane, Inc., its 

Subscribed and swoiii to before me, a Notary Public in and before said County and State, 

this d4'( day of June 20 13. 

(SEAL') 

My Commission Expires: 

. p I L d L  / .  &/b 
Susan Linkenhoker, Notary Public 

Upper Merion Twp., Montgomery County 



TS 

A. ANNUAL WPORT OF AMERIGAS PARTNERS, LP 

B. CERTIFIED COPY OF THE LIMITED PARTNERSHIP AGREEMENT 
AND ALL AMENDMENTS OF AMERIGAS PARTNERS, LJP 

C. PURCHASE AGREEMENT 

D. CERTIFIED COPY OF THE LAIMITED PARTNERSHIP AGREEMENT 
AND ALL AMENDMENTS OF AMERIGAS PROPANE, LP 

E. DOCUMENTS DEMONSTRATING QUALIFICATIONS OF MR. RICK 
HARRIS 

F. DOCUMENTS DEMONSTRATING QUALIFICATIONS OF MR. 
TOMMY DISHON 

G. AFFIDAVIT OF RICK HARRIS 
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"APU." UGI Corporation, through 
Partnership An affiliate of Energy 
public owns the remaining 42%. 

Propane is also used to power over-the-road vehicles, forklifts and stationary engines. Agricultural 
applications include crop drying, tobacco curing and chicken brooding. Propane shows promise 
as an environmentally friendly fuel source for commercial lawnmowers, energy efficient combined 
heat and power generation, and liquid injection systems designed to enhance mileage on diesel- 
powered vehicles. 

AmeriGas distributes over one billion gallons of propane annually to over 2 million residential, 
commerciaVindustria1, motor fuel, agricultural and wholesale customers in all 50 states. Through the 
Partnership's AmeriGas Cylinder Exchange "ACE program, ACE cylinders are available at more than 
44,000 retail locations throughout the United States. 

AmeriGas operates approximately 2,100 distribution locations staffed with over 9,000 dedicated 
employees focused on fulfilling AmeriGas' commitment to be the most reliable, safest and most 
responsive propane company in the nation. 

For more information about AmeriGas, visit www.amerigas.com. 

http://www.amerigas.com


Year Ended September 30, 2012 201 1 201 0 

(Millions of dollars, except as noted) 

Retail gallons sold (millions) I ,01 7.5 
Degree days - % (warmer) than normal (1) 
Revenues $2,921.6 
Operating income $ 170.6 
Net income attributable to AmeriGas Partners, L.P. $ 11.0 

Interest expense 142.6 
Depreciation and amortization 169.1 

EBITDA (21 $ 324.7 

(I 8.6%) 

Income tax expense 2.0 

874.2 893.4 
(1 .O%) (2.3%) 

$2,538.0 $2,320.3 
$ 242.9 $ 235.9 
$ 138.5 $ 165.2 

0.4 3.3 
63.5 65.1 
94.7 87.4 

$ 297.1 $ 321.0 
Units outstanding - end of year (millions) 92.8 57.1 57.1 

National Retail Sales 
by Volume (3) 
Residential 47% 
Commercial/lndustriaI 36% 
Motor fuel 11 % 

3 Transport 3% 
Agricultural 3% 

(1) Deviation from average heating degree days for the 30-year period 1971 - 2000 based upon national weather statistics provided by the National 

(2) Earnings before interest expense, income taxes, depreciation and amortization (“EBITDA’? should not be considered as an alternative to net 

Oceanic and Atmospheric Administration for 335 airports in the United States, excluding Alaska. 

income attributable to AmeriGas Partners, LP (as an indicator of operating performance) and is not a measure of performance or financial 
condition under accounting principles generally accepted in the United States (“W). Management believes EBITDA is a meaningful non-GAAP 
financial measure used by Investors to (1) compare the Partnership’s operating performance with other companies within the propane industry 
and (2) assess its abiiity to meet ioan covenants. The Partnership’s definition of EBITDA may be different from that used by other companies. 

Management uses EBmlA to compare year-over-year profitability of the business without regard to capital structtire as well as to compare the 
relative performance of the Partnership to that of other master limited partnerships without regard to their financing methods, capitel structure, 
income taxes or historical cost basis. In view of the omission of interest. income taxes, depreciation and amortization from EBITDA, management 
also assesses the promability of the business by comparing net income attributable to AmeriGas Partners, LP for the relevant years. 

Management also uses EBmlA to assess the Partnership’s profitability because its parent, UGi Corporation, uses the Partnership’s EBmlA 
to assess the profitability of the Partnership. UGI Corporation discloses the Paitnership’s EBmlA as the proffiabiiity measure to comply with 
the GAAp requirement to provide profitability information about its domestic propane segment. EBmlA in Fiscal 2012 includes pre-tax losses 
of $13.3 million associated with the early extinguishments of debt and Heritage Propane acquisition and transition expenses of $46.2 miliion. 
EBmlA in Fiscal 201 1 includes pra-tax losses of $38.1 mliiion associated with the early extinguishments of debt. EBITDA in Fiscal 2010 includes 
a pra-tax loss of $12.2 million associated with the discontinuance of interest rate hedges and a pra-tax loss of $7 million associated with 
increased litigation reserves. 

(3) Based upon combined AmeriGas and Heritage retaii gallons sold for the 12 month period ended December 3 1,201 1 



ear Fell0 

Fiscal 201 2 was highlighted by the largest acquisition and integration to date in the propane industry. Our acquisition 

of Heritage Propane from Energy Transfer Partners, L.P. in January 201 2 was a transformational event for the 

partnership as we increased our size by nearly 50 percent and extended both our geographic reach and our 

management capability in field operations. By combining numerous field operations in overlapping geographies and 

consolidating the headquarters support functions, we are on pace to deliver synergies in excess of the $50 million 

target we established when we announced the acquisition. 

All of the integration activities this year were completed amid the backdrop of the fourth warmest winter on record 

in the United States. Clearly, a winter that is nearly 19 percent warmer than normal had a negative effect on volume 

for the entire industry. We reacted by reducing variable operating expenses and by accelerating integration activities 

to best position the partnership for the fiscal 2013 heating season. 

Much has been accomplished during the past year. A few of the highlights include: 

The closing of the Heritage Propane transaction in mid-January, in line with our expectations when we 

announced the transaction in October 20i 1. 

Completion of $1.55 billion in senior note offerings at an attractive all-in rate of below 7 percent to finance the 

Heritage Propane acquisition. 

Execution of a common unit offering following the transaction to pay down debt in line with our original 

acquisition assumptions. 

Completion of a rigorous management selection process across all field locations to ensure we had 

the best managers from the two companies moving forward. 

Completion of the migration of all back office functions of Heritage Propane to the AmeriGas headquarters. 

Consolidation of management across the country, eliminating redundancy and improving productivity. 

In addition, during the last three months of fiscal 201 2, we merged the cultures of two great companies that each 

approached the marketplace somewhat differently. AmeriGas goes to market as a premium national brand, while 

Heritage Propane operated as 160 different local brands across the country. We have adopted the best practices 

of both companies and shaped our business model to focus on safety, delighting the customer and enhancing 

productivity and processes in the field. We have slowed the integration process for the fiscal 201 3 heating season 

and in the spring will complete the final system conversions. We expect to uncover further business benefits in the 

years to come, whether through additional consolidation opportunities or additional cash flow from divestiture of 

redundant properties and equipment. 

Beyond the benefits of improved field talent and a stronger customer focused culture, the Heritage Propane 

acquisition will also bolster our core growth strategies. Our expanded geographic footprint will allow us greater 

potential in our National Accounts and AmeriGas Cylinder Exchange programs. In addition, our acquisition program 

will benefit from even greater opportunities as a result of an expanded geographic footprint. 



Within QW three key gmwth thrusts, 

we made sobid progress in 2012 as 

f OllOWS: 

- AmeriGas Cylinder &change, our 

barbeque cylinder program, increased 

sales by 8.9 percent. We now sell over 

13 million cylinders annually from over 

44,000 convenient locations all across 

the country. 

We completed eleven small acquisitions 

adding 10 million gallons on an annual 

basis. Though we slowed our acquisition 

activity during the integration of Heritage 

Propane, this remains a core growth 

initiative. 

Our National Accounts program is taking 

advantage of our best-in-class national 

footprint. Customers seeking one national 

supplier can count on AmeriGas. In 20'1 2, 

we added accounts representing 20 millioi 

gallons to the National Accounts program, 

I 

John L. Walsh Lon R. Greenberg Jerry E. Sheridan which now serves over 200 customers at 

their 31,000 locations. 

AmeriGas will now begin to take advantage of an improved cost structure, a new management team and an expanded 

geographic reach as we continue to deliver 3 percent to 4 percent annual EBITDA growth and 5 percent annual 

distribution increases. 

AmeriGas is a business that spans the country, but our service goes door to door. Our 9,000 colleagues who take care 

of our 2 million customers each day from over 2,000 service points have shown significant commitment during the 

integration and there is a renewed energy among them to take the business forward as the New AmeriGas. 

Thank you for your investment in AmeriGas. 

John L. Walsh 
Vice Chairman 

Lon R. Greenberg 
Chairman 

Jerry E. Sheridan 
President and 
Chief Executive Officer 
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes 13 No 0 

The aggregate market value of AmeriGas Partners, L.P. Common Units held by non-affiliates of AmeriGas Partners, L.P. on March 31,2012 was 
approximately $1,590,850,412. At November 13,2012, there were outstanding 92,810,415 Common Units representing limited partner interests. 



Business Strategy 

On January 12,20 12, AmeriGas Partners completed the acquisition of the subsidiaries ofETP that operated ETP’s propane 
distribution business (“Heritage Propane”). The acquired business conducted its propane operations in 4 1 states through HOLP 
and Titan Propane LLC. Effective August 1,2012, Titan Propane LLC merged with and into AmeriGas OLP. According to LP- 
Gas Magazine rankings published on February 1,2012, Heritage Propane was the third largest retail propane distributor in the 
United States, delivering over 500 million gallons to more than one million retail propane customers in 201 1. See “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” and Note 4 to Consolidated Financial Statements. 

In the short-term, AmeriGas Partners’ focus will be to successfully integrate Heritage Propane and to capitalize on the 
benefits of the acquisition. In addition, we will continue our efforts to execute our strategy to grow by (i) pursuing opportunistic 
acquisitions, (ii) developing internal sales and marketing programs, (iii) leveraging our scale and driving productivity, and (iv) 
achieving world class safety performance. We regularly consider and evaluate opportunities for growth through the acquisition 
of local, regional and national propane distributors. We compete for acquisitions with others engaged in the propane distribution 
business. During Fiscal 2012, we completed the acquisition of 11 propane distribution businesses in addition to Heritage Propane. 
We expect that internal growth will be provided in part fiomthe continued expansion of our AmeriGas Cylinder Exchange (“ACE”) 
program through which consumers can purchase propane cylinders or exchange empty propane cylinders at various retail locations, 
and our National Accoimts program, through which we encourage multi-location propane users to enter into a supply agreement 
with us rather than with many suppliers. 

General Partner Information 

The Partnership’s website can be found at www.amerigas.com. Information on our website is not infended to be 
incorporated into this Report. The Partnership makes available fiee of charge at this website (under the tab “Investor Relations,” 
caption “SEC Filings”) copies of its reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act 
of 1934, including its Annual Reports on Form 10-K, its Quarterly Reports on Form IO-Q and its Current Reports on Form 8-K. 
The General Partner’s Principles of Corporate Governance, Code of Ethics for the Chief Executive Officer and Senior Financial 
Officers, Code of Business Conduct and Ethics for Directors, Officers and Employees, and charters of the Corporate Governance, 
Audit and CompensatiodPension Committees ofthe Board ofDirectors ofthe General Partner are also available on the Partnership’s 
website (under the tab “Investor Relations,” caption “Corporate Governance”). MI of these documents are also available fiee bf 
charge by writing to Hugh J. Gallagher, Treasurer, AmeriGas Propane, Inc., P.0. Box 965, Valley Forge, PA 19482. 

Products, Services and Marketing 

The Partnership serves approximately 2.3 million customers in all SO states from approximately2,100 propane distribution 
locations. In addition to distributing propane, the Partnership also sells, installs and services propane appliances, including heating 
systems. Typically, we are located in suburban and rural areas where natural gas is not readily available. Our district offices 
generally consist of a business office, appliance showroom, warehouse, and service facilities, with one or more 18,000 to 30,000 
gallon storage tanks on the premises. As part of its overall transportation and distribution infrastructure, the Partnership operates 
as an interstate carrier in 48 states throughout the continental United States. It is also licensed as a carrier in the Canadian Provinces 
of Ontario, British Columbia and Quebec. 

The Partnership sells propane primarily to residential, commerciaUindusta1, motor fuel, agricultural and wholesale 
customers. The Partnership distributed approximately 1.1 billion gallons of propane in Fiscal 2012. Approximately 91% of the 
Partnership’s Fiscal 2012 sales (based on gallons sold) were to retail accounts and approximately 9% were to wholesale customers. 
Sales to residential customers in Fiscal 20 12 represented approximately 40% ofretail gallons sold; commerciallindustrial customers 
34%; motor fuel customers 14%; and agricultural customers 7%. Transport gallons, which are large-scale deliveries to retail 
customers other than residential, accounted for 5% of Fiscal 2012 retail gallons. No single customer represents, or is anticipated 
to represent, more than 5% of the Partnership’s consolidated revenues. 

The Partnership continues to expand its ACE program. At September 30,2012, ACE cylinders were available at over 
44,600 retail locations throughout the United States. Sales of our ACE cylinders to retailers are included in commerciaUindustria1 
sales. The ACE program enables consumers to purchase propane cylinders or exchange their empty propane cylinders at various 
retail locations such as home centers, gas stations, mass merchandisers and grocery and convenience stores. We also supply 
retailers with large propane tanks to enable retailers to replenish customers’ propane cylinders directly at the retailer’s location. 

Residential customers use propane primarily for home heating, water heating and cooking purposes. Commercial users, 
which include hotels, restaurants, churches, warehouses and retail stores, generally use propane for the same purposes as residential 
customers. Industrial customers use propane to fire b a c e s ,  as a cutting gas and in other process applications. Other industrial 
customers are large-scale heating accounts and local gas utility customers who use propane as a supplemental fuel to meet peak 
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load deliverability requirements. As a motor fuel, propane is burned in internal combustion engines that power over-the-road 
vehicles, forklifts and stationary engines. Agricultural uses include tobacco curing, chicken brooding and crop drying. In its 
wholesale operations, the Partnership principally sells propane to large industrial end-users and other propane distributors. 

Retail deliveries of propane are usually made to customers by means of bobtail and rack trucks. Propane is pumped from 
the bobtail tnick, which generally holds 2,400 to 3,000 gallons ofpropane, into a stationary storage tank on the customer's premises. 
The Partnership owns most of these storage tanks and leases them to its customers. The capacity of these tanks ranges from 
approximately 120 gallons to approximately 1,200 gallons. The Partnership also delivers propane in portable cylinders, including 
ACE cylinders. Some of these deliveries are made to the customer's location, where empty cylinders are either picked up or 
replenished in place. 

Propane Supply and Storage 

The Partnership has over 2.50 domestic and international sources of supply, including the spot market. Supplies ofpropane 
from the Partnership's sources historically have been readily available. During Fiscal 2012, approximately 90% of the Partnership's 
propane supply was purchased under supply agreements with terms of 1 to 3 years. The availability of propane supply is dependent 
upon, among other things, the severity of winter weather, the price and availability of competing fuels such as natural gas and 
crude oil, and the amount and availability of imported supply. Although no assurance can be given that supplies of propane will 
be readily available in the future, management currently expects to be able to secure adequate supplies during fiscal year 2013. 
If supply from major sources were interrupted, however, the cost of procuring replacement supplies and transporting those supplies 
from alternative locations might be materially higher and, at least on a short-term basis, margins could be adversely affected. 
Enterprise Products Partners, L.P. and Targa Midstream Services LP supplied approximately 36% of the Partnership's Fiscal 2012 
propane supply. No other single supplier provided more than 10% of the Partnership's total propane supply in Fiscal 2012. In 
certain areas, however, a single supplier provides more than 50% of the Partnership's requirements. Disruptions in supply in these 
areas could also have an adverse impact on the Partnership's margins. 

The Partnership's supply contracts typically provide for pricing based upon (i) index formulas using the current prices 
established at a major storage point such as Mont Belvieu, Texas, or Conway, Kansas, or (ii) posted prices at the time of delivery. 
In addition, some agreements provide maximum and minimum seasonal purchase volume guidelines. The percentage of contract 
purchases, and the amount of supply contracted for at fixed prices, will vary from year to year as determined by the General Partner. 
The Partnership uses a number of interstate pipelines, as well as raikoad tank cars, delivery trucks and barges, to transport propane 
from suppliers to storage and distribution facilities. The Partnership stores propane at various storage facilities and terminals 
located in strategic areas across the TJnited States. 

Because the Partnership's profitability is sensitive to changes in wholesale propane costs, the Partnership generally seeks 
to pass on increases in the cost of propane to customers. There is no assurance, however, that the Partnership will always be able 
to pass on product cost increases fblly, particularly when product costs rise rapidly. Product cost increases can be triggered by 
periods of severe cold weather, supply interruptions, increases in the prices of base commodities such as crude oil and natural gas, 
or other unforeseen events. The General Partner has adopted supply acquisition and product cost risk management practices to 
reduce the effect of volatility on selling prices. These practices currently include the use of summer storage, forward purchases 
and derivative commodity instruments, such as options and propane price swaps. See "Management's Discussion and Analysis of 
Financial Condition and Results of Operations - Market Risk Disclosures." 

The following graph shows the average prices of propane on the propane spot market during the last 5 fiscal years at 
Mont Belvieu, Texas, a major storage area. 

5 



operates. Management believes that the policies and procedures currently in effect at all of its facilities for the handling, storage 
and distribution of propane are consistent with industry standards and are in compliance in all material respects with applicable 
environmental, health and safety laws. 

With respect to the transportation of propane by truck, the Partnership is subject to regulations promulgated under federal 
legislation, including the Federal Motor Carrier Safety Act and the Homeland Security Act of 2002. Regulations under these 
statutes cover the security and transportation of hazardous materials and are administered by the United States Department of 
Transportation (“DOT”), Pipeline and Hazardous Materials Safety Administration. The Natural Gas Safety Act of 1968 required 
the DOT to develop and enforce minimum safety regulations for the transportation of gases by pipeline. The DOT’s pipeline safety 
regulations apply to, among other things, a propane gas system which supplies 10 or more residential customers or 2 or more 
commercial customers from a single source and to a propane gas system any portion of which is located in a public place. The 
DOT’s pipeline safety regulations require operators of all gas systems to provide operator qualification standards and training and 
written instructions for employees and third party contractors working on covered pipelines and facilities, establish written 
procedures to minimize the hazards resulting from gas pipeline emergencies, and conduct and keep records of inspections and 
testing. Operators are subject to the Pipeline Safety Improvement Act of 2002, which, among other things, protects employees 
who provide information to their employers or to the federal government as to pipeline safety from adverse employment actions. 

There continues to be concern, bothnationally and internationally, about climate change and the contribution of greenhouse 
gas (“GHG”) emissions, most notably carbon dioxide, to global warming. While some states have adopted laws and regulations 
regulating the emission of GHGs for some industry sectors, there is currently no federal or regional legislation mandating the 
reduction of GHG emissions in the United States. Because propane is considered a clean alternative fbel under the federal Clean 
Air Act Amendments of 1990, we anticipate that this will provide us with a competitive advantage over other sources of energy, 
such as fuel oil and coal, if new climate change regulations become effective. 

I 

Employees 

The Partnership does not directly employ any persons responsible for managing or operating the Partnership. The General 
Partner provides these services and is reimbursed for its direct and indirect costs and expenses, including all compensation and 
benefit costs. At September 30,2012, the General Partner had approximately 9,200 employees, including approximately 540 part- 
time, seasonal and temporary employees, working on behalf of the Partnership. UGI also performs certain financial and 
administrative services for the General Partner on behalf of the Partnership and is reimbursed by the Partnership. 

ITEM 1A. RISK FACTORS 

There are many factors that may affect our business and results of operations. Additional discussion regarding factors 
that may affect our businesses and operating results is included elsewhere in this Report. 

Risks Related to Our Business 

Decreases in the demand for propane because of warmer-than-normal heating season weather or unfavorable weather may 
adversely affect our results of operations. 

Because many of our customers rely on propane as a heating fuel, our results of operations are adversely affected by 
warmer-than-normal heating season weather. Weather conditions have a significant impact on the demand for propane for both 
heating and agricultural purposes. Accordingly, the volume of propane sold is at its highest during the peak heating season of 
October through March and is directly affected by the severity of the winter weather. For example, historically approximately 
65% to 70% of our annual retail propane volumes are sold during these months. There can be no assurance that normal winter 
weather in our service territories will occur in the future. 

The agricultural demand for propane is also affected by weather, as dry or warm weather during the harvest season may 
reduce the demand for propane. Our ACE operations experience higher volumes in the spring and summer, mainly due to the 
grilling season. Sustained periods of unfavorable weather conditions can negatively affect our ACE revenues. Unfavorable weather 
conditions may also cause a reduction in the purchase and use of grills and other propane appliances which could reduce the 
demand for ow ACE cylinders. 

Our profitability is subject to propane pricing and inventory risk. 

The retail propane business is a “margin-based” business in which gross profits are dependent upon the excess of the 
sales price over the propane supply costs. Propane is a commodity, and, as such, its unit price is subject to volatile fluctuations in 
response to changes in supply or other market conditions. We have no control over these market conditions. Consequently, the 
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unit price of the propane that we and other marketers purchase can change rapidly over a short period of time. Most of our propane 
product supply contracts permit suppliers to charge posted prices at the time of delivery or the current prices established at major 
storage points such as Mont Belvieu, Texas or Conway, Kansas. Because our profitability is sensitive to changes in wholesale 
propane supply costs, it will be adversely affected if we cannot pass on increases in the cost of propane to our customers. Due to 
competitive pricing in the industry, we may not be able to pass on product cost increases to our customers when product costs rise 
rapidly, or when our competitors do not raise their product prices. Finally, market volatility may cause us to sell inventory at less 
than the price we purchased it, which would adversely affect our operating results. 

High propane prices can lead to customer conservation and attrition, resulting in reduced deinand for our product. 

Prices for propane &e subject to volatile fluctuations in response to changes in supply and other market conditions. During 
periods of high propane costs our prices generally increase. High prices can lead to customer conservation and attrition, resulting 
in reduced demand for our product. 

Volatility in credit and capital markets may restrict our ability to grow, increase the likelihood of defaults by our customers 
and counterparties and adversely affect our operating results. 

The volatility in credit and capital markets may create additional risks to our business in the future. We are exposed to 
financial market risk (including refinancing risk) resulting from, among other things, changes in interest rates and conditions in 
the credit and capital markets. Developments in the credit markets during the past few years increase our possible exposure to the 
liquidity, default and credit risks of our suppliers, counterparties associated with derivative financial instruments and our customers. 
Although we believe that current financial market conditions, if they were to continue for the foreseeable future, will not have a 
significant impact on our ability to fund our existing operations, such market conditions could restrict our ability to grow through 
acquisitions, limit the scope of major capital projects if access to credit and capital markets is limited or could adversely affect 
our operating results. 

Supplier defaults may have a negative effect on our operating results. 

When we enter into ked-price sales contracts with customers, we typically enter into fured-price purchase contracts 
with suppliers. Depending on changes in the market prices of products compared to the prices secured in our contracts with 
suppliers of propane, a default of one or more of our suppliers under such contracts could cause us to purchase propane at higher 
prices which would have a negative impact on our operating results. 

We are dependent on our principal propane suppliers, which increases the risks from an interruption in suppry and 
transportation. 

During Fiscal 2012, ArneriGas Propane purchased over 80% of its propane needs &om fifteen suppliers. If supplies from 
these sources were interrupted, the cost ofprocuring replacement supplies and transporting those supplies &om alternative locations 
might be materially higher and, at least on a short-term basis, our earnings could be affected. Additionally, in certain areas, a single 
supplier may provide more than 50% of our propane requirements. Disruptions in supply in these areas could also have an adverse 
impact on our earnings. 

Changes in commodity marketprices may have a negative effect on our liquidity. 

Depending on the terms of our contracts with suppliers as well as our use of financial instruments to reduce volatility in 
the cost of propane, changes in the market price of propane can create margin payment obligations for us and expose us to an 
increased liquidity risk. 

Our operations may be adversely a f f e e d  by competition from other energy sources. 

Propane competes with other sources of energy, some of which are less costly on an equivalent energy basis. In addition, 
we cannot predict the effect that the development of alternative energy sources might have on our operations. We compete for 
customers against suppliers of electricity, fuel oil and natural gas. 

Electricity is amajor competitor ofpropane and is currently more expensive than propane for space heating, water heating 
and cooking. Fuel oil is also a major competitor of propane and is comparable in price to propane. Furnaces and appliances that 
burn propane will not operate on fuel oil and vice versa, and, therefore, a conversion from one fuel to the other requires the 
installatian ofnew equipment. Our customers generally have an incentive to switch to fuel oil only if file1 oil becomes significantly 
less expensive than propane. Except for certain industrial and commercial applications, propane is generally not competitive with 
natural gas in areas where natural gas pipelines already exist because natural gas is generally a less expensive source of energy 
than propane. As long as natural gas remains a less expensive energy source than propane, our business will lose customers in 
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each region into which natural gas distribution systems are expanded. The gradual expansion of the nation’s natural gas distribution 
systems has resulted, and may continue to result, in the availability of natural gas in some areas that previously depended upon 
propane. 

Our ability to increase revenues is adversely affected by the decline of the retailpropane industry. 

The retail propane industry has been declining over the past several years, with no or modest growth in total demand 
foreseen in the next several years. Accordingly, we expect that year-to-year industry volumes will be principally affected by weather 
patterns. Therefore, our ability to grow within the industry is dependent on our ability to acquire other retail distributors and to 
achieve internal growth, which includes expansion of our ACE and National Accounts programs, as well as the success of our 
sales and marketing programs designed to attract and retain customers. kny failure to retain and grow our customer base would 
have an adverse effect on our results. 

Our ability to grow will be adversely affected ifwe are not successful in making acquisitions or integrating the acquisitions we 
have made. 

We have historically expanded our propane business through acquisitions. We regularly consider and evaluate 
opportunities for growth through the acquisition of local, regional and national propane distributors. We may choose to finance 
fume acquisitions with debt, equity, cash or a combination of the three. We can give no assurances that we will find attractive 
acquisition candidates in the fiiture, that we will be able to acquire such candidates on economically acceptable terms, that we 
will be able to finance acquisitions on economically acceptable terms, that any acquisitions will not be dilutive to earnings and 
distributions or that any additional debt incurred to fmance an acquisition will not affect our ability to make distributions. 

To the extent we are successful in making acquisitions, such acquisitions involve a number of risks, including, but not 
limited to, the assumption of material liabilities, the diversion of management’s attention from the management of daily operations 
to the integration of operations, difficulties in the assimilation and retention of employees and difficulties in the assimilation of 
different cultures and practices, as well as in the assimilation of broad and geographically dispersed personnel and operations. The 
failure to successfully integrate acquisitions, including Heritage Propane, could have an adverse effect on our business, financial 
condition and results of operations. 

We are subject to operating and litigation risks that may not be covered by insurance. 

Our operations are subject to all of the operating hazards and risks normally incidental to handling, storing, transporting 
and otherwise providing combustible liquids such as propane for use by consumers. These risks could result in substantial losses 
due to personal injury and/or loss of life, and severe damage to and destruction of property and equipment arising from explosions 
and other catastrophic events, including acts of terrorism. As a result, we are often a defendant in legal proceedings and litigation 
arising in the ordinary course of business. There can be no assurance that our insurance will be adequate to protect us from all 
material expenses related to pending and future claims or that such levels of insurance will be available in the future at economical 
prices. 

Our net income will decrease if we are required to incur additional costs to comply with new governmental safety, health, 
transportation, tax and environmental regulations. 

We are subject to various federal, state and local safety, health, transportation, tax and environmental laws and regulations 
governing the storage, distribution and transportation of propane. We have implemented safety and environmental programs and 
policies designed to avoid potential liability and costs under applicable laws. It is possible, however, that we will incur increased 
costs as a result of complying with new safety, health, transportation and environmental regulations and such costs will reduce 
our net income. It is also possible that material environmental liabilities will be incurred, including those relating to claims for 
damages to property and persons. 

Our operations, capital expenditures andfinancial results may be affected by regulatory changes and/or market responses to 
global climate change. 

There continues to be concern, bothnationally and internationally, about climate change and the contribution of greenhouse 
gas (“GHG”) emissions, most notably carbon dioxide, to global climate change. While some states have adopted laws and 
regulations regulating the emission of GHGs for some industry sectors, there is currently no federal or regional legislationmandating 
the reduction of GHG emissions in the United States. In September 2009, the Environmental Protection Agency (,,PA”) issued 
a final rule establishing a system for mandatory reporting of GHG emissions. Increased regulation of GHG emissions, especially 
in the transportation sector, could impose significant additional costs on us and OUT customers. The impact of legislation and 
regulations on us will depend on a number of factors, including (i) what industry sectors would be impacted, (ii) the timing of 
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required compliance, (iii) the overall GHG emissions cap level, (iv) the allocation of emission allowances to specific sources, and 
(v) the costs and opportunities associated with compliance. At this time, we cannot predict the effect that climate change regulation 
may have on our business, financial condition or results of operations in the future. 

Unforeseen dij-ficulties with the implementation or operation of our information systems could adversely affect our internal 
controls and our business. 

We contracted with third-party consultants to assist us with the design and implementation of an information system that 
supports our Order-to-Cash business processes and such implementation is ongoing. The efficient execution of our business is 
dependent upon the proper functioning of our internal systems. Any significant failure or malfunction of our information system 
may result in disruptions of our operations. Our results of operations could be adversely affected if we encounter unforeseen 
problems with respect to the operation of this system. 

We may not be able to successfully integrate Heritage Propane's operations with our operations, which could cause our business 
to suffer. 

In order to obtain the anticipated benefits of the acquisition of Heritage Propane, we need to continue to combine and 
integrate the businesses and operations of Heritage Propane with ours. The combination of two large businesses is a complex and 
costly process. As a result, we are required to devote significant management attention and resources to integrating the business 
practices and operations ofAmeriGas OLP andHeritage Propane. The integration process may divert the attention of our executive 
officers and management from day-to-day operationsand disrupt the business of the Partnership and, if implemented ineffectively, 
preclude realization of the full benefits of the transaction expected by us. 

Our failure to meet the challenges involved in successfully integrating Heritage Propane's operations with our operations 
or otherwise to realize any ofthe anticipated benefits ofthe combination could adversely affect our results of operations. In addition, 
the overall integration of AmeriGas OLP and Heritage Propane may result in unanticipated problems, expenses, liabilities, 
competitive responses and loss of customer relationships. We expect the difficulties of combining our operations to include, among 
others: 

preserving important strategic and customer relationships; 
maintaining employee morale and retaining key employees; 
developing and implementing employment polices to facilitate workforce integration; 
the diversion of management's attention from ongoing business concerns; 
the integration of multiple information systems; 
regulatory, legal, taxation and other unanticipated issues in integrating operating and financial systems; 
coordinating marketing firnctions; 
consolidating corporate and administrative infrastructures and eliminating duplicative operations; and 
integrating the cultures of AmeriGas OLP and Heritage Propane. 

In addition, even if we are able to successfully integrate our businesses and operations, we may not fully realize the 
expected benefits of the acquisition within the intended time frame, or at all. Further, our post-acquisition results of operations 
may be affected by factors different from those existing prior to the acquisition and may suffer as a result of the acquisition. As a 
result, we cannot assure you that the combination of our business and operations with Heritage Propane will result in the realization 
of the full benefits anticipated from the acquisition. 

Risks Inherent in an Investment in Our Common Units 

Cash dktributions are not guaranteed and mayfluctuate with our performance. 
Although we distribute all of our available cash each quarter, the amount of cash that we generate each quarter fluctuates. 

As a result, we cannot guarantee that we will pay the current regular quarterly distribution each quarter. Available cash generally 
means, with respect to any fiscal quarter, all cash on hand at the end of each quarter, plus all additional cash on hand as of the date 
of the determination of available cash resulting from borrowings after the end of the quarter, less the amount of reserves established 
to provide for the proper conduct of our business, to comply with applicable law or agreements, or to provide funds for future 
distributions to partners. The actual mount of cash that is available to be distributed each quarter will depend upon numerous 
factors, including: 

our cash flow generated by operations; 
the weather in our areas of operation; 
our borrowing capacity under our bank credit facilities; 
required principal and interest payments on our debt; 
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0 fluctuations in our working capital; 
our cost of acquisitions (including related debt service payments); 
restrictions contained in our debt instruments; 
our capital expenditures; 
our issuances of debt and equity securities; 
reserves made by our General Partner in its discretion; 
prevailing economic and industry conditions; and 
financial, business and other factors, a number of which are beyond our control. 

e 

* 

Our General Partner has broad discretion to determine the amount of “available cash ”for distribution to holders of our equig 
securities through the establishment and maintenance of cash reserves, thereby potentially lessening and limiting the amount 
of “available cash ” eligible for distribution. 

Our General Partner determines the timing and amount of our distributions and has broad discretion in determining the 
amount of funds that will be recognized as “available cash.’,’ Part of this discretion comes from the ability of 0111: General Partner 
to establish reserves. Decisions as to amounts to be reserved have a direct impact on the amount of available cash for distributions 
because reserves are taken into account in computing available cash. Each fiscal quarter, our General Partner may, in its reasonable 
discretion, determine the mounts to be reserved, subject to restrictions on the purposes of the reserves. Reserves may be made, 
increased or decreased for any proper purpose, including, but not limited to, reserves: 

to comply with terms of any of our agreements or obligations, including the establishment of reserves to h n d  the future 
payment of interest and principal on our debt securities; 
to provide for level distributions of cash notwithstanding the seasonality of our business; and 
to provide for fbture capital expenditures and other payments deemed by our General Partner to be necessary or advisable. 

The decision by our General Partner to establish reserves may limit the amount of cash available for distribution to holders 
of our equity securities. Holders of our equity securities will not receive payments unless we are able to frst satisfy our own 
obligations and the establishment of any reserves. 

Holders of Common Units may experience dilution of their interests. 

We may issue an unlimited number of additional limited partner interests and other equity securities, including senior 
equity securities, for such consideration and on such terms and conditions as shall be established by our General Partner in its sole 
discretion, without the approval of any unitholders. We also may issue an unlimited number of partnership interests junior to the 
Common Units without a tmitholder vote. When we issue additional equity securities, a unitholder’s proportionate partnership 
interest will decrease and the amount of cash distributed on each unit and the market price of the Common Units could decrease. 
Issuance of additional Common Units will also diminish the relative limited voting power of each previously outstanding unit. 
Please read “Holders of Common Units have limited voting rights, management and control of us” below. The ultimate effect of 
any such issuance may be to dilute the interests of holders of units in AmeriGas Partners and to make it more difficult for a person 
or group to remove our General Partner or otherwise change our management. 

The marketprice of the Common Units may be adversely affected by various change of managementprovisions. 

Our Partnership Agreement contains certain provisions that are intended to discourage a person or group from attempting 
to remove our General Partner as general partner or otherwise change the management of AmeriGas Partners. If any person or 
group other than the General Partner or its affiliates acquires beneficial ownership of 20% or more of the Common Units, such 
person or group will lose its voting rights with respect to all of its Common TJnits. The effect of these provisions and the change 
of control provisions in our debt instruments may be to diminish the price at which the Common Units will trade under certain 
circumstances. 

Restrictive covenants in the agreements governing our indebtedness and otherpnancial obligations may reduce our operating 
jlexibili@. 

The various agreements governing our and the Operating Partnership’s indebtedness and other fmancing transactions 
restrict quarterly distributions. These agreements contain various negative and a f f i a t ive  covenants applicable to us and the 
Operating Partnership and some of these agreements require us and the Operating Partnership to maintain specified financial ratios. 
If we or the Operating Partnership violate q y  of these covenants or requirements, a default may result and distributions would 
be limited. These covenants limit our and the Operating Partnership’s ability to, among other things: 

incur additional indebtedness; 
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engage in transactions with affiliates; 

make restricted payments, loans and investments; 
enter into business combinations and asset sale transactions; and 
engage in other lines of business. 

Holders of Common Units have limited voting rights, management and control of us. 

Our General Partner manages and operates AmeriGas Partners. Unlike the holders of common stock in a corporation, 
holders of outstanding Common Units have only limited voting rights on matters affecting our business. Holders of Common 
Units have no right to elect the general partner or its directors, and our General Partner generally may not be removed except 
pursuant to the vote of the holders of not less than two-thirds of the outstanding units. In addition, removal of the general partner 
may result in a default under our debt instmments and loan agreements. As a result, holders of Common Units have limited say 
in matters affecting our operations and others may find it difficult to attempt to gain control or influence our activities. 

Holders of Common Units may be required to sell their Common Units against their will. 

If at any time our General Partner and its affiliates hold 80% or more of the issued and outstanding Common Units, our 
General Partner will have the right (but not the obligation) to purchase all, but not less than all, of the remaining Common Units 
held by nonaffiliates at certain specified prices pursuant to the Partnership Agreement. Accordingly, under certain circumstances 
holders of Common Units may be required to sell their Common Units against their will and the price that they receive for those 
securities may be less than they would like to receive. They may also incur a tax liability upon a sale of their Common Units. 

Holders of Common Units may not have 1imitedliabiliQ in certain circumstances andmay be liable for the return of distributions 
that cause our liabilities to exceed our assets. 

The limitations on the liability of holders of Common Units for the obligations of a limited partnership have not been 
clearly established in some states. If it were determined that AmeriGas Partners had been conducting business in any state without 
compliance with the applicable limited partnership statute, or that the right or the exercise of the right by the holders of Common 
Units as a group to remove or replace our General Partner, to make certain amendments to our Partnership Agreement or to take 
other action pursuant to that Partnership Agreement constituted participation in the “control” of the business ofAmeriGas Partners, 
then a holder of Common Units could be held liable under certain circumstances for our obligations to the same extent as our 
General Partner. We are not obligated to inform holders of Common Units about whether we are in compliance with the limited 
partnership statutes of any states. 

Holders of Common Units may also have to repay AmenGas Partners amounts wrongfully returned or distributed to 
them. Under Delaware law, we may not make a distribution to holders of Common Units if the distribution causes our liabilities 
to exceed the fair value of our assets. Liabilities to partners on account of their partnership interests and nonrecourse liabilities 
are not counted for purposes of determining whether a distribution is permitted. Delaware law provides that a limited partner who 
receives such a distribution and knew at the time of the distribution that the distribution violated Delaware law will be liable to 
the limited partnership for the distribution amount for three years fiom the distribution date. 

Our General Partner has conflicts of interest and limitedfiduciary responsibilities, which may permit our General Partner to 
favor its own interest to the detriment of holders of Common Units. 

Conflicts of interest can arise as a result of the relationships between AmeriGas Partners, on the one hand, and the General 
Partner and its aftiliates, on the other. The directors and officers of the General Partner have fiduciary duties to manage the General 
Partner in a manner beneficial to the General Partner’s sole shareholder, AmeriGas, Inc., a wholly owned subsidiary of UGI 
Corporation. At the same time, the General Partner has fiduciary duties to manage AmeriGas Partners in a manner beneficial to 
both it and the unitholders. The duties of our General Partner to AmeriGas Partners and the unitholders, therefore, may come into 
conflict with the duties of the directors and officers of our General Partner to its sole shareholder, AmeriGas, Inc. 

Such conflicts of interest might arise in the following situations, among others: 

Decisions of our General Partner with respect to the amount and timing of cash expenditures, borrowings, issuances of 
additional units and reserves in any quarter affect whether and the extent to which there is sufficient available cash &om 
operating surplus to make quarterly distributions in a given quarter. In addition, actions by our General Partner may 
have the effect of enabling the General Partner to receive distributions that exceed 2% of total distributions. 
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AmeriGas Partners does not have any employees and relies solely on employees of the General Partner and its affiliates. 

* Under the terms of the Partnership Agreement, we reimburse our General Partner and its affiliates for costs incurred in 
managing and operating AmeriGas Partners, including costs incurred in rendering corporate staff and support services 
to US. 

Any agreements between us and our General Partner and its affiliates do not grant to the holders of Common Units, 
separate and apart from AmeriGas Partners, the right to enforce the obligations of our General Partner and such affiliates 
in our favor. Therefore, the General Partner, in its capacity as the general partner of AmeriGas Partners, is primarily 
responsible for enforcing such obligations. 

0 Under the terms of the Partnership Agreement, our General Partner is not restricted from causing us to pay the General 
Partner or its affiliates for any services rendered on terms that are fair and reasonable to us or entering into additional 
contractual arrangements with any of such entities on behalf ofAmeriGas Partners. Neither the Partnership Agreement 
nor any of the other agreements, contracts and arrangements between us, on the one hand, and the General Partner and 
its affiliates, on the other, are or will be the result of arm's-length negotiations. 

Our General Partner may exercise its right to call for and purchase units as provided in the Partnership Agreement or 
assign such right to one of its affiliates or to us. 

Our Partnership Agreement expressly permits our General Partner to resolve conflicts of interest between itself or its 
affiliates, on the one hand, and us or the unitholders, on the other, and to consider, in resolving such conflicts of interest, the 
interests of other parties in addition to the interests of the unitholders. In addition, the Partnership Agreement provides that a 
purchaser of Common Units is deemed to have consented to certain conflicts of interest and actions of our General Partner and 
its affiliates that might otherwise be prohibited and to have agreed that such conflicts of interest and actions do not constitute a 
breach by the General Partner of any duty stated or implied by law or equity. The General Partner is not in breach of its obligations 
under the Partnership Agreement or its duties to us or the unitholders if the resolution of such conflict is fair and reasonable to us. 
The latitude given in the Partnership Agreement to the General Partner in resolving conflicts of interest may significantly limit 
the ability of a unitholder to challenge what might otherwise be a breach of fiduciary duty. 

Our Partnership Agreement expressly limits the liability of our General Partner by providing that the General Partner, its 
affiliates and its officers and directors are not liable for monetary damages to us, the limited partners or assignees for errors of 
judgment or for any actual omissions if the General Partner and other persons acted in good faith. In addition, we are required to 
indemnify our General Partner, its affiliates and their respective officers, directors, employees and agents to the fullest extent 
permitted by law, against liabilities, costs and expenses incurred by our General Partner or such other persons, if the General 
Partner or such persons acted in good faith and in a manner they reasonably believed to be in, or not opposed to, our best interests 
and, with respect to any criminal proceedings, had no reasonabIe cause to believe the conduct was unlawful. 

Our General Partner may voluntarily withdraw or sell its general partner interest. 

Our General Partner may withdraw as the general partner of AmeriGas Partners and the Operating Partnership without 
the approval of our unitholders. Our General Partner may also sell its general partner interest in AmeriGas Partners and the 
Operating Partnership without the approval of our unitholders. Any such withdrawal or sale could have a material adverse effect 
on us and could substantially change the management and resolutions of conflicts of interest, as described above. 

Our substantial debt could impair our financial condition and our ability to make distributions to holders of Common Units 
and operate our business. 

Our substantial debt and our ability to incur significant additional indebtedness, subject to the restrictions under AmeriGas 
OLP's bank credit agreement, the outstanding HOLP note agreements and the indentures governing our outstanding notes could 
adversely affect our ability to make distributions to holders of our common units and could limit our flexibility in planning for, 
or reacting to, changes in our business and the industry in which we operate and place us at a competitive disadvantage compared 
to our competitors that have proportionately less debt. If we are unable to meet our debt service obligations, we could be forced 
to restructure or refinance our indebtedness, seek additional equity capital or sell assets. We may be unable to obtain financing or 
sell assets on satisfactory terms, or at all. 

Because we issued a signzjkant number of Common Units in connection with the Heritage Acquisition, the holder of such 
units could attempt to sell a signzjicant number of such units in the future upon the expiration of the applicable holdingperiod, 
which could have a material adverse eflect on the marketprice of our Common Units. 

, 

14 



Y. 

n 
:S 

5, 

Y 
:S 

11 
11 

It 
a 

ir 

S 

e 
a 
d 
a 
S 

Y .  

it 

S 

if 
0 

It 
d 
S 

It 
e 
:t 

S 

S 

1 

i 
1 
r 

r, 
\ 

On January 12,2012, in connection with the Partnership’s acquisition ofHeritage Propane, we issued 29,567,362 Common 
Units to ETP’s subsidiary Heritage ETC, L.P. as equity consideration. On the same day, ETP entered into a unitholder agreement 
with us. The tinitholder agreement restricts Heritage ETC, L.P. and any person who becomes a holder of Common tinits under 
the agreement from transfening the Common Units until January 13, 2013. The agreement also provides ETP with registration 
rights related to the Common Units following such holding period. As a result, upon completion of the holding period, ETP could 
elect to cause us to register the offer and sale of all Common IJnits held by them. 

If all or a substantial portion of the Common XJnits held by ETP were to be offered for sale, or there was a perception 
that such resales might occur, the market price of the Common Units could decrease and it may be more difficult for us to sell our 
equity securities in the fiiture at a t h e  and upon terms that we deem appropriate. 

Our agreement with ETP may delay or prevent a change of control, which could adversely affect the price of our Common 
Units. 

Various provisions in the Contingent Residual Support Agreement (“CRSA”) that we entered into on January 12,20 12 
with ETP and UGI Corporation may delay or prevent a change‘in control of AmeriGas Partners, which could adversely affect the 
price of our Common Units. These provisions may also make it more difficult for our unitholders to benefit from transactions, 
including an actual or threatened change in control of us, even though such a transaction may offer our unitholders the opportunity 
to sell their Common Units at a price above the prevailing market price. The CRSA provides that, during the five-year period 
following the effectiveness of the CRSA, UGI Corporation may not cease to control the General Partner without the consent of 
ETP (such consent not to be unreasonably withheld). Thereafter, until termination of the CRSA, which will occur on the earlier 
of (a) payment in full of the Supported Debt Principal Amount as defined in the CRSA and (b) payment by ETP of the maximum 
amount due by ETP under the CRSA, ETP will not have any consent right with respect to a change of control of the General 
Partner unless such change of control would result in a downgrade of the credit rating of the senior notes issued in connection 
with the Heritage Propane acquisition. Such provisions may prevent unitholders from realizing potential increases in the price of 
our Common Units from an actual or threatened change in control. 

Ourpartnership agreement limits our General Partner ‘sfiduciary duties of care to unitholders and restricts remedies available 
to unitholders for actions taken by our general partner that might otherwise constitute breaches offiduciary duties. 

Our partnership agreement contains propisions that reduce the standards of care to which our General Partner would 
otherwise be held by state fiduciary duty law. For example, our partnership agreement waives or limits, to the extent permitted by 
law, any standard of care and duty imposed under state law to act in accordance with the provisions of our partnership agreement 
so long as such action is reasonably believed by our General Partner to be in, or not inconsistent with, our best interest. Accordingly, 
you may not be entitled to the benefits of certain fiduciary duties imposed by statute or otherwise that would ordinarily apply to 
directors and senior officers of publicly traded corporations. 

Tax Risks 

Our tax treatment depends on our status as a partnership for federal income tax purposes. If the IRS were to treat us as a 
corporation, then our cash available for distribution to holders of Common Units would be substantially reduced. 

The availability to a common unitholder of the federal income tax benefits of an investment in the Common Units depends, 
in large part, on our classification as a partnership for federal income tax purposes. No ruling from the IRS as to this status has 
been or is expected to be requested. 

If we were classified as a corporation for federal income tax purposes (including, but not limited to, due to a change in 
our business or a change in current law), we would be required to pay tax on our income at corporate tax rates (currently a maximum 
35% federal rate, in addition to state and local income taxes at varyingrates), and distributions received by the Common Unitholders 
would generally be taxed a second time as corporate distributions. Because a tax would be imposed upon us as an entity, the cash 
available for distribution to the Common Unitholders would be substantially reduced. Treatment of us as a corporation would 
cause a material reduction in the anticipated cash flow and after-tax return to the Common Unitholders, likely causing a substantial 
reduction in the value of the Common Units. 

The law could be changed so as to cause us to be treated as a corporation for federal income tax purposes or otherwise 
to be subject to entity-level taxation. For example, the Obama Administration and members of Congress have considered substantive 
changes to the existing federal income tax laws that would affect the tax treatment of certain publicly traded partncrsbips. Any 
modification to the federal income tax laws and interpretations thereof may or may not be applied retroactively. Although we are 
unable to predict whether any of these changes, or other proposals, will ultimately be enacted, any such changes could negatively 
impact the value of an investment in our units. In addition, if we become subject to widespread entity-level taxation for state tax 
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purposes, it could substantially reduce distributions to our unitholders. Our Partnership Agreement provides that if a law is enacted 
or existing law is modified or interpreted in a manner that subjects us to taxation as a corporation or otherwise subjects us to entity- 
level taxation for federal, state or local income tax purposes, ow Partnership distribution levels will change. These changes would 
include a decrease in the current regular quarterly distribution and the target distribution levels to reflect the impact of this law on 
us. Any such reductions could increase our General Partner’s percentage of cash distributions and decrease our limited partners’ 
percentage of cash distributions. 

Iffederal or state tax treatment ofpartnerships changes to impose entity-level taxation, the amount of cash available to us for 
distributions may be lower and distribution levels may have lo be decreased. 

Current law may change, causing us to be treated as a corporation for federal income tax purposes or otherwise subjecting 
us to entity-level taxation. For example, members of Congress have recently considered substantive changes to the existing federal 
income tax laws that would have affected certain publicly traded partnerships. Specifically, federal income tax legislation has been 
considered that would have eliminated partnership tax treatment for certain publicly traded partnerships and recharacterized certain 
types of income received from partnerships. Similarly, several states currently impose entity-level taxes on partnerships, including 
us. If any additional states were to impose a tax upon us as an entity, our cash available for distribution would be reduced. We are 
unable to predict whether any such changes in state entity-level taxes will ultimately be enacted. Any such changes could negatively 
impact the value of an investment in our Common TJnits. 

Holders of Common Units will likely be subject to state, local and other taxes in states where holders of Common Units live or 
as a result of an investment in the Common Units. 

In addition to United States federal income taxes, unitholders will likely be subject to other taxes, such as state and local 
taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in 
which the unitholder resides or in which we do business or own property. Aunitholder will likely be required to file state and local 
income tax returns and pay state and local income taxes in some or all of the various jurisdictions in which we do business or own 
property and may be subject to penalties for failure to comply with those requirements. It is the responsibility of each unitholder 
to file all applicable TJnited States federal, state and local tax retums. 

A successful IRS contest of the federal income tax positions that we take may adversely affect the market for Common Units 
and the costs of any contest will be borne directly or indirectly by the unitholders and our General Partner. 

We have not requested a ruling from the IRS with respect to our classification as a partnership for federal income tax 
purposes, the classification of any of the revenue from our propane operations as “qurslifjmg income” under Section 7704 of the 
Internal Revenue Code, or any other matter affecting us. Accordingly, the IRS may adopt positions that differ from the conclusions 
expressed herein or the positions taken by 11s. It may be necessary to resort to administrative or court proceedings in an effort to 
sustain some or all of such conclusions or the positions taken by us. A court may not concur with some or all of our positions. Any 
contest with the LRS may materially and adversely impact the market for the Common Units and the prices at which they trade. 
In addition, the casts of any contest with the IRS will be borne directly or indirectly by the unitholders and our General Partner. 

Holders of Common Units may be required to pay taxes on their allocable share of our taxable income even if they do not 
receive any cash distributions. 

Aunitbolder will be required to pay federal income taxes and, in some cases, state and local income taxes on the unitholder’s 
allocable share of our taxable income, even if the unitholder receives no cash distributions from us. We cannot guarantee that a 
unitholder will receive cash distributions equal to the unitholder’s allocable share of our taxable income or even the tax liability 
to the unitholder resulting from that income. 

Ownership of Common Units may have adverse tax consequences for tax-exempt organizations and certain other investors. 

Investment in Common Units by certain tax-exempt entities, regulated investment companies and foreign persons raises 
issues unique to them. For example, virtually all of our taxable income allocated to organizations exempt from federal income 
tax, including individual retirement accounts and other retirement plans, will be unrelated business taxable income and thus will 
be taxable to the unitholder. Distributions to foreign persons will be reduced by withholding taxes at the highest applicable effective 
tax rate, and foreign persons will be required to file U.S. federal income tax returns and pay tax on their share of our taxable 
income. Prospective unitholders who are tax-exempt organizations or foreign persons should consult their tax advisors before 
investing in Common Units. 

There are limits on the deductibility of losses that may adversely affect holders of Common Units. 

In the case of taxpayers subject to the passive loss rules (generally, individuals, closely-held corparations and regulated 
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investment companies), any losses generated by 11s will only be available to offset our future income and cannot be used to offset 
income from other activities, including other passive activities or investments. IJnused losses may be deducted when the unitholder 
disposes of the unitholder's entire investment in us in a fully taxable transaction with an unrelated party. A unitholder's share of 
our net passive income may be offset by unused losses from us carried over from prior years, but not by losses from other passive 
activities, including losses from other publicly traded partnerships. 

Tax gain or loss on disposition of Common Units could be different than expected 

Aunitholder who sells Common Units will recognize the gain or loss equal to the difference between the amount realized, 
including the unitholder's share of our nonrecourse liabilities, and the unitholder's adjusted tax basis in the Common Units.Prior 
distributions in excess of cumulative net taxable income allocated for a Common Unit which decreased a unitholder's tax basis in 
that unit will, in effect, become taxable income if the Coinmon Unit is sold at a price greater than the unitholder's tax basis in that 
Common Unit, even if the price is less than the unit's original cost. A portion of the amount realized, whether or not representing 
gain, may be ordinary income. Furthermore, should the IRS successfiilly contest some conventions used by us, a unitholder could 
recognize more gain on the sale of Common Units than would be the case under those conventions, without the benefit ofdecreased 
income in prior years. 

The reporting ofpartnership tax information is complicated and subject to audits. 

We will furnish each unitholder with a Schedule K-1 that sets forth the unitholder's share of our income, gains, losses 
and deductions. In preparing these schedules, we will use various accounting and reporting conventions and adopt various 
depreciation and amortization methods. We cannot guarantee that these schedules will yield a result that conforms to statutory or 
regulatory requirements or to administrative pronouncements of the IRS. Further, our tax return may be audited, which could 
result in an audit of a unitholder's individual tax return and increased liabilities for taxes because of adjustments resulting from 
the audit. The rights of a unitholder owning less than a 1 % profits interest in us to participate in the income tax audit process are 
very limited. Further, any adjustments in our tax returns will lead to adjustments in the unitholders' tax returns and may lead to 
audits of unitholders' tax returns and adjustments of items unrelated to us. Each unitholder would bear the cost of any expenses 
incurred in connection with an examination of the unitholder's personal tax return. 

There is a possibility of loss of tax benefits relating to nonconformig of Common 1Jnits and nonconforming depreciation 
conventions. 

Because we cannot match transferors and transferees of Common IJnits, uniformity of the tax characteristics of the 
Common IJnits to a purchaser of Common Units of the same class must be maintained. To maintain uniformity and for other 
reasons, we have adopted certain depreciation and amortization conventions which we believe conform to Treasury Regulations 
under Section 743(b) of the Internal Revenue Code. A successful challenge to those conventions by the IRS could adversely affect 
the amount of tax benefits available to a purchaser of Common Units and could have a negative impact on the value of the Common 
units. 

Holders of Common Units may have negative tax consequences ifwe default on our debt or sell assets. 

If we default on any of our debt, the lenders will have the right to sue us for non-payment. This could cause an investment 
loss and negative tax consequences for unitholders through the realization of taxable income by unitholders without a corresponding 
cash distribution. Likewise, if we were to dispose of assets and realize a taxable gain while there is substantial debt outstanding 
and proceeds of the sale were applied to the debt, our unitholders could have increased taxable income without a corresponding 
cash distribution. 

The sale or exchange of 50% or more of our capital andprofits interests during any twelve-month period will result in the 
termination of our partnership for federal income tax purposes. 

We will be considered to have technically terminated for federal income tax purposes if there is a sale or exchange of 
50% or more of the total interests in our capital and profits within a twelve-month period. Our termination would, among other 
things, result in the closing of our taxable year for all unitholders, which would result in us filing two tax returns (and our unitholders 
could receive two Schedules K-I) for one fiscal year and could result in a significant deferral of depreciation deductions allowable 
in computing our taxable income. In the case of a unitholder reporting on a taxable year other than a fiscal year ending December 
3 1, the closing of our taxable year may also result in more than twelve months of our taxable income or loss being includable in 
his taxable income for the year of termination. Our termination would not affect our classification as a partnership for federal 
income tax purposes) but instead, we would be treated as a new partnership for tax purposes. Iftreated as a new partnership, we 
must make new tax elections and could be subject to penalties if we are unable to determine that a termination occurred. The IRS 
has recently announced a relief program whereby a publicly traded partnership that technically terminates may be allowed to 
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provide one Schedule K-1 to initholders for the year notwithstanding two partnership tax years. In connection with the Heritage 
Acquisition, we issued 29,567,362 of our Common Units to Heritage ETC L.P., a Delaware limited partnership, as partial 
consideration for the contribution by Heritage ETC, L.P. to us of all the equity interests of Heritage Propane. ETP directly and 
indirectly owns 100% of the equity interests in Heritage ETC L.P. If ETP transfers our Common Units it beneficially received in 
the Heritage Acquisition to its owners, otherwise transfers such Common Units, or engages in certain other transactions with 
respect to such Common Units, these transactions may be treated for tax purposes as a sale or exchange of our Common Units. If 
there is a sale or exchange of ow Common Units by any other unitholders within 12 months of such a transaction that would result 
in a sale or exchange of 50% or more of our Common TJnits in the aggregate, the we may be considered to have technically 
terminated for federal income tax purposes with the attendant consequences described above. 

ITEM 1B. UNRES0I;VED STAFF COMMENTS 

None. 

ITEM 2. PROPERTIES 

As of September 30, 2012, the Partnership owned approximately 90% of its more than 900 district offices throughout 
the country. The transportation of propane requires specialized equipment. The trucks and railroad tank cars utilized for this 
purpose carry specialized steel tanks that maintain the propane in a liquefied state. As of September 30, 2012, the Partnership 
operated a transportation fleet with the following assets: 

Approximate Quantity & Equipment Type YO Owned YO Leased 

400 Tractors 3 8% 62% 

4,600 Bobtail trucks 65% 3 5% 

4,800 Service and delivery trucks 80% 20% 

Other assets owned at September 30, 2012 included approximately 1.5 million stationary storage tanks with typical 
capacities of more than 120 gallons and approximately 4.6 million portable propane cylinders with typical capacities of 1 to 120 
gallons. 

ITEM 3. LEGAL PROCEEDINGS 

With the exception of the matters set forth in Note 12 to Consolidated Financial Statements included in Item 8 of this 
Report, no material legal proceedings are pending involving the Partnership, any of its subsidiaries, or any of their properties, and 
no such proceedings are known to be contemplated by governmental authorities other than claims arising in the ordinary course 
of the Partnership’s business. 

ITEM 4. MINE SGFETY DISCLOSURES 

None. 

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCJLFIOLDER MATTERS 
AND ISSUER PURCHASES OF EQUITY SECURITIES 

Each Common Unit represents a limited partner interest in the Partnership. Common IJnits are listed on the New York 
Stock Exchange, which is the principal trading market for such securities, under the symbol “APU.” The following table sets forth, 
for the periods indicated, the high and low sale prices per Common Unit, as reported on the New York Stock Exchange (‘NYSE”) 
Composite Transactions tape, and the amount of cash distributions paid per Common Unit. 
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Price Range Cash 
High Low Distribution 2012 Fiscal Year 

First Quarter 46.47 41.69 $ 0.740 

Price Range Cash 
High Low Distribution 2011 Fiscal Year 

First Quarter 49.29 44.55 $ 0.705 

As ofNovember 15,2012, there were 950 record holders of the Partnership’s Common Units. 

The Partnership makes quarterly distributions to its partners in an aggregate amount equal to its Available Cash, as 
defined in the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P. (the “Partnership 
Agreement”). Available Cash generally means, with respect to any fiscal quarter of the Partnership, all cash on hand at the end 
of such quarter, plus all additional cash on hand as of the date of determination resulting from borrowings subsequent to the end 
of such quarter, less the amount of cash reserves established by the General Partner in its reasonable discretion for future cash 
requirements. Reserves may be maintained to provide for (i) the proper conduct of the Partnership’s business, (ii) distributions 
during the next four fiscal quarters and (iii) compliance with applicable law or any debt instrument or other agreement or 
obligation to which the Partnership is a party or its assets are subject. The information concerning restrictions on distributions 
required by Item 5 of this Report is incorporated herein by reference to Notes 5 and 6 to Consolidated Financial Statements 
which are incorporated herein by reference. 
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ITEM 6. SELECTED FINANCIAL DATA 

- Year Ended September 30, 
ds of dollars, except per unit 

Income statement data: 

Net incnme % 12.671 $ 140.924 $ 167,494 $ 227,610 $ 160,306 

Net income attributable to AmeriGas 
$ 11 02.5 $ 138,523 $ 165,213 $ 224,643 

(Loss) income per limited partner unit 
-basic and diluted (b) 

AT PERIOD END: 

393 819 $ 32.5 858 

- ,l 
I 
I 

OTHER DATA: . .  . .. . 

: !  
. . . . . . . . .. 

Retail propane gallons sold (millions) 1,017.5 874.2 893.4 928.2 993.2 

(a) Reflects the Heritage Propane operations since January 12,2012, and the impact of subsequent transition and integration 
activities. 

(b) 

(c) 

Calculated in accordance with accounting guidance regarding the application of the two-class method for determining 
earnings per share as it relates to master limited partnerships. 

Deviation earn average heating degree days for the 30-year period of 1971-2000 based upon national weather statistics 
provided by the National Oceanic and Atmospheric Administration (LW0A.A”) for 335 airports in the United States, 
excluding Alaska. 

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIALCONDITION AND RESULTS OF 
OPEFUTIONS 

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) discusses our results 
of operations and our financial condition. MD&A should be read in conjunction with our Items 1 ‘LBusiness,” 1A “Risk Factors,” 
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and 2 “Properties” and our Consolidated Financial Statements in Item 8 below. 

Executive Overview 

Our results in Fiscal 2012 were significantly affected by two major events. First, during Fiscal 2012 the Partnership 
experienced record-setting warm heating-season weather. The quarter ended March 3 1 , 20 12, which is the peak quarter for heating- 
related sales, was the warmest on record in the continental United States at nearly 22% warmer than normal. Although our service 
territory’s national footprint typically tempers the effects of regional warm weather patterns, in Fiscal 2012 the persistent warm 
weather affected virtually all regions of the United States. Second, our results for Fiscal 2012 were significantly affected by the 
acquisition of Heritage Propane. On January 12,2012, AmeriGas Partners completed the acquisition of the subsidiaries of ETP 
that operate ETP’s propane distribution business for total Consideration of approximately $2.6 billion comprising approximately 
$1.5 billion in cash and 29,567,362 AmeriGas Partners Common Units having a fair value of approximately $1.1 billion (the . 
“Heritage Acquisition”). We financed the cash portion of the Heritage Acquisition through the issuance of $1.55 billion ofAmeriGas‘ 
Partners Senior Notes. Results for Fiscal 2012 reflect Heritage Propane from January 12,2012. Fiscal 2012 results also include 
$46.2 million of acquisition and transition costs associated with the Heritage Acquisition. 

Net income attributable to AmeriGas Partners for Fiscal 2012 was $1 1.0 million compared with net income attributable to 
AmeriGas Partners for Fiscal 201 1 of $138.5 million. Net income attributable to AmeriGas Partners for Fiscal 2012 and Fiscal 
201 1 includespre-taxlosses of$13.3 miIlionand$38.1 milIian,respectively, associatedwithextinguishments ofdebt.Aspreviously 
mentioned, Fiscal 20 12 was significantly affected by record-setting warm heating-season weather. Temperatures based upon 
heating-degree days were approximately 18.6% warmer than normal and 1 8.3% warmer than Fiscal 20 11. The heating season 
came to an early end in Fiscal 2012 as temperatures in March averaged more than 38% warmer than normal. Retail propane gallons 
sold were higher than in the prior-year period reflecting the acquisition of Heritage Propane. However, the incremental volume 
effects from Heritage Propane were offset in part by the impact of the significantly warmer weather on volumes from our legacy 
operations. 

Looking ahead, our results in Fiscal 2013 will be influenced by a number of factors including, among others, temperatures 
in our service territories during the peak heating-season, our ongoing integration activities associated with Heritage Propane, the 
level and volatility of commodity prices for propane, the strength of the economic recovery and customer conservation. 
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Analvsis of Results of Overations 

The following analyses compare the Partnership’s results of operations for (1) Fiscal 2012 with Fiscal 201 1 and (2) Fiscal 
2011 with the year ended September 30,2010 (“Fiscal 20l0,’). 

Fiscal 2012 Compared with Fiscal 2012 

Increase 
(Dollars in millions) 2012 201 1 (Decrease) 

% 
1.1 23.1 999.0 124.1 12.4 % 

Retail propane $ 2,536.3 $ 2,173.5 $ 362.8 16.7 % 

% 

28.9 % Total margin (a) $ 1,201.9 $ 932.7 $ 269.2 

Operating income $ 170.6 $ 242.9 $ (72.3) (29.8)% 

Heating degree days - % (wanner) than normal (c) (1 8.6)% (1 .O)% - _. 

(a) 

(b) 

Total margin represents total revenues less cost of sales - propane and cost of sales - other. 

Earnings before interest expense, income taxes, depreciation and amortization (“EBITDA”) should not be considered as 
an alternative to net income attributable to AmeriGas Partners (as an indicator of operating performance) and is not a 
measure of performance or financial condition under accounting principles generaIIy accepted in the United States of 
America (“GAAP”). Management believes EBITDA is a meaningful non-GAAP financial measure used by investors to 
(1) compare the Partnership’s operating performance with that of other companies within the propane industry and 
(2) assess the Partnership’s ability to meet loan covenants. The Partnership’s definition of EBITDA may be different from 
those used by other companies. Management uses EBITDA to compare year-over-year profitability of the business without 
regard to capital structure as well as to compare the relative performance of the Partnership to that of other master limited 
partnerships without regard to their financing methods, capital structure, income taxes or historical cost basis. In view 
of the omission of interest, income taxes, depreciation and amortization from EBITDA, management also assesses the 
profitability ofthe business by comparing net income attributable to AmeriGas Partners forthe relevant years. Management 
also uses EBTTDA to assess the Partnership’s profitability because its parent, UGI Corporation, uses the Partnership’s 
EBITDA to assess the profitability of the Partnership which is one of UGI Corporation’s industry segments. IJGT 
Corporation discloses the Partnership‘s EBITDA in its disclosure about industry segments as the profitability measure 
for its domestic propane segment. EBITDA for Fiscal 2012 and Fiscal 2011 includes net pre-tax losses of $13.3 million 
and $38.1 million, respectively, associated with extinguishments of debt. EBITDA for Fiscal 2012 includes acquisition 
and transition expenses of $46.2 million associated with Heritage Propane. 

The following table includes reconciliations of net income attributable to AmeriGas Partners to EBITDA for the periods 
presented 



Fiscal 
2012 201 1 

EBITDA 324.7 $ 297.1 

(c) Deviation from average heating degree days for the 30-year period 1971-2000 based upon national weather statistics 
provided by N O M  for 335 airports in the United States, excluding Alaska. 

Based upon heating degree-day data, temperatures in the Partnership's service territories during Fiscal 2012 averaged 
18.6% warmer than normal and 18.3% warmer than Fiscal 201 1. The winter heating season also came to an early end with 
temperatures in the month of March averaging 38% warmer than normal. Notwithstanding the record warm weather's impact on 
our legacy AmeriGas Propane volumes, retail propane gallons sold were 143.3 million gaIIons greater than in the prior year 
reflecting the impact of Heritage Propane. 

Retail propane revenues increased $362.8 million during Fiscal 2012 primarily reflecting higher retail volumes sold. The 
higher retail volumes sold reflects incremental gallons sold associated with Heritage Propane partially offset by the effects of 
weather-reduced volumes in AmeriGas Propane's legacy operations. Wholesale propane revenues decreased $45.7 million 
principally reflecting lower wholesale volumes sold ($28.8 million) and lower average wholesale propane selling prices ($16.9 
million). Average daily wholesale propane Commodity prices during Fiscal 2012 at Mont Belvieu, Texas, one of the major supply 
points in the U.S., were approximately 20% lower than such prices during Fiscal 201 1. Total revenues from fee income and other 
ancillary sales and services in Fiscal 2012 were $66.5 million higher than Fiscal 2011 reflecting such revenues from Heritage 
Propane. Total cost of sales increased $114.4 million principally reflecting incremental cost of sales from Heritage Propane offset 
in part by both the previously mentioned lower retail and wholesale volumes sold by our legacy operations and the lower average 
propane commodity prices. 

Total margin increased $269.2 million in Fiscal 2012 reflecting higher total propane margin ($220.7 million) and higher 
total magin from ancillary sales and services ($48.5 million). The increases principally reflect incremental margin from Heritage 
Propane partially offset by lower total propane margin from our legacy operations resulting from the significantly warmer weather. 

EBITDA (which includes the losses on extinguishments of debt) in Fiscal 2012 increased $27.6 million principally 
reflecting the higher total margin ($269.2 million) and a $24.8 million lower loss from extinguishments of debt partially offset by 
higher operating and administrative expenses ($268.1 million) primarily attributable to Heritage Propane. Fiscal 2012 operating 
expenses include $46.2 million of acquisition and transition expenses associated with Heritage Propane. Operating income (which 
excludes the losses on extinguishments of debt) decreased $72.3 million in Fiscal 2012 principally reflecting the higher total 
margin ($269.2 million) more than offset by the increased operating and administrative costs ($268.1 million) and greater 
depreciation and amortization expense ($74.4 million) principally associated with Heritage Propane. Interest expense was 
$79.1 million higher in Fiscal 2012 principally reflecting interest on long-term debt used to fimd the Heritage Propane Acquisition. 
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Fiscal 
201 1 2010 

Income tax exDense 0.4 3.3 

Depreciation 83.0 79.7 

EBITDA 297.1 $ 321.0 

(c) Deviation from average heating degree days for the 30-year period 1971-2000 based upon national weather statistics 
provided by NOAA for 335 airports in the United States, excluding Alaska. 

Based upon heating degree-day data, average temperatures in the Partnership’s service territories were 1 .O% warmer than 
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Fiscal 2011 Compared with Fiscal 2010 

(Dollars in millions) 201 1 2010 
Increase 

mecrease) 

_ .  
*Gallons sold (milli 
.__i_l ._A_ -2- i  

Retail 874.2 893.4 (19.2) (2.11% 

999 0 1.022.6 (23.6) (2.31% 

Retail propane $ 2,273.5 $ 1,996.2 $ 177.3 8.9 % 

Other 177.5 161.5 16.0 9.9 % 

Total margin (a) $ 932.7 $ 925.3 $ 7.4 0.8 % 

Heating degree days - % (warmer) than normal (c) (I .O)% (2.3)% - - 

(a) 

(b) 

Total margin represents total revenues less cost of sales - propane and cost of sales - other. 

EBITDA should not be considered as an alternative to net income attributable to AmeriGas Partners (as an indicator of 
operating performance) and is not a measure of performance or financial condition under GAAP. Management believes 
EBITDA is a meaningful non-GAAP financial measure used by investors to (1) compare the Partnership’s operathg 
performance with other companies within the propane industry and (2) assess its ability to meet loan covenants. The 
Partnership’s definition of EBITDA may be different from that used by other companies. Management uses EBITDA to 
compare year-over-year profitability of the business without regard to capital structure as well as to compare the relative 
performance of the Partnership to that of other master limited partnerships without regard to their financing methods, 
capital structure, income taxes or historical cost basis. In view of the omission of interest, income taxes, depreciation and 
amortization from EBITDA, management also assesses the profitability of the business by comparing net income 
attributable to AmeriGas Partners for the relevant years. Management also uses EBITDA to assess the Partnership’s 
profitability because its parent, UGI Corporation, uses the Partnership’s EBITDA to assess the profitability of the 
Partnership. UGI Corporation discloses the Partnership’s EBITDA as the profitability measure to comply with the GAAP 
requirement to provide profitability information about its domestic propane segment. EBITDA in Fiscal 201 I includes 
pre-tax losses of $38.1 million associated with extinguishments of debt. EBITDA in Fiscal 20 10 includes a pre-tax loss 
of $12.2 million associated with the discontinuance of interest rate hedges and a pre-tax loss of $7 million associated 
with increased litigation reserves. 

The following table includes reconciliations of net income attributable to AmeriGas Partners to EBITDA for the periods 
presented: 



normal during Fiscal 201 1 compared with weather that was approximately 2.3% warmer than normal in Fiscal 201 0. Retail propane 
gallons sold declined principally due to the effects of an early end to the heating season in our southern regions, customer 
conservation and the impact on our prior-year volumes of a strong crop-drying season partially offset by volumes acquired through 
acquisitions. 

Retail propane revenues increased $177.3 million during Fiscal 201 1 reflecting higher average retail sales prices 
($220.2 million) partially offset by lower retail volumes sold ($42.9 million). Wholesale propane revenues increased $24.4 million 
principally reflecting higher wholesale selling prices ($29.9 million) partially offset by slightly lower wholesale volumes sold 
($5.5 million). Average wholesale propane prices at Mont Belvieu, Texas, a major supply location in the U.S., were approximately 
27% higher in Fiscal 201 1 compared with average wholesale propane prices during Fiscal 2010. Revenues from fee income and 
ancillary sales and services increased $16.0 million in Fiscal 20 11. Total cost of sales increased $210.2 million, to $1,605.3 million, 
principally reflecting the higher Fiscal 201 1 wholesale propane product costs. 

Total margin was $7.4 million higher in Fiscal 20 11 as higher non-propane margin from fee income and certain ancillary sales 
and services was offset in part by lower retail propane total margin ($2.9 million). The lower retail propane total margin reflects 
the effects of the lower retail volumes sold ($17.5 million) partially offset by the effects of slightly higher average retail unit 
margins ($14.6 million). 

The $23.9 million decrease in EBITDA during Fiscal 2011 includes (1) loss on the extinguishments of Senior Notes 
($38.1 million) and (2) modestly higher operating and administrative expenses ($10.9 million). The negative effects of these items 
on the change in EBITDA were partially offset by (1) the absence of a $12.2 million loss recorded in Fiscal 2010 resulting from 
the discontinuance of interest rate hedges; (2) higher other income ($5.7 million); and (3) the previously mentioned greater total 
margin ($7.4 million). The higher operating and administrative expenses in Fiscal 201 1 principally include greater compensation 
and benefits expenses ($13.2 million) and vehicle fuel expenses ($8.3 million) partially offset by lower self-insured liability and 
casualty expenses ($6.3 million). 

Operating income (which excludes the loss on extinguishments of debt) increased $7.0 million in Fiscal 201 1 principally 
reflecting (1) the previously mentioned higher total margin ($7.4 million); (2) the absence of the loss on interest rate hedges 
recorded in Fiscal 2010 ($12.2 million); and (3) the higher other income ($5.7 million) partially offset by the higher operating and 
administrative expenses ($10.9 million) and greater depreciation and amortization ($7.3 million). Interest expense was $1.6 million 
lower in Fiscal 201 1 principally reflecting lower average interest rates on long-term debt outstanding partially offset by higher 
interest expense on working capital borrowings. 

Financial Condition and Liquiditv 

Capitalization and Liquidity 

The Partnership’s debt outstanding at September 30,20 12, totaled $2,378.0 million (including current maturities of long- 
term debt of $30.7 million and bank loans of $49.9 million). The Partnership’s debt outstanding at September 30,201 1 totaled 
$1,029.0 million (including current maturities of long-term debt of $4.7 million and bank loans of $95.5 million). Total long-term 
debt outstanding at September 30, 2012, including cwrent maturities, comprises $2,250.8 million of AmeriGas Partners’ Senior 
Notes, $55.6 million of HOLP Senior Notes and $21.6 million of other long-term debt. 

In order to finance the cash portion of the acquisition of Heritage Propane, on January 12,2012, AmeriGas Finance Corp. 
and AmeriGas Finance LLC (the “Issuers”) issued $550 million principal amount of 6.75% Notes due May 2020 and $1 billion 
principal amount of 7.00% Notes due May 2022. The 6.75% Notes and the 7.00% Notes are fully and unconditionally guaranteed 
on a senior unsecured basis by AmeriGas Partners. The 6.75% Notes and the 7.00% Notes and the guarantees rank equal in right 
of payment with all of AmeriGas Partners’ existing Senior Notes. In connection with the Heritage Acquisition, AmeriGas Partners, 
AmeriGas Finance Corp., AmeriGas Finance LLC and UGI entered into a Contingent Residual Support Agreement (TRSA”) 
with ETP pursuant to which ETP will provide contingent, residual support of $1.5 billion of debt (”Supported Debt” as defined 
in the CRSA). 

On March 28, 2012, AmeriGas Partners announced that holders of approximately $383.5 million in aggregate principal 
amount of outstanding 6.50% Senior Notes due May2021 (the “6.50% Notes”), representing approximately 82% of the total $470 
million principal amount outstanding, had validly tendered their notes in connection with the Partnership’s March 14,2012, offer 
to purchase for cash up to $200 million of the 6.50% Notes. Tendered 6.50% Notes in the amount of $200 million were redeemed 
on March 28,2012, at an effective price of 105%. During June 2012, AmeriGas Partners repurchased $19.2 million aggregate 
principal amount of outstanding 7.00% Notes. The Partnership recorded a net loss on extinguishment of debt of $13.3 million 
associated with these transactions. 
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On March 21,2012, AmeriGas Partners sold 7 million Common Units in an underwritten public offering at a public offering 
price of $41.25 per unit. The net proceeds of the public offering totaling $276.6 million and the associated capital contributions 
from the General Partner totaling $2.8 million were used to redeem the previously mentioned $200 million of the 6.50% Notes, 
to reduce Partnership bank loan borrowings and for general corporate purposes. 

AmeriGas OLP’s short-term borrowing needs are seasonal and are typically greatest during the fall and winter heating-season 
months due to the need to fund higher levels of working capital. At September 30, 2012, AmeriGas OLP had a $525 million 
unsecured credit agreement (“201 1 Credit Agreement”). Concimently with the acquisition of Heritage Propane, on January 12, 
20 12, the 2011 Credit Agreement was amended to, among other things, increase the total amount available to $525 million from 
$325 million previously, extend its expiration date to October 2016, and amend certain financial covenants for a limited time 
period as a result of the acquisition of Heritage Propane. In April 201 2, the Credit Agreement was further amended to provide the 
Partnership greater flexibility in its financial leverage ratio. 

At September 30, 2012 and 2011, there were $49.9 million and $95.5 million of borrowings outstanding under the 2011 
Credit Agreement, respectively. The average interest rates on the 2011 Credit Agreement borrowings at September 30,2012 and 
2011, were 2.72% and 2.29%, respectively. Borrowings under the 2011 Credit Agreement are classified as bank loans on the 
Consolidated Balance Sheets. Issued and outstanding letters of credit under the 201 1 Credit Agreement, which reduce the amounts 
available for borrowings, totaled $47.9 million and $35.7 million at September 30,2012 and 201 1, respectively. The average daily 
and peak bank loan borrowings outstanding under the 201 1 Credit Agreement during Fiscal 2012 were $95.3 million and $239.5 
million, respectively. The average daily and peak bank loan borrowings outstanding under credit agreements during Fiscal 20 1 1 
were $151 .I million and $235 million, respectively. At September 30,2012, the Partnership’s available borrowing capacity under 
the 201 1 Credit Agreement was $427.2 million. 

Based on existing cash balances, cash expected to be generated from operations, and borrowings available under the 201 1 
Credit Agreement, the Partnership’s management believes that the Partnership will be able to meet its anticipated contractual 
commitments and prqjected cash needs during Fiscal 2013. For a more detailed discussion of the 2011 Credit Agreement, see 
Note 6 to Consolidated Financial Statements. 

Partnership Distributions 

The Partnership makes distributions to its partners approximately 45 days after the end of each fiscal quarter in a total amount 
equal to its Available Cash as defmed in the Fourth Amended and Restated Agreement of Limited Partnership, as amended, (the 
“Partnership Agreement”) for such quarter. Available Cash generally means: 

1. cash on hand at the end of such quarter, 

2. plus all additional cash on hand as of the date of determination resulting from borrowings after the end of such quarter, 

3. less the amount of cash reserves established by the General Partner in its reasonable discretion. 

The General Partner may establish reserves for the proper conduct of the Partnership’s business and for distributions during 
the next four quarters. 

Distributions ofhvailable Cash are made 98% to limited partners and 2% to the General Partner (giving effect to the 1.01% 
interest of the General Partner in distributions of Available Cash from AmeriGas OLP to AmeriGas Partners) until Available Cash 
exceeds the h4inimun Quarterly Distribution of $0.55 and the First Target Distribution of $0.055 per Common TJnit (or a total of 
$0.605 per Common Unit). When Available Cash exceeds $0.605 per Common Unit in any quarter, the General Partner will receive 
a greater percentage of the total Partnership distribution but only with respect to the amount by which the distribution per Common 
Unit to limited partners exceeds $0.605. 

I 

Quarterly distributions ofAvailable Cash per limited partner unit paid during Fiscal 2012, Fiscal 2011 and Fiscal 2010 were 
as follows: 

26 

p 



g 

3, 

IS 

n 
n 
L 
n 
e 
e 

1 
d 
e 

Y 
5 
1 
:r 

S 

1 
11 
e 

t 
D Y 

2 

; 

b 

f 
1 

1 

Fiscal 
2012 201 1 2010 

$0.7400 $0.705 $0.670 
2nd Quarter 0.7625 0.705 0.670 

0.8000 
4th Quarter 0.8000 

0.740 
0.740 

0.705 
0.705 

During Fiscal 20 12, Fiscal 2011 and Fiscal 2010, the Partnership made quarterly distributions to Common IJnitholders in 
excess of $0.605 per limited partner unit. As a result, the General Partner has received a greater percentage of the total Partnership 
distribution than its aggregate 2% general partner interest in AmeriGas OLP and AmeriGas Partners. The total amount of 
distributions received by the General Partner with respect to its aggregate 2% general partner ownership interests totaled $19.7 
million in Fiscal 2012, $9.0 million in Fiscal 2011 and $6.9 million in Fiscal 2010. Included in these amounts are incentive 
distributions received hy the General Partner during Fiscal 2012, Fiscal 201 1 and Fiscal 20 10 of $13.0 million, $5.0 million and 
$3 .O million, respectively. 

Cash Flows 

Operating activities. Due to the seasonal nature of the Partnership’s business, cash flows from operating activities are generally 
strongest during the second and third fiscal quarters when customers pay for propane consumed during the heating season months. 
Conversely, operating cash flows are generally at their lowest levels during the first and fourth fiscal quarters when the Partnership’s 
investment in working capital, principally accounts receivable and inventories, is generally greatest. The Partnership may use its 
credit agreements to satisfy its seasonal operating cash flow needs. 

Cash flow from operating activities was $344.4 million in Fiscal 2012, $188.9 million in Fiscal 201 1 and $218.8 million in 
Fiscal 2010. Cash flow from operating activities before changes in operating working capital was $211.3 million in Fiscal 2012, 
$283.7 million in Fiscal 201 1 and $269.5 million in Fiscal 2010. Cash provided by (used to) fund changes in operating working 
capital totaled $133.2 million in Fiscal 2012, $(94.9) million in Fiscal 2011 and $(50.7) million in Fiscal 2010. Cash flow from 
changes in operating working capital primarily reflects the impact of changes in propane product costs on cash receipts from 
customers and cash paid for propane as reflected in changes in accounts receivable, inventories and accounts payable. The greater 
cash provided by changes in working capital in Fiscal 2012 largely reflects the timing of the acquisition of Heritage Propane on 
cash receipts from Heritage Propane customers and the effects of lower volumes sold on changes in accounts receivable from our 
legacy operations. 

Investing activities. Investing activity cash flow principally comprises expenditures for property, plant and equipment, cash paid 
for acquisitions of businesses and proceeds from sales of assets. Cash flow used in investing activities was $1,520.1 million in 
Fiscal 2012, $106.J-million in Fiscal 2011 and $114.9 million in Fiscal 2010. The significantly higher Fiscal 2012 cash flow used 
in Fiscal 2012 reflects the acquisition of Heritage Propane. We spent $103.1 million for property, plant and equipment (comprising 
$45.0 million of maintenance capital expenditures, $17.6 million of capital expenditures associated with Heritage Propane 
integration activities and $40.5 million of growth capital expenditures) in Fiscal 2012; $77.2 million for property, plant and 
equipment (comprising $38.2 million of maintenance capital expenditures and $39.0 million of growth capital expenditures) in 
Fiscal 2011; and $83.2 million for property, plant and equipment (comprising $41 .I million of maintenance capital expenditures 
and $42.1 million of growth capital expenditures) in Fiscal 20 10. 

Financing activities. Financing activity cash flow principally comprises distributions on AmeriGas Partners Common Units, 
issuances and repayments of long-term debt, borrowings under credit agreements, and issuances of AmeriGas Partners Common 
Units. Cash flow provided (used) by financing activities was $1,227.1 million in Fiscal 2012, $(81 .8) million in Fiscal 201 1 and 
$(155.4) million in Fiscal 2010. The greater distributions in Fiscal 2012 reflects a greater number of Common Units outstanding, 
due to the acquisition of Heritage Propane and the public Common Unit offering, and higher quarterly per-unit distribution rates 
in Fiscal 2012. In order to fmance the cash portion of the acquisition of Heritage Propane, on January 12,2012, AmeriGas Partners 
issued $550 million principal amount of the 6.75% Notes due 2020 and $1.0 billion principal amount of 7.00% Notes due 2022. 
During March 2012, AmeriGas Partners sold 7 million Common Units in an underwritten public offering and used a portion of 
the net proceeds to repay $200 million of outstanding 6.50% Senior Notes due 2021, to reduce bank loan borrowings and for 
general corporate purposes. During June 2012, AmeriGas Partners repurchased an additional $19.2 million of its 7.00% Notes. 

During Fiscal 201 1, AmeriGas Partners redeemed $415 million principal amount of 7.25% AmeriGas Partners Senior Notes 
due 2015 and $14.6 million principal amount of its 8.875% Senior Notes due 201 1 with proceeds fromthe issuance of $470 million 
principal amount of 6.50% AmeriGas Partners Senior Notes due 2021. Also during Fiscal 2011, AmeriGas Partners redeemed 
$350 million principal amount of its 7 1/8% Senior Notes due 2016 with proceeds from the issuance of $450 million principal 
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amount of its 6.25% Senior Notes due 201 9. A portion of the proceeds from the issuances of the senior Notes were also used to 
reduce AmeriGas OLP bank loan borrowings. Repayments of AmeriGas Partners debt includes $30.6 million of transaction fees 
and expenses associated with these extinguishments in Fiscal 201 1. 

Capital Expenditures 

In the following table, we present capital expenditures (which exclude acquisitions) for Fiscal 2012, Fiscal 201 1 and Fiscal 
201 0. We also provide amounts we expect to spend in Fiscal 2013. We expect to financeFiscal2013 capital expenditures principally 
from cash generated by operations and borrowings under our 20 11 Credit Agreement. 

Year Ended September 30, 2013 2012 201 1 2010 - 
(millions of dollars) (estimate) - .  . _  - _. 

77.2 $ 83.2 - - -  103.1 $ . . -. rty,-plant . . - and . equipment - - -  (a) _-  - 
(a) Estimated Fiscal 2013 capital expenditures include $20.0 million related to Heritage Propane integration activities. Fiscal 2012 capital 
expenditures include $1 7.6 million of transition capital expenditures relating to Heritage Propane integration activities. 

Contractual Cash Obligations and Commitments 

The Partnership has certain contractual cash obligations that extend beyond Fiscal 20 12 including scheduled repayments of 
long-term debt, interest on long-term fixed-rate debt, lease obligations, capital expenditures and propane supply contracts. The 
following table presents significant contractual cash obligations as of September 30,2012: 

(millions of dollars) 

Payments Due by Period 
Fiscal 201 8 

Fiscal 2014 - Fiscal 20 16 - and 
Total Fiscal 2013 201s 2017 thereafter 

\- 

11.1 $ 2,262.9 - -. -1 _ _  - c 
$ . -  2,323.7 

_, -_. . - Long-term debt- (a) 
_ * _ _  - _  ~ . - -  

Interest on long-term fixed-rate debt r0) 1,351.8 155.4 307.5 305.8 583.1 
. -_ 

291 .O 64.3 76.2 __ - 
- Propane supply contracts 3 19.3 141.4 174.7 3.2 

Total $ 4,314.8 $ 420.1 $- 594.5 $ 378.0 $ 2,922.2 

(a) Based upon stated maturity dates. .&_ 

(b) 

(c) 

Based upon stated interest rates. 

Includes material capital expenditure Obligations. 

The components of other noncurrent liabilities included in our Consolidated Balance Sheet at September 30,20 12, principally 
consist of property and casualty liabilities and, to a much lesser extent, liabilities associated with executive compensation plans 
and employee post-employment benefit programs. These liabilities are not included in the table of Contractual Cash Obligations 
and Commitments because they are estimates of future payments and not contractually fixed as to timing or amount. Certain of 
our operating lease arrangements, primarily vehicle leases with remaining lease terms of one to ten years, have residual value 
guarantees. Although such fair values at the end of the leases have historically exceeded the guaranteed amount, at September 30, 
2012, the maximum potential amount of future payments under lease guarantees, assuming the leased equipment was deemed 
worthless at the end of the lease term, was approximately $14 million. 

Related Par& Transactions 

Pursuant to the Partnership Agreement, the General Partner is entitled to reimbursement for all direct and indirect expenses 
incurred or payments it makes on behalf of the Partnership. These costs, which totaled $374.9 million in Fiscal 2012, $363.4 
million in Fiscal 2011, and $350.2 million in Fiscal 2010, include employee compensation and benefit expenses of employees of 
the General Partner and general and administrative expenses. 

UGI provides certain financial and administrative services to the General Partner. UGI bills the General Partner monthly 
for all direct and indirect corporate expenses incurred in connection with providing these services and the General Partner is 
reimbursed by the Partnership for these expenses. The allocation of indirect UGI corporate expenses to the Partnership utilizes a 
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weighted, three-component formula based on the relative percentage of the Partnership’s revenues, operating expenses and net 
assets employed to the total of such items for all UGI operating subsidiaries for which general and administrative services are 
provided. The General Partner believes that this allocation method is reasonable and equitable to the Partnership. Such corporate 
expenses totaled $10.1 million in Fiscal 2012, $10.8 million in Fiscal 201 1 and $10.8 million in Fiscal 2010. In addition, UGI and 
certain of its subsidiaries provide office space, stop loss medical coverage and automobile liability insurance to the Partnership. 
n e  costs related to these items totaled $3.8 Inillion in Fiscal 2012, $3.2 million in Fiscal 201 1 and $2.3 million in Fiscal 2010. 

From time to time, AmeriGas OLP purchases propane 011 an as needed basis from UGI Energy Services, Inc. (“Energy 
Services”). The price of the purchases are generally based on market price at the time of purchase. Purchases of propane by 
AmeriGas OLP from Energy Services totaled $0.4 million, $4.1 million and $39.8 million during Fiscal 2012, Fiscal 2011 and 
Fiscal 2010, respectively. Fiscal 2010 propane purchases also reflect purchases made from a former subsidiary ofEnergy Services 
under a propane sales agreement. 

In addition, the Partnership sells propane to affiliates of UGI. Such amounts were not material in Fiscal 2012, Fiscal 201 1 
or Fiscal 201 0. 

Off-Balance-Sheet ArranEements 

We do not have any off-balance-sheet arrangements that are expected to have an effect on the Partnership’s financial condition, 
change in fmancial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources. 

Market Risk Disclosures 

Our primary fmancial market risks include commodity prices for propane and interest rates on borrowings. Although we 
use derivative financial and commodity instruments to reduce market price risk associated with forecasted transactions, we do not 
use derivative financial and commodity instruments for speculative or trading purposes. 

Commodity Price Risk 

The risk associated with fluctuations in the prices the Partnership pays for propane is principally a result of market forces 
reflecting changes in supply and demand for propane and other energy commodities. The Partnership’s profitability is sensitive 
to changes in propane supply costs and the Partnership generally passes on increases in such costs to customers. The Partnership 
may not, however, always be able to pass through product cost increases l l l y  or on a timely basis, particularly when product costs 
rise rapidly. In order to reduce the volatility of the Partnership’s propane market price risk, we use contracts for the forward purchase 
or sale of propane, propane fxed-price supply agreements, and over-the-counter derivative commodity instruments including price 
swap and option contracts. Over-the-counter derivative commodity instruments utilized by the Partnership to hedge forecasted 
purchases of propane are generally settled at expiration of the contract. These derivative financial instruments contain collateral 
provisions. The fair value ofunsettled commodity price risk sensitive instruments at September 30,2012 and 201 1, were losses of 
$40.5 million and $6.4 million, respectively. A hypothetical 10% adverse change in the market price of propane would result in a 
decrease in such Fair values of $20.7 million and $19.6 million, respectively. 

Because the Partnership’s propane derivative instruments generally qiialify as hedges under GAAP, we expect that changes 
in the fair value of derivative instruments used to manage propane market price risk would be substantially offset by gains or 
losses on the associated anticipated transactions. 

Interest Rate Risk 

The Partnership has both fKed-rate and variable-rate debt. Changes in interest rates impact the cash flows of variable-rate 
debt but generally do not impact their fair value. Conversely, changes in interest rates impact the fair value of fixed-rate debt but 
do not impact their cash flows. 

I Our variable-rate debt includes borrowings under the 201 1 Credit Agreement. This agreement has interest rates that are 
‘generally indexed to short-term market interest rates. At September 30,2012, there were $49.9 million ofbonowings outstanding 
under the 2011 Credit Agreement. Based upon the average level of borrowings outstanding under the 2011 Credit Agreement 
during Fiscal 2012, an increase in short-term interest rates of 100 basis points (1%) would have increased annual interest expense 
by approximately $1 .O million. 

i .. 

L The remainder of our debt outstanding is subject to fixed rates of interest. A 100 basis point increase in market interest rates 
would result in decreases in the fair value of this fixed-rate debt of $122.1 million and $62.9 million at September 30,2012 and 
2011, respectively. A 100 basis point decrease in market interest rates would result in increases in the fair market value of this 
debt of $93.6 million and $49.3 million at September 30,2012 and 2011, respectively. 
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Our long-term debt is typically issued at fixed rates of interest based upon market rates for debt having similar terms and 
credit ratings. As these long-term debt issues mature, we may refinance such debt with new debt having interest rates reflecting 
then-current market conditions. This debt may have an interest rate that is more or less than the refinanced debt. In order to reduce 
interest rate risk associated with forecasted issuances of fixed-rate debt, from time to time we may enter into interest rate protection 
agreements. There were no settled or unsettled amounts relating to interest rate protection agreements at September 30, 2012 or 
2011. 

Derivative Financial Instruments Credit Risk 

The Partnership is exposed to credit loss in the event of nonperformance by counterparties to derivative financial and 
commodity instruments. Our counterparties principally consist of major energy companies and major US.  financial institutions. 
We maintain credit policies with regard to oux counterparties that we believe reduce overall credit risk. These policies include 
evaluating and monitoring our counterparties’ financial condition, including their credit ratings, and entering into agreements with 
counterparties that govern credit limits. Certain of these agreements call for the posting of collateral by the counterparty or by the 
Partnership in the farm of letters of credit, parental guarantees or cash. 

Critical Accounting Policies and Estimates 

Accounting policies and estimates discussed in this section are those that we considerto be the most critical to anunderstanding 
of our financial statements because they involve significant judgments and uncertainties. Changes in these policies and estimates 
could have a material effect on the financial statements. The application of these accounting policies and estimates necessarily 
requires management’s most subjective or complex judgments regarding estimates and projected outcomes of future events which 
couId have a material impact on the financial statements. Management has reviewed these critical accounting policies, and the 
estimates and assumptions associated with them, with the General Partner’s Audit Committee. In addition, management has 
reviewed the following disclosures regarding the application of these critical accounting policies and estimates with the Audit 
Committee. Also, see Note 2 to Consolidated Financial Statements which discusses the significant accounting policies that we 
have selected from acceptable alternatives. 

Litigation Accruals and Environmental Liabilities. The Partnership is involved in litigation regarding pending claims and legal 
actions that arise in the normal course of its business and may own sites at which hazardous substances may be present. In accordance 
with GAAI?, the Partnership establishes reserves for pending claims and legal actions or environmental remediation liabilities 
when it is probable that a liability exists and the amount arrange of amounts can be reasonably estimated. Reasonable estimates 
involve management judgments based on a broad range of information and prior experience. These judgments are reviewed 
quarterly as more information is received and the amounts reserved are updated as necessary. Such estimated reserves may differ 
materially from the actual liability and such reserves may change materially as more information becomes available and estimated 
reserves are adjusted. 

Depreciation and Amortization of Long-Lived assets. We compute depreciation on property, plant and equipment on a straight- 
line basis over estimated useful lives generally ranging from 2 to 40 years. We also use amortization methods and determine asset 
values of intangible assets subject to amortization using reasonable assumptions and projections. Changes in the estimated useful 
lives ofproperty, plant and equipment and changes in intangible asset amortization methods or values could have a material effect 
on our results of operations. As of September 30,2012, our net property, plant and equipment totaled $1,499.2 million and we 
recorded depreciation expense of $134.2 million during Fiscal 2012. As of September 30,2012, our net intangible assets subject 
to amortization totaled $444.9 million and we recorded amortization expense on intangible assets subject to amortization of $30.6 
million during Fiscal 20 12. 

Purchase Price Allocations. From time to time, we enter into material business combinations. In accordance with accounting 
guidance associated with business combinations, the purchase price is allocated to the various assets acquired and liabilities 
assumed at their estimated fair value. Fair vaIues of assets acquired and liabilities assumed are based upon available idormation 
and may involve us engaging an independent third party to perform an appraisal. Estimating fair values can be complex and subject 
to significant business judgment. Estimates most commonly impact property, plant and equipment and intangible assets, including 
those with indefinite lives. Generally, we have, if necessary, up to one year from the acquisition date to finalize the purchase price 
allocation. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

“Quantitative and Qualitative Disclosures About Market Risk” are contained in Management’s Discussion and Analysis 
of Financial Condition and Results of Operations under the caption “Market Risk Disclosures” and are incorporated herein by 
reference. 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

Management’s Annual Report on Internal Control Over Financial Reporting and the financial statements and financial 
statement schedules referred to in the Index contained on page F-2 of this Report are incorporated herein by reference. 

ITEM 9. CHANGES IN AM) DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 
FINANCIAL DISCLOSURE 

None. 

ITEM 9A. ‘ CONTROLS AND PROCEDURES 

(a) The General Partner’s disclosure controls and procedures are designed to provide reasonable assurance that the information 
required to be disclosed by the Partnership in reports filed under the Securities Exchange Act of 1934, as amended, is 
(i) recorded, processed, smnrnarized, and reported within the time periods specified in the SEC’s rules and forms, and 
(ii) accumulated and communicated to our managenient, including the Chief Executive Officer and Chief Financial 
Officer, as appropriate to allow timely decisions regarding required disclosure. The General Partner’s management, with 
the participation of the General Partner’s Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness 
of the Partnership’s disclosure controls and procedures as of the end of the period covered by this Report. Based on that 
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Partnership’s disclosure controls 
and procedures, as of the end of the period covered by this Report, were effective at the reasonable assurance level. 

For “Management’s Annual Report on Internal Control Over Financial Reporting” see Item 8 of this Report (which 
information is incorporated herein by reference). 

During the most recent fiscal quarter, other than changes resulting from the acquisition of Heritage Propane discussed 
below, no change in the Partnership’s internal control over fmancial reporting occurred that has materially affected, or is 
reasonably likely to materially affect, the Partnership’s internal control over financial reporting. 
On January 12, 2012, AmeriGas Partners acquired Heritage Propane. The Partnership is currently in the process of 
integrating Heritage Propane’s operations, processes and internal controls. See Note 4 to Consolidated Financial 
Statements for additional information on the acquisition of Heritage Propane. 

(b) 

(c) 

ITEM 9B. OTHER INFORMATION 

None. 

PART III: 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

We do not directly employ any persons responsible for managing or operating the Partnership. The General Partner and 
UGI provide such services and are reimbursed for direct and indirect costs and expenses including all compensation and benefit 
costs. See “Certain Relationships and Related Transactions, and Director Independence - Related Person Transactions” and Note 
13 to Consolidated Financial Statements. 

The Board of Directors of the General Partner has an Audit Committee, CompensatiordPension Committee, Corporate 
Governance Committee and an Executive Committee. The hc t ions  of and other information about these committees is summarized 
below. 

The Audit Committee has the authority to (i) make determinations or review determinations made by management in 
transactions that require special approval by the Audit Committee under the terms of the Partnership Agreement and (ii) at the 
request of the General Partner, review specific matters as to which the General Partner believes there may be a conflict of interest, 
in order to determine if the resolution of such conflict is fair and reasonable to the Partnership. In addition, the Audit Committee 
acts on behalf of the Board of Directors in fulfilling its responsibility to: 

oversee the accounting and frnancialreportingprocesses and audits ofthe finapcial statements ofthe Partnership; 

monitor the independence of the Partnership’s independent registered public accounting fm and the 
performance of the independent registered public accountants and internal audit staff; 

oversee the adequacy of the Partnership’s controls relative to financial and business risk; 
31 



provide a means for open coinmunication among the independent registered public accountants, management, 
internal audit staff and the Board of Directors; and 

9 oversee compliance with applicable legal and regulatory requirements. 

The Audit Committee has sole authority to appoint, retain, fix the compensation of and oversee the work ofthe Partnership’s 
independent registered public accounting firm. A copy of the current charter of the Audit Committee is posted on the Partnership’s 
website, www.amerigas.com; see “Investor Relations - Corporate Governance.” 

The Audit Committee members are Messrs. Pratt (Chairman), Marrazzo and Stoeckel. Each member of the Audit 
Committee is “independent” as defined by the New York Stock Exchange listing standards. In addition, the Board of Directors of 
the General Partner has determined that all members of the Audit Committee qualify as “audit committee financial expeits” within 
the meaning of the Securities and Exchange Commission regulations. 

The Compensatioflension Committee members are Messrs. Schlanger (Chairman) and Marrazzo and Dr. Ban. The 
Committee establishes executive compensatioii pblicies and programs, confirms that executive compensation plans do not 
encourage unnecessary risk-taking; recommends to the independent members of the Board of Directors base salary, annual bonus 
target levels and long-term compensation awards for executives, approves corporate goals and objectives relating to the Chief 
Executive Officer’s compensation, assists the Board in establishing a succession plan for the Chief Executive Officer, and reviews 
the General Partner’s plans for senior management succession and management development. Each member of the Compensation/ 
Pension Committee is independent as defined by the New York Stock Exchange listing standards. 

The Executive Committee members dsc Messrs. Schlanger (Chairman) and Greenberg and Dr. Ban. The Committee has 
the full authority of the Board to act on matters between meetings of the Board, with specified limitations relating to major 
transactions. 

The Corporate Governance Committee members are Messrs. Stoeckel (Chairman), Pratt and Schlanger. The Committee 
identifies nominees and reviews qualifications of persons eligible to stand for election as Directors and makes recommendations 
to the Board on these matters, advises the Board with respect to significant developments in corporate governance matters, reviews 
and assesses the performance of the Board and each Committee, and reviews and makes recommendations to the Board of Directors 
regarding director compensation. Each member of the Corporate Governance Committee is independent as defined by the New 
York Stock Exchange listing standards. 

When considering whether the Board’s Directors and nominees have the experience, qualifications, attributes and skills, 
taken as a whole, to satisfy the oversight responsibilities of the Board, the Corporate Governance Committee and the Board 
considered primarily the information about the backgrounds and experiences of the Directors contained under the section of this 
Report entitled “Directors, Executive Officers and Corporate Governance - Directors and Executive Officers of the General 
Partner.” In particular, with regard to Mi. Greenberg, the Board considered his executive leadership and vision demonstrated in 
leading the Partnership’s successhl growth for more than 17 years, and his extensive industry knowledge and experience. With 
regard to Mr. Sheridan, the Board considered his senior management experience with the General Partner and another global 
company. With regard to Mr. Walsh, the Board considered his experience serving as Vice Chairman of the General Partner, his 
senior management experience with UGI Corporation and another global public company, and his broad industry knowledge and 
insight. With regard to Dr. Ban, the Board considered his extensive energy industry and emerging energy technologies knowledge 
and experience, including his experience as Chief Executive Officer of the Gas Research Institute, and his public company 
directorship and committee experience. With regard to Mr. Marrazzo, the Board considered his extensive experience as Chief 
Executive Officer of both non-profit and public companies, his city government leadership experience, and his public and private 
company directorship and committee experience. With regard to Mrn Pratt, the Board considered his extensive executive and 
financial management experience, his knowledge of the information technology field, and his public and private company 
directorship and committee experience. With regard to Mr. Schlanger, the Board considered his senior management experience 
as Chief Executive Officer, Chief Operating Officer, and Chief Financial Officer of Arc0 Chemical Company, a large public 
company, and his experience serving as chairman, director and committee member of the boards of directors of large public and 
private international companies, including his experience serving on boards of directors of public companies as a result of being 
nominated by a major shareholder. With regard to Mr. Stoeckel, the Board considered his management experience as Chief 
Executive Officer of a large private company sharing similarities with the Partnership, such as a similar workforce and a large 
number of geographically dispersed retail locations, and his private company directorship experience. With regard to Mr. Turner, 
the Board considered Mr. Turner’s service on other boards of directors of public companies, including energy companies. 

The General Partner has adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers that 
applies to the General Partner’s Chief Executive Officer, Chief Financial Officer and ChiefAccounting Oficer. The Code of Ethics 
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is included as an exhibit to this Report and is posted on the Partnership’s website, www.amerigas.com; see “Investor Relations - 
Corporate Governance.” Copies of all corporate governance documents posted on the Partnership’s website are available -firee of 
charge by Writing to Hugh J. Gallagher, Treasurer, AmeriGas Propane, Inc., P. 0. Box 965, Valley Forge, PA 19482. 

Directors and Executive Officers of the General Partner 

The following table sets forth certain information with respect to the directors and executive officers of the General 
Partner. AmeriGas, Inc., as the sole shareholder ofthe General Partner, elects directors annually. AmeriGas, Inc. is a wholly owned 
subsidiary of UGI. Executive officers are elected for one-year terms. There are no family relationships between any of the directors 
or any of the executive officers or between any of the executive officers and any of the directors. 

Name Age Position with the General Partner - -  

Jerry E. Sheridan 47 President, Chief Executive Officer and Director 

_- 
Stephen D. Ban 71 Director 

Gregory A. Pratt 63 Director 
.... . .  . . . . . .  

. .  ,: . or. 
.- 

Howard B. Stoeckel 66 Director 
. .  . . . .  ~. . .  , - .  .... -. 

K..&chard.Tumer, 
L _-. : _  

John S. Iannarelli 48 Vice President - Finance and Chief Financial Officer 

William D. Katz 59 Vice President - Human Resources 

Andrew J. Peyion 44 Vice President - Corporate Development 
-- . . . . . . .  ............. - . r .  

. . . . . . . . . . . . .  . . . . . .  . .  

Kevin Rumbelow 52 Vice President - S~pply  Chain 

William J. Stanczak 57 ControIIer and Chief Accounting Officer 

Mr. Greenberg is a director (since 1994) and Chairman of the Board of Directors of the General Partner. He previously 
served as President and Chief Executive Officer of the General Partner (1996 to 2000) and Vice Chairman (1995 to 1996). He is 
also a director (since 1994), Chairman (since 1996) and Chief Executive Officer (since 1995) ofUGI Corporation, havingpreviously 
been President ( 1994 to 2005) and Senior Vice President - Legal and Corporate Development of UGI (1 989 to 1994). Mr. Greenberg 
previously served as Xce  President and General Counsel of AmeriGas, Inc. (1984 to 1994). He also serves as a director of UGI 
Utilities, Inc., Aqua America, Inc. and Ameriprise Financial, Inc. As previously announced, Mr. Greenberg will retire from his 
position as Chief Executive Officer of UGI Corporation in the spring of 20 13 and will serve as Non-Executive Chairman of the 
Board of Directors of the General Partner and UGI Corporation following his retirement. 

Mr. Sheridan is President, Chief Executive Officer and a Director of the General Partner (since March 2012). Previously, 
he served as Vice President - Operations and Chief Operating Officer of the General Partner (201 1 to 2012) and as Vice President 
-Finance and ChiefFinancial Officer (2005 to 201 1). Mr. Sheridan served as President and ChiefExecutive Officer (2003 to 2005) 
of Potters Industries, Ind., a global manufacturer of engineered glass materials and a whollyowned subsidiary of PQ Corporation. 
In addition, Mr. Sheridan served as Executive Vice President (2003 to 2005) and as Vice President and Chief Financial Officer 
(I 999 to 2003) ofPQ Corporation, a global producer of inorganic specialty chemicals. Mr. Sheridan also serves on the Management 
Board of the Engineered Materials Division of JM Huber, a privately held company (since 2012). 

Mr. Walsh is a director and Vice Chairman of the General Partner (since 2005). He also serves as a director and President 
and Chief Operating Officer of UGI Corporation (since 2005). In addition, Mr. Walsh is a director and Vice Chairman of UGI 
IJtilities, Inc. (since 2005). He served as President and Chief Executive Officer (2009 to 201 1) of UGI Utilities, h c .  Previously, 
MI. Walsh was the Chief Executive of the Industrial and Special Products division of the BOC Group plc, an industrial gases 
company, a position he assumed in 2001. He was also an Executive Director of BOC (2001 to 2005). He joined BOC in 1986 as 
Vice President-Special Gases and held various senior management positions in BOC, including President of Process Gas Solutions, 
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North America (2000 to 2001) and President of BOC Process plants (1996 to 2000). As previously announced, Mr. Walsh Will 
be named President and Chief Executive Officer of UGI Corporation upon fi. Greenberg‘s retirement in the spring of 2013. 

Dr. Ban was elected a director of the General Partner on February 22, 2006. He is currently working as a consultant to 
private industry. Dr. Ban retired as Director of the Technology Transfer Division of the Agome National Laboratory (a science- 
based Department of Energy laboratory dedicated to advancing the frontiers of science in energy, environment, biosciences and 
materials) in 2010, having served in such role in 2001. He previously served as President and Chief Executive Officer of the Gas 
Research Institute (gas industry research and development funded by distributors, transporters, and producers of natural gas) (1 987 
to 1999). He also served as Executive Vice President. Prior to joining Gas Research Institute in 198 1 , he was Vice President, 
Research andDevelopment andQnality Control ofBituminous Materials, Inc. Dr. Ban also serves as aDirector ofUGI Corporation, 
UGI Utilities, Inc. and Energen Corporation. 

Mr. Marrazzo was elected a director of the General Partner on April 23,2001. He is ChiefExecutive Officer and President 
of WHYY, Inc., a public television and radio coinpany in the nation’s fourth largest market (since 1997). Previously, he was Chief 
Executive Officer and President of Roy F. Weston, Inc. (1988 to 1997); Water Commissioner for the Philadelphia Water Department 
(1 97 1 to 1988) and Managing Director for the City of Philadelphia (1983 to 1984). He also serves as a director ofAmerican Water 
Works Company, Inc. 

Mr. Pratt was elected a director of the General Partner on May 24, 2005. He is Chairman of the Board of Carpenter 
Technology Corporation, a manufacturer and distributor of stainless steel and specialty alloys (since 2009). Mr. Pratt is a 2011 
National Association of Corporate Directors (NACD) Board Leadership Fellow. h. Pratt previously served as interim Chief 
Executive Officer and President of Carpenter Technology Corporation (2009 to 2010). He is the former Vice Chairman and a 
director of OAO Technology Solutions, Inc. (OAOT), an information technology professional services company (2002 to 2010). 
He joined OAOT in 1998 as President and Chief Executive Officer after OAOT acquired Enterprise Technology Group, Inc., a 
software engineering firm founded by Mr” Pratt. Mr. Pratt also serves as President and a director of the Capital Area Chapter of 
the National Association of Corporate Directors, a non-profit organization. He previously served as a director, President and Chief 
Operating Officer of Intelligent Electronics, Inc. (1991 to 1996), and was co-founder, and served as Chief Financial Officer of 
Atari Corp. and President ofAtari (US) Corp. (1984 to 1991). 

Ivir. Schlanger was elected a director of the General Partner on January 26,2009. Mr. Schlanger is a Principal in the fm 
of Cherry Hill Chemical Investments, LLC (a management services and capital firm for chemical and allied industries) (since 
1998). Mr. Schlanger also serves as Chief Executive Officer (since October 2012) and Chairman of the Board (since 2009) o 
CEVA Group, Plc (an international logistics supplier) and as Chairman of the Supervisory Board of LyondelIBasell Industries N\ 
(since 2010). He was previously Chairman, Chief Executive Officer and President of Resolution Performance Products, LLC (. 
manufacturer of specialty and intermediate chemicals) (2000 to 2009, Chairman of Covalence Specialty Materials Corp. (2001 
to 2007), Chairman of Resolution Specialty Materials, LLC (2004 to 2005) and Vice Chairman of Hexion Specialty Material! 
LLC (2005 to 201 0). Mr. Schlanger also serves as a Director of UGI Utilities, Inc., AmenGas Propane, Inc., Taminco Glob 
Chemical Holdings, LLP and Momentive Specialty Chemicals Holdings, LLC. 

Mr. Stoeckel was elected a director ofthe General Partner on September 30,2006. Mi. Stoeckel is Chief Executive Offic 
of Wawa, Inc. and also serves as Vice Chairman ofthe Board of Directors of Wawa, Inc. Wawa, Inc. is a multi-state retailer 
food products and gasoline. He joined Wawa, Inc. in 1987 as Vice President - Human Resources and was promoted to vario 
positions, including Chief Operating Officer, Executive Vice President, Chief Retail Officer, and Vice President - Marketing. 1 
also serves as a trustee for Rider University. 

Mr. Turner became a director of AmeriGas Propane, Inc. on March 21,2012. Mr. Turner retired in 2011 as a priv 
equity principal of the Stephens Group, LLC (a private, family-owned investment firm) (1990 to 201 1). He currently serves 8 

board member for the general partner of Energy Transfer Equity, L.P. (since 2002), North American Energy Partners Inc. (si] 
2003) and several private companies. He also has served on the Board of Directors of the general partner of Energy Tram 
Partners, L.P. (‘TT”’) (2004 to 201 1). ETP designated Mr. Turner as its nominee to serve on the Board of Directors of the Gem 
Partner pursuant to its rights under the Contingent Residual Support Agreement by and among the Partnership, AmeriGas Fina 
LLC, ArneriGas Finance Corp., UGI Corporation and ETP dated as of January 12,2012. 

Mr. Grady is Vice President and Chief Operating Officer ofAmeriGas Propane, Inc. (since March 2012), having sei 
as Vice President - Operations of AmeriGas Propane, Inc. (January 2012 to March 2012). Previously, he served as President ( 
201 1 to January 2012) and Senior Vice President and Chief Operating Officer (2006 to 2011) of Heritage Operating, L.P. 
Grady served as Senior Vice President and Chief Operating Officer (2000 to 2003), Senior Xce President - Operations (19! 
2000) and Vice President - Sales and Operations (1995 to 1999) of AmeriGas Propane, Inc. Mr. Grady previously serw 
Director of Corporate Development of UGI Corporation (1990 to 1995). 
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Mr. Iannarelli is Vice President - Finance and Chief Financial Officer of the General Partner (since May 2011). He 
previously served as Vice President - Field Operations (20 10 to 201 I), Vice President - Midwest Operations (2009 to 20 10) and 
Vice President - Business Reengineering (2006 to 2009). Prior to 2006, he held various positions of increasing responsibility with 
the General Partner, including Region Vice President West (2004 to 2006), Director of Region Operations (2001 to 2004), and 
Director of Corporate Development (2000 to 2001). He joined the General Partner in December 1987. 

Mr. Katz is Vice President - Human Resources of the General Partner (since 1999), having served as Vice President - 
Corporate Development (1 996 to 1999). Previously, he was Vice President - Corporate Development of UGI Corporation (1 995 
to 1996). Prior to joining UGI Corporation, Mr. Katz was Director of Corporate Development with Campbell Soup Company for 
over five years. He also practiced law for approximately 10 years, first with the firm of Jones, Day, Reavis & Pogue, and later in 
the Legal Department at Campbell Soup Company. As previously announced, Mr. Katz is planning to retire in the spring of 2013. 

Mr. Lugar is Vice President - Supply and Logistics of the General Partner (since 2000). Previously, he served as Director 
- NGL Marketing for Conoco, Inc., where he spent 20 years in various positions of increasing responsibility in propane marketing, 
operations, and supply. 

Ms. Prigmore is Vice President - Operations Support and Customer Advocacy of the General Partner (since March 20 12). 
She previously served as General Manager of the Northeast Region (2006 to 2008 and 2010 to March 2012) and as a member of 
the team leading the development and roll-out ofAmeriGas Propane, Inc.’s proprietary revenue system (2008 to 2010). Prior to 
2006, Ms. Prigmore held various positions of increasing responsibility with AmeriGas Propane, Inc., including Vice President and 
General Manager of the former Mountain Central Region and Group Director, Process Improvement and Training since joining 
AmeriGas Propane, Inc. in 1983. 

Mr. Peyton is Vice President - Corporate Development (since August 2012). Previously, he served as Vice President - 
Sales and Marketing (2010 to 2012), as General Manager, Southern Region and Northeast Region (2009 to 2010) and as General 
Manager, Southern Region (2006 to 2009). Prior to joining the General Partner, Mr. Peyton served in a variety of positions, 
including national accounts and product management, during his more than ten year tenure at Ryerson, Inc. 

Mr. Rumbelow is Vice President - Supply Chain of the General Partner (since March 2012). Previously, Mr. Rumbelow 
served as Vice President - Operations Support of the General Partner (2006 to 2012). Prior to joining the General Partner, Mr. 
Rumbelow spent over 20 years at Rohm and Haas Company in Philadelphia, Pennsylvania and the United Kingdom, in positions 
ofincreasing responsibility, including Corporate Logistics/Supply Chain Director (2000 to 2006), North American Region Logistics 
Manager (1998 to 2000), and Inter Regional Logistics Manager (1996 to 1998). 

Mr. Samuel is Vice President - Law and General Counsel of the General Partner (since 201 1). Previously, MI. Samuel 
served AmeriGas Propane, Inc. as Vice President - Law and Associate General Counsel (2008 to 201 1); Group Counsel - Propane 
(2004 to 2007); Senior Counsel (1 999 to 2004) and Counsel (1996 to 1999). He joined UGI Corporation as Associate Counsel in 
1993. 

Mr. Stanczak is Controller and Chief Accounting Officer of the General Partner (since 2004). Previously, he held the 
position of Director - Corporate Accounting and Reporting of UGI Corporation (2003 to 2004). Mr. Stanczak also served as 
Controller of the Gas Utility Division of UGI Utilities, Inc., a subsidiary of UGI Corporation (1991 to 2003). As previously 
announced, Mr. Stanczak is planning to retire in early calendar year 2013. 

Director Independence 

The Board of Directors of the General Partner has determined that, other than Messrs. Sheridan, Greenberg and Walsh, 
no director has a material relationship with the Partnership and each is an “independent director” as defined under the rules of the 
New York Stock Exchange. The Board of Directors has established the following guidelines to assist it in determining director 
independence: 

(i) service by a director on the Board of Directors of TJGI Corporation and its subsidiaries in and of itself will not be 
considered to result in a material relationship between such director and the Partnership; 

(ii) if a director serves as an officer, director or trustee of a non-profit organization, charitable contributions to that 
organization by the Partnership and its affiliates in an amount up to $250,000 per year will not be considered to result 
in a material relationship between such director and the Partnership; 

(iii) service by a director or his immediate family member as a non-management director of a company that does business 
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with the Partnership or an affiliate of the Partnership will not be considered to result in a material relationship between 
such director and the Partnership where the business is done in the ordinary course of the Partnership’s or affiliate’s 
business and on substantially the same terms and conditions as would be available to similarly situated customers; and 

(iv) service by a director or his immediate family member as an executive officer or employee of a company that makes 
payments to, or receives payments &om, the Partnership or its affiliates for property or services in an amount which, in 
any of the last three fiscal years, does not exceed the greater of $1 million or 2% of such other company’s consolidated 
gross revenues, will not be considered to result in a material relationship between such director and the Partnership. 

In making its determination of independence, the Board of Directors considered (i) charitable contributions and 
underwriting support given by the Partnership and its afliliates in prior years to WHYY, of which Mr. Marrazzo is the Chief 
Executive Officer, (ii) as ordinary course business transactions between the Partnership and its affiliates and Carpenter Technology 
Corporation, where Mi. Pratt serves as Chairman of the Board and (iii) Mr. Schlanger’s service on the Board of CEVA Logistics, 
a customer of AmeriGas Propane, L.P. All such transactions were in compliance with the categorical standards set by the Board 
of Directors for determining director independence. 

Non-management Directors 

Non-management directors meet at regularly scheduled executive sessions without management present. These sessions 
are led by Mr“ Schlanger, who currently holds the position of Presiding Director. 

Communications with the Board of Directors and Non-management Directors 

Interested persons wishing to communicate directly with the Board of Directors or the non-management directors as a 
group may do so by sending written communications addressed to them c/o AmeriGas Propane, Inc., P.O. Box 965, Valley Forge, 
PA 19482. Any communications directed to the Board of Directors or the non-management directors as a group fiom employees 
or others that concern complaints regarding accounting, internal controls or auditing matters will be handled in accordance with 
procedures adopted by the Audit Coinmittee of the Board. 

All other communications directed to the Board of Directors or the non-management directors as a group are initially 
reviewed by the General Counsel. The Chairman of the Corporate Governance Committee is advised promptly of any such 
communication that alleges misconduct on the part of management or raises legal, ethical or compliance concerns about the policies 
or practices of the General Partner. 

On a periodic basis, the Chairman of the Corporate Governance Committee receives updates on other communications 
that raise issues related to the affairs of the Partnership but do not fall into the two prior categories. The Chairman of the Corporate 
Governance Committee determines which of these communications he would like to review. The Corporate Secretary maintains 
a log of all such communications that is available for review for one year upon request of any member of the Board. 

Typically, the General Partner does not forward to the Board of Directors communications &om Unitholders or other 
parties which areDf apersonal nature or are not related to the duties and responsibilities ofthe Board, including customer complaints, 
job inquiries, surveys and polls and business solicitations. 

These procedures have been posted on the Partnership’s website at www.amerigas.com (click the “Investor Relations and 
Corporate Governance” caption, then click on “Contact AmeriGas Propane, Inc. Board of Directors”). 

Section Id(a) -Beneficial Ownership Reporting Compliance 

Section 16(a) of the Securities Exchange Act of 1934 requires the directors and certain officers of the General Partner 
and any 10% beneficial owners of the Partnership to send reports of their beneficial ownership of Common Units and changes in 
beneficial ownership to the Securities and Exchange Commission. Based on our records, we believe that, during Fiscal 2012, all 
of such reporting persons complied with all Section 16(a) reporting requirements applicable to them, except for Mr. Lugar. 
Mr. Lugar was inadvertently late in filing one Form 4 relating to a May 7, 2012 disposition of 2,834 AmeriGas Partners, L.P. 
Common Units. Mr. Lugar filed a Form 4 on September 18,2012 to correct the oversight. 

ITEM 11. EXECUTIVE COMPENSATION 

COMPENSATION COMiWITTEE lNTER.I.OC&S AM3 INSIDER PARTICIPATION 

The members of the Compensatioflension Committee of the General Partner are Messrs. Schlanger (Chairman) and 
Marrazzo and Dr. Ban. None of the members is a former or current officer or employee of the General Partner or any of its 
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subsidiaries. None of the members has any relationship required to be disclosed under this caption under the rules of the Securities 
and Exchange Commission. 

REPORT OF THE COMPENSATIONPENSION COMMITTEE 

The CornpensationfPension Committee has reviewed and discussed with management the Compensation Discussion and 
Analysis. Based on this review and discussion, the Committee recommended to the General Partner’s Board of Directors, and the 
Board of Directors approved, the inclusion of the Compensation Discussion and Analysis in the Partnership’s Annual Report on 
Form 10-K for the year ended September 30,2012. 

Compensation/Pension Committee 

Marvin 0. Schlanger, Chairman 
Stephen D. Ban 

William. J. Marrazzo 

COMPENSAllTON D ISCUSSION AM, ANALYSIS 

Introduction 

In this Compensation Discussion and Analysis, we address the compensation paid or awarded to the following executive 
officers: Jerry E. Sheridan, our current President and Chief Executive Officer, since March 3,2012, and our Vice President and 
Chief Operating Officer, through March 2,2012; John S. Iannarelli, our Vice President-Finance and Chief Financial Officer; R. 
Paul Grady, our Vice President and Chief Operating Officer, since March 3, 2012; Lon R. Greenberg, our Chairman; John L. 
Walsh, our Vice Chairman; and Eugene V. N. Bissell, our former President and Chief Executive Officer, through March 2,2012. 
We refer to these executive officers as our “named executive officers.” 

Compensation decisions for Messrs. Sheridan, Bissell, Iannarelli and Grady were made by the independent members of 
the Board of Directors of the General Partner after receiving the recommendation of its CompensationfPension Committee. 
Compensation decisions for Messrs. Greenberg and Walsh were made by the independent members of the Board of Directors of 
UGI Corporation, after receiving the recommendations of its Compensation and Management Development Committee. For ease 
of understanding, we will use the term “we” to refer to AmeriGas Propane, Inc. and/or UGI Corporation and the term “Committee” 
or “Committees” to refer to the AmeriGas Propane, Inc. Cornpensatioflension Committee and/or the UGI Corporation 
Compensation and Management Development Committee as appropriate in the relevant compensation decisions, unless the context 
indicates otherwise. We will use the term “Company” to refer to AmeriGas Propane, Inc. 

Mr. Bissell retired as our President and Chief Executive Officer, effective March 2,2012. MI. Bissell received a prorated 
salary in Fiscal 2012 based on his retirement date. In addition, Mr. Bissell received a prorated annual bonus based on his target 
bonus award opportunity. Mr. Bissell also forfeited 9,334 of the performance units granted to him in Fiscal 2012 due to his 
retirement. 

On September 27,2012, UGI Corporation announced that Mr. Greenberg will retire in the spring of 2013 and that Mr. 
Walsh will be named President and Chief Executive Officer of UGI Corporation upon Mr. Greenberg’s retirement. Following his 
retirement, Mr. Greenberg will continue to serve as Non-Executive Chairman of the Boards of Directors of AmeriGas Propane, 
Inc. and UGI Corporation. 

Executive Summary 

Objectives of Our Compensation Program 

Our compensation program for named executive officers is designed to: 

provide a competitive level of total compensation; 

motivate and encourage our executives to contribute to our financial success; and 

9 reward our executives for leadership excellence and performance that promotes sustainable growth in unitholder value. 
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Components of Annual Fiscal 2012 Compensation Program 

The following chart provides a brief summary ofthe principal elements of our executive compensation program for Fiscal 
2012. We describe these elements, as well as retirement, severance and other benefits, in more detail later in this Compensation 
Discussion and Analysis. 

Components of Compensation Paid to Named Executive Officers in Fiscal 2012 

Compensation Element -- Form 
Compensation 

Obiective 
Base Salary Fixed annual cash paid Compensate executives 

bi-weekly for their level of 
responsibility and 
sustained individual 
performance based on 
market data. 

Annual Bonus Awards Variable cash! paid on MoJivate executives to 
focus on achievement of 
our annual business 
objectives. 

an annual basls. 

Long-Term Compensation Performance Units Align executive 
interests with unitholder 
and shareholder 
interests; create a strong 
financial incentive for 
achieving long-term 
performance goals by 
encouraging total 
AmeriGas common 
unitholder return that 
compares favorably to 
energy master limited 
partnerships or total 
UGI shareholder return 
that compares favorably 
to other utility 
compames. 

payable in Common 
TJnits or UGI stock 

Long-Term Compensation UGI Stock Options Align executive 
interests with 
shareholder interests; 
create a strong financial 
incentive for achieving 
or exceeding long-term 
performances goals, as 
the value of stock 
options is a function of 
the price of UGI stock 

Compensation Governance Practices 

Relation to -- Performance 
Merit salary increases 
are based on subjective 
performince 
evaluations. 

The amount of the 
annual bonus, if any, is 
entirely dependent on 
achievement of our 
goals relating to 
earnings per Common 
Unit, subject to 
adjustment for customer 
growth (for Messrs. 
Sheridan, Bissell, 
Iannarelli and Grady) 
and earnings per share 
(for Messrs. Greenberg 
and Walsh). 

The total unitholder 
return of AmeriGas 
Partners Common Units 
(or shareholder return 
of UGI stock) relative 
to entities in an industry 
index over a three year 
period. 

The increase in value of 
stock options is 
dependent on increases 
in UGI’s stock price. 

2012 Actions/Results 
Merit salary increases 
ranged eom 2.0% to 
4.1%. 

Target incentives ranged 
from 50% to 110% of 
salary. 

Actual bonuses earned 
were based on entity 
performance as follows: 

AmeriGas Propane, no 
payout. 
UGI Corporation, 62% 
of target. 

Performance units 
constitute approximately 
50% of our long-term 
compensation 
opportunity. The number 
of performance units 
awarded in Fiscal 20 12 
ranged from 2,400 to 
65,000. 

The actual number of 
Common Units or shares 
to be awarded can range 
&om 0% to 200% of 
performance units 
awarded, depending on 
comparative returns 
during the three-year 
period from January 1, 
2012 through December 
31,2014. 
Stock options constitute 
approximately 50% of 
our long-term 
compensation 
opportunity. The number 
of shares underlying 
option awards ranged 
from 20,000 shares to 
300,000 shares. 

The Committee seeks to implement and maintain sound compensation and corporate governance practices, which include 
the following: 

The Committee is composed entirely of directors who are independent, as defined in the corporate governance listing 
standards of the New York Stock Exchange. 

The Committee utilizes the services of Pay Governance LLC (“Pay Governance”), an independent outside compensation 
consultant. 
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AmeriGas Partners allocates a substantial portion of compensation to performance-based compensation. In Fiscal 20 12, 
74% of the principal compensation components, in the case of Mr. Bissell, and 57% to 80% of the principal compensation 
components, in the case of all other named executive officers, other than Mr. Grady who received a restricted unit award 
in connection with the commencement of his employment, were variable and tied to financial performance or total 
shareholder return. 

AmeriGas Partners awards a substantial portion of compensation in the form of long-term awards, namely stock options 
and performance units, so that executive officers' interests are aligned with unitholders and our long-term performance. 

Annual bonus opportunities for the named executive officers were based on key financial metrics. Similarly, long-term 
incentives were based on the relative performance of AmeriGas Partners Common Units (or, in the case of Messrs. 
Greenberg and Walsh, UGI Corporation common stock values and relative stock price performance). 

We require termination of employment for payment under our change in control agreements (referred to as a "double 
trigger"). We also have not entered into change in control agreements providing for tax gross-up payments under Section 
280G of the Internal Revenue Code since 2010. See "Potential Payments Upon Termination of Employment or Change 
in Control - Change in Control Agreements." 

We have meaningful equity ownership guidelines. See "Equity Ownership Guidelines" in this Compensation Discussion 
and Analysis for information on equity ownership. 

During Fiscal 2012, we implemented a recoupment policy for incentive-based compensation paid or awarded to current 
and former executive officers in the event of a significant restatement of the Company's financial results. 

The Compensation Committee believes that there was no conflict of interest between Pay Governance and the 
Compensation Committee during Fiscal 20 12. In reaching this conclusion, the Compensation Committee considered the factors 
set forth by the SEC regarding compensation advisor independence, While the independence rules remain subject to further 
rulemaking by theNew York StockExchaiige and approval by the SEC, the Compensation Committee believes that Pay Governance 
satisfies the independence requirements set forth in the SEC rule. 

Compensation Philosophy and Objectives 

Our compensation program for our named executive officers is designed to provide a competitive level of total 
compensation necessary to attract and retain talented and experienced executives. Additionally, our compensation program is 
intended to motivate and encourage our executives to contribute to our success and reward our executives for leadership excellence 
and performance that promotes sustainable growth in unitholder and shareholder value. 

In Fiscal 2012, the components of our compensation program included salary, annual bonus awards, long-term incentive 
Compensation (performance unit awards and UGI Corporation stock option grants), one-time discretionary equity grants, 
perquisites, retirement benefits and other benefits, all as described in greater detail in this Compensation Discussion andhalysis. 
We believe that the elements of our compensation program are essential components of a balanced and competitive compensation 
program to support our annual and long-term goats. 

Determination of Competitive Compensation 

In determining Fiscal 2012 compensation, the Committees engaged Pay Governance as their compensation consultant. 
The primary duties of Pay Governance were to: 

conduct compensation analysis; 

provide the Committees with independent and objective market data; 
u 

. .  review and advise on pay programs and salary, target bonus and long-term incentive levels applicable to our executives; 

review components of our compensation program as requested from time to time by the Committees and recommend I 

J plan design changes as appropriate; and 

3 0  provide general consulting services related to the fuLfillment of the Committees' charters. 
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EPU, subject to adjustment based on achievement of our customer growth goal, as described below. We believe that annual bonus 
payments to our most senior executives should reflect our overall financial results for the fiscal year and EPU provides a 
straightforward, “bottom line” measure of the performance of an executive in a large, well-established business. In addition, we 
believe that customer growth for AmeriGas Partners is an important component of the bonus calculation because we foresee no 
or minimal growth in total demand for propane in the next several years, and, therefore, customer growth is an important factor 
in our ability to improve the Partnership’s long-term financial performance. Additionally, the customer growth adjustment serves 
to balance the risk of achieving our short-term annual fmancial goals at the expense of our long-term goal to increase our customer 
base. As a result of Mr. Bissell’s retirement on March 2,2012, M i  Bissell received aprorated bonus for Fiscal 2012 based solely 
on his target award opportunity. 

Messrs. Greenberg and Walsh participate in the IJGI Corporation Executive Annual Bonus Plan. For reasons similar to 
those underlying our use of EPU as a goal for Messrs. Sheridan, Bissell, Iannarelli and Grady the entire target award for Messrs. 
Greenberg and Walsh was based on UGI’s earnings per share (“EPS”). We also believe that EPS is an appropriate measure for 
Messrs. Greenberg and Walsh, whose duties encompass UGI and its affiliated enterprises, including the General Partner and the 
Partnership. The EPS measure is not subject to adjustmen! based on customer growth or any other metric. 

As noted above, each of Messrs. Sheridan’s, Bissell’s, Iannarelli’s and Grady’s target award opportunity was based on 
EPU of the Partnership, sub,ject to modification based on customer growth. The targeted EPU for bonus purposes for Fiscal 2012 
was established to be in the range of $2.97 to $3.13 per Common Unit. Under the target bonus criteria, no bonus would be paid 
if the EPU amount was less than approximately 80 percent of the EPU target, while 200 percent of the target bonus might be 
payable if EPU was approximately 120 percent or more of the target. The percentage of target bonus payable based on various 
levels of EPU is referred to as the “EPU Leverage Factor.” The amount of the award determined by applying the EPU Leverage 
Factor is then adjusted to reflect the degree of achievement of a predetermined customer growth objective (“Customer Growth 
Leverage Factor”). For Fiscal 2012, the adjustment ranged from 90 percent if the growth target was not achieved, to a maximum 
of 11 0 percent ifactual growth exceeded approximately 40 percent of the growth target. We believe the Customer Growth Leverage 
Factor for Fiscal 2012 represented an achievable but challenging growth target. Once the EPU Leverage Factor and Customer 
Growth Leverage Factor are determined, the EPU Leverage Factor is multiplied by the Customer Growth Leverage Factor to 
obtain an adjusted leverage factor. This adjusted leverage factor is then multiplied by the target bonus opportunity to arrive at the 
bonus award payable for the fiscal year. 

For Fiscal 2012, targeted EPU was not achieved and Messrs. Sheridan, Iannarelli and Grady did not receive a bonus 
payout. As previously discussed, Mi. Bissell received a bonus payout equal to 100 percent of his target award prorated for the 
number of months he was employed by the Company in Fiscal 2012. 

The bonus award opportunity for each of Messrs. Greenberg and Walsh was structured so that no amounts would be paid 
unless the Company’s EPS was at least 80 percent of the target amount, with the target bonus award being paid out if the Company’s 
EPS was 100 percent of the targeted EPS. The maximum award, equal to 200 percent of the target award, would be payable if 
EPS equaled or exceeded 120 percent of the EPS target. The targeted EPS for bonus purposes for Fiscal 2012 was established to 
be in the range of $2.35 to $2.45 per share. For Fiscal 2012, in calculating the EPS for bonus purposes, the Committee exercised 
its discretion under the bonus plan and excluded from the calculation of EPS the impact of the Heritage Propane acquisition, 
including acquisition and transition costs and early extinguishments of debt. As a result, Messrs. Greenberg and Walsh each 
received a bonus payout equal to 62 percent of his target award for Fiscal 2012. 

The following annual bonus payments were made for Fiscal 2012: 

Percent of 
Target Bonus Amount of 

Paid Bonus Name 

J. S. Iannarelli 0% $0 

(1) As noted above, Mr. Bissell received a bonus payout equal to 100 percent of his target award prorated for the number of 
months for which he was employed by the Company in Fiscal 2012. 
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Discretionary Equity Awards 
,, 

On Nbvember 15,2012, the Compensatioflension Committee of AmeriGas Propane and the independent members of 
the AmeriGas Propane Board of Directors approved discretionary grants of AmeriGas Partners phantom units with distribution 
equivalents to Messrs. Sheridan, Iannarelli and Grady in recognition of their contributions and leadership with respect to the 
acquisition and integration of Heritage Propane during Fiscal 2012 to support the long-term best interests of the Company. The 
phantom units have a grant date of December 3,2012. The grant date fair value of the awards will be $73,155 for Mr. Sheridh, 
$30,452 for Mr. Iannarelli and $41,250 for Mr. Grady, which are approximately 25 percent of each oftheir respective target bonus 
award opportunities for Fiscal 2012. The phantom units represent time-restricted AmeriGas Partners common units which will 
vest on December 3, 2014, subject to continued employment. In the event of termination of employment for any reason, other 
than retirement, death or disability, the unvested phantom units and dividend equivalents will be forfeited. In the event ofretirement, 
death or disability during the initial year following the grant, one half of the number of units granted would immediately vest. 

Long-Term Compensation - Fiscal 2012 Equity Awards 

Our long-term incentive compensation is intended to create a strong financial incentive for achieving or exceeding long- 
term performance goals and to encourage executives to hold a significant equity stake in our Company in order to align the 
executives’ interests with unitholder interests. Additionally, we believe our long-term incentives provide us the ability to attract 
and retain talented executives in a competitive market. We awarded our long-term compensation effective January 1, 2012 for 
Messrs. Sheridan, Bissell and Iannarelli under the 2010 AmeriGas Propane, Inc. Long-Term Incentive Plan on behalf ofAmeriGas 
Partners, L.P. (“AmeriGas 2010 Plan”). Messrs. Greenberg and Walsh received long-term compensation awards under UGI 
Corporation’s Amended and Restated2004 Omnibus Equity CompensationPlan (the “2004 Plan”). Mr. Sheridan received additional 
awards under the AmeriGas 2010 Plan and the 2004 Plan in connection with his promotion, effective March 3,2012. MI. Grady 
received awards under the AmeriGas 2010 Plan and the 2004 Plan in connection with the commencement of his employment. 

Our long-term compensation for Fiscal 2012 included IJGI Corporation stock option grants and either AmeriGas Partners 
or UGI Corporation performance unit awards. In addition, Mr. Grady received AmeriGas Partners restricted units in connection 
with the commencement of his employment. Messrs. Sheridan, Bissell, Iannarelli and Grady were awarded AmeriGas Partners 
performance unit awards tied to the three-year total return performance of AmeriGas Partners Common Units relative to that of 
the limited partnerships in the Alerian MLP Index. Messrs. Greenberg and Walsh were each awarded UGI Corporation perfonnance 
units tied to the three-year total return performance of UGI’s common stock relative to that of the companies in the Russell MidCap 
Utilities Index (exclusive of telecommunications companies) (“Adjusted Russell MidCap Utilities Index”). Each performance unit 
represents the right of the recipient to receive a Common Unit or a share of common stock if specified performance goals and 
other conditions are met. Mr. Bissell forfeited two-thirds of his performance units in connection with his retirement. 

As is the case with cash compensation and annual bonus awards, we referenced Pay Governance’s analysis of executive 
compensation database information in establishing equity compensation for the named executive officers. In determining the total 
dollar value of the long-term compensation opportunity to be provided in Fiscal 2012, we initially referenced (i) median salary 
information and (ii) the percentage of the market median base salary for each position to be delivered as a long-term compensation 
opportunity, both as calculated by Pay Governance. Pay Governance developed the percentages of base salary used to determine 
the amount of equity compensation based on the applicable executive compensation databases and such percentages were targeted 
to produce a long-term compensation opportunity at the 50th percentile level. 

We initially applied approximately 50 percent of the amount of the long-term incentive opportunity to stock options and 
approximately 50 percent to performance units. We have bifurcated long-term compensation in this manner since 2000 and believe 
it provides a good balance between two related, but discrete goals. Stock options are designed to align the executive’s interests 
with shareholder interests, because the value of stock options is a h c t i o n  of the appreciation or depreciation ofUGI’s stock price. 
As explained in more detail below, the performance units are designed to encourage total unitholder or shareholder return that 
compares favorably relative to a competitive peer group. 

For Fiscal 2012 equity awards, our compensation consultant provided the Competitive market incentive levels based on 
its assessment of accounting values. The consultant then provided data for our long-term incentive values by utilizing similar 
accounting values. Accounting values are reported directly by companies to the survey databases and are determined in accordance 
with GAAP. 

In providing award calculations, Pay Governance valued our stock options using UGI’s accounting value approach. Using 
this value, Pay Governance provided the total number of UGI stock options calibrating to 50 percent of the total market median 
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term incentive value. As discussed below and consistent with past practice, management uses the Pay Governance calculations 
as a starting point and recommends adjustments to the Committee. 

The remaining approximately 50 percent of the long-term compensation opportunity is awarded as performance units. 
In calculating the number ofAmeriGas Partners performance units to be awarded to each ofMessrs. Sheridan, Bissell and Iannarelli, 
Pay Governance established a value of $43.90 per performance unit using the accounting values approach. The number of UGI 
performance unit awards was computed in a similar fashion. In calculating the number of UGI performance units to be awarded 

approach. Pay Governance determined the number of AmeriGas Partners and UGI Corporation performance units calibrating to 
SO percent of the total market median long-term incentive value. 

/ I / ' /  
I 

k 
to Messrs. Greenberg and Walsh, Pay Governance established a value of $28.84 per performance unit using the accounting values 

I 

i 

While management usedthe Pay Governance calculations as a starting point, in accordance with past practice, management 
recommended adjustments to the aggregate number ofAmeriGas Partners' and UGI's performance units and UGT's stock options 
calculated by Pay Governance. The adjustments were designed to address historic grant practices, internal pay equity and the 
policy of UGI that the three-year average of the annual number of equity awards made under IJGI's 2004 Plan for the fiscal years 
2010 through 2012, expressed as a percentage of common shares outstanding at fiscal year-end, will not exceed 2 percent. For 
purposes of calculating the annual number of equity awards used in this calculation: (i) each stock option granted is deemed to 
equal one share, and (ii) each performance unit earned and paid in shares of stock and each stock unit granted and expected to be 
paid in shares of stock is deemed to equal four shares. The adjustments generally resulted in a significant decrease in the number 
of shares underlying options and a modest increase in the number of performance units awarded, in each case as compared to 
amounts calculated by Pay Governance using accounting values. In all cases, however, the overall value that was delivered to 
management was less than the total value recommended by Pay Governance. 

As a result of the Committee's acceptance of management's recommendations, the named executive officers, excluding 
Messrs. Sheridan and Grady, received between approximately 80 percent and 95 percent of the total dollar value of long-term 
compensation opportunity recommended by Pay Governance using the accounting values approach. The actual grant amounts are 
set forth below: 

Name 

Shares 
Underlying 

Stock Performance 
Options # Units 
Granted # Granted 

,500 
J. S. Iannarelli 20.000 2.400 

-___ 30,OO _-, LL. 

65,000'3' L. R. Greenberg 300,000 

E. V. N. Bissellf4) 80,000 14,000 

(1) 

(2) 

(3) Constitutes TJGI performance units. 

(4) 

Mr. Sheridan was awarded an additional 42,000 UGI stock options and 8,000 AmeriGas Partners performance units in 
connection with his promotion to President and Chief Executive Officer of the General Partner in March 2012. 

In connection with the commencement ofhis employment, Mr. Grady was also awarded 14,000 AmeriGas Partners time- 
restricted units, 2,800 of which will vest January 12,2013 and 11,200 of which will vest January 12,2014. 

Mr. Bissell forfeited 9,334 performance units granted in Fiscal 2012 due to his retirement. 

While the number of performance units awarded to the named executive ofikers was determined as described above, the 
actual number of Common Units or shares underlying performance units that are paid out at the expiration af  the three-year 
performance period will be based upon comparative AmeriGas Partners' total unitholder return (TuR'" or IJGI total shareholder 
return ("TSR) over the period from January 1,2012 to December 3 1,2014. In computing 'TTrri, we use the average of the daily 
closing prices for our Common Units and those of each of the limited partnerships in the Alerian MLP Index for the 90 calendar 
days prior to January 1 of the beginning and end of a given three-year performance period. In addition, TUR gives effect to all 
distributions throughout the three-year performance period as if they had beenreinvested. For the AmeriGas Partners performance 
units awarded to Messrs. Sheridan, Bissell, Iannarelli and Grady, we compare the TUR ofAmeriGas Partners' Common Units to 
the TUR performance of each of the 49 other limited partnerships in the Alerian MLP Index. E a  partnership is added to the Alerian 
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MLP Index during a three-year performance period, we do not include that partnership in our TUR analysis. We will only remove 
a partnership that was included in the Alerian MLP Index at the beginning of a performance period if such partnership ceases to 
exist during the applicable performance period. The limited partnerships comprising the Alerian MLP Index as of January I, 201 2 
were as follows: 

Alliance Holdings GP, L.P. 
Alliance Resource Partners, L.P. 
AmeriGas Partners, L.P. 
Boardwalk Pipeline Partners, LP 
Breitburn Energy Partners, L.P. 
Buckeye Partners, L.P. 
Calumet Specialty Products Partners, L.P. 
Chesapeake Midstream Partners, L.P. 
Copano Energy, L.L.C. 
Crestwood Midstream Partners, L.P. 
Crosstex Energy, L.P. 
DCP Midstream Partners, LP 
El Paso Pipeline Partners, L.P. 
Enbridge Energy Partners, L.P. 
Energy Transfer Equity, L.P. 
Energy Transfer Partners, L.P. 
Enterprise Products Partners L,.P. 

EV Energy Partners, L.P. 
Exterran Partners, L.P 
Ferrellgas Partners, L.P. 
Genesis Energy, L.P. 
Inergy, L.P. 
Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Management, LLC 
Legacy Reserves LP 
Linn Energy, LLC 
Magellan Midstream Partners, L.P. 
Markwest Energy Partners, L.P. 
Martin Midstream Partners L.P. 
Natural Resource Partners L.P. 
Navios Maritime Partners L.P. 
NuStar Energy L.P. 
Nustar GP Holdings, LLC 
ONEOK Partners, L.P. 

PAA Natural Gas Storage, L.P. 
Penn Virginia Resource Partners, L.P. 
Pioneer Southwest Energy Partners L.P. 
Plains All American Pipeline, L.P. 
QR Energy, LP 
Regency Energy Partners LP 
Spectra Energy Partners, L,P 
Suburban Propane Partners, L.P. 
Sunoco Logistics Partners L.P. 
TC PipeLines, LP 
Targa Resources Partners LP 
Teekay LNG Partners L.P. 
Teekay Offshore Partners L.P. 
Vanguard Natural Resources LLC 
Western Gas Partners, LP 
Williams Partners L,.P. 

In determining the number of UGI performance units to be paid out, UGI will compare the TSR of UGI common stock 
relative to the TSR performance of those companies comprising the Adjusted Russell MidCap Utilities Index as of the beginning 
of the pe~ormance period. In computing TSR, UGI uses the average of the daily closing prices for its common stock and the 
common stock of each company in the Adjusted Russell MidCap Utilities Index for the 90 calendar days prior to January 1 of the 
beginning and end of a given three-year performance period. In addition, TSR gives effect to all dividends throughout the three- 
year performance period as if they had been reinvested. If a company is added to the Adjusted Russell MidCap Utilities Index 
during a three-year performance period, we do not include that company in our TSR analysis. UGI will only remove a company 
that was included in the Adjusted Russell MidCap Utilities Index at the beginning of a performance period if such company ceases 
to exist during the applicable performance period. Those companies in the Adjusted Russell MidCap Utilities Index as of January 
1,2012 were as follows: 
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AGL Resources Inc. 
Alliant Energy Corporation 
Aineren Corporation 
American Water Works Company, Inc. 
Aqua America, Inc. 
Amos Energy Corporation 
Calpine Corporation 
Centerpoint Energy, Inc. 
CMS Energy Corporation 
Consolidated Edison, Inc. 
Constellation Energy Group, Inc. 
DTE Energy Company 
Edison International 
Energen Corporation 
Entergy corporation 

Genon Energy Inc. 
Great Plains Energy Inc. 
Hawaiian Electric Industries, Inc. 
Integrys Energy Group, Inc. 
ITC Holdings Cop.  
MDU Resources Group, Inc. 
National Fuel Gas Company 
NiSaurce Inc. 
Northeast Utilities 
NRG Energy, Inc. 
NSTAR 
NV Energy; Inc. 
OGE Energy Corp. 
ONEOK, Inc. 
Pepco Holdings, fnc. 

Pinnacle West Capital Corp. 
PPL Corporation 
Progress Energy, Inc. 
Questar Corporation 
SCANA Corporation 
Sempra Energy 
Southern Union Company 
TECO Energy, Inc. 
The AES Corporation 
UGI Corporation 
Vectren Corporation 
Westar Energy, Inc. 
Wisconsin Energy Corporation 
Xcel Energy Inc. 
Xylem Inc. 

Begiming in Fiscal 20 11, UGI changed the peer group used to measure TSR from the S&P TJtilities Index to the Adjusted 
Russell MidCap Utilities Index. UGI management recommended, and the Committee approved, this change because the companies 
included in the Russell MidCap IJtilities Index generally are more comparable to UGI in terms of market capitalization than the 
companies in the S&P Utilities Index. Moreover, UGI is included in the Russell MidCap Utilities Index and is not included in the 
S&P Utilities Index. Additionally, based on the analysis provided by Pay Governance, there was no significant difference in the 
Company's overall TSR ranking resulting from the change in index. UGI, with approval of the Committee, excluded 
telecommunications companies from the peer group because the nature of the telecommunications business is markedly different 
from that of other companies in the utilities industry. 

For the Company's performance units, the minimum award, equivalent to SO percent of the number of performance units, 
will be payable if the TIJR or TSR rank is at the 40th percentile of the Alerian h4LP Index or Adjusted Russell MidCap Utilities 
Index, as applicable. The target award, equivalent to 100 percent of the number of performance units, will be payable if the TUR 
or TSR rank is at the 50th percentile. The maximum award, equivalent to 200 percent of the number of performance units, will 
be payable if the TUR or TSR rank is the highest of all Alerian MLP Index limited partnerships or Adjusted Russell MidCap 
Utilities Index, as applicable. 

Each award payable to the named executive officers provides a number of AmeriGas Partners' Common Units or UGI 
shares equal to the number of performance units earned. After the Committee has determined that the conditions for payment have 
been satisfied, management of the General Partner or UGI, as the case may be, has the authority to provide for a cash payment to 
the named executives in lieu of a limited number of the shares or Common Units payable. The cash payment is based on the value 
of the securities at the end of the performance period and is designed to meet minimum statutory tax withholding requirements. 
In the event that UGI executives earn shares in excess of the target award, the value of the shares earned in excess of target is paid 
entirely in cash. 

All performance units have partnership distribution or dividend equivalent rights, as applicable. A distribution equivalent 
is an amount determined by multiplying the number of performance units credited to a recipient's account by the per-unit cash 
distribution or the per-unit fair market value of any non-cash distribution paid by AmeriGas Partners during the performance period 
on its Common Units on a distribution payment date. Accrued distribution and dividend (in the case of UGI: performance units) 
equivalents are payable in cash based on the number of Common Units or common shares, if any, paid out at the end of the 
performance period. 

Long-Term Compensation - Payout of Performance Units for 2009-2011 Period 

During Fiscal 2012, there was no payout to those executives who received performance units in our 2009 fiscal year 
covering the period fiom January 1,2009 to December 31,201 1. For that period, the Partnership's TUR ranked 12th relative to 
its peer group of 19 other partnerships, placing AmeriGas Partners at approximately the 39th percentile ranking, resulting in no 
payout of the target award. UGI's TSR ranked 24th relative to the 34 other companies in the S&P Utilities Index, placing UGI at 
approximately the 30th percentile ranking, resulting in no payout of the target award. 

I 

46 



Perquisites and Other Compensation 

We provide limited perquisite opportunities to our executive officers. We provide reimbursement for tax preparation 
services and limited spousal travel. Our named executive officers may also occasionally use UGI’s tickets for sporting events for 
personal rather than business purposes. We discontinued reimbursement for tax preparation services in Fiscal 20 11 for newly hired 
executives. The aggregate cost of perquisites for all named executive officers in Fiscal 2012 was less than $25,000. In connection 
with the commencement of Mr. Grady’s employment, he received reimbursement for relocation expenses in the amount of 
approximately $60,000. 

Other Benefits 

Our named executive officers participate in various retirement, deferred compensation and severance plans which are 
described in greater detail in the “Ongoing Plans and Post-Employment Agreements” section of this Compensation Discussion 
and Analysis. We also provide employees, including the named executive officers, with a variety of other benefits, including 
medical and dental benefits, disability benefits, life insurance, and paid time off for holidays andvacations. These benefits generally 
are available to all of our full-time employees, although Messrs. Sheridan, Bissell, Iannarelli and Grady were provided certain 
enhanced disability and life insurance benefits having a total cost in Fiscal 2012 of less than $20,000. 

Ongoing Plans and Post-Employment Agreements 

We have several plans and agreements (described below) that enable our named executive officers to accrue retirement 
benefits as the executives continue to work for us, provide severance benefits upon certain types of termination of employment 
events or provide other forms of deferred compensation. 

AmeriGas Propane, Inc. Savings Plan (the “AmeriGas Savings Plan”) 

This plan is a tax-qualified defined contribution plan for AmeriGas Propane employees. Subject to Internal Revenue 
Code (the “Code”) limits, which are the same as described above with respect to the UGI Savings Plan, an employee may contribute, 
on a pre-tax basis, up to 50 percent of his or her eligible compensation, and AmeriGas Propane provides a matching contribution 
equal to 100 percent of the fxst 5 percent of eligible compensation contributed in any pay period. Amounts credited to an employee’s 
account in the plan may be invested among a number of funds, including UGI’s stock fund. Messrs. Sheridan, Bissell, Iannarelli 
and Grady are eligible to participate in the AmeriGas Savings Plan. 

UGI Utilities, Inc. Savings Plan (the “UGI Savings Plan”) 

This plan is a tax-qualified defined contribution plan available to, among others, employees of UGI. Under the plan, an 
employee may contribute, subject to Code limitations (which, among other things, limited annual contributions in2012 to $17,000), 
up to a maximum of 50 percent of his or her eligible compensation on a pre-tax basis and up to 20 percent of his or her eligible 
compensation on an after-tax basis. The combined maximum of pre-tax and after-tax contributions is 50 percent of his or her 

-eligible compensation. UGI provides matching contributions targeted at 50 percent of the first 3 percent of eligible compensation 
contributed by the employee in any pay period, and 25 percent of the next 3 percent. For participants entering the UGI Savings 
Plan on or after January 1 , 2009, who are not eligible to participate in the UGI Pension Plan, UGI provides matching contributions 
targeted at 100 percent of the first 5 percent of eligible compensation contributed by the employee in any pay period. Like the 
AmeriGas Savings Plan, participants in the UGI Savings Plan may invest amounts credited to their account among a number of 
funds, including the UGI stock fund. Messrs. Greenberg and Walsh are eligible to participate in the UGI Savings Plan. 

Retirement Income Plan for Employees of UGI Utilities, Tnc. (the “UGI Pension Plan”) 

This plan is atax-qualified defined benefit plan available to, among others, employees ofUGI and certain of its subsidiaries, 
but not including the General Partner. The UGI Pension Plan was closed to new participants as of January 1,2009. The UGI 
Pension Plan provides an annual retirement benefit based on an employee’s earnings and years of service, subject to maximum 
benefit limitations. Messrs. Greenberg and Walsh participate in the UGI Pension Plan; Mr. Bissell has a vested benefit, but he no 
longer participates. See Compensation of Executive Officers - Pension Benefits Table - Fiscal 2012 and accompanyhg narrative 
-for additional infamation. 

UGI Corporation Supplemental Executive Retirement Plan and Supplemental Savings Plan 

UGI Corporation supplemental Executive Retirement Plan 
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This plan is a nonqualified defined benefit plan that provides retirement benefits that would otherwise be provided under 
the UGI Pension Plan to employees hired prior to January 1,2009, but are prohibited from being paid fkom the UGI Pension Plan 
by Code limits. The plan also provides additional benefits in the event of certain terminations of employment covered by a change 
in control agreement. Messrs. Greenberg and Walsh participate in the UGI Corporation Supplemental Executive Retirement Plan. 
See Compensation of Executive Officers - Pension Benefits Table - Fiscal 2012 and accompanying narrative for additional 
information. 

UGI Corporation Supplemental Savings Plan 

This plan is a nonqualified deferred compensation plan that provides benefits that would be provided under the qualified 
UGI Savings Plan to employees hired prior to January 1,2009 in the absence of Code limitations. The Supplemental Savings Plan 
is intended to pay an aniount substantially equal to the difference betweenuGI matching Contribution to the qualified UGI Savings 
Plan and the matching contribution that would have been made under the qualified UGI Savings Plan if the Code limitations were 
not in effect. At the end of each plan year, a participant's account is credited with earnings equal to the weighted average return 
on two indices: 60 percent on the total return of the Standard and Poor's 500 Index and 40 percent on the total return ofthe Barclays 
Capital U.S. Aggregate Bond Index. The plan also provides additional benefits in the event of certain terminations of employment 
covered by a change in control agreement. Messrs. Greenberg and Walsh are each eligible to participate in the UGI Corporation 
Supplemental Savings Plan. See Compensation of Executive Officers - Nonqualified Deferred Compensation Table - Fiscal 2012 
and accompanying narrative for additional information. 

2009 UGI Corporation Supplemental Executive Retirement Plan for New Employees 

The 2009 UGI Corporation supplemental Executive Retirement Plan for New Employees (the "2009 UGI SERF"') is a 
nonqualified deferred compensation plan that is intended to provide retirement benefits to executive officers who are not eligible 
to participate in the UGI Pension Plan, having commenced employment with TJGI on or afier January 1,2009. TJnder the 2009 
UGI SERP, TJGI credits to each participant's account annually an amount equal to 5 percent of the participant's compensation 
(salary and annual bonus) up to the Code compensation limit ($245,000 in 2012) and 10 percent of Compensation in excess of 
such limit. In addition, if any portion of UGI's matching contribution under the UGI Savings Plan is forfeited due to 
nondiscrimination requirements under the Code, the forfeited amount, adjusted for earnings and losses on the amount, will be 
credited to a participant's account. Participants direct the investment of their account balances among a number of mutual funds, 
which are generally the same funds available to participants in the UGI Savings Plan, other than the UGI stock fund. See 
Compensation of Executive Officers - Pension Benefits Table - Fiscal 20 12 and accompanying narrative for additional information. 

AmeriGas Propane, Inc. Supplemental Executive Retirement Plan 

The General Partner maintains a supplemental executive retirement plan, which is a nonqualified deferred compensation 
plan for highly compensated employees of the General Partner. Under the plan, the General Partner credits to each participant's 
account annually an amount equal to 5 percent of the participant's compensation up to the Code compensation limits and 10 percent 
of compensation in excess of such limit. In addition, if any portion of the General Partner's matching contribution under the 
AmeriGas Savings Plan is forfeited due to nondiscrimination requirements under the Code, the forfeited amount, adjusted for 
earnings and losses on the amount, will be credited to a participant's account. Participants direct the investment of the amounts in 
their accounts among a number of mutual funds. Messrs. Sheridan, Bissell, Iannarelli and Grady participate in the AmeriGas 
Propane, Inc. Supplemental Executive Retirement Plan. See Compensation of Executive Officers - Nonquallfied Deferred 
Compensation Table - Fiscal 2012 and accompanying narrative for additional information. 

AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan On Behalf of AmeriGas Partners, L.P. 

Effective July 30,2010, this plan succeeded the AmeriGas Propane, Inc. 2000 Long-Term Incentive Plan On Behalf of 
AmeriGas Partners, L.P., which expired on December 3 1,2009. The plan provides (i) designated employees of the General Partner 
and its affiliates and (ii) non-employee members of the Board of Directors of the General Partner with the opportunity to receive 
grants of options, phantom units, performance units, unit awards, unit appreciation rights, distribution equivalents and other unit- 
based awards. The plan also provides that if there is a change of control of AmeriGas Partners or UGI Corporation, then the 
following will generally occur: (i) AmeriGas Partners will provide the participant with written notification of the change of control, 
(ii) all outstanding options and unit appreciation rights will automatically vest and become exercisable, (iii) the restrictions and 
conditions on outstanding unit awards will lapse, (iv) phantom units and performance units will become payable in cash in an . 
amount not less than their target amount or in a larger amount up to the maximum grant value, as determined by the Committee, 
and (v) distribution equivalents and other unit-based awards will become payable in full in cash, in amounts determined by the 
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Committee. Messrs. Sheridan, Bissell, Iannarelli and Grady are eligible to participate in the AmeriGas Propane, Inc. 2010 Long- 
Term Incentive Plan On Behalf of AmeriGas Partners, L.P. 

AmeriGas Propane, Inc. Nonqualified Deferred Compensation Plan 

AmeriGas Propane maintains ananqualified deferred compensation plan under which participants may defer up to $10,000 
oftheir annual compensation. Deferral elections are made annually by eligible participants in respect of compensation to be earned 
for the following year. Participants may direct the investment of deferred amounts into a number of mutual funds. Payment of 
amounts accrued for the account of a participant generally is made following the participant's termination of employment. Messrs. 
Sheridan, Bissell, Iannarelli and Grady are eligible to participate in the AmeriGas Propane, Inc. Nonqualified Deferred 
Compensation Plan. See Compensation of Executive Officers - Nonqualified Deferred compensation Table - Fiscal 2012 and 
accompanying narrative for additional information. 

UGI Corporation 2009 Deferral Plan, As Amended and Restated Effective June 1,2010 
> 

This plan provides deferral options that comply with the requirements of Section 409A of the Code related to (i) all 
phantom units and stock units granted to the General Partner's and UGI's non-employee Directors, (ii) benefits payable under the 
UGI Corporation Supplemental Executive Retirement Plan, (iii) the 2009 UGI Corporation SERP and (iv) benefits payable under 
the AmeriGas Propane, Inc. Supplemental Executive Retirement Plan. If an eligible participant elects to defer payment under the 
plan, the participant may receive fiiture benefits after separation from service as (x) a lump sum payment, (y) annual installment 
payments over a period between two and ten years or (2) one to five retirement distribution amounts to be paid in a lump sum in 
the year specified by the individual. Deferred benefits, other than phantom units and stock units, will be deemed to be invested in 
investment funds selected by the participant from among a list of available funds. Messrs. Sheridan, Bissell, Iannarelli, Grady, 
Greenberg and Walsh elected to defer benefits under this plan. The plan also provides newly eligible participants with a deferral 
election that must be acted upon promptly. 

Severance Pay Plans for Senior Executive Employees 

The General Partner and UGI each maintain a severance pay plan that provides severance compensation to certain senior 
level employees. The plans are designed to alleviate the financial hardships that may be experienced by executive employee 
participants whose employment is terminated without just cause, other than in the event of death or disability. The General Partner's 
plan covers Messrs. Sheridan, Bissell, Iannarelli and Grady and TJGI's plan covers Messrs. Greenberg and Walsh. See compensation 
of Executive Officers - Potential Payments TJpon Termination or Change in Control for M e r  information regarding the severance 
plans. 

Change in Control Agreements 

The General Partner has change in control agreements with Messrs. Sheridan, Bissell, Iannarelli and Grady, and UGI has 
change in control agreements with Messrs. Greenberg and Walsh. The change in control agreements are designed to reinforce 
and encourage the continued attention and dedication of the executives without distraction in the face of potentially disturbing 
circumstances arising from the possibility of the change in control and to serve as an incentive to their continued employment 
with us. The agreements provide for payments and other benefits if we terminate an executive's employment without cause or if 
the executive terminates employment for good reason within two years following a change in control of UGI (and, in the case of 
Messrs. Sheridan, Bissell, Iannarelli and Grady, the General Partner or AmeriGas Partners). See Compensation of Executive 
Officers - Potential Payments Upon Termination of Employment or Change in Control for further information regarding the change 
in control agreements. 

Equity Ownership Guidelines 

We seek to align executives' interests with unitholder and shareholder interests through our equity ownership guidelines. 
We believe that by encouraging our executives to maintain a meaningful equity interest in AmeriGas Partners or, if applicable, 
UGI, we will enhike  the link between our executives and unitholders or shareholders. TJnder our guidelines, an executive must 
meet 10 percent of the ownership requirement witbin one year from the date of employment or promotion and must use 10 percent 
of his gross annual bonus award to purchase Common Units or UGI stock (or, in the case of Messrs. Greenberg and Walsh, UGI 
stock) until his share ownership requirement is met. In addition, the guidelines require that 50 percent of the net proceeds from a 
"cashless exercise" of IJGI stock options be used to purchase equity until the ownership requirement is met. The guidelines also 
require that, until the share ownership requirement is met, the executive retain all shares or Common Units received in connection 
with the payout of performance units. Up to 20 percent of the ownership requirement may be satisfied through holdings of UGI 
common stock in the executive's account in the relevant savings plan. 

49 



Messrs. Sheridan, Iannarelli, Grady and Bissell (as a former employee of the General Partner) are permitted to satisfy 
their requirements through ownership of Common Units, UGI common stock, or a combination of Common Units and UGI 
common stock, with each Common Unit equivalent to 1.5 shares of UGI common stock. The stock ownership guidelines Wher  
permit any IJGI executive who was formerly employed by the General Partner to satisfy up to two-thirds of his or her stock 
ownership requirement with Common IJnits. The following table provides information regarding our equity ownership guidelines 
for, and the number of Common Units and shares held at September 30,2012 by, our named executive officers: 

Name 

Required 
Ownership of 

AmeriGas 
Partners 
Common Number of Number of 

Shares Units(') or AmeriGas 
UGI Partners of UGI 

Corporation Common Corporation 
Common Units Held at Stock Held at 
Stock (') 9/30/2012") 9/30/2012"' 

J. S. Iannarelli 10,000'" 5,027 1,179 

L. R. Greenberg 250,000(2) 15,000 345,060 
"- 

000' . 

(1) 

(2) 

Common Units of AmeriGas Partners. 

Shares of Common Stock of UGI Corporation. 

(3) All named executive officers are in compliance with the stock ownership guidelines, which require the accumulation of 
shares or shares and Common Units over time. 

Stock Option Grant Practices 

The Committees approve annual stock option grants to executive officers in the last calendar quarter of each year, effective 
the following January 1. The exercise price per share of the options is equal to or greater than the closing share price of UGI 
common stock on the last trading day of December. A grant to a new employee is generally effective on the later of the date the 
employee commences employment with us or the date the Committee authorizes the grant. In either case the exercise price is 
equal to or greater than the closing price per share of UGI common stock on the effective date af grant. From time to time, 
management recommends stock option grants for non-executive employees, and the grants, if approved by the Committee, are 
effective on or after the date of Committee action and have an exercise price equal to or greater than the closing price per share 
ofUGI common stock on the effective date of grant. We believe that our stock option grant practices are appropriate and effectively 
eliminate any question regarding ''timing'' of grants in anticipation of material events. 

Role of Executive Oflcers in Determining Executive Compensation 

In connection with Fiscal 20 12 compensation, Mr. Greenberg, aided by our human resources personnel, provided statistical 
data and recommendations to the appropriate Committee to assist it in determining compensation levels. Mr. Greenberg did not 
make recommendations as to his own compensation and was excused &om the Committee meeting when his compensation was 
discussed by the Committee. While the Committees utilized information provided by Mr. Greenberg, and valued Mr. Greenberg's 
observations with regard to other executive officers, the ultimate decisions regarding executive compensation were made by the 
independent members of the appropriate Board of Directors following Committee recommendations. 

Tax Considerations 

In Fiscal 2012, we paid salary and annual bonus compensation to named executive officers that were not fully deductible 
under 1J.S. federal tax law because it did not meet the statutory performance criteria. Section 162(m) of the Code precludes us 
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iiom deducting certain forms of compensation in excess of $1,000,000 paid to the named executive officers in any one year. Our 
policy generally is to preserve the federal income tax deductibility of equity compensation paid to our executives by making it 
performance-based. We will continue to consider and evaluate all of our compensation programs in light of federal tax law and 
regulations. Nevertheless, we believe that, in some circumstances, factors other than tax deductibility take precedence in 
determining the forms and amount of compensation, and we retain the flexibility to authorize compensation that may not be 
deductible if we believe it is in the best interests of our Company. 

RISKS RELATED TO COMPENSATION POLICIES AND PRACTICES 

Management conducted a risk assessment of our Compensation policies and practices for Fiscal 2012. Based on its 
evaluation, management does not believe that any such policies or practices create risks that are reasonably llkely to have a 
material adverse effect on the Partnership. 

SUMMARY COMPENSATION TABLE 

The following tables, narrative and footnotes provide information regarding the compensation of our Chief Executive 
Officers, Chief Financial Officer and our 3 other most highly compensated executive officers in Fiscal 2012. 

Summary Compensation Table -Fiscal 2012 

Change in Pension 
Value and 

Non-Equity Nonqualifred 
Incentive Deferred 

Option Plan Compensation ALI Other 
Name and Stock Awards Compensation Earnings Compensation Total 
Principal Fiscal Salary Bonus Awards (9 (9 (9 ($) ($1 
Position Year ($) 0) (%) (2)  (3) (4) (5) (6) 

(a) @) (c)(l) (a) ( N e )  (0 k) (h) 6) ti) 

J. S. Iannarelli 2012 243,071 0 115,872 86,890 0 11,127 29,144 486,104 
Vice President - Flnance 201 1 199,546 0 81,765 89,595 89,05 1 0 29,490 489,447 
Chief Financial Officer - 

i3i, ,355 ,883,824 ,060,218 
099, ,000 ,258,787 ,601,217 
05j 121 1,422 *I% @3 

3,097,506 
Vice Chairman 2011 674,040 50,000(8) 991,760 678,750 508,494 376,855 28,023 3,307,922 

2012 701,470 0 760,500 543,065 413,478 651,008 27,985 

Former President and 2011 520,936 0 763,140 434,400 290,000 45 1 8 1,094 2,090,021 
Executive Officer''' 2010 490,006 0 715,700 359,200 349,664 3,778 85,475 2,003,823 

The amounts shown in column (c) represent salary payments actually received during the fiscal year shown based on the 
number af pay periods within such fiscal year. 

The amounts shown in columns (e) and (f) above represent the fair value of awards of performance units, stock units and 
stock options, as the case may be, on the date of grant. The assumptions used in the calculation of the amounts shown 
are included in Note 2 and Note 11 to our Consolidated Financial Statements for Fiscal 2012 and in ExhibitNo. 99 to 
this Report. 

The amounts shown in this column represent payments made under the applicable performance-based annual bonus plan. 

The amounts shown in column fi) of the Summary Compensation Table - Fiscal 2012 reflect (i) for Messrs. Greenberg, 
Walsh, Iannarelli, Grady and Bissell, the change in the actuarial present value iiom September 30,2011 to September 
30,2012 of the named executive officer's accumulated benefit under UGI's defined benefit pension plans, including, with 
respect to Messrs. Greenberg and Walsh, the UGI Corporation Supplemental Executive Retirement Plan, and (ii) the 
above-market portion of earnings, if any, on nonqualified deferred compensation accounts. The change in pension value 
fiom year to year as reported in this column is subject to market volatility and may not represent the value that a named 
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executive officer will actually accrue under the UGI pension plans during any given year. Messrs. Iannarelli, Grady and 
Bissell each have vested annual benefit amounts under the Retirement Income Plan for Employees of UGI Utilities, Inc. 
based on prior credited service of approximately $2,854, $12,695 and $3,300, respectively. None of Messrs. Iannarelli, 
Grady or Bissell is currently earning benefits under that plan. Mr. Sheridan is not eligible to participate in the UGI pension 
plan. The material terms of the pension plans and deferred compensation plans are described in the Pension Benefits 
Table - Fiscal 2012 and the Nonqualified Deferred Compensation Table - Fiscal 2012, and the related narratives to each. 
Earnings on deferred compensation are considered above-market to the extent that the rate of interest exceeds 120 percent 
of the applicable federal long-term rate. For purposes of the Summary Compensation Table - Fiscal 20 12, the market rate 
on deferred compensation most analogous to the rate at the time the interest rate is set under the UGI plan for Fiscal 2012 
was 3.37 percent, which is 120 percent of the federal long-term rate for December 201 1. Messrs. Sheridan, Iannarelli, 
Grady and Bissell’s earnings on deferred compensation are market-based, calculated by reference to externally managed 
mutual funds. The amounts included in column (h) of the Summary Compensation Table - Fiscal 2012 are itemized below. 

Above- 
Market 

Earnings on 
Change in Deferred 

Pension Value Comuensation -.--I- 

O ’  . .. . - . . . . . . . . .. . . , .. . . 
J. E. Sheridan _._ _.___ i.- . -. 

J. S. Iannarelli $ 11,127 $ 0 
I 
i 

J. L. Walsh $ 649,306 $ 1,702 

E. V.N. Bissell 6,745 $ 0 

(5) The table below shows the components of the amounts included for each named executive officer under the “All Other 
Compensation” c o l m  in the Summary Compensation Table - Fiscal 2012. Other than as set forth below, the named 
executive oEcers did not receive perquisites with an aggregate value of $10,000 or more. 

Employer 
Contribution 
to AmeriGas 
Supplemental 

Employer Executive 
Contribution Retirement 

to Plan/UGI Relocation 
4 0 1 0  Supplemental Expense 

Name Savings Plan Savings Plan Reimbursement Perquisites Total 

J. S. Iannarelli $ 14,042 $ 15,102 $ O $  0 $ 29,144 

J. L. Walsh $ 5,625 $ 22,360 $ O $  0 $ 27,985 

E. V.N. Bissell $ 6,133 $ 32,316 $ O $  0 $ 38,449 

(a) The perquisites shown for Mr. Greenberg include spousal travel expenses when attending industry-related events 
where it is customary that officers attend with their spouses, tax preparation fees and occasional use of TJGI’s 
tickets for sporting events for personal rather than business purposes. The incremental cost to UGI for these 
benefits are based on the actual costs or charges incurred by UGI for the benefits and are included in the totals 
above. 

(b) In connection with the commencement of Mr. Grady’s employment, he received reimbursement for relocation 
expenses in the amount of $60,650. 

The compensation reported for Messrs. Greenberg and Walsh is paid by UGI. For Fiscal 2012, UGI charged the Partnership 
39 percent of the total compensation expense, other than the change in pension value, for Messrs. Greenberg and Walsh. 

Mr. Bissell received a prorated salary in Fiscal 2012 based on his retirement date of March 3,2012. Mr. Bissell received 
a non-equity incentive compensation payout equal to 100% of his target award prorated for the number of months for 

(9 

(7) 
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which he was employed by the Company in Fiscal 2012. 

Discretionary bonus awarded in recognition of Mr. Walsh's overall exceptional leadership, including serving as President 
and Chief Executive Officer of UGI Utilities, Inc. 

(8) 
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Note: Column (d) was intentionally omitted. 

(1) These options were granted effective August 15,2005 and were fully vested on August 15,2008. 

(2) These options were granted effective January 1,2006 and were fully vested on January 1,2009. 

(3) These options were granted effective January 1,2007 and were fully vested on January 1,2010. 

(4) These options were granted effective January 1,2008 and were fully vested on January 1,201 1. 

(5) These options were granted effective January 1,2009 and were fully vested on January 1,2012. 

(6) These options were granted effective January 1,2010. These options vest 33 1/3 percent on each anniversary of the 
grant date and will be fully vested on January 1,2013. 

date and will be fully vested on January 1,2014: 
(7) These options were granted effective Jaauary 1,20 1 1. These options vest 33 1/3 percent on each anniversary of the grant 

(8) These options were granted effective May 9,201 1. These options vest 33 1/3 percent on each anniversary of the grant 
date and will be fully vested on May 9,2014. 

(9) These options were granted effective January 1,2012. These options vest 33 1/3 percent on each anniversary ofthe grant 
date and will be fully vested on January 1,2015. 

(IO) These options were granted effective March 3,2012. These options vest 33 1/3 percent on each anniversary of the grant 
date and will be fully vested on March 3,2015. 

(1 1) These options were granted effective March 1,201 0. These options vest 33 1/3 percent on each anniversary of the grant 
date and will be fully vested on March I, 2013. 

(12)These options were granted effective January 1,2005 and were fully vested on January 1,2008. 

(13) These options were granted effective April 1,2005 and were fully vested on April 1,2008. 

(14)These options were granted effective January 17, 2012. These options vest 33 1/3 percent on each anniversary of the 
grant date and will be fully vested on January 17,2015. 

(1S)This restricted unit award was granted effective January 17,2012. This award will vest 20% on January 12,2013 and 
80% on January 12,2014. 

(16)The amount shown represents the closing price of AmeriGas Partners, L.P. Common Units on September 28, 2012 
multiplied by the number of restricted units awarded. 

(1 7) The amount shown relates to a target award of AmeriGas Partners, L.P. restricted units granted effective December 3 1, 
2009. The performance measurement period for these restricted units is January 1,2010 through December 31,2012. 
The value of the number of restricted units which may be earned at the end of the performance period is based on the 
AmeriGas Partners' TUR relative to that of each of the master limited partnerships in the Alerian MLP Index as of the 
first day of the performance measurement period. The actual number of restricted uaits and accompanying distribution 
equivalents earned may be higher (up to 200% of the target award) or lower than the amount shown, based on TUR 
performance through the end of the performance period. The restricted units will be payable, if at all, on January 1 , 20 13. 
As of September 30,20 12, the AmeriGas Partners' TUR ranking qualified for no payout of the target number of restricted 
units originally granted. See "Compensation Discussion andhalysis - Long-Term Compensation - Fiscal 2012 Equity 
Awards" for more information on the TUR performance goal measurements. 

(1 8) These performance units were awarded January 1,20 11. The measurement period for the performance goal is January 
1,201 1 through December 3 1,2013. The performance goal is the same as described in footnote 17, but it is measured 
for a different three-year period. The performance units will be payable, if at all, on January 1,2014. 

(19)These performance units were awarded May 9,2011. The measurement period is the same as described in footnote 18 
and the performance goal is the same as described in footnote 17. The performance units will be payable, if at all, on 
January 1,2014. 

(20) These performance units were awarded January 1 , 2012. The measurement period far the performance goal is January 
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1,2012 through December 31,2014. The performance goal is the same as described in footnote 17, but it is measured 
for a different three-year period. The performance units will be payable, if at all, on January 1,2015. 

(21)These performance units were awarded March 3,2012 in connection with M i  Sheridan’s proniotion to Chief Executive 
Officer in 20 12. The measurement period is the same as described in footnote 20 and the performance goal is the same 
as described in footnote 17. The perforkme units will be payable, if at all, on January 1, 2015. 

(22) These performance units were awarded March 1,201 0 in connection with Mr. Iannarelli’s promotion to Vice President- 
Field Operations. The measurement period and the performance goal is the same as described in footnote 17. The 
performance units will be payable, if at all, on January 1,2013. 

(23) The amount shown relates to a target award of perforinance units granted effective January 1,201 0. The performance 
measurement period for these performance units is January 1,2010 through December 3 I ,  2012. The value ofthe number 
of perfomknce units which may be earned at the end of the performance period is based on UGI Corporation’s TSR 
relative to that of each of the companies in the S&P T Jtilities Index as of the frst day of the Performance measurement 
period. The actual number of performance units and accompanying dividend equivalents earned may be higher (up to 
200% of the target award) or lower than the amount shown, based on TSRperformance through the end of the performance 
period. The performance units will be payable, if at all, on January 1,2013. As of September 30,20 12, UGI Corporation’s 
TSR ranking qualified for no payout of the target number of performance units originally granted. See “Compensation 
Discussion and Analysis - Long-Term Compensation - Fiscal 2012 Equity Awards” for more information on the TSR 
performance goal measurements. 

(24) These UGI performance units were awarded January 1, 201 1. The measurement period for the performance goal is 
January 1,2011 through December 31,2013. The performance goal is the same as described in footnote 24, but it is 
measured for a different three-year period and the Company’s TSR is measured relative to the group of companies that 
comprise the Russell Midcap Utility Index, excluding telecommunications companies, as ofthe first day ofthe performance 
measurement period. The performance units will be payable, if at all, on January 1,2014. 

(25)These UGT performance units were awarded January 1,2012. The measurement period for the performance goal is 
January 1,2012 through December 31,2014. The performance goal is the same as described in footnote 25, but it is 
measured for a different three-year period. The performance units will be payable, if at all, on January 1,2015. 

(26)These performance units were awarded January 17,2012. The measurement period is the same as described in footnote 
20 and the performance goal is the same as described in footnote 17. The performance units will be payable, if at all, 
on January 1,2015. 

(27)Mr. Bissell was awarded 14,000 performance units on January 1,2012, of which 9,334 performance units were forfeited 
due to his retirement effective March 3,2012. 

Option Exercises and Stock Vested Table - Fiscal 2012 

,_ The following table sets forth (1) the number of shares of UGI common stock acquired by tlie named executive officers 
in Fiscal 2012 from the exercise of stock options, (2) the value realized by those officers upon the exercise of stock options based 
on the difference between the market price for UGI’s common stock on the date of exercise and the exercise price for the options, 
(3) for Messrs. Greenberg, and Walsh, the number of UGI performance units previously granted that vested in Fiscal 2012, (4) for 
Messrs. Sheridan, Iannarelli, Grady and Bissell, the number of AmeriGas performance units previously granted that vested in 
Fiscal 20 12, and (5)  the value realized by those officers upon the vesting of such units based on the average of the high and low 
sales prices for AmeriGas Partners Common Units on the New York Stock Exchange (‘NYSE”), or, for Messrs. Greenberg and 
Walsh, the closing price on the NYSE for shares of UGI common stock, on the vesting date. 
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Option Awards Stock/Unit Awards(U

Number of Number of
Shares Value Shares/Units Value

Acquired on Realized Acquired on Realized
Exercise on Exercise Vesting on Vesting

Name (#) ($) (#) ($)

(a) (b) (c) (d) (e)

J.E.Sheridan 0 0 0 0

J. S. lannarelli 0 0 0 0

L. R. Greenberg 150,000 1,700,700 0 0

J. L. Walsh 100,000 815,000 0 0

R.P.Grady 0 0 0 0

F. V.N. Bissell 70,000 273,000 0 0

(1) During fiscal 2012, there was no payout to those executives who received performance units for the performance period from

January 1, 2009 to December31, 2011.

Retirement Benefits

The following table shows the number ofyears ofcredited service for the named executive officers under the UGI Utilities,

Inc. Retirement Income Plan (which we refer to below as the “UGI Utilities Retirement Plan”) and the UGI Corporation

Supplemental Executive Retirement Plan (which we refer to below as the “UGI SERP”) and the actuarial present value of

accumulated benefits under those plans as of September 30, 2012 and any payments made to the named executive officers in Fiscal

2012 under those plans.

Pension Benefits Table — Fiscal 2012

Number of Present Value
Years of Payments

Credited Accumulated During Last
Service Benefit Fiscal Year

Name(1) Plan Name (#) ($) ($)

(a) (b) (c) (d) (e)

J. F. Sheridan(1) None 0 0 0

J. S. Iannarelli(2) UGI Utilities Retirement Plan 6 42,929 0

L. R. Greenberg UGI SERF 32 20,003,980 0

UGI Utilities Retirement Plan 32 1,894,143 0

J. L. Walsh UGI SERF 7 1,871,500 0

UGI Utilities Retirement Plan 7 354,065 0

R. Paul Grady(2) UGI Utilities Retfrement Plan 5 155,289 0

E. V.N. Bissell(2) UGI Utilities Retirement Plan 6 40,03 1 0

(1) Mr. Sheridan does not participate in any defined benefit pension plan.

(2) Messrs. lannarelli, Grady and Bissell each have vested annual benefit amounts under the UGI Utilities, Inc. Retirement

Plan based on prior credited service of approximately $2,854, $12,695 and $3,300, respectively. Messrs. Iannarelli,

Grady and Bissell are not currently earning benefits under that plan.

Retirement Income Planfor Employees of UGI Utilities, Inc.

UGI participates in the UGI Utilities Retirement Plan, a qualified defined benefit retirement plan (“Pension Plan”) to

provide retirement income to its employees hired prior to January 1,2009. The Pension Plan pays benefits based upon final average

earnings, consisting of base salary or wages and annual bonuses and years of credited service. Benefits vest after the participant

completes five years of vesting service.

60



The Pension Plan provides normal annual retirement benefits at age 65, unreduced early retirement benefits at age 62with ten years of service and reduced, but subsidized, early retirement benefits at age 55 with ten years of service. Employeesterminating prior to early retirement eligibility are eligible to receive a benefit under the plan formula commencing at age 65 oran unsubsidized benefit as early as age 55, provided they had 10 years of service at termination. Employees who have attainedage 50 with 15 years of service and are involuntarily terminated by UGI prior to age 55 are also eligible for subsidized earlyretirement benefits, beginning at age 55.

The Pension Plan’s normal retirement benefit formula is (A) - (B) and is shown below:

A. The minimum of(1) and (2), where
(1) = 1.9% of five-year final average earnings (as defined in the Pension Plan) multiplied by years of service;(2) = 60% of the highest year of year of earnings; and
B. = 1% of the estimated primary Social Security benefit multiplied by years of service

The amount of the benefit produced by the formula will be reduced by an early retirement factor based on the employee’sactual age in years and months as of his early retirement date. The reduction factors range from 65 percent at age 55 to 100 percent(no reduction) at age 62.

The normal form of benefit under the Pension Plan for a married employee is a 50 percent joint and survivor lifetimeannuity. Regardless of marital status, a participant may choose from a number of lifetime annuity payments.

The Pension Plan is subject to qualified-plan Code limits on the amount of annual benefit that maybe paid, and on theamount of compensation that may be taken into account in calculating retirement benefits under the plan. For 2012, the limit onthe compensation that may be used is $250,000 and the limit on annual benefits payable for an employee retiring at age 65 in 2012is $200,000. Benefits in excess ofthose permitted under the statutory limits are paid to certain employees under the UGI CorporationSupplemental Executive Retirement Plan, described below.

Messrs. Greenberg and Walsh are currently eligible for early retirement benefits under the Pension Plan.
UGI Corporation Supplemental Executive Retirement Plan

The UGI Corporation Supplemental Executive Retirement Plan (“UGI SERF”) is a non-qualified defined benefit planthat provides retirement benefits that would otherwise be provided under the Pension Plan, but are prohibited from being paidfrom the Pension Plan by Code limits. The benefit paid by the UGI SERF is approximately equal to the difference between thebenefits provided under the Pension Plan and benefits that would have been provided by the Pension Plan if not for the limitationsof the Employee Retirement Income Security Act of 1974, as amended, and the Code. Benefits vest after the participant completes5 years of vesting service. The benefits earned under the UGI SERP are payable in the form of a lump sum payment or rolledover to the company’s nonqualified deferred compensation plan. For participants who attained age 50 prior to January 1, 2004,the lump sum payment is calculated using two interest rates. One rate is for the service prior to January 1, 2004 and the other isfor service after January 1, 2004. The rate for pre-January 1, 2004 service is the daily average of Moody’s Aaa bond yields forthe month in which the participant’s termination date occurs, plus 50 basis points, and tax-adjusted using the highest marginalfederal tax rate. The interest rate for post-January 1, 2004 service is the daily average of ten-year Treasury Bond yields in effectfor the month in which the participant’s termination date occurs. The latter rate is used for calculating the lunfp sum payment forparticipants attaining age 50 on or after January 1, 2004. Payment is due within 60 days after the termination of employment,except as required by Section 409A of the Code. If payment is required to be delayed by Section 409A of the Code, payment ismade within 15 days after expiration of a six-month postponement period following “separation from service” as defined in theCode.

Actitarial assumptions used to determine values in the Pension Benefits Table
-

The amounts shown in the Pension Benefit Table above are actuarial present values of the benefits accumulated throughSeptember 30, 2012. An actuarial present value is calculated by estimating expected future payments starting at an assumedretirement age, weighting the estimated payments by the estimated probability of surviving to each post-retirement age, anddiscounting the weighted payments at an assumed discount rate to reflect the time value of money. The actuarial present valuerepresents an estimate of the amount which, if invested today at the discount rate, would be sufficient on an average basis toprovide estimated future payments based on the current accumulated benefit. The assumed retirement age for each named executiveis age 62, which is the earliest age at which the executive could retire without any benefit reduction due to age. Actual benefitpresent values will vary from these estimates depending on many factors, including an executive’s actual retirement age. The key
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assumptions included in the calculations are as follows: 

September 30,2012 September 30,2011 

SERP lump sum rate 2.60% 2.90% 

Postretkement mortality for Pension Plan RP-2000, combined, RP-2000, combined, 
healthy table projected 

to 2019 using Scale 
AA without collar 

healthy table projected 
to 2019 using Scale 
AA without collar 

adjustments adjustments 

Preretirement Mortality none none 

Form of payment - qualified plan Single life annuity Single life annuity -.__,. .- ,...-,..... i _ ~ i  . ___-_: 

’ ‘I 
’’ Lump sum .. ’ . .. . .  ... - . . - . .  

.. . -. . .. . . . 
-: -Lum 

. . -. . .. 

-. . .-.. ,... . .~ 

qualified pl . . . . . - . . . . . . 

Nonqualified Deferred Compensation 

The following table shows the contributions, earnings, withdrawals and account balances for each of the named executive 
officers in the AmeriGas Propane, Inc. Supplemental Executive Retirement Plan (“AmeriGas SERP”), the AmeriGas Nonqualified 
Deferred Compensation Plan and the UGI Corporation Supplemental Savings Plan. 

Nonqualified Deferred Compensation Table - Fiscal 2012 

Employer 
Aggregate Aggregate 

Year Year Fiscal Year Distributions Fiscal Year 

Executive Contribution 
Contributions S Earnings Aggregate Balance at 
in Last Fiscal in Last Fiscal in Last Withdrawals/ Last 

Name ($1 ($) (S) ($1 (%)(Z) 
(a\ Plan Name Ib’l IC) (d\ le\ m \ I  ., ., ., \ ,  

J S Iannarelli AmenGas SERP 0 15,102 (1) 11,351 0 84,019 

AmeriGas Non-Qualified 0 

Deferred Compensation Plan 1 1,792 

0 0 0 0 

0 6,592 0 62,006 

1. L Walsh UGI Supplemental Savings Plan 0 22,360 (3) 6,024 0 165,287 

AmeriGas Non-Qualified 
Deferred Compensation Plan 0 0 2,954 0 37,398 

IJGI 2009 Deferral Plan 1,035,869 0 22,683 261,245 791,307 

I 

(1) 

(2) 

This amount represents the employer contribution to the named executive officer under the AmeriGas SERP, which is 
also reported in the Summary Compensation Table - Fiscal 2012 in the “All Other Compensation” column. 

The aggregate balances include the following aggregate amounts previously reported in the Summary Compensation 
Table as compensation in prior years: Mr. Sheridan, $196,128; Mr. Iannarelli, $15,102; Mr. Greenberg, $737,236; 
Mr. Walsh, $141,748; and Mr. Bissell, $738,560. 

This amount represents the employer contribution to the named executive officer under the UGI Supplemental 
Plan which is also reported in the Summary Compensation Table - Fiscal 2012 in the “All Other Compensation” c 

Upon Mr. Bissell’s retirement in March 2012, his AmeriGas SEW account balance was transferred to his account under 
the UGI Corporation 2009 Deferral Plan. 

(3) 

(4) 
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The AmeriGas Propane, Inc. Supplemental Executive Retirement Plan is a nonqualified deferred compensation plan that 
‘is intended to provide retirement benefits to certain AmeriGas executive officers. Under the plan, AmeriGas credits to each 
participant’s account annually an amount equal to 5 percent of the participant’s compensation (salary and annual bonus) up to the 
Code compensation limit ($245,000 for fiscal year 2012) and 10 percent of compensation in excess of such limit. In addition, if 
,any portion of the General Partner’s matching contribution under the AmeriGas Propane, Inc. qualified 4010~) Savings Plan is 
forfeited due to nondiscrimination requirements under the Code, the forfeited amount, adjusted for earnings and losses on the 
mount, will be credited to a participant’s account. Benefits vest on the fifth anniversary of a participant’s employment 

&mencement date. Participants direct the investment of their account balances among a number of mutual funds, which are 
-generally the same funds available to participants in the AmeriCas 401(k) Savings Plan, other than the UGI stock fund. Account 
balances are payable in a lump sum within 60 days after termination of employment, except as required by Section 409A of the 
Code. If payment is required to be delayed by Section 409A of the Code, payment is made within 15 days after expiration of a 
six-month postponement period following “separation from service” as defined in the Code. Amounts payable under the AmeriGas 
SERP may be deferred in accordance with the UGI Corporation 2009 Deferral Plan. See “Compensation Discussion and Analysis- 
UGI Corporation 2009 Deferral Plan.” 

The AmeriGas Propane, Inc. Nonqualified Deferred Compensation Plan is a nonqualified deferred compensation plan 
‘that provides benefits to certain named executive officers that would otherwise be provided under the AmeriGas 401@) Savings 
plan. The plan is intended to permit participants to defer up to $10,000 of annual compensation that would generally not be eligible 
for contribution to the AmeriGas 401Q Savings Plan due to Code limitations and nondiscrimination requirements. Participants 
may direct the investment of deferred amounts into a number of funds. The funds available are the same funds available under 
’-&eAmeriGas 4010~) Savings Plan, other than the UGI stock fimd. Account balances are payable in a lump sum within 60 days 

rA 

. .  - 
after termination of employment, except as required by Section409A of the Code. If payment is required to be delayed by 

I 

n 409A of the Code, payment is made within 15 days after expiration of a six-month postponement period following 
aration from service” as defined in the Code. 

The UGI Corporation Supplemental Savings Plan (“SSP”) is a nonqualified deferred compensation plan that provides 
&its to certain named executive officers that would otherwise be provided under UGI’s qualified 4 0 l Q  Savings Plan in the 

ode limitations. Benefits vest after the participant completes 5 years of service. The SSP is intended to pay an amount 
y equal to the difference between the UGI matching contribution that would have been made under the 4 0 1 0  Savings 
Code limitations were not in effect, and the UGf match actually made under the 401(lc) Savings Plan. The Code 
on limits for fiscal years 2010,2011 and 2012 were each $245,000. The Code contribution limit for fiscal years 2010, 
012 were each $49,000. Under the SSP, the participant is credited with a UGI match on compensation in excess of 
using the same formula applicable to contributions to the UGI Corporation 401@) Savings Plan, which is a match of 

ent of the first 3 percent of eligible compensation, and a match of 25 percent on the next 3 percent, assuming that the 
ee contributed to the 401(k) Savings Plan the lesser of 6 percent of eligible compensation or the maximum amount 
sible under the Code. Amounts credited to the participant’s account are credited with interest. The rate of interest currently 

s the rate produced by blending the annual return on the S&P 500 Index (60 percent weighting) and the annual return 
hman Brothers Bond Index (40 percent weighting). Account balances are payable in a lump sum within 60 days after 
on of employment, except as required by Section 409A of the Code. If payment is required to be delayed by Section 409A 
de, payment is made within 15 days &er expiration of a six-month postponement period following “separation from 

as defmed in the Code. 

1 Payments Upon Termination of Employment or Change in Control 

e Pay Plan for Senior Executive Employees 

e OJSScers Employed by the General Partner The AmeriGas Propane, Inc. Senior Executive Employee 
eriGas Severance Plan”) provides for payment to certain senior level employees of the General Partner, 
an, Iannarelli and Grady, in the event their employment is terminated without fault on their part. Specified 
a senior executive covered by the AmeriGas Severance Plan if the senior executive’s employment is 
for any reason other than for just cause or as a result of the senior executive’s death or disability. IJnder 

s Severance Plan, “just cause” generally means (i) dismissal of an executive due to misappropriation of funds, (ii) 
or habitual insobriety that adversely affects the executive’s ability to perform his or her job, (iii) conviction of a 
moral turpitude, or (iv) gross negligence in the performance of duties. 

Except as provided herein, the AmeriGas Severance Plan provides for cash payments equal to a participant’s compensation 
of time ranging from 6 months to 18 months, depending on length of service (the “Continuation Period”). In the case 

ridan, the Continuation Period ranges from 12 months to 24 months, depending on length of service. In addition, a 
ant receives the cash equivalent of his target bonus under the Annual Bonus Plan, pro-rated for the number of months 
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served in the fiscal year. However, if the termination occurs in the last 2 months of the fiscal year, we have discretion to determine 
whether the participant will receive a pro-rated target bonus, or the actual annual bonus which would have been paid after the end 
of the fiscal year, provided that the weighting to be applied to the participant‘s business/financial goals under the Annual Bonus 
Plan will be deemed to be 100 percent, pro-rated for the number of months served. The levels of severance payments were 
established by the CompensationRension Committee based on competitive practice and are reviewed by management and the 
Compensatioflension Committee from time to time. 

Under the AmeriGas Severance Plan, the participant also receives a payment equal to the cost he would have incurred 
to continue medical and dental coverage under the General Partner’s plans for the Continuation Period (less the amount the 
participant would be required to contribute for such coverage if he were an active employee). This amount includes a tax gross- 
up payment equal to 75 percent of the payment relating to medical and dental coverage. The AmeiiGas Severance Plan also 
provides for outplacement services for a period of 12 months following a participant’s termination of employment. Participants 
are entitled to receive reimbursement for tax preparation services for the fhal year of employment. Provided that the participant 
is eligible to retire, all payments under the AmeriGas Severance Plan may be reduced by an amount equal to the fair market value 
of certain equity-based awards, other than stock options, p?yable to the participant after the termination of employment. 

In order to receive benefits under the AmeriGas Severance Plan, a participant is required to execute a release which 
discharges the General Partner and its affiliates from liability for any claims the senior executive may have against any of them, 
other than claims for amounts or benefits due to the executive under any plan, program or contract provided by or entered into 
with the General Partner or its affiliates. Each senior executive is also required to ratify any existing post-employment activities 
agreement (which restricts the senior executive from competing with the Partnership and its affiliates following termination of 
employment) and to cooperate in attending to matters pending at the time of termination of employment. 

Named Executive Oflcei-s Employed by UGI Corporation. The TJGI Corporation Senior Executive Employee Severance 
Plan (the “UGI Severance Plan”) provides for payment to certain senior level employees of UGI, including Messrs. Greenberg 
and Walsh, in the event their employment is terminated without fault on their part. Benefits are payable to a senior executive 
covered by the UGI Severance Plan if the senior executive’s employment is involuntarily terminated for any reason other than for 
just cause or as a result of the senior executive’s death or disability. Under the UGI Severance Plan, “just cause” generally means 
(i) dismissal of an executive due to misappropriation of funds, (ii) substance abuse or habitual insobriety that adversely affects 
the executive’s ability to perform his or her job, (iii) conviction of a crime involving moral turpitude, or (iv) gross negligence in 
the performance of duties. 

Except as provided herein, the UGI Severance Plan provides for cash payments equal to a participant’s compensation for 
a period of time ranging from 6 months to 18 months, depending on length of service (the “Continuation Period”). In the case of 
Mr. Greenberg, the ContinuationPeriod is 30 months; for Mr. Walsh, the Continuation Period ranges from 12 months to 24 months, 
depending on the length of service. In addition, a participant receives the cash equivalent of his target bonus under the Annual 
Bonus Plan, pro-rated for the number of months served in the fiscal year prior to termination. However, if the termination occurs 
in the last 2 months of the fiscal year, UGI has the discretion to determine whether the participant will receive a pro-rated target 
bonus, or the actual annual bonus which would have been paid after the end of the fiscal year, assuming that the participant’s entire 
bonus was contingent on meeting the applicable financial performance goal, pro-rated for the number of months served. The levels 
of severance payment were established by the Compensation and Management Development Committee based on competitive 
practice and are reviewed by management and the Compensation and Management Development Committee from time to time. 

Under the TJGI Severance Plan, the participant also receives a payment equal to the cost he would have incurred to 
continue medical and dental coverage under UGI’s plans for the Continuation Period (less the amount the participant would be 
required to contribute for such coverage if the participant were an active employee). This amount includes a tax gross-up payment 
equal to 75 percent ofthe payment relating to medical and dental coverage. The UGI Severance Plan also provides for outplacement 
services for a period of 12 months following a participant’s termination of employment. Participants are entitled to receive 
reimbursement for tax preparation services for their final year of employment under the UGI Severance Plan. Provided that the 
participant is eligible to retire, all payments under the Severance Plan may be reduced by an amount equal to the fair market value 
of certain equity-based awards, other than stock options, payable to the participant after the termination of employment. 

In order to receive benefits under the UGI Severance Plan, a participant is required to execute a release which discharges 
IJGI and its subsidiaries from liability for any claims the senior executive may have against any of them, other than claims for 
amounts or benefits due to the executive under any plan, program or contract provided by or entered into with IJGI or its subsidiaries. 
Each senior executive is also required to ratify any existing past-employment activities agreement (which restricts the senior 
executive from competing with UGI and its affiliates following termination of employment) and to cooperate in attending to 
matters pending at the time of termination of employment. 
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Change in Control Arrangements 

Named Executive Oficers Employed by the General Partner. Messrs. Sheridan, Iannarelli and Grady each have an 
agreement with the General Partner that provides benefits in the event of a change in control. The agreements have a term of 
3 years with automatic one-year extensions each year, unless in each case, prior to a change in control, the General Partner terminates 

agreement. In the absence of a change in control or termination by the General Partner, each agreement will terminate when, 
for any reason, the executive terminates his or her employment with the General Partner. A change in control is generally deemed 
to occur in the following instances: 

employment without “cause” or if the executive terminates employment for “good reason” at any time within 
ing a change in control of the General Partner, AmeriGas Partners or UGI. “Cause” generally includes (i) 
n of funds, (ii) habitual insobriety or substance abuse, (iii) conviction of a crime involving moral turpitude, or 

egligence in the performance of duties, which gross negligence has had a material adverse effect on the business, 
, assets, properties or financial condition of the General Partner. “Good reason” generally includes a material diminution 

uties, responsibilities or base compensation; a material breach by the General Partner of the terms of the agreement; 
ial relocation requirements. If the events trigger a payment following a change in control, the benefits payable to 

, Iannarelli and Grady will be as specified under his change in control agreement unless payments under the 
as Severance Plan described above would be greater, in which case Benefits would be provided under the AmeriGas 

Benefits under this arrangement would be equal to 3 times Mr. Sheridan’s base salary and annual bonus and 2 times the 
annual bonus of each of Messrs. Iannarelli and Grady. Each named executive ofticer would also receive the cash 
s target bonus, prorated for the number of months served in the fiscal year. In addition, Messrs. Sheridan, Iannarelli 

h entitled to receive a payment equal to the cost he would incur if he enrolled in the General Partner’s medical 
plans for 3 years in the case of Mr. Sheridan and 2 years in the case of the other AmeriGas executives (in each case 
ount he would be required to contribute for such coverage if he were an active employee). Messrs. Sheridan, Iannarelli 

so receive their benefits under the AmeriGas Supplemental Executive Retirement Plan calculated as if he had 
ed in employment for 3 years or 2 years, respectively. In addition, outstanding performance units and distribution 
nts will be paid in cash based on the fair market value of Common TJnits in an amount equal to the greater of (i) the target 
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any person (other than certain persons or entities affiliated with UGI), together with all affiliates and associates of such 
person, acquires securities representing 20 percent or more of either (i) the then outstanding shares of common stock, or 
(ii) the combined voting power of TJGI’s then outstanding voting securities; 

individuals, who at the beginning of any 24-month period constitute the UGI Board of Directors (the “Incumbent Board”) 
and any new Director whose election by the Board Of Directors, or nomination for election by UGI’s shareholders, was 
approved by a vote of at least a majority of the Incumbent Board, cease for any reason to constitute a majority; 

UGI is reorganized, merged or consolidated with or into, or sells all or substantially all of its assets to, another corporation 
in a transaction in which former shareholders of UGI do not own more than SO percent of, respectively, the outstanding 
common stock and the combined voting power of the then outstanding voting securities of the surviving or acquiring 
corporation; 

the General Partner, Partnership or Operating Partnership is reorganized, merged or consolidated with or into, or sells all 
or substantially all of its assets to, another entity in a transaction with respect to which all of the individuals and entities 
who were owners of the General Partner’s voting securities or of the outstanding units of the Partnership immediately 
prior to such transaction do not,-following such transaction, own more than 50 percent of, respectively, the outstanding 
common stock and the combined voting power of the then outstanding voting securities of the surviving or acquiring 
corporation, or if the resulting entity is a partnership, the former unitholders do not own more than 50 percent of the 
outstanding Common Units in substantially the same proportion as their ownership immediately prior to the transaction; 

UGI, the General Partner, the Partnership or the Operating Partnership is liquidated or dissolved; 

UGI fails to own more than SO percent of the general partnership interests of the Partnership or the Operating Partnership; 

UGI fails to own more than SO percent of the outstanding shares of common stock of the General Partner; or 

AmeriGas Propane, Inc. is removed as the general partner of the Partnership or the Operating Partnership. 

The General Partner will provide Messrs. Sheridan, Iannarelli and Grady with cash benefits (“Benefits”) if we terminate 



award or (ii) the award amount that would have been paid if the measurement period ended on the date of the change in control, 
as determined by the CompensatiodPension Committee. For treatment of stock options, see “Grants of Plan-Based Awards Table 
-Fiscal 2012.” 

AmeriGas Propane discontinued the use of a tax gross-up in November of 2010 and, as a result, the Benefits for Messrs. 
Sheridan, Iannarelli and Grady are not subject to a “conditional gross-up” for excise and related taxes in the event they would 
constitute LLexcess parachute payments,” as defined in Section 280G of the Code. 

In order to receive benefits under his change in control agreement, each named executive is required to execute a release 
which discharges the General Partner and its affiliates from liability for any claims he may have against any of them, other than 
claims for amounts or benefits due to the executive under any plan, program or contract provided by or entered into with the 
General Partner or its affiliates. 

Named Executive Oficers Employed By UGI Corporation. Messrs. Greenberg and Walsh each have an agreement with 
UGI which provides benefits in the event of a change in control. The agreemcnts have a term of 3 years with automatic one-year 
extensions each year, unless in each case, prior to a change in control, UGI terminates an agreement. In the absence of a change 
in control or termination by UGI, each agreement will terminate when, for any reason, the executive terminates his or her 
employment with UGI. A change in control is generally deemed to occur in the following instances: 

any person (other than certain persons or entities affiliated with UOI), together with all affiliates and associates of such 
person, acquires securities representing 20 percent or more of either (i) the then outstanding shares of common stock, or 
(ii) the combined voting power of UGI’s then outstanding voting securities; 

individuals, who at the beginning of any 24-month period constitute the UGI Board of Directors (the “Incumbent Board“) 
and any new Director whose election by the Board of Directors, or nomination for election by UGI’s shareholders, was 
approved by a vote of at least a majority of the Incumbent Board, cease for any reason to constitute a majority; 

UGI is reorganized, merged or consolidated with or into, or sells all or substantially all of its assets to, another corporation 
in a transaction in which former shareholders of TJGI do not own more than 50 percent of, respectively, the outstanding 
common stock and the combined voting power of the then outstanding voting securities of the surviving or acquiring 
corporation; or 

UGT Corporation is liquidated or dissolved. 

UGI will provide Messrs. Greenberg and Walsh with cash benefits (“Benefits”) if UGI terminates the executive’s 
employment without or if the executive terminates employment for “good reason” at any time within 2 years following 
a change in control of TJGI. “Cause” generally includes (i) misappropriation of funds, (5) habitual insobriety or substance abuse, 
(iii) conviction of a crime involving moral turpitude, or (iv) gross negligence in the performance of duties, which gross negligence 
has had a material adverse effect on the business, operations, assets, properties or financial condition of UGI. “Good reason” 
generally includes material diminution in authority, duties, responsibilities or base compensation; a material breach by UGI of the 
terms of the agreement; and substantial relocation requirements. If the events trigger a payment following a change in control, the 
Benefits payable to each of Messrs. Greenberg and Walsh will be as specified under his change in control agreement unless 
payments under the UGI Severance Plan described above would be @eater, in which case Benefits would be provided under the 
UGI Severance Plan. 

Benefits under this arrangement would be equal to 3 times the executive officer’s base salary and annual bonus. Each 
would also receive the cash equivalent of his target bonus, prorated for the number of months served in the fiscal year” In addition, 
Messrs. Greenberg and Walsh are each entitled to receive apayment equal to the cost he would incur ifhe enrolled inUGI’s medical 
and dental plans for 3 years (less the amount he would be required to contribute for such coverage if he were an active employee). 
Messrs. Greenberg and Walsh would also have benefits under UGI’s Supplemental Executive Retirement Plan calculated as if he 
had continued in employment for 3 years. In addition, outstanding performance units, stock units and dividend equivalents will 
be paid in cash based on the fair market value of UGI’s common stock in an amount equal to the greater of (i) the target award or 
(5) the award amount that would have been paid if the performance unit measurement period ended on the date of the change in 
control, as determined by UOI’s Compensation and Management Development Committee. For treatment of stock options, see 
“Grants of Plan-Based Awards Table - Fiscal 2012.” 

The Benefits are subject to a “conditional gross up” for excise and related taxes in the event they would constitute ‘‘excess 
parachute payments,” as defined in Section 280G of the Code. UGI will provide the tax gross-up if the aggregate parachute value 
of Benefits is greater than 1 10 percent ofthe maximum amount that may be paid under Section 280G of the Code without imposition 
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In order to receive benefits under his change in control agreement, each of Messrs. Greenberg and Walsh is required to 

a1 Payments Upon Termination or Change in Control Table - Fiscal 2012 

The amounts shown in the table below assume that each named executive officer‘s termination was effective as of 

ould be entitled without regard to his termination of employment, including (i) base salary and short-term incentives that 

sell is not included in the table below because he retired during Fiscal 2012. 

Potential Payments Upon Termination or Change in Control Table - Fiscal 2012 

0 2,379,750 0 0 2,379,750 

. 
- 

Amounts shown under “Severance Pay” in the case of involuntary termination without cause are calculated under the 
terms of the UGI Severance Plan for Messrs. Greenberg and Walsh, and the AmeriGas Severance Plan for Messrs. Bissell, 
Grady, Iannarelli and Sheridan. We assumed that 100 percent of the target annual bonus was paid. 

Amounts shown under “Severance Pay” in the case of termination following a change in control are calculated under the 
officer’s change in control agreement. 

In calculating the amounts shown under ‘‘Equity Awards with Accelerated Vesting,” we assumed (i) the continuation of 

performance at the greater of actual through September 30,2012 or target levels with respect to performance units. 

~ 
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(4) Amounts shown under ‘Wonqualified Retirement Benefits” are in addition to amounts shown in the “Pension Benefits 
Table - Fiscal 2012” and ‘Won-Qualified Deferred compensation Table - Fiscal 2Ol2.” 

( 5 )  Amounts shown under “Welfare and Other Benefits” include estimated payments for (i) medical and dental and life 
insurance premiums, (ii) outplacement services, (iii) tax preparation services, and (iv) an estimated Code Section 280G 
tax gross up payment of $3,446,825 for Mr. Walsh in the event of a change in control. 

COMPENSATION OF DIRECTORS 

The table below shows the components of director Compensation for Fiscal 2012. ADirector who is an officer or employee 
of the General Partner or its subsidiaries is not compensated for service on the Board of Directors or on any Committee of the 
Board. 

Director Compensation Table - Fiscal 2012 

Change in 
Pension Value 

Fees Non-Equity and 
Earned Incentive NonquaMied 
orPaid Stock Option Plan Deferred 
in Cash Awards Awards Compensation Compensation Compensation Total 

All Other 

Name ($)(1) (W2) ($1 Earnings ($1 ($) 

(a) (b) (c) (d) (e) (0 (g) (h) 

W. J. Marrazzo 75.000 21,910 0 0 0 0 96,910 
.. . . . .  

. . . . .  . . . . . . . .  -. -. 
M. 0. Schlanger 65,000 21,910 0 0 0 0 86,910 

.- ......... 
96,910. 

. - - . 

K. R. Turner 34,458 21,910 0 0 0 0 56,368 

(1) In Fiscal 2012, the Partnership paid its non-management directors an annual retainer of $65,000 for Board service. It 
paid an additional annual retainer of $10,000 to members of the Audit Committee, other than the chairperson. The 
chairperson of the Audit Committee was paid an additional annual retainer of $15,000. The Partnership pays no meeting 
attendance fees to its directors. MI. Turner received a pro-rated retainer fee for partial year service in Fiscal 2012. For 
Fiscal 2013, the annual retainer for the chairperson of each of the Committees will be as follows: Audit, $25,000; 
compensation and Management Development, $7,500; and Corporate Governance, $7,500. The Company will also pay 
its Presiding Director a retainer of $15,000 in Fiscal 2013. The members of the Audit Committee, other than the 
chairperson, will receive an annual retainer of $20,000 in Fiscal 2013. 

All Directors named above received 500 Phantom Units in Fiscal 2012 as part of their annual Compensation. Effective 
with the January 20 13 grant of Phantom Units, non-employee Directors will receive 1,100 Phantom Units as part of their 
Fiscal 20 13 annual conipensation. The Phantom Units were awarded under the AmeriGas Propane, Inc. 201 0 Lang-Term 
Incentive Plan on behalfofAmeriGas Partners, L.P. (the “2010 Plan”) approved by the Partnership’s Common Unitholders 
on July 30, 2010. Each Phantom Unit represents the right to receive an AmenGas Partners, L.P. Common Unit and 
distribution equivalents when the Director ends his service on the Board. Phantom Units earn distribution equivalents on 
each record date for the payment of a distribution by the Partnership on its ComonUnits. Accrued distribution equivalents 
are converted to additional Phantom Units annually, on the last date of the calendar year, based on the closing price for 
the Partnership’s Common Units on the last trading day of the year. All Phantom Units and distribution equivalents are 
fully vested when credited to the Director’s account. Account balances become payable 65 percent in AmeriGas Partners, 
L.P. Common Units and 35 percent in cash, based on the value of a Common IJnit, upon retirement or termination of 
service. In the case of a change in control of the Partnership, the Phantom Units and distribution equivalents will be paid 
in cash based on the fair market value of the Partnership’s Common Units on the date of the change in control. The 
amounts shown in column (c) above represent the grant date fair value of the awards of Phantom Units. The assumptions 
used in the calculation of the amounts shown are included in Note 2 and Note 11 to our audited consolidated financial 
statements for Fiscal 2012. For the number of Phantom Units credited to each Director’s account as of September 30, 
2012, see Securities Ownership of certain beneficial owners and management and related security holder matters - 

(2) 
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Beneficial Ownership of Partnership Common Units by the Directors and Named Executive Officers of the General 

Following Mr. Greenberg’s previously announced retirement as Chief Executive Officer of TJGT Corporation in the spring 
of2013, h4i Greenberg will serve as Non-Executive Chairman of the General Partner’s Board of Directors. In consideration for 
m. Greenberg’s service as Non-Executive Chairman, the General Partner’s Board of Directors approved an annual retainer, pro- 
rated for the number of months Mr- Greenberg serves as Non-Executive Chairman during Fiscal 20 13, of $200,000. Mr Greenberg 
will not receive any equity compensation for his service as Non-Executive Chairman. 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED SECURITY HOLDER MATTERS 

Ownership of Limited Partnership Units by Certain Beneficial Owners 

The following table sets forth certain information regvding each person known by the General Partner to have been the 
eficial owner of more than 5 percent of the Partnership’s voting securities representing limited partner interests as of October 1 , 
2. AmeriGas Propane, Inc. is the sole general partner of the Partnership. 

Amount and 

(1) The address of each of UGI and the General Partner is 460 North Gulph Road, King of Prussia, PA 19406. The address 
of each ofAmeriGas, Inc. and Petrolane Incorporated (“Petrolane”) is 2525 N. 12th Street, Suite 360, Reading, PA 196 12. 
The address of Energy Transfer Partners, L.P. is 3738 Oak Lawn Avenue, Dallas, Texas 75219. 

Based on the number of units held by its indirect, wholly-owned subsidiaries, Petrolane and AmeriGas Propane, Inc. 

Based on the number of units held by its direct and indirect, wholly-owned subsidiaries, AmeriGas Propane, Inc. and 
Petrolane. 

AmeriGas Propane, Inc.’s beneficial ownership includes 6,905,584 Common Units held by its subsidiary, Petrolane. 
Beneficial ownership of those Common Units is shared with UGI and AmeriGas, Inc. 

) 

3) 

) 

wnership of Partnership Common Units by the Directors and Named Executive Officers of the General Partner 

The table below sets forth, as of October 1,2012, the beneficial ownership of Partnership CommonUnits by each director 
each of the named executive ofXcers, as well as by the directors and all of the executive officers of the General Partner as a 
p. No director, named executive officer or executive officer beneficially owns 1 percent or more of the Partnership’s Common 
s. The total number of Common Units beneficially owned by the directors and executive officers of the General Partner as 

.group represents less than 1 percent of the Partnership’s outstanding Common Units. 
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Amount and 
Nature of 
Beneficial 
Ownership Of 

nf AmeriGas 

Name of Beneficial Owner 

v-  

Partnership Partners 
Common Phantom 
TTnits (1 \ units (10) 

J. S. Iannarelli 5,027 0 
I 
1 

J. L. Walsh 7,000 (3) 0 
. . - - . . . . _ _  

. .  . Grad 
. .. . 

E. V. N. Bissell 60,800 0 

W. J. Marrazzo 1,000 (b) 1,579 

M. 0. Schlanger 1,000 1,579 

K. R.. Turner 4,000 500 

Sole voting and investment power unless otherwise specified. 

Mr. Sheridan's IJnits are held jointly with his spouse. 

Mr. Walsh's Units are held jointly with his spouse. 

Mr. Grady's Units are held jointly with his spouse. 

Mr. Bissell's TJnits are held jointly with his spouse. 

Mr. Marrazzo's Units are held jointly with his spouse. 

The IJnits shown are owned by Mr. Schlanger's spouse. 
Units. 

Mr" Stoeckel's Units are held jointly with his spouse. 

I Schlanger disclaims beneficial ownert,,ip of his spouse's 

The Turner Family Partnership holds 1,000 of Mr. Turner's TJnits and Mr. Turner disclaims beneficial ownership of these 
IJnits, except to the extent of his interest as the general partner of the Turner Family Partnership. 

The 2010 Plan provides that Phantom TJnits will be converted to AmeriGas Partners Common Units and paid out to 
Directors upon termination of service. 

The General Partner is a wholly owned subsidiary of AmeriGas, Inc. which is a wholly owned subsidiary of UGI. The 
table below sets forth, as of October 1,2012, the beneficial ownership of UGI Common Stock by each director and each of the 
named executive officers, as well as by the directors and the executive officers of the General Partner as a group. Including the 
number of shares of stock underlying exercisable options, Mr. Greenberg is the beneficial owner of approximately 1.8 percent of 
ZJGI's Common Stock. All other directors and executive officers own less than 1 percent of UGI's outstanding shares. The total 
number of shares beneficially owned by the directors and executive officers as a group (including 2,978,777 shares subject to 
exercisable options and stockunits held by directors under the 2004 plan) represents approximately 3.3 percent ofUGI's outstanding 
shares. 
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Number of 
UGI Shares 
and Stock 
Units and 

Nature 
of Beneficial 
Ownership 
Excluding Number of 
UGI Stock Exercisable 
Options (1) UGI Stock 

Outions Name of Beneficial Owner 

- .- - . . . . , 

645,’OOO ’ . . . . . . . - . . . 
144,458 (4) 560,000 

67,297 220.000 

67 387 76 500 

Sole voting and investment power unless otherwise specified. 

Messrs. Tannarelli and Sheridan each hold these shares in their respective 401Q Savings Plan. 

Mr. Greenberg holds 2 18,474 shares jointly with his spouse and 66,977 shares in a charitable trust for which Mr. Greenberg 
and his spouse are co-trustees. 

Mr. Walsh holds these shares jointly with his spouse. 

Mr. Grady holds these shares jointly with his spouse. 

Mr. Bissell holds these shares jointly with his spouse. 

Dr. Ban’s shares are held in a revocable trust and his stock units are held jointly with his spouse. 

Includes 2,000 shares owned by Mr. Schlanger’s spouse. Mr. Schlanger disclaims beneficial ownership of his spouse’s 
shares. 

Included in the number of shares shown are Stock Units (‘Wnits”) under the 2004 Plan. Each Unit will be paid out to 
the director upon retirement or termination of service from the UGI Board of Directors in the form of shares of UGI 
Common Stock (65 percent) and cash (35 percent). The number ofunits included for the directors is as follows: Dr. Ban 
- 68,210 and Mr. Schlanger - 57,663. 
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Equity Compensation Plan Information 

The following table sets forth information as of the end of Fiscal 2012 with respect to compensation plans under which 
equity securities of the Partnership are authorized for issuance. 

6) 
Number of 

Plan category 

(a) 
Number of 
securities to 

be issued 
upon exercise 

of 
outstanding 

options, 
warrants and 

rights 

@) 
Weighted 
average 

exercise price 
of 

outstanding 
options, 

warrants and 
rights 

securities 
remaining 
available 
for future 
issuance 

under equity 
compensation 

plans 
(excluding 
securities 

reflected in 
column (a)) 

17,4 19(*) - _I__ Equity compensation plans approved by security - - _.I_.I _ _ _  -._ -.---I 

Equity compensation plans not approved by security holders 0 0 0 

(1) 

(2) 

The AmeriGas Propane, Inc. 2000 Long-Term Incentive Plan and the AmeriGas Propane, Jnc. Discretionary Long-Term 
Incentive Plan for Non-Executive Key Employees were approved pursuant to Section 6.4 of the Partnership Agreement. 

The sole plan with securities remaining for future issuance is the AmeriGas Propane, Inc. 2010 Long-Term Incentive 
Plan on behalf of AmeriGas Partners, L.P. (“2010 Plan”). The 2010 Plan was approved by security holders on July 30, 
201 0. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE 

We do not have any employees. We are managed by our General Partner. Pursuant to the Partnership Agreement, the 
General Partner is entitled to reimbursement for all direct and indirect expenses incurred or payments it makes on behalf of the 
Partnership. For information regarding our related person transactions in general, please read Note 13 to Consalidated Financial 
Statements included under Item 8 of this Report. The information summarizes our business relationships and related transactians 
with our General Partner and its affiliates, including UGI, during Fiscal 2012. 

Interests of the General Partner in the Partnership 

We make quarterly cash distributions of all of our Available Cash, generally defrned as all cash on hand at the end of 
such quarter, plus all additional cash on hand as of the date of determination resulting fiom borrowings subsequent to the end of 
such quarter, less the amount of cash reserves established by the General Partner in its reasonable discretion for future cash 
requirements. According to the Partnership Agreement, the General Partner receives cash distributions as follows: 

Distributions of Available Cash are made 98% to limited partners and 2% to the General Partner (giving effect to the 
1.01% interest of the General Partner in distributions ofAvailable Cash from AmeriGas OLP to the Partnership) until Available 
Cash exceeds the Minimum Quarterly Distribution of $0.55 and the First Target Distribution of $0.055 per Common Unit (or a 
total of $0.605 per Common Unit). When Available Cash exceeds $0.605 per Common Unit in any quarter, the General Partner 
will receive a greater percentage of the total Partnership distribution.but only with respect to the amount by which the distribution 
per Common Unit to limited partners exceeds $0.605. 

Related Person Transactions 

The General Partner emplays persons responsible for managing and operating the Partnership. The Partnership reimburses 
the General Partner for the direct and indirect costs of praviding these services, including all Compensation and benefit costs. For 
Fiscal 20 12, these costs totaled approximately $374.9 million. 

The Partnership and the General Partner also have extensive, ongoing relationships with UGI and its affiliates. UGI 
performs certain financial and administrative services for the General Partner on behalf of the Partnership. UGI does not receive 
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a fee for such services, but is reimbursed for all direct and indirect expenses incurred in connection with providing these services, 
including all compensation and benefit costs in accordance with an allocation formula. Awholly owned subsidiary of UGI provides 
the Partnership with automobile liability insurance with limits of $0.5 million per occurrence and, in the aggregate, $1 .0 million 
in excess of the deductible, and stop loss medical coverage per occurrence in excess of $0.3 million per employee per year. Another 
wholly owned subsidiary ofUGI leases office space to the General Partner for its headquarters staff. The Partnership is also covered 
by UGI master insurance policies that generally provide excess liability, property and other standard insurance coverages. In 
general, the coverage afforded by the UGI master policies is shared with other UGI operating subsidiaries. As discussed under 
<‘Business-Trade Names, Trade and Service Marks,” UGI and the General Partner have licensed the trade names “AmeriGas” and 
ccberica’s  Propane Company” and the related service marks and trademark to the Partnership on a royalty-free basis in the U.S. 
The Partnership obtains management information services from the General Partner, and reimburses the General Partner for its 
direct and indirect expenses related to those services. For Fiscal 2012, the Partnership paid approximately $13.9 million for the 
services referred to in this paragraph. 

AmeriGas OLP purchases propane from UGI Energy Services, Inc. and its subsidiaries (“Energy Services”), which are 
affiliates of UGI. Purchases of propane by AmeriGas OLP fkom Energy Services totaled approximately $0.4 million during Fiscal 
2012. Amounts due to Energy Services at September 3 0 , 2 0 1 ~  were not material. 

The Partnership sold propane to certain affiliates of UGI which totaled approximately $1.4 million in Fiscal 2012. The 
highest amounts due from affiliates of the Partnership during Fiscal 2012 and at November 1, 2012 were $1.5 million and 
$1.2 million, respectively. 

Policies Regarding Transactions with Related Persons 

The Partnership Agreement, the Audit Committee Charter and the Codes of Conduct set forth policies and procedures 
for the review and approval of certain transactions with persons affiliated with the Partnership. 

Pursuant to the Audit Committee Charter, the Audit Committee has responsibility to review, and if acceptable, approve 
any transactions involving the Partnership or the General Partner in which a director or executive officer has a material interest. 
The Audit Committee also has authority to review and approve any transaction involving a potential conflict of interest between 
the General Partner and any of its affiliates, on the one hand, or the Partnership or any partner or assignee, on the other hand, based 
on the provisions of the Partnership Agreement for determining that a transaction is fair and reasonable to the Partnership. Such 
determinations are made at the request of the General Partner. In addition, the Audit Committee conducts an annual review of all 
“related person transactions,” as defined by applicable rules of the SEC. 

Director Independence 

For a discussion of director independence, see Item 10 “Directors, Executive Officers and Corporate Governance - Director 
Independence.” 

ITEM 14. PRLNCIPALACCOUNTING FEES AND SERVICES 

The aggregate fees billed by PricewaterhouseCoopers LLP, the Partnership’s independent registered public accounting 
firm, in Fiscal 20 12 and Fiscal 20 1 1 were as follows: 

203 2 

(1) Audit Fees were for audit services, including (i) the annual audit ofthe consolidated financial statements ofthe Partnership 
(including Heritage Propane), (ii) subsidiary audits, (iii) review of the interim financial statements included in the 
Quarterly Reports onForm IO-Q ofthe Partnership, and(iv) services that onlythe independent registered public accounting 
firm can reasonably be expected to provide, such as services associated with SEC registration statements, and documents 
issued in connection with securities offerings. 

Tax Fees were for the preparation of Substitute Schedule K-1 forms for unitholders of the Partnership. (2) 
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In the course of its meetings, the Audit Committee considered whether the provision by PricewaterhouseCoopers LLP 
of the professional services described under "Tax Fees" was compatible with PricewaterhouseCoopers LLP's independence. The 
Committee concluded that the independent auditor is independent &om the Partnership and its management. 

Consistent with SEC policies regarding auditor independence, the Audit Committee has responsibility for appointing, 
setting compensation and overseeing the work of the Partnership's independent accountants. In recognition of this responsibility, 
the Audit Committee has a policy of pre-approving all audit and permissible non-audit services provided by the independent 
accountants. 

Prior to engagement of the Partnership's independent accountants for the next year's audit, management submits to the 
Audit Committee for approval a list of services expected to be rendered during that year and fees related thereto for approval. 
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EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

Exhibit Registrant Filing 
Underwriting Agreement, dated January 5,2012, by and AmenGas Form 8-K 
among the Partnership, the Issuers, AmeriGas Propane, Partners, L.P. (1/5/2012) 
hc. ,  AmeriGas Propane L.P., Credit Suisse Securities 
(USA) LLC, Citigroup Global Markets Inc., J.P. Morgan 
Securities LLC and Wells Fargo Securities, LLC, as 
representatives of the several underwriters named therein. 

IJnderwriting Agreement, dated March 15,2012, by and AmeriGas Form 8-K 
among the Partnership, AmeriGas Propane, Inc., AmeriGas Partners, L.P. (3/15/2012) 
Propane, L.P., Wells Fargo Securities, LLC, Barclays 
Capital Inc., Citigroup Global Markets Inc., Credit Suisse 
Securities (USA) LLC, J.P. Morgan Securities LLC, 
Memll Lynch, Pierce, Fenner & Smith Incorporated and 
UBS Securities LLC, as representatives of the several 
underwriters named therein. 
Merger and Contribution Agreement among AmeriGas AmeriGas Registration 
Partners, L.P., AmeriGas Propane, L.P., New AmeriGas Partners, L.P. Statement on 

Propane-2, Inc., Cal Gas Corporation of America, Propane 
Transport, Inc. and NORCO Transportation Company 

Propane, Inc., AmeriGas Propane, Inc., AmeriGas Form S-4 
(No. 33-92734) 

75 

(a) Documents fied as part of this report: 

(1) Financial Statements: 

Included under Item 8 are the following financial statements and supplementary data: 

Management’s Report on Internal Control over Financial Reporting 

Report of Independent Registered Public Accounting Firm 

Consolidated Balance Sheets as of September 30,2012 and 201 1 

Consolidated Statements of Operations for the years ended September 30,20 12,2011 and 2010 

Consolidated Statements of Comprehensive Income for the years ended September 30,2012,201 1 and 
2010 

Consolidated Statements of Cash Flows for the years ended September 30,2012,201 1 and 2010 

Consolidated Statements of Partners’ Capital for the years ended September 30,2012,2011 and 2010 

Notes to Consolidated Financial Statements 

Quarterly Data for the years ended September 30,2012 and 201 1 

(2) Financial Statement Schedules: 

I - Condensed Financial Information of Registrant (Parent CoInpany) 

II - Valuation and Qualifying Accounts for the years ended September 30,2012,201 1 and 2010 

We have omitted all other financial statement schedules because the required information is (1) not present; 
(2) not present in amounts sufficient to require submission of the schedule; or (3) included elsewhere in 
the financial statements or notes thereto contained in this report. 

(3) List of Exhibits: 

The exhibits filed as part of this report are as follows (exhibits incorporated by reference are set forth with 
the name of the registrant, the type of report and registration number or last date of the period for which it 
was filed, and the exhibit number in such filing): 

Incoraoration bv Reference 
Exhibit 

1.1 

1.1 

10.21 



Incorporation by Reference 
Exhibit No. Exhibit Redstrant Filing Exhibit 
2.2 Conveyance and Contribution Agreement among AmeriGas Registration 10.22 

AmeriGas Partners, L.P., AmeriGas Propane, L.P. and 
Petrolane Incorporated 

Partners, L.P. 

2.3 Contribution and Redemption Agreement, dated AmeriGas 
October 15,201 1, by and among AmeriGas Partners, L.P., 
Energy Transfer Partners, L.P., Energy Transfer Partners 
GP, L.P. and Heritage ETC, L.P. 

Partners, L.P. 

2.4 

2.5 

2.6 

3.1 

3.2 

3.3 

4.1 

4.2 

4.3 

4.4 

Amendment No. 1, dated as of December 1,201 1, to the 
Contribution and Redemption Agreement, dated as of 
October 15,201 1, by and among Energy Transfer Partners, 
L.P., Energy Transfer Partners GP, L,.P., Heritage ETC, L.P. 
and AmeriGas Partners, L.P. 

Amendment No. 2, dated as of January <I, 2012, to the 
Contribution and Redemption Agreement, dated as of 
October 15,201 2, by and among Energy Transfer Partners, 
L.P., Energy Transfer Partners GP, L.P., Heritage ETC, L.P. 
and AmeriGas Partners, L.P. 

Letter Agreement, dated as of January 11,2012, by and 
among Energy Transfer Partners, L.P., Energy Transfer 
Partners GP, L.P., Heritage ETC, L.P. and AmeriGas 
Partners, L.P. 
Fourth Amended and Restated Agreement of Limited AmeriGas 
Partnership of AmeriGas Partners, L.P. dated as of July 27, Partners, L.P. 
2009 

Amendment No. 1 to Fourth Amended and Restated AmeriGas 
Agreement of Limited Partnership of AmeriGas Partners, Partners, L.P. 
L.P. dated as ofMarch 13,2012. 

Second Amended and Restated Agreement of Limited 
Partnership of AmeriGas Propane, L.P. dated as of 
December 1,2004 

Instruments defining the rights of security holders, 
including indentures. (The Partnership agrees to furnish to 
the Commission upon request a COPY of any instrument 
defining the rights of holders of long-term debt not 
required to be filed pursuant to Item 60 1 (b)(4) of 
Regulation S-K) 

Indenture, dated as of January 20,201 1, by and among 
AmeriGas Partners, L.P., AmenGas Finance Corp. and 
U.S. BankNational Association, as trustee 

First Supplemental Indenture, dated as of January 20, 
201 1, to Indenture dated as of January 20,201 1, by and 
among AmeriGas Partners, L.P., AmeriGas Finance Corp. 
and U.S. Bank National Association, as trustee 
Second Supplemental Indenture, dated as of August 10, 
201 1, to Indenture dated as of January 20,201 1, by and 
among AmeriGas Partners, L.P., AmeriGas Finance Corp. 
and U.S. Bank National Association, as trustee 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

AmeriGas 
Partners, L.P. 

4.5 Indenture, dated as of January 12,2012, among AmeriGas AmeriGas 
Finance Corp., AmeriGas Finance LLC, AmeriGas 
Partners, L.P., as guarantor, and U.S. Bank National 
Association, as trustee. 

2012, among AmeriGas Finance Corp., AmeriGas Finance Partners, L.P. 
LLC, AmeriGas Partners, L.P., as guarantor, and TJ.S. 
Bank National Association, as trustee. 

Partners, L.P. 

4.6 First Supplemental Indenture, dated as of January 12, AmeriGas 
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Statement on 
Form S-4 

(NO. 33-92734) 
Form 8-K 
(10/15/11) 

Form 8-K 
(12/1/11) 

Form 8-K 
(1/11/12) 

FOITD 8-K 
(1/11/12) 

Form 10-Q 
(6/3 0/09) 

Form 8-K 
(3/ 1 4/ 1 2) 

FOITII 10-K 
(9/30/04) 

FOITII 10-Q 
[ I2/3 1/10) 

Form 8-K 
(1/19/11) 

Form 8-K. 
(8/10/11) 

FOITII 8-K 
(1/12/12) 

Form 8-K 
(111 2/ 12) 

2.1 

2.1 

2.1 

2.1 

3.1 

3.1 

3.l(a) 

4.1 

4.1 

4.1 

4.1 

4.2 



3** 

4** 

5** 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Amended and Restated as of December 5,2006 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Amended and Restated as of December 5,2006 - 
Terms and Conditions as amended and restated effective 
July 30,2012. 

UGI corporation 1997 Stock Option and Dividend 
Equivalent Plan Amended and Restated as of May 24, 
2005 
TJGI Corporation 2000 Stock Incentive Plan Amended and 
Restated as of May 24,2005 

UGI Corporation 2009 Deferral Plan As Amended and 
Restated Effective June 1,2010 

UGI Corporation Senior Executive Employee Severance 
Plan as in effect as of January 1,2008 

UGI Corporation Supplemental Executive Retirement Plan 
and Supplemental Savings Plan, as Amended and Restated 
effective January 1,2009 

Amendment 2009- 1 to the UGI Corporation Supplemental 
Executive Retirement Plan and Supplemental Savings Plan 
as Amended and Restated effective January 1,2009 

UGI Corporation 2009 Supplemental Executive 
Retirement Plan For New Employees as Amended and 
Restated as of October 1,2010 

IJGI Corporation Executive Annual Bonus Plan effective 
as of October 1,2006 

AmeriGas Propane, Inc. 2000 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L,.P., as Amended and 
Restated effective January 1,2005 

AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P. effective July 30, 
2010 
AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P. effective July 30, 
20 10 - Terms and Conditions 

AmeriGas Propane, Inc. Nan-Qualified Deferred 
compensation Plan, as Amended and Restated effective 
January 1,2012. 
AmeriGas Propane, Inc. Senior Executive Employee 
Severance Plan, as in effect January 1,2008 

AmeriGas Propane, Inc. Executive Employee Severance 
Plan, as in effect January 1,2008 

AmeriGas Propane, Inc. Supplemental Executive 
Retirement Plan, as Amended and Restated effective 
January 1,2009 

AmeriGas Propane, Inc. Executive Annual Bonus Plan, 
effective as of October 1,2006 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Nonqualified Stock Option Grant Letter for Mr. 
Grady dated January 17,2012. 
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AmeriGas Propane, Inc. 201 0 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P., Phantom Unit Grant 
Letter for Mr. Grady dated as of January 17,2012. 

AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P., Performance Unit 
Grant Letter for Mr. Grady dated January 17,20 12. 

AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P. Performance Unit 
Grant Letter for Employees dated January 1,2012. 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Stock TJnit Grant Letter for Non Employee Directors, 
dated January 9,2012. 

UGI corporation 2004 Omnibus Equity Compensation 
Plan Nonqualified Stock Option Grant Letter for Non 
Employee Directors, dated January 9,2012. 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Nonqualified Stock Option Grant Letter for UGI 
Employees, dated January 1,2012. 
UGI Corporation 2004 Omnibus Equity Compensation 
Plan Nonqualified Stock Option Grant Letter for 
AmeriGas Employees, dated January 1,2012. 

UGI Corporation 2004 Omnibus Equity Compensation 
Plan Performance IJnit Grant Letter for UGI Employees, 
dated January 1,20 12. 
Description of oral compensation arrangements for 
Messrs. Greenberg and Walsh 

Description of oral compensation arrangement for Messrs. 
Jerry E. Sheridan, John S. Iannarelli and R. Paul Grady 

AmeriGas Propane, Inc. 2000 Long-Term Incentive Plan 
on Behalf of AmeriGas Partners, L.P., as amended and 
restated effective January 1,2005, Restricted Unit Grant 
Letter dated as of December 3 1,2009 

Summary of Director Compensation of AmeriGas 
Propane, Inc. dated October 1,2012. 

Form of Change in Control Agreement Amended and 
Restated as of May 12,2008 for Messrs. Greenberg and 
Walsh. 

Change in Control Agreement for Mr. Sheridan Amended 
and Restated as of March 3,2012. 

Change in Control Agreement for R. Paul Grady dated as 
of January 12,2012. 

Form of Change in Control Agreement for Mr. Iannarelli 
dated May 9,201 1 

Form of Confidentiality and Post-Employment Activities 
Agreement with AmeriGas Propane, Inc. for 
Messrs. Iannarelli, Grady and Sheridan. 

Trademark License Agreement dated April 19,1995 
among UGI Corporation, AmeriGas, Inc., AmeriGas 
Propane, Inc., AmeriGas Partners, L.P. and AmeriGas 
Propane, L.P. 
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Exhibit No. Exhibit Registrant 
10.38 Trademark License Agreement, dated April 19,1995 AmeriGas 

among AmeriGas Propane, Inc., AmeriGas Partners, L.P. 
and AnieriGas Propane, L.P. 

Credit Agreement dated as of June 2 1 , 201 1 , as amended 
through and including Amendment No. 4 thereto dated 
April 18,2012, by and among AmeriGas Propane, L.P., as 
Borrower, AmeriGas Propane, Inc., as a Guarantor, Wells 
Fargo Bank, National Association, as Administrative 
Agent, Swingline Lender and Issuing Lender ("Agent"), 
Wells Fargo Securities, LLC, as Sole Lead Arranger and 
Sole Baak Manager and the financial institutions from 
time to time party thereto. 

Partners, L.P. 

*10.39 

10.40 Release of Liens and Termination of Securi@ Documents AmeriGas 
dated as of November 6,2006 by and among AmeriGas 
Propane, Inc., Petrolane Incorporated, AmeriGas Propane, 
L.P., AmeriGas Propane Parts & Service, Inc. and 
Wachovia Bank, National Association, as Collateral Agent 
for the Secured Creditors, pursuant to the Intercreditor and 
Agency Agreement dated as of April 19,1995 

10.41 Contingent Residential Support Agreement dated as of AmeriGas 
January 12,2012, among Energy Transfer Parlners, L.P., 
AmeriGas Finance LLC, AmeriGas Finance Corp., 
AmeriGas Partners, L.P., and for certain limited purposes 
only, UGI corporation. 

10.42 TJnitholder Agreement, dated as of January 12,2012, by AmeriGas 
and among Heritage ETC, L.P., AmeriGas Partners, L.P., 
and, for limited purposes, Energy Transfer Partners, L.P., 
Energy Transfer Partners GP, L.P., and Energy Transfer 
Equity, L.P. 

14 Code of Ethics far principal executive, financial and UGI 
accounting officers 

Subsidiaries of the Registrant 

Partners, L.P. 

Partners, L.P. 

Partners, L.P. 

*2 1 

*23 Consent of PricewaterhouseCoopers LLP 

*31.1 Certification by the Chief Executive Officer relating to the 
Registrant's Report on Form 10-K far the fiscal year ended 
September 30,2012 pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002 

Certification by the Chief Financial Officer relating to the 
Registrant's Report on Form 10 -K for the fiscal year ended 
September 30,2012 pursuant to Section 302 of the 
Sarbanes-Oxley Act of 2002 

Certification by the Chief Executive Officer and the Chief 
Financial Officer relating to the Registrant's Report on 
Form 10-K for the fiscal year ended September 30,2012, 
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

UGI Corporation Equity-Based Compensation Information 

*31.2 

*32 

*99 

* 101 .INS*** XBRL.Instance 

* 101 . S ~ ~ * * *  XBRL Taxonomy Extension Schema 

XBRL Taxonomy Extension Calculation Linkbase *lOl.CAL*** 
XBRL Taxonomy Extension Definitan Linkbase * 10 1 .DEF*** 

*lOI.LAB*** XBRL Taxonomy Extension Labels Linkbase 
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*lo1 .PRE*** XBRL Taxonomy Extension Presentation Linkbase 
* Filed herewith. 

** As required by Item 14(a)(3), this exhibit is identified as a compensatory plan or arrangement. 
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly .” 
~ y 

@ ,this Report to be signed on its behalf by the undersigned, thereunto duly authorized. 

AMERIGAS PARTNERS, L.P. 

By: AmeriGas Propane, Inc., 
Its General Partner 

e: November 20,2012 By: /s/ John S .  Iannarelli 

John S .  Iannarelli 
Vice President - Finance and Chief 
Financial Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below on Novem 
, by the following persons on behalf of the Registrant in the capacities indicated. 

Title 

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

Chairman and Director 

Vice Chairman and Director 

Vice President - Finance and Chief Financial Officer 
(Principal Financial Officer) 

Controller and Chief Accounting Officer 
(Principal Accounting Officer) 

John S .  Iannarelli 

William J. Stanczak 

Vice President and Chief Operating Officer 
R. Paul Grady 

William J .  Marrazzo 

Director 
Gregory A. Pratt 

Director 

ri *- . 
; .-- Director 

Is/  Howard B. Stoeckel 

Howard B. Stoeckel ,-A ;z 
i;. 

caused 

iber 20, 

g- 
E / S I  K. Richard Turner 

K. Richard Turner 
Director 
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AMERIGAS PARTNERS, L.P. 

FTNANCLAL INFORMATION 

FOR INCLUSION IN ANNUAL, REPORT ON FORM 10-K 

YEAR ENDED SEPTEMBER 30,2012 

AMERIGAS PARTNERS, L.P. AND SUBSIDLLVUES 

INDEX TO FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SCHEDULES 

Financial Statements: 

Pages 

Management's Report on Internal Control over Financial Reporting ~ ........................... .................................................... F-3 

Report of Independent Registered Public Accounting Fi rm............... ................................................................................ 
Consolidated Balance Sheets as of September 30, 2012 and 2011 ......................................................... ............................ 
Consolidated Statements of Operations for the years ended September 30, 2012, 2011 and 2010 .................................. 
Consolidated Statements of Comprehensive Income for the years ended September 30,2012,2011, and 2010 ............... 
Consolidated Statements of Cash Flows for the years ended September 30, 2012, 2011 and 2010 ................................... 
Consolidated Statements of Partners' Capital for the years ended September 30, 2012, 201 I and 2010 ........................... 

Notes to Consolidated Financial Statements ........................................ .............................................................................. 
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Financial Statements Schedules: 

For the years ended September 30,2012,201 1 and 2010: 

I - Condensed Financial Lnformation of Registrant (Parent Company) ........................................ ............................ S-I 

IT - %hation and Qualifying Accounts ..................................................... .............................................................. S-4 

We have omitted all other financial statement schedules because the required information is either (1) not present; (2) not present 
in amounts sufficient to require submission of the schedule; or (3) included elsewhere in the financial statements or related notes. 
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General Partner’s Report 

Financial Statements 

The Partnership’s consolidated financial statements and other financial information contained in this Annual Report are 
prepared by the management of the General Partner, AmeriGas Propane, Inc., which is responsible for their fairness, integrity and 
objectivity. The consolidated financial statements and related information were prepared in accordance with accounting principles 
generally accepted in the TJnited States of America and include amounts that are based on management’s best judgments and 

The Audit Committee of the Board of Directors of the General Partner is composed of three members, none of whom is an 
employee of the General Partner. This Committee is responsible for overseeing the financial reporting process and the adequacy 
of controls, and for monitoring the independence and performance of the Partnership’s independent registered public accounting 
firm and internal auditors. The Committee is also responsible for maintaining direct channels of communication among the Board 
af Directors, management and both the independent registered public accounting firm and internal auditors. 

-- PricewaterhouseCoopers LLP, our independent registered public accounting fum, is engaged to perform audits of our 
nancial statements. These audits are performed in accordance with the standards ofthe Public Company Accounting 
rd (United States). Our independent registered public accounting firm was given unrestricted access to all financial 

records and related data, including minutes of all meetings of the Board of Directors and committees of the Board. The Partnership 
believes that all representations made to the independent registered public accounting firm during their audits were valid and 

anagement’s Annual Report on Internal Control over Financial Reporting 

Management is responsible for establishing and maintaining adequate internal control over financial reporting for the 
ership. In order to evaluate the effectiveness of internal control over financial reporting, as required by Section 404 of the 

ley Act of 2002, management has conducted an assessment, including testing, of the Partnership’s internal control 
over financial reporting using the criteria in Internal Control - Integrated Framework, issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (“COSO Framework”). 

Internal control over financial reporting refers to the process designed under the supervision and participation of management 
cluding our Chief Executive Officer and Chief Financial Officer, to provide reasonable, but not absolute, assurance regarding 

of financial reporting and the preparation of financial statements for external purposes in accordance with accounting 
iples generally accepted in the TJnited States of America and includes policies and procedures that, among other things, 
de reasonable assurance that assets are safeguarded and that transactions are executed in accordance with management’s 

and are properly recorded to permit the preparation of reliable financial information. Because of its inherent 
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation 
of effectiveness to fkture periods are subject to the risk that controls may become inadequate due to changing conditions, or the 

gree of compliance with the policies or procedures may deteriorate. 

n its assessment, management has concluded that the Partnership’s internal control over financial reporting was 
effective as of September 30,2012, based on the COSO Framework. PricewaterhouseCoopers LLP, our independent registered 

-public accounting f m ,  audited the effectiveness of the Partnership’s internal control over financial reporting as of September 30, 
2012, as stated in their report, which appears herein. 

Is/ Jerry E. Sheridan 
Chief Executive Officer 

IS/ John S. Iannarelli 
Chief Financial Officer 

/SI William J. Stanczak 
Chief Accounting Officer 
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Report of Independent Registered Public Accounting Firm 

To the Board of Directors of AmeriGas Propane, Inc. and the 
Partners of AmeriGas Partners, L.P.: 

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of 
comprehensive income, of partners' capital and of cash flows present fairly, in all material respects, the financial position of 
AmeriGas Partners, L.P. and its subsidiaries at September 30, 2012 and 2011, and the results of their operations and their cash 
flows for each of the three years in the period ended September 30, 2012 in conformity with accounting principles generally 
accepted in the United States ofAmerica. In addition, in our opinion, the financial statement schedules listed in the index appearing 
under Item 15 (a)(2) present fairly, in all material respects, the information set forth therein when read in conjunction with the 
related consolidated financial statements. Also in our opinion, the Partnership maintained, in all material respects, effective internal 
control over financial reporting as of September 30,2012 based on criteria established in Internal Control - IntegratedFramework 
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Partnership's management is 
responsible for these financial statements and financial statement schedules, for maintaining effective internal control over financial 
reporting, and for its assessnient of the effectiveness of hemal  control over financial reporting, included in the accompanying 
Management's Report on Internal Control over Financial Reporting. Our responsibility is to express opinions on these financial 
statements, on the financial statement schedules, and on the Partnership's internal control over financial reporting based on our 
integsated audits. We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the 
financial statements are fiee ofmaterial misstatement and whether effective internal control over financial reporting was maintained 
in all material respects. Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts 
and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, 
and evaluating the overall financial statement presentation. Our audit of internal control over financial reporting included obtaining 
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing 
such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for 
our opinions. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that 
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions 
of the assets of the company; (ii) provide reasanable assurance that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the 
company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to fbture periods are subject to the risk that controls may become inadequate because 
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

/s/ Pricewaterhousecoopers LLP 
Philadelphia, Pennsylvania 
November 20,2012 
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AMERIGAS PARTNERS, L.P. AND SUBSIDIARIES 

CONSOLIDATED BATANCE SHEETS 
(Thousands of dollars) 

September 30, 
2012 201 1 

panying notes to consolidated financial statements. 
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AMERIGAS PARTNERS, L.P. AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF OPERATIONS 
(Thousands of dollars, except per unit) 

Year Ended 
September 30, 

2012 201 1 2010 
Reve _- 

Propane $ 2,677,631 $ 2,360,439 $ 2,158,800 
7 7 , .  ,- 

243,985 
2,921,616 2,537,959 2,320,342 

c o  ._ 
Cost of sales - proDane (excluding depreciation shown below) 1,642,658 1,546,161 1,340,615 

Operating and administrative expenses 888,693 620,576 609,710 

Amortization 34,898 11,733 7,721 

2,751,024 2,295,010 2,084,477 

Loss on extinguishments of debt (13,349) (38,117) 

Income before income taxes 14,602 141,314 170,759 

Net income 12,671 140,924 167,494 

Net income attributable to AmeriGas Partners. L.P. 11.025 $ .138,523 $ 165,213 

Limited partners' interest in net income attributable to AmeriGas Partners, 
L.P. $ (2,094) $ 132,101 $ 160,522 . .  I 

(Loss) income per limited partner unit - diluted (Note 2) (0.11) $ 2.30 $ 2.80 

Rasic 81.433 57.1 19 57.076 

See accompanying notes to consolidated financial statements. 
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AMERIGAS PARTNERS AND SIJBSIDIARTES 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
(Thousands of dollars) 

Year Ended September 30, 
2012 201 1 2010 

179,433 f!i'-. zmmehensive (loss) income (26,333) 130,956 

2 II >, 'i * p A  ." ,,- See accampanyhg notes to consolidated financial statements. 
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AMERIGAS PARTNERS, L.P. AND SUBSIDLLuRllES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Thousands of dollars) 

Year Ended 
September 30, 

2012 201 1 2010 
TING ACTMTIES: -I. _I_-- - - 

12,671 $ 140,924 $ 167,494 

Depreciation and amortization 169,123 94,710 87,400 

Net change in: - 
3 

Inventories 53,061 (20,532) (24,600) 

Acquisitions of businesses, net of cash acquired (1,425,002) (34,032) (34,345) 

CASH FLOWS FROM FINANCING ACTMTIES: 

Repayment of long-term debt (2 5 6,992) (8 17,976) (83,107) 

Capital contributions &om General Partner 2.824 18 17 

Cash and cash equivalents increase (decrease) $ ' 51,470 $ 906 $ (51,487) 

End of year $ 60,102 $ 8,632 $ 7,726 

Increase (decrease) 51,470 $ 906 $ (51.487) 

Cash paid for interest $ 104,248 $ 66,269 $ 65,147 

See accompanying notes to consolidated financial statements. 
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AmeriGas Partners and Subsidiaries 
Notes to Consolidated Financial Statements 

(Thousands of dollars, except where indicated otherwise) 

Index to Notes: 

Note 1 -- Nature of Operations 
Note 2 - Significant Accounting Policies 
Note 3 -Accounting Changes 
Note 4 -Acquisitions 
Note 5 - Quarterly Distributions of Available Cash 
Note 6 ---Debt 
Note 7 .- Employee Retirement Plans 
Note 8 - Inventories 
Note 9 - Property, Plant and Equipment 
Note 10 - Goodwill and Intangible Assets 
Note 11 - Partners’ Capital and Incentive Compensation Plans 
Note 12 - Commitments and Contingencies 
Note 13 - Related Party Transactions 
Note 14 - Other Current Liabilities 
Note 15 -- Fair Value Measurements 
Note 16 -Disclosures About Derivative Instruments and Hedging Activities 
Note 17 - Other Income, Net 
Note 18 - Quarterly Data (Unaudited) 

Note 1 -Nature of Operations 

AmeriGas Partners, L.P. (“AmeriGas Partners”) is a publicly traded limited partnership that conducts a national propane 
distribution business through its principal operating subsidiary AmeriGas Propane, L.P. (“AmeriGas OLP”) and, as a result of the 
January 12,2012, acquisition of Heritage Propane from Energy Transfer Partners, L.P. (“ETP”) (seeNote 4), alsa through AmeriGas 
OLP’s principal operating subsidiaries Heritage Operating, L.P. (“HOLP’I) and Titan Propane LLC (“Titan LLC”) through the date 
of Titan LLC’s merger with and into AmenGas OLP in August 2012 (the “Titan Merger”). AmeriGas OLP, HOLP, and Titan LLC 
(through the date of the Titan Merger) are collectively referred to herein as the “Operating Partnerships.” AmeriGas Partners, 
AmeriGas OLP and HOLP are Delaware h i t e d  partnerships. AmeriGas Partners, the Operating Partnerships and all of their 
subsidiaries are collectively referred to herein as “the Partnership” or “we.” 

The Operating Partnerships are engaged in the distribution of propane and related equipment and supplies. The Operating 
Partnerships comprise the largest retail propane distribution business in the United States serving residential, commercial, industrial, 
motor be l  and agricultural customers in all 50 states. 

At September 30, 2012, AmeriGas Propane, Inc. (the “General Partner”), an indirect wholly owned subsidiary of UGI 
Corporation (“‘UGI”), held a 1% general partner interest in AmeriGas Partners and a 1.01% general partner interest in AmeriGas 
OLP. The General Partner and its wholly owned subsidiary, Petrolane Incorporated (“‘Pe~olane,’y a predecessor company of the 
Partnership), also owned 23,756,882 AmeriGas Partners Common Units (“‘Common Ilnits”). The remaining Common Units 
outstanding comprise 39,477,103 publicly held Common Units and 29,567,362 Common Units held by ETP as a result of the 
acquisition of Heritage Propane. The Common Units represent limited partner interests in AmeriGas Partners. AmeriGas Partners 
holds a 99% limited partner interest in AmeriGas OLP. 

AmeriGas Partners and the Operating Partnerships have no employees. Employees of the General Partner conduct, direct 
and manage our operations. The General Partner is reimbursed monthly for all direct and indirect expenses it incurs on our behalf 
(see Note 13). 

Note 2 - Significant Accounting Policies 

Basis of Presentation. Our fmancial statements are prepared in accordance with accounting principles generally accepted in the 
United States of America (“GAAJ?”). 

The preparation of financial statements in accordance with GAAP requires management to make estimates and assumptions 
that affect the reported amounts of assets, liabilities, revenues, expenses and costs. These estimates are based on management’s 
knowledge of current events, historical experience and various other assumptions that are believed to be reasonable under the 
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AmeriGas Partners and Subsidiaries 
Notes to Consolidated Financial Statements 

(Thousands of dollars, except where indicated otherwise) 

I cumstances. Accordingly, actual results may be different from these estimates and assumptions. 

solidation. The consolidated financial statements include the accounts of AmeriGas Partners and its majority- 
bsidiaries. We eliminate all significant intercompany accounts and transactions when we consolidate. We account for 

I 

’s I .01% interest in AmeriGas OLP as noncontrolling interest in the consolidated financial statements. 

ance Corps. AmeriGas Finance Corp., AP Eagle Finance Corp. and AmeriGas Finance LLC are 100%-owned finance 
sidiaries ofAmeriGas Partners. Their sole purpose is to serve as issuers or co-obligors for debt securities issued or guaranteed 

eriGas Partners. 

Value Measurements. We apply fair value measurements to certain assets and liabilities, principally our commodity and 
ve instruments. Fair value in GAAF’ is defined as the price that would be received to sell an asset or paid to 

r a liability (an exit price) in an orderly transaction between market participants at the measurement date. Fair value is based 
assumptions that market participants would use when pricidg an asset or liability, including assumptions about risk and risks 

techniques and inputs to valuations, This includes not only the credit standing of counterparties and credit 
but also the impact of our own nonperformance risk on our liabilities. Fair value measurements require that we 

e transaction occurs in the principal market for the asset or liability or in the absence of a principal market, the most 
eous market for the asset or liability (the market for which the reporting entity would be able to maximize the amount 
or minimize the amount paid). We evaluate the need for credit adjustments to our derivative instrument fair values in 
ce with the requirements noted above. Such adjustments were not material to the fair values of our derivative instruments. 

We use the following fair value hierarchy, which prioritizes the inputs to valuation techniques used to measure fair value 
three broad levels: 

Level 1 - Quoted prices (unadjusted) in active markets for identical assets and liabilities that we have the ability to access 
at the measurement date. We did not have any derivative financial instruments categorized as Level 1 at September 30,20 12 

Level 2 - Inputs other than quoted prices included within Level 1 that are either directly or indirectly observable for the 
set or liability, including quoted prices for similar assets or liabilities in active markets, quotedprices for identical or similar 
sets or liabilities in inactive markets, inputs other than quoted prices that are observable for the asset or liability, and inputs 
at are derived from observable market data by correlation or other means. Instruments categorized in Level 2 include non- 

xchange traded derivatives such as over-the-counter commodity price swap and option contracts and interest rate protection 

el 3 -Unobservable inputs for the asset or liability including situations where there is little, if any, market activity for 
asset or liability. We did not have any derivative fmancial instruments categorized as Level 3 at September 30,2012 or 

fair value hierarchy gives the highest priority to quoted prices in active markets (Level 1) and the lowest priority to 
ble data (Level 3). In some cases, the inputs to measure fair value might fall into different levels of the fair value 
The lowest level input that is significant to a fair value measurement in its entirety determines the applicable level in 

value hierarchy. Assessing the significance of a particular input to the fair value measurement in its entirety requires 
nt, considering factors specific to the asset or liability. See Note 15 for additional information on fair value measurements. 

nts. We account for derivative instruments and hedging activities in accordance with guidance provided by 
a1 Accounting Standards Board (“FASB”) which requires that all derivative instruments be recognized as either assets 
s and measured at fair value. The accounting for changes in fair value depends upon the purpose of the derivative 

er it is designated and qualifies for hedge accounting. 

stantial portion of our derivative financial instruments are designated and qualify as cash flow hedges. For cash flow 
the fair value ofthe derivative financial instruments are recorded in accumulated other comprehensive income 

noncontrolling interests, to the extent effective at offsetting changes in the hedged item, until earnings are affected 
d item. We discontinue cash flow hedge accounting if the occurrence of the forecasted transaction is determined to 
probable. Cash flows from derivative financial instruments are included in cash flows from operating activities. 

more detailed description of the derivative instruments we use, our accounting for derivatives, our objectives for using 
lated supplemental information required by GAM, see Note 16. 
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Revenue Recognition. Revenues from the sale of propane are recognized principally upon delivery. Revenues from the sale of 
appliances and equipment are recognized at the later of sale or installation. Revenues from repair or maintenance services are 
recognized upon completion of services. Revenues from annually billed fees are recorded on a straight-line basis over one year. 
We present revenue-related taxes collected fiom customers and remitted to taxing authorities, principally sales and use taxes, on 
a net basis. 

Delivery Expenses. Expenses associated with the delivery of propane to customers (including vehicle expenses, expenses of 
delivery personnel, vehicle repair and maintenance and general liability expenses) are classified as operating and administrative 
expenses on the Consolidated Statements of Operations. Depreciation expense associated with delivery vehicles is classified in 
depreciation on the Consolidated Statements of Operations. 

Income Taxes. AmeriGas Partners and the Operating Partnerships are not directly subject to federal income taxes. Instead, their 
taxable income or loss is allocated to their individual partpers. The Operating Partnerships have corporate subsidiaries which are 
directly subject to federal and state income taxes. Accordingly, our consolidated financial statements reflect income taxes related 
to these corporate subsidiaries. Legislation in certain states allows for taxation of partnerships’ income and the accompanying 
financial statements reflect state income taxes resulting from such legislation. Net income for financial statement purposes may 
differ significantly from taxable income reportable to unitholders. This is a result of (1) differences between the tax basis and 
financial reporting basis of assets and liabilities and (2) the taxable income allocation requirements of the Fourth Amended and 
Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., as amended (“Partnership Agreement”) and the Internal 
Revenue Code. 

Comprehensive Income (Loss). Comprehensive income (loss) comprises net income and other comprehensive income (loss). 
Other comprehensive income (loss) results from gains and losses on derivative instruments qualifying as cash flow hedges. 

Cash and Cash Equivalents. All highly liquid investnients with maturities of three months or less when purchased are classified 
as cash equivalents. 

Inventories. Our inventories are stated at the lower of cost or market. We determine cost using an average cost method for propane, 
specific identification for appliances and the fist-in, first-out (“’FIFO”) method for all other inventories. 

Property, Plant and Equipment and Related Depreciation. We record property, plant and equipment at cost. The amounts we 
assign to property, plant and equipment of acquired businesses are based upon estimated fair value at date of acquisition. 

We compute depreciation expense on plant and equipment using the straight-line method over estimated service lives 
generally ranging f?om 15 to 40 years for buildings and improvements; 7 to 30 years for storage and customer tanks and cylinders; 
and 2 to 10 years for vehicles, equipment and office fimiture and furtures. Costs to install Partnership-owned tanks at customer 
locations, net of amounts billed to customers, are capitalized and depreciated over the estimated period of benefit not exceeding 
ten years. 

We include in property, plant and equipment costs associated with computer software we develop or obtain for use in QUI 

business. We amortize computer software costs on a straight-line basis over expected periods of benefit not exceeding 10 years 
once the installed software is ready for its intended use. 

No depreciation expense is included in cast of sales on the Consolidated Statements of Operations. 

Goodwill and Intangible Assets. In accordance with GAAP relating to intangible assets, we amortize intangible assets over their 
estimateduseful lives unless we determine their lives to be indefinite. We review identifiable intangible assets subject to amortization 
for impairment whenever events or changes in circumstances indicate that the associated carrying amounts may not be recoverable. 
Determining whether an impairment loss occurred requires comparing the carrying amount to the sum of undiscounted cash flows 
expected to be generated by the asset. Intangible assets with indefinite lives are not amortized but are tested annually for impairment 
and written down to fair value as required. 

We do not amortize goodwill, but test it at least annually for impairment at the reporting unit level. A reporting unit is the 
operating segment, or a business one level below the operating segment (a component) if discrete financial information is prepared 
and regularly reviewed by segment management. We are required to recognize an impairment charge under G M  if the carrying 
amount of the reporting unit exceeds its fair value and the carrying amount of the reporting unit’s goodwill exceeds the implied 
fair value of that goodwill. Fair value is estimated using a market value approach taking into account the market price ofAmeriGas 
Partners Common Units. The Partnership adopted new accounting guidance regarding goodwill impairment during Fiscal 2012 
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!which permits us, in certain circumstances, to perform a qualitative approach to determine if it is more likely than not that the 
Tccarrying value of a reporting unit is greater than its fair value (see Note 3). 

No provisions for goodwill or other intangible asset impairments were recorded during Fiscal 2012, Fiscal 2011 or Fiscal 
-2010. No amortization expense of intangjble assets is included in cost of sales in the Consolidated Statements of Income. For 
further information, see Note 10. 

Impairment of Long-Lived Assets. We evaluate the impairment of long-lived assets whenever events or changes in circumstances 
indicate that the carrying amount of such assets may not be recoverable. We evaluate recoverability based upon undiscounted 
future cash flows expected to be generated by such assets. No provisions for impairments were recorded during Fiscal 2012, Fiscal 

‘ 

11 or Fiscal 2010. 

eferred Debt Issuance Costs. Included in other assets are net deferred debt issuance costs of $37,020 and $17,751 at 
11, respectively. We are amortizing these costs over the terms of the related debt. The increase in 
during Fiscal 2012 largely resulted &om the Partnership’s issuance of debt to filnd the acquisition of 

of our customers prepayment programs which require customers to pay a fixed periodic 
ise prepay a portion of their anticipated propane purchases. Customer prepayments, in excess of associated 
d as customer deposits and advances on the Consolidated Balance Sheets. 

neral Partner may grant Common Unit awards (as further described inNote 11 )to employees 
Common Unit plans, and employees of the General Partner may be granted stock options 

tock. All of our equity-based compensation is measured at fair value on the grant date, date of modification 
, as applicable, and recognized in earnings over the requisite service period. Depending upon the settlement 

all or a portion of the fair value of equity-based awards may be presented as a liability or as equity in our 
Sheets. Equity-based compensation costs associated with the portion of Common Unit awards classified as 

are measured based upon their estimated fair value on the date of grant or modification. Equity-based compensation costs 
rtion of Common Unit awards classified as liabilities are measured based upon their estimated fair value at 

date and remeasured as of the end of each period. For a further description of our equity-based compensation plans and 
isclosures, see Note 11. 

to environmental laws and regulations intended to mitigate or remove the effect of past 
quality of the environment. These laws and regulations require the removal or remedy of 

onment of the disposal or release of certain specified hazardous substances at current or former operating 

Environmental reserves are accrued when assessments indicate that it is probable that a liability has been incurred and an 
unt can reasonably be estimated. Amounts recorded as environmental liabilities on the balance sheets represent our best 
ate of costs expected to be incurred or, if no best estimate can be made, the minimum liability associated with a range of 

a1 investigation and remediation costs. Our estimated liability for environmental contamination is reduced 
articipation of other responsible parties but is not reduced for possible recovery from insurance carriers. 

o not discount to present value the costs of future expenditures for environmental liabilities. At September 30, 2012, the 
ership’s accrued liability for environmental investigation and cleanup costs was not material. 

ocation of Net Income. Net income attributable to AmeriGas Partners, L.P. for partners’ capital and statement of operations 
e General Partner and the limited partners in accordance with their respective ownership 

effect to amounts distributed to the General Partner in excess of its 1% general partner interest in AmeriGas 
entive distribution rights (“IDRs’’) under the Partnership Agreement (see Note 5). 

come per limited partner unit is computed in accordance with GAAP regarding the application of the 
thod for determining income per unit for master limited partnerships (“MLPs”) when IDRs are present. The two- 
requires that income per limited partner unit be calculated as if all earnings for the period were distributed and 

on for each quarter and year-to-date period. In periods when our net income attributable to AmeriGas 
defined in the Partnership Agreement, and is above certain levels, the calculation according 
creased allocation of undistributed earnings to the General Partner. Generally, in periods 

respect of the quarter or year-to-date periods exceeds our net income (loss) attributable to AmeriGas 
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Partners, the calculation according to the two-class method results in an allocation of eamings to the General Partner greater thanits relative ownership interest in the Partnership (or in the case of a net loss attributable to AmeriGas Partners, an allocation ofsuch net loss to the Common Unitholders greater than theft relative ownership interest in the Partnership).

The following table sets forth the numerators and denominators of the basic and diluted income (loss) per limited partnerunit computations:

2012 2011 2010
Common Umthol4er mtresVn,etmcorne attn&iflto

-

N

Partners under the two-class method for MLPs $ (9,156) $ 131,482 $ 160,037

Weightedav o n g ic (thousands) 81,433 s57 119 Cl 57,076
Potentially dilutive Common Units (thousands)

— 51 47
Weighted average Common Units outstanding — diluted (thousandH”- 433S 57,170 57,123

Theoretical distributions of net income attributable to AmeriCas Partners, L.R in accordance with the two-class method forFiscal 2012, Fiscal 2011 and Fiscal 2010 resulted in an increased allocation of net income attributable to AmeriGas Partners, L.P.to the General Partner in the computation of income per limited partner unit which had the effect of decreasing eamings per limitedpartner unit by $0.09, $0.01, and $0.01, respectively.

Segment Information. We have determined that we have a single reportable operating segment that engages in the distributionof propane and related equipment and supplies. No single customer represents ten percent or more of consolidated revenues onan accrual basis. In addition, substantially all of our revenues are derived from sources within the United States and substantiallyall of our long-lived assets are located in the United States.

Note 3 — Accounting Changes

Adoption of New Accounting Standards

Indefinite-LivedIntangibleAsset Impairment. In July 2012, the FASB issued guidance on testing indefinite-lived intangibleassets, other than goodwill, for impairment. The new guidance permits entities to first assess qualitative factors to determinewhether it is more likely than not that the fair value of an indefinite-lived intangible asset is less than its carrying amount. If theentity determines on the basis of qualitative factors that the fair value of the indefinite-lived intangible asset is not more likelythan not impaired, the entity would not need to calculate the fair value ofthe asset. The new guidance does not revise the requirementto test indefmite-lived intangible assets annually for impairment. In addition, the new guidance does not amend the requirementto test these assets for impairment between annual tests if there is a change in events or circumstances. We adopted the newguidance in the fourth quarter of Fiscal 2012.

Goodwill Impairment. In September 2011, the FASB issued guidance on testing goodwill for impainnent. The new guidance
permits entities to first assess qualitative factors to determine whether it is more likely than not that the fair value of a reporting
unit is less than its carrying amount as a basis for determining whether it is necessary to perform the two-step goodwill impairmenttest in GAAY. Previous guidance required an entity to test goodwill for impairment at least annually by comparing the fair valueofa reporting unit with its carrying amount, including goodwill. If the fair value of a reporting unit is less than the carrying amount,then the second step of the test must be performed to measure the amount of the impairment loss, if any. Under the new guidance,an entity is not required to calculate fair value of a reporting unit unless the entity determines that it is more likely than not thatits fair value is less than its carrying amount. The new guidance does not change how goodwill is calculated or assigned to reporting
units, nor does it revise the requirements to test goodwill annually for impairment. We adopted the new guidance for Fiscal 2012.

Fair Value Measurements. In May 2011, the FASB issued new guidance on fair value measurements and related disclosure
requirements. The new guidance results in common fair value measurement and disclosure requirements in GAAP and Intemational
Financial Reporting Standards (“IFRS”). The new guidance applies to all reporting entities that are required or permitted to measure
or disclose the fair value of an asset, liability or an instrument classified in shareholders’ equity. Among other things, the new
guidance requires quantitative information about unobservable inputs, valuation processes and sensitivity analysis associated with
fair value measurements categorized within Level 3 of the fair value hierarchy. The new guidance became effective for our interim
period ending March 31, 2012, and is required to be applied prospectively. The adoption of this accounting guidance did not have
a material impact on our financial statements.
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New Accounting Standard Not Yet Adopted

Disclosures about OffsettingAssets and Liabilities. In December 2011, the FASB issued new accounting guidance regarding
disclosures about offsetting assets and liabilities. The new guidance requires an entity to disclose information about offsetting and
related arrangements to enable users of financial statements to understand the effect ofthose arrangements on its financial position.
The amendments will enhance disclosures by requiring improved information about financial instruments and derivative
instruments that are either (1) offset in accordance with other GAAY or (2) subject to an enforceable master netting arrangement
or similar agreement, irrespective ofwhether they are offset in the balance sheet. The new guidance is effective for annual reporting
periods beginning on or after January 1, 2013 (Fiscal 2014) and interim periods within those annual periods. We are currently
evaluating the impact of the new guidance on our future disclosures.

Note 4—Acquisitions

On January 12, 2012 (the “Acquisition Date”), AmeriGas Partners completed the acquisition of Heritage Propane from ETP
for total consideration of $2,598,234, comprising $1,465,606 in cash and 29,567,362 AmenGas Partners Common Units with a
fair value of $1,132,628 (the “Heritage Acquisition”). The Acquisition Date cash consideration for the Heritage Acquisition was
subject to purchase price adjustments based on working capital, cash and the amount ofindebtedness ofHeritage Propane (“Working
Capital Adjustment”) and certain excess sales proceeds resulting from ETP’s sale of HOLP’s former cylinder exchange business
(“}{PX”). In April 2012, AmeriGas Partners paid $25,504 of additional cash consideration as a result of the Working Capital
Adjustment and in June 2012, AmeriGas Partners received $18,911 in cash representing the excess cash proceeds from the sale
of HPX. The Heritage Acquisition was consummated pursuant to a Contribution and Redemption Agreement dated October 15,
2011, as amended (the “Contribution Agreement”), by and among AmeriGas Partners, ETP, Energy Transfer Partners GP, L.P.,
the general partner of ETP (“ETP GP”), and Heritage FTC, L.P. (the “Contributor”). The acquired business conducted its propane
operations in 41 states through HOLP and Titan LLC. According to LP-Gas Magazine rankings published on February 1, 2012,
Heritage Propane was the third largest retail propane distributor in the United States, delivering over 500 million gallons to more
than one million retail propane customers in 2011. The Heritage Acquisition is consistent with our growth strategies, one of which
is to grow our core business through acquisitions.

Pursuant to the Contribution Agreement, the Contributor contributed to AmeriGas Partners a 99.999% limited partner interest
in HOLP; a 100% membership interest in Heritage Operating GP, LLC, a Delaware limited liability company and holder of a
0.001% general partner interest in HOLP; a 99.99% limited partner interest in Titan Energy Partners, L.P., a Delaware limited
partnership and the sole member of Titan LLC; and a 100% membership interest in Titan Energy GP, L.L.C., a Delaware limited
liability company and holder ofa 0.01% general partner interest in Titan Energy Partners, L.P. As a result ofthe Heritage Acquisition,
the General Partner, in order to maintain its general partner interests inAmeriGas Partners and AmeriGas OLP, contributed 934,327
Common Units to the Partnership having a fair value of $41,680. These Common Units were subsequently cancelled.

The cash portion of the Heritage Acquisition was financed by the issuance by AmeriGas finance Corp. and AmeriGas Finance
LLC, wholly owned finance subsidiaries of AmeriGas Partners (the “Issuers”), of $550,000 principal amount of 6.75% Senior
Notes due May 2020 (the “6.75% Notes”) and $1,000,000 principal amount of 7.00% Senior Notes due May 2022 (the “7.00%
Notes”). For further information on the 6.75% Notes and the 7.00% Notes, see Note 6.

The Consolidated Balance Sheet at September 30, 2012, reflects the final allocation of the purchase price to the assets acquired
and liabilities assumed for the Heritage Propane business combination. The purchase price paid comprises AmeriGas Partners
Common Units issued having a fair value of $1,132,628 and total net cash consideration of $1,472,199 including cash acquired
of$60,748. The fair value ofthe AmeriGas Partners Common Units issued to FTP was based on the closing price on the Acquisition
Date subject to a discount to reflect certain contractual transfer restrictions for a period of approximately twelve months. The
purchase price allocation is as follows:
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Current assets 301,372 

1,217.717 

Current liabilities (238,016) 

a _ .  --- L 

Total 2,604,827 

Goodwill associated with the Heritage Acquisition principally results from synergies expected from combining the operations 
and from assembled workforce. We allocated the purchase price of the acquisition to identifiable mtangible assets based on 
estmated fair values. Tradenames and trademarks were valued using the relief fiom royalty method and customer relationships 
were valued using a discounted cash flow method. The relief from royalty method estimates our theoretical royalty savings fiom 
ownership of the tradenames and trademarks. Key assumptions used in this method include discount rates, royalty rates, growth 
rates and sales projections and are the assumptions most sensitive and susceptible to change as they requlre significant management 
judgment. The key assumptions used in the customer relationship discounted cash flow method include discount rates, growth 
rates and cash flow projections and are the assumptions most sensitive and susceptible to change as they require significant 
management judgment. We allocated the purchase price of the acquisition to property, plant and equipment based on estimated 
fair values primanly using replacement cost and market value methods. 

Transaction expenses associated with the Hentage Acquisition, whch are included in operating and admnistrative expenses 
on the Consolidated Statements of Operations, totaled $5,252 for Fiscal 2012. The results of operations of Heritage Propane are 
included LU the Partnership’s Consolidated Statements of Operations since the Acquisition Date. As a result of achieving planned 
strategic operating and marketing milestones, it is impracticable to detemne the impact of the Heritage Propane operations on 
the revenues and earnings of the Partnership. 

The following presents unaudited pro forma income statement and incorne per unit data as if the Heritage Acquisition had 
occurred on October 1,20 10: 

.- 

I 

2012 201 1 

Revenues $ 3,413,331 $ 3,968,695 

1 +*a Income per limited partner unit: 
-> ? _-. . - -,,.- 

. .  I .  asic .,.- - 
Diluted ‘ ..- “‘9 - 

2.a 
0.17 $ 1.07 

The unaudited pro forma results of operations reflect Heritage Propane’s historical operating results after giving e 
adjustments directly attributable to the transaction that are expected to have a continuing effect. The unaudited p 
consolidatedresults of operations are not necessarily indicative oftbe results that would have occurred had the HeritageA 
occurred on the date indicated nor are they necessarily indicative of fbture operating results. 

In accordance with the Contribution Agreement, ETP and the Partnership entered into a transition services 
ETP, HPX and the Partnership also entered into a transition services agreement, (collectively, the “TSA”) whereby e 
be a provider and receiver of certain services to the other. The principal services include general business contin 
technology, accounting, tax and administrative services. Services under the TSA will be provided through the 
term relating to each service or until such time as mutually agreed by the parties. Amounts associated with such services we 
material. 
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Also, during Fiscal 2012, Fiscal 201 I and Fiscal 2010, AmeriGas OLP acquired a number of smaller domestic retail propane 
distribution businesses for total net cash consideration of $1331 8, $34,032 and $34,345, respectively. In conjunction with these 
acquisitions, liabilities of $4,844 in Fiscal 2012, $9,487 in Fiscal 201 1 and $8,956 in Fiscal 2010 were incurred. The operating 
results of these businesses have been included in our operating results from their respective dates of acquisitions. The total purchase 
price of these acquisitions has been allocated to the assets acquired and liabilities assumed as follows: 

The goodwill above is primarily the result of synergies between the acquired businesses and our existing propane businesses. 
The pro forma effects of these transactions were not material. 

,Note 5 - Quarterly Distributions of Available Cash 

The Partnership makes distributions to its partners approximately 45 days after the end of each fiscal quarter In a total amount 
equal to its Available Cash (as defined in the Partnership Agreement) for such quarter. Available Cash generally means: 

all cash 

plus all additional cash on hand as of the date of determination resulting from borrowings after the end of such quarter, 

less the amount of cash reserves established by the General Partner in its reasonable discretion. 

hand at the end of such quarter, 

L 

the next four quarters. 
The General Partner may establish reserves for the proper conduct of the Partnership’s business and for distributions during 

interest of the General Partner in distributions of Available Cash from AmeriGas OLP to AmeriGas Partners) until Available Cash 
exceeds the Minimum Quarterly Distribution of $0.55 and the First Target Distribution of $O.OSS per Common Unit (or a total of 
$0.605 per Common Unit). When Available Cash exceeds $0.605 per CommonUnit in any quarter, the General Partner will receive 

eater percentage of the total Partnership distribution (the “incentive distribution”) but only with respect to the amount by which 
distribution per Common Unit to limited partners exceeds $0.605. 

Quarterly distributions ofAvailable Cash per limited partner unit during Fiscal 2012, Fiscal 201 1 and Fiscal 2010 were as 

During Fiscal 2012, Fiscal 201 1 and Fiscal 2010, the Partnership made quarterly distributions to Common Unitholders in 

2012, $9,027 in Fiscal 2011 and $6,879 in Fiscal 2010. Included in these amounts are incentive distributions received 
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Note 6 -Debt 

Long-term debt comprises the following at September 30: 

2012 201 1 

HOLP Senior Secured Notes 55,587 . .-- - 

- -- 
- 

Total long-term debt due after one year $ 2,297,363 $ 928,858 

Scheduled principal repayments of long-term debt for each of the next five fiscal years ending September 30 are as follows: 
Fiscal 2013 - $30,038; Fiscal 2014 - $10,850; Fiscal 2015 - $8,867; Fiscal 2016 - $6,498; Fiscal 2017 - $4,555. 

AmeriGas Partners Senior Notes. In order to finance the cash portion of the Heritage Acquisition, on January 12, 2012, 
AmeriGas Finance Corp. and AmeriGas Finance LLC (the “Issuers”) issued $550,000 principal amount of 6.75% Notes due May 
2020 and $1,000,000 principal amount of 7.00% Notes due May 2022. The 6.75% Notes and the 7.00% Notes are hlly and 
unconditionally guaranteed on a senior unsecured basis by AmeriGas Partners. The Issuers have the right to redeem the 6.75% 
Notes, in whole or in part, at any time on or after May 20,2016 and to redeem the 7.00% Notes, in whole or in part, at any time 
on or after May 20,2017, subject to certain restrictions. Apremium applies to redemptions of the 6.75% Notes and 7.00% Notes 
through May 2018 and May 2020, respectively. On or prior to May 20,2015, the Issuers may also redeem, at a premium and 
subject to certain restrictions, up to 3.5% of each of the 6.75% Notes and the 7.00% Notes with the proceeds of a registered public 
equity offering. The 6.75% Notes and the 7.00% Notes and the guarantees rank equal in right of payment with all of AmeriGas 
Partners’ existing senior notes. In connection with the Heritage Acquisition, AmeriGas Partners, AmeriGas Finance Corp., 
AmeriGas Finance LLC and UGI entered into a Contingent Residual Support Agreement (“CRSA”) with ETP pursuant to which 
ETP will provide contingent, residual support of $1,500,000 of debt (“Supported Debt” as defmed in the CRSA). 

On March 28,2012, AmeriGas Partners announced that holders of approximately $383,455 in aggregate principal amount of 
outstanding 6.50% Senior Notes due May 2021 (the “6.50% Notes”), representing approximately 82% of the total $470,000 
principal amount outstanding, had validly tendered their notes in connection with the Partnership’s March 14, 2012, offer to 
purchase for cash up to $200,000 of the 6.50% Notes. Tendered 6.50% Notes in the amount of $199,999 were redeemed on 
March 28,2012, at an effective price of 105% using an approximate proration factor of 52.3% of total notes tendered. During 
June 2012, AmeriGas Partners repurchased $19,156 aggregate principal amount of outstanding 7.00% Notes. The Partnership 
recorded a net loss of $13,349 on these extinguishments of debt which amount is reflected on the Fiscal 2012 Consolidated 
Statement of Operations under the caption loss on extinguishments of debt. 

In January 201 1, AmeriGas Partners issued $470,000 principal amount of 6.50% Senior Notes due May 2021. The proceeds 
-from the issuance of the 6.50% Senior Notes were used in February 201 1 to repay AmeriGas Partners’ $415,000 principal amount 
of its 7.25% Senior Notes due May 15,2015 pursuant to a tender offer and subsequent redemption. In addition, in February 201 1, 
AmeriGasPartners redeemedthe outstanding $14,64Oprincipal amount ofits 8.875% SeniorNotes dueMay 2011. The Partnership 
incurred a loss of $1 8,801 on these extinguishments of debt which amount is reflected on the Fiscal 201 1 Consolidated Statement 
of Operations under the caption loss on extinguishments of debt. 

In August 201 1, AmeriGas Partners issued $450,000 principal amount of 6.25% Senior Notes due August 20 19. The proceeds 
from the issuance of the 6.25% Senior Notes were used to repay $350,000 principal amount of AmeriGas Partners 7.125% Senior 
Notes due May 2016 pursuant to a tender offer and subsequent redemption. The Partnership incurred a loss of $19,3 16 on this 
extinguishment of debt which amount is reflected on the Fiscal 201 1 Consolidated Statements of Operations under the caption 
loss on extinguishments of debt. 

The 6.50% and 6.25% Senior Notes generally may be redeemed at our option (pursuant to a tender offer). A redemption 

F-18 



premium applies thou€ 

AmeriGas Partners and Subsidiaries 
Notes to Consolidated Financial Statements 

(Thousands of dollars, except where indicated otherwise) 

- . ~ y  20,2019 (with respect to the 6.50% Notes) and through August 20,2017 (with respect to the 6.25% 

acquisitions and other transactions. The 2011 Credit Agreement requires that AmeriGas OLP and AmeriGas Partners maintain 
ratios of total indebtedness to EBITDA, as defined, below certain thresholds. In addition, the Partnership must maintain aminimum 
ratio of EBITDA to interest expense, as defined and as calculated on a rolling four-quarter basis. Generally, as long as no default 
exists or would result, AmeriGas OLP is permitted to make cash distributions not more frequently than quarterly in an amount not 
to exceed available cash, as defined, for the immediately preceding calendar quarter. 
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Notes). In addition, in the event that AmeriGas Partners completes a registered public offering of Common Units, the Partnership 
may, at its option, redeem up to 35% of the outstanding 6.50% Notes (through May 20, 2014) or 35% of the outstanding 6.25% 
Notes (through August 20,2014), each at a premium. AmeriGas Partners may, under certain circumstances involving excess sales 
proceeds from the disposition of assets not reinvested in the business or a change of control, be required to offer to prepay its 
6.50% and 6.25% Senior Notes. 

HOLP Senior Secured Notes. As a result of the Heritage Acquisition, the Partnership’s total long-term debt at September 
30, 2012, includes $62,509 of Heritage Propane long-term debt including $55,587 of HOLP senior secured notes (including 
unamortized premium of $4,405). The face interest rates on the HOLP Notes range fiom 7.26% to 8.87% with an effective interest 
rate of 6.75%. The HOLP Senior SecuredNotes are collateralized by HOLP’s receivables, contracts, equipment, inventory, general 
intangibles, cash and HOLP capital stock. 

AmeriGas OLP Credit Agreement. In June 2011, AmiriGas OLP entered into an unsecured credit agreement (the “2011 
Credit Agreement”) with a group of banks providing for borrowings up to $325,000 (including a $100,000 sublimit for letters of 
credit). During Fiscal 2012, the 2011 Credit Agreement was amended to, among other things, increase the total amount available 
to $525,000, extend its expiration date to October 201 6, and amend certain financial covenants as aresult ofthe Heritage Acquisition. 

The 201 1 Credit Agreement permits AmeriGas OLP to borrow at prevailing interest rates, including the base rate, defined as 
the higher of the Federal Funds rate plus 0.50% or the agent bank’s prime rate, or at a two-week, one-, two-, three-, or six-month 
Eurodollar Rate, as defined in the 20 11 Credit Agreement, plus a margin. The margin on base rate borrowings (which ranges from 
0.75% to 1.75%), Eurodollar Rate borrowings (which ranges from 1.75% to 2.75%, and the 201 1 Credit Agreement facility fee 
rate (which ranges from 0.30% to 0.50%) are dependent upon AmeriGas Partners’ ratio of debt to earnings before interest expense, 
income taxes, depreciation and amortization (“EBITDA”), each as defined in the 201 1 Credit Agreement. 

At September 30,2012 and2011,therewere$49,900 and$95,500 ofborrowings outstandingunderthe2011 CreditAgreernent, 
respectively, which amounts are reflected as bank loans on the Consolidated Balance Sheets. The weighted-average interest rates 
on borrowings under the 2011 Credit Agreement at September 30, 2012 and 2011 were 2.72% and 2.29%, respectively. Issued 
and outstanding letters of credit, which reduce avaiIable borrowings under the 20 I 1 Credit Agreement totaled $47,906 and $35,678 
at September 30,2012 and 2011, respectively. 

Restrictive Covenants. The AmeriGas Partners Senior Notes restrict the ability of the Partnership and AmeriGas OLP to, 
among other things, incur additional indebtedness, make investments, incur liens, issue preferred interests, prepay subordinated 
indebtedness, and effect mergers, consolidations and sales of assets. Under the Senior Notes indentures, AmeriGas Partners is 
generally permitted to make cash distributions equal to available cash, as defined, as of the end of the immediately preceding 
quarter, if certain conditions are met. These conditions include: 

I .  no event of default exists or would exist upon making such distributions and 

2. the Partnership’s consolidated fixed charge coverage ratio, as defined, is greater than 1.75-to-1. 

If the ratio in item 2 above is less than or equal to 1.75-to-1, the Partnership may make cash distributions in a total amount 
not to exceed $75,000 less the total amount of distributions made during the immediately preceding 16 Fiscal quarters. At 
September 30, 2012, the Partnership was not restricted by the consolidated fixed charge coverage ratio from making cash 
distributions. See the provisions of the Partnership Agreement relating to distributions of Available Cash in Note 5. 

The HOLP Senior SecuredNotes contain restrictive covenants including the maintenance offinancial covenants and limitations 
on the disposition of assets, changes in ownership, additional indebtedness, restrictive payments and the creation of liens. The 
financial covenants require HOLP to maintain a ratio of combined Funded Indebtedness to combined EBITDA (as defined) below 
certain thresholds and to maintain a minimum ratio of combined EBITDA to combined Interest Expense (as defined). 

The 201 1 Credit Agreement restricts the incurrence of additional indebtedness and also restricts certain liens, guarantees, 
investments, loans and advances, payments, mergers, consolidations, asset transfers, transactions with affiliates, sales of assets, 



AmeriGas Partners and Subsidiaries 
Notes to Consolidated Financial Statements 

(Thousands of dollars, except where indicated otherwise) 

At September 30,20 12, the amount of net assets of the Partnership's subsidiaries that was restricted from transfer as a result 
of the amount of Available Cash, computed in accordance with the Partnership Agreement, applicable debt agreements and the 
partnership agreements of the Partnership's subsidiaries, totaled approximately $3,200,000. 

Note 7 - Employee Retirement Plans 

The General Partner sponsors a 401(k) savings plan for eligible employees. Participants in the savings plan may contribute 
a portion of their compensation on a before-tax basis. Generally, employee contributions are matched on a dollar-for-dollar (100%) 
basis up to 5% of eligible compensation. The cost of benefits under our savings plan was $10,716 in Fiscal 20 12, $7,421 in Fiscal 
2011 and $7,517 inFiscal2010. 

The General Partner also sponsors a nonqualified deferred compensation plan and a nonqualified supplemental executive 
retirement plan. These plans provide benefits to executives that would otherwise be provided under the Partnership's retirement 
plans but are prohibited due to limitations imposed by the'hternal Revenue Service. Costs associated with these plans were not 
material in Fiscal 2012, Fiscal 201 I and Fiscal 2010. 

Note 8 - Inventories 

Inventories comprise the following at September 30: 

2012 201 1 

Materials, supplies and other 24.259 17.552 

Total inventories $ 163,746 $ 135,815 

In addition to inventories on hand, we also enter into contracts to purchase propane to meet a portion of our supply 
requirements. Generally, these contracts are one- to three-year agreements subject to annual price and quantity adjustments. 

Note 9 -Property, Plant and Equipment 

Property, plant and equipment comprise the following at September 30: 

2012 201 1 

Buildmgs and improvements 168,250 103,735 

Other, including construction in process 35,802 23,244 

Less accumulated depreciation and amortization (1.075.528) (943 S27) 
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Note 10 - Goodwill and Intangible Assets 

The Partnership’s goodwill and intangible assets comprise the fallowing at September 30: 

Accumulated amortization 

2012 201 1 

Changes in the canying amount of goodwill are as follows: 

691 910 

. -  

We amortize customer relationships and noncompete intangibles over their estimated period of benefit which do not exceed 
years. Amortization expense of intangible assets was $30,649 inFiscal2012, $&OS5 in Fiscal 2011 and $6,016 inFiscal2010. 
timated amortization expense of intangible assets during the next five fiscal years is as follows: Fiscal 2013 - $38,855; Fiscal 
14-$37,554; Fiscal201S-$3S,362;Fiscal2016---$34,190; Fiscal2017-$32,111. There wereno accumulatedimpairment 

s at September 30,2012. 

ote 11 -Partners’ Capital and Incentive Compensation Plans 

accordance with the Partnership Agreement, the General Partner may, in its sole discretion, cause the Partnership to issue 
mited number of additional Common Units and other equity securities of the Partnership ranking on a parity with the 

On March 2 1 , 2012, AmeriGas Partners sold 7,000,000 Common Units in an underwritten public offering at a public offering 
of $41.25 per unit. The net proceeds of the public offering totaling $276,562 and the associated capital contributions from 
eneral Partner totaling $2,800 were used to redeem $199,999 of the 6.50% Notes pursuant to a tender offer (see Note 6), to 
e Partnership bank loan borrowings and for general carparate purposes. 

The General Partner grants equity-based awards to employees and non-employee directors comprising grants of AmeriGas 
ers equity instruments as filrther described below. We recognized total pre-tax equity-based compensation expense of $8,373, 

and $3,127 in Fiscal 2012, Fiscal 2011 and Fiscal 2010, respectively. 

er the AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan on Behalf of AmeriGas Partners, L.P. (“2010 Propane 
eneral Partner may award to employees and non-employee directors grants of Common Units (comprising AmeriGas 
Units and ArneriGas Stock Units), options, phantom units, unit appreciation rights and other Common Unit-based 
total aggregate number of Common Units that may be issued under the Plan is 2,800,000. The exercise price for 

may not be less than the fair market value on the date of grant. Awards granted under the 2010 Propane Plan may vest 
ately or ratably over a period of years, and options can be exercised no later than ten years from the grant date. In addition, 

Propane Plan provides that Common Unit-based awards may also provide for the crediting of Common Unit distribution 
nts to participants’ accounts. 

The 2010 Propane Plan succeeded the AmeriGas Propane, Inc. 2000 Long-Term Incentive Plan (“2000 Propane Plan”), 
F-2 1 
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which expired on December 3 1,2009, and replaced the AmeriGas Propane, Inc. Discretionary Long-Term Incentive Plan for Non- 
Executive Key Employees (“Nonexecutive Propane Plan”). Under the 2000 Propane Plan, the General Partner could award to key 
employees the right to receive AmeriGas Performance Units or cash equivalent to the fair market value of such AmeriGas 
Performance Units. In addition, the 2000 Propane Plan authorizes the crediting of Common Unit distribution equivalents to 
participants’ accounts. Under the Nonexecutive Propane Plan, the General Partner could grant awards to key employees who did 
not participate in the 2000 Propane Plan. Generally, awards under the Nonexecutive Propane Plan vest at the end of a three-year 
period and are paid in Common Units and cash. No additional grants will be made under the 2000 Propane Plan and the Nonexecutive 
Propane Plan. 

Recipients of AmeriGas Performance Units are awarded a target number of AmeriGas Performance Units. The number of 
AmeriGas Performance Units ultimately paid at the end of the performance period (generally three years) may be higher or lower 
than the target number based upon AmeriGas Partners’ Total Unitholder Return (“TUR”) percentile rank relative to entities in a 
peer group. Grantees of AmeriGas Performance Units will qot be paid if AmeriGas Partners’ TUR is below the 40th percentile of 
the peer group. At the 40th percentile, the grantee will be paid an award equal to 50% of the target award; at the 50th percentile, 
100%; and at the 100th percentile, 200%. The actual amount of the award is interpolated between these percentile rankings. Any 
Common Unit distribution equivalents earned are paid in cash. Generally, except in the event of retirement, death or disability, 
each grant, unless paid, will terminate when the participant ceases to be employed by the General Partner. There are certain change 
of control and retirement eligibility conditions that, if met, generally result in accelerated vesting or elimination of further service 
requirements. 

As a result of the Heritage Acquisition, certain Heritage Propane employees were awarded AmeriGas Performance Units, 
AmeriGas Stock Units (in the form of phantom units), or a combination of AmeriGas Performance Units and AmeriGas Stock 
Units. The terms of the Performance TJnit awards granted to Heritage Propane employees are generally the same as those described 
above. The AmeriGas Stock TJnits awards granted to Heritage employees vest in tranches with certain awards beginning to vest 
in January 2013 through January 2016. Certain of the AmeriGas Stock Unit awards provide for accelerated vesting under certain 
conditions. Under certain conditions, all or a portion of these awards could be forfeited. The AmeriGas Stock Unit awards granted 
to Heritage Propane employees provide for the crediting of distribution equivalents to participants’ accounts. 

Under GAAP relating to equity-based compensation plans, AmeriGas Performance Units are equity awards with a market- 
based condition, which, if settled in Common Units, results in the recognition of compensation cost over the requisite employee 
service period regardless of whether the market-based condition is satisfied. The fair values ofAmeriGas Performance Units are 
estimated using a Monte Carlo valuation model. The fair value associated with the target award and the award above the target, 
if any, which will be paid in ComonUnits, is accounted for as equity andthe fair value of all CommonTJnit distribution equivalents, 
which will be paid in cash, is accounted for as a liability. The expected term of the AmeriGas Performance Unit awards is three 
years based on the performance period. Expected volatility is based on the historical volatility of Common Units over a three-year 
period. The risk-free interest rate is based on rates on U.S. Treasury bonds at the time of grant. Volatility for all entities in the peer 
group is based on historical volatility. 

The following table summarizes the weighted-average assumptions used to determine the fair value ofAmeriGas Performance 
Unit awards and related compensation costs: 

Grants Awarded in Fiscal Year 
2012 201 1 2010 

Expected life 3 years 3 years 3 years 

Dividend Yield 6.4% 5.8% 6.8% 

The General Partner granted awards under the 2010 Propane Plan representing 248,818,49,287 and 57,750 Common Units 
in Fiscal 20 12, Fiscal 20 11 and Fiscal 201 0, respectively, having weighted-average grant date fair values per Common Unit subject 
to award of $43.22, $53.19 and $41.39, respectively. At September 30,2012,2,517,419 Common Units were available for hture 
award grants under the 20 10 Propane Plan. 
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The following table summarizes AmeriGas Common Unit-based award activity for Fiscal 2012: 

Vested Non-Vested ~- Total 
Weighted Weighted Weighted 

Number o f  Average Number of Average Number of Average 
Common Grant Common Grant Common Grant 

Units Date Units Date units Date 
Subject to Fair Value Subject Fair Value Subject to Fair Value 

Award (per IJnit) to Award (per Unit) Award (per Unit) 

(15,068) $ 50.37 

I]$..: - Performance criteria not met (48,633) $ 32.17 (48,633) $ 32.17 - $  - 

193,668 $ 41.77 66,244 $ 41.81 127,424 $ 41.76 

- $  - 6,050 $ 35.05 (6,050) $ 35.05 

During Fiscal 20 12, Fiscal 20 1 1 and Fiscal 20 10, the Partnership paid AmeriGas Common TJnit-based awards in Common 

As of September 30,2012, there was $1,037 of unrecognized equity-based compensation expense related to non-vested UGI 
options that is expected to be recognized over a weighted-average period of 1.9 years. As of September 30,2012, there was 

proximately $3,015 of unrecognized compensation cost associated with 263,967 Common Units subject to award that 
to be recognized over a weighted-average period of 2.0 years. The total fair value of Common TJnit-based awards that 
g Fiscal 2012, Fiscal 2011 and Fiscal 2010 was $5,090, $2,049 and $1,978, respectively. As of September 30,2012 

otal liabilities of $1,148 and $1,198 associated with Common Unit-based awards are reflected in employee compensation 
ts accrued and other noncurrent liabilities in the Consolidated Balance Sheets. It is the Partnership's practice to issue 

nGas Partners Common Units for the portion o f  any Common TJnit-based awards paid out in AmeriGas Partners Common 

ote 12 - Commitments and Contingencies 

; We lease various buildings and other facilities and vehicles, computer and oEce equipment under operating leases. Certain 
the leases contain renewal and purchase options and also contain step-rent provisions. Our aggregate rental expense for such 
es was $61,075 in Fiscal 2012, $55,533 in Fiscal 2011 and $54,513 in Fiscal 2010. 
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Minimum hture payments under noncancelable operating leases are as follows: 

2013 64,261 

. -- --*- 

Certain of our operating lease arrangements, primarily vehicle leases with remaining lease terms of one to ten years, have 
residual value guarantees. At the end of the lease term, we guarantee that the fair value of the equipment will equal or exceed the 
guaranteed amount or we will pay the lessors the difference. Although such fair values at the end of the leases have historically 
exceeded the guaranteed amount, at September 30,2012, the maximum potential amount of future payments under lease guarantees, 
assuming the leased equipment was deemed worthless at the end of the lease term, was approximately $14,000. The fair values 
of residual lease guarantees were not material at September 30,2012. 

The Partnership enters into fured-price and variable-price contracts with suppliers to purchase aportion of its propane supply 
requirements. Obligationsunderthesecontracts existingat September 30,2012, are: Fiscal2013 - $141,402; Fisca12014-$87,043; 
Fiscal 2015 - $87,692; Fiscal 2016 - $3,162. 

The Partnership also enters into contracts to purchase propane to meet additional supply requirements. Generally, these 
contracts are one- to three-year agreements subject to annual price and quantity adjustments. 

Contingencies 

Environmental Matters 

Sarunac Luke. By letter dated March 6,2008, the New York State Department of Environmental Conservation (“DEC”) notified 
AmeriGas OLP that DEC had placed property owned by the Partnership in Saranac Lake, New York, on its Registry of Inactive 
Hazardous Waste Disposal Sites. A site characterization study performed by DEC disclosed contamination related to former 
manufactured gas plant (“MGP”) operations on the site. DEC has classified the site as a significant threat to public health or 
environment with further action required. The Partnership has researched the history of the site and its ownership interest in the 
site. The Partnership has reviewed the preliminary site characterization study prepared by DEC, the extent of the Contamination, 
and the possible existence of other potentially responsible parties. The Partnership communicated the results of its research to 
DEC in January 2009 and is awaiting a response before doing any additional investigation. Because of the preliminary nature of 
available environmental information, the ultimate amount of expected clean up costs cannot be reasonably estimated. 

Sun Bernardino. In July 2001, NOLP acquired a company that had previously received a request for information &om the U S. 
Enviromnental Protection Agency (the “EPA”) regarding potential contribution to a widespread groundwater contamination 
problem in San Bemardino, California, known as the Newmark Groundwater Contamination. Although the EPA has Indicated that 
the groundwater contamination may be attributable to releases of solvents from a former military base located within the subject 
area that occurred long before the facility acquired by HOLP was constnicted, it is possible that the EPA may seek to recover all 
or a portion of groundwater remediation costs from private parties under the Comprehensive Environmental Response, 
Compensation, and Liability Act (“CERCLA”). No follow-up correspondence has been received from the EPA on the matter since 
HOLP’s acquisition of the predecessor company in 2001. Based upon information currently available to HOLP, it is believed that 
HOLP’s liability if such action were to be taken by the EPA would not have a material adverse effect on ow financial condition 
or results of operations. 

Titan LLCClaremont, Chestertown andBennington. In connection withthe Heritage Acquisition on January 12,20 12, apredecessor 
of Titan LLC is purportedly the beneficial holder of title with respect to three former MGPs discussed below. The Contribution 
Agreement provides for indemnification from ETP for certain expenses associated with remediation of these sites. 

Claremont, New Hampshire and Chestertown, Mqland.  By letter dated September 30,2010, the EPA notified Titan LLC 
that it maybe apotentiallyresponsibleparty(“PRP”) for cleanup costs associatedwith contamination atafonnerMGPinClaremont, 
New Hampshire. In June 2010, the Maryland Attorney General (“MAG”) identified Titan LLC as a PRP in connection with 
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contamination at a former MGP in Chestertown, Maryland, and requested that Titan LLC participate in characterization and 
remediation activities. Titan LLC has supplied the EPA and MAG with corporate and bankruptcy information for its predecessors 
to support its claim that it is not liable for any remediation costs at the sites. Because of the preliminary nature of available 
environmental information, the ultimate amount of expected clean up costs cannot be reasonably estimated. 

Bennington, Yermont. In 1996, a predecessor company of Titan LLC performed an environmental assessment of its property 
in Bennington, Vermont and discovered that the site was a former MGP. At that time, Titan LLC’s predecessor informed the 
company that previously owned and operated the MGP of potential liability under CERCLA. Titan LLC has not received any 
requests to remediate or provide costs associated with the site. Because of the preliminary nature of available environmental 
information, the ultimate amount of expected clean up costs cannot be reasonably estimated. 

Other Matrers 

Cylinder Investigation. On or about October 21, 2009, the General Partner received a notice that the Offices of the District 
Attorneys of Santa Clara, Sonoma, Ventura, San Joaquin and Fresno Counties and the City Attorney of San Diego (the “District 
Attorneys”) have commenced an investigation into AmeriGas OLP’s cylinder labeling and filling practices in California as a result 
of the Partnership’s decision in 2008 to reduce the volume of propane in cylinders it sells to consumers from 17 pounds to 15 
pounds. At that time, the District Attorneys issued an administrative subpoena seeking documents and inforqation relating to 
those practices. We have responded to the administrative subpoena. On or about July 20, 2011, the General Partner received a 
second subpoena from the District Attorneys. The subpoena sought additional information and documents regarding AmeriGas 
OLP’s cylinder exchange program and we responded to that subpoena. In connection with this matter, the District Attorneys have 
alleged potential violations of California’s antitrust laws, California’s slack-fill law, and California’s principal false advertising 
statute. We believe we have strong defenses to these allegations. 

Federal Trade Commission Investigation ofPropane Grill Cylinder Filling Practices. On or about November 4,2011 , the General 
Partner received notice that the Federal Trade Commission (“FTC”) is conducting an antitrust and consumer protection investigation 
into certain practices OfthePartnership which relate to the filling ofportable propane cylinders. OnFebruary 2,2012, thePartnership 
received a Civil Investigative Demand from the FTC that requests documents and information concerning, among other things, 
(i) the Partnership’s decision, in 2008, to reduce the volume of propane in cylinders it sells to consumers from 17 pounds to 15 
pounds and (ii) cross-filling, related service arrangements and communications regarding the foregoing with competitors. The 
Partnership believes that it will have good defenses to any claims that may result from this investigation. We are not able to assess 
the financial impact this investigation or any related claims may have on the Partnership. 

Purported Class Action Lawsuit. In 2005, Samuel and Brenda Swiger (the “Swigers”) filed what purports to be a class action in 
the Circuit Court of Harrison County, West Virginia, against UGI, an insurance subsidiary of IJGI, certain officers of UGI and the 
General Partner, and their insurance carriers and insurance adjusters. In this lawsuit, the Swigers are seeking compensatory and 
punitive damages on behalf of the putative class for alleged violations of the West Vrrginia Insurance Unfair Trade Practice Act, 
negligence, intentional misconduct, and civil conspiracy. The Court has not ceMied the class and, in October 2008, stayed the 

uit pending resolution of a separate, but related class action lawsuit filed against AmeriGas OLP in Monongalia County, which 
settled in Fiscal 2011. We believe we have good defenses to the claims in this action. 

America Production Company v. Amerigas Propane, L.€? On July 15,201 1, BP America Production Company (“BY) filed a 
laint against AmeriGas OLP in the District Court of Denver County, Colorado, alleging, among other things, breach of 

breach of the covenant of good faith and fair dealing relating to amounts billed for certain goods and services provided 
2005 (the “Services”). The Services relate to the installation of propane-fueled equipment and appliances, and the 

propane, to approximately 400 residential customers at the request of and for the account of BP. The complaint seeks 
ecified amount of direct, indirect, consequential, special and compensatory damages, including attorneys’ fees, costs and 
and other appropriate relief. It also seeks an accounting to determine the amount of the alleged overcharges related to the 

ces. We have substantially completed our investigation of this matter and, based upon the results of that investigation, we 
we have good defenses to the claims set forth in the complaint and the amount of loss will not have a material impact on 
Its of operations and financial condition. 

We cannot predict the final results of any of the environmental or other pending claims or legal actions described above. 
wever, it is reasonably possible that some of them could be resolved unfavorably to us and result in losses in excess of recorded 
ounts. We are unable to estimate any possible losses in excess of recorded amounts. Although we currently believe, after 
sultation with counsel, that damages or settlements, if any, recovered by the plaintiffs in such claims or actions will not have 
aterial adverse effect on our financial position, damages or settlements could be material to our operating results or cash flows 

xe periods depending on the nature and timing of future developments with respect to these matters and the amounts of 
e operating results and cash flows. In addition to the matters described above, there are other pending claims and legal actions 
g in the normal course of our businesses. We believe, after consultation with counsel, the final outcome of such other matters 
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will not have a material effect an our consolidated financial position, results of operations or cash flows. 

Note 13 -. Related Party Transactions 

Pursuant to the Partnership Agreement, the General Partner is entitled to reimbursement for all direct and indirect expenses 
incurred or payments it makes on behalf of the Partnership. These costs, which totaled $374,899 in Fiscal 2012, $363,392 in Fiscal 
2011, and $350,246 in Fiscal 2010, include employee compensation and benefit expenses of employees of the General Partner 
and general and administrative expenses. 

UGI provides certain financial and administrative services to the General Partner. UGI bills the General Partner monthly 
for all direct and indirect corporate expenses incurred in connection with providing these services and the General Partner is 
reimbursed by the Partnership for these expenses. The allocation of indirect UGI corporate expenses to the Partnership utilizes a 
weighted, three-component formula based on the relative. percentage of the Partnership’s revenues, operating expenses and net 
assets employed to the total of such items for all UGI operating subsidiaries for which general and administrative services are 
provided. The General Partner believes that this allocatian method is reasonable and equitable to the Partnership. Such corporate 
expenses totaled $10,138 in Fiscal 2012, $10,805 in Fiscal 2011 and $10,757 in Fiscal 2010. In addition, lJGI and certain of its 
subsidiaries provide office space, stop loss medical coverage and automobile liability insurance to the Partnership. The costs 
related to these items totaled $3,760 in Fiscal 2012, $3,184 in Fiscal 2011 and $2,296 in Fiscal 2010. 

From time to time, AmeriGas OLP purchases propane on an as needed basis from UGI Energy Services, Inc. (“Energy 
Services”). The price of the purchases are generally based an market price at the time of purchase. Purchases of propane by 
AmeriGas OLP from Energy Services totaled $359, $4,073 and $39,807 during Fiscal 2012, Fiscal 2011 and Fiscal 2010, 
respectively. Fiscal 2010 propane purchases also reflect purchases made from a farmer subsidiary of Energy Services under a 
propane sales agreement. 

In addition, the Partnership sells propane to affiliates of UGI. Such amounts were not material in Fiscal 2012, Fiscal 2011 
or Fiscal 2010. 

Note 14 - Other Current Liabilities 

Other current liabilities comprise the following at September 30: 

2012 201 1 

Taxes other than income taxes 16,737 8,9 18 

Total other current liabilities $ 109,234 $ 65,095 
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Note 15 - Fair Value Measurements 

!; Derivative Financial Instruments 
"- 

The following table presents our financial assets and financial liabilities that are measured at fair value on a recurring basis 
for each of the fair value hierarchy levels, including both current and noncurrent portions, as of September 30,2012 and 201 1 : 

Asset (Liability) 
Quoted Prices 

in 
Active 

Markets Significant 
for Identical Other 
Assets and Observable Unobservable 
Liabilities Inputs Inputs 
&eve1 1) (Level 2) (Level 3) Total 

Assets: - L'"2--,'' 

- ---li--.". id instrument 
Commodity contracts - $  2,089 $ -- $ 2,089 

Derivative financial instruments: 

Assets: 

The fair values of our non-exchFge traded commodity derivative contracts are based upon indicative price quotations 
available through brokers, industry price publications or recent market transactions and related market indicators. For commodity 
option contracts we use a Black Scholes option pricing model that considers time value and volatility of the underlying commodity" 

Other Financial Instruments 

The canying amounts of other financial instruments included in current assets and current liabilities (except for current 
maturities of long-term debt) approximate their fair values because of their short-term nature. At September 30,2012, the carrying 
amount and estimated fair value of our long-tern debt (including current maturities) were $2,328,069 and $2,493,053, respectively. 
At September 30, 201 1, the canyhig amount and estimated fair value of our long-term debt (including current maturities) were 
$933,522 and $900,297, respectively. We estimate the fair value of  long-term debt by using current market prices and by discounting 
future cash flows using rates available for similar type debt (Level 2). 

We have other financial instnunents such as short-term investments and trade accounts receivable which could expose us 
to concentrations of credit risk. We limit our credit risk from short-term investments by investing only in investment-grade 
commercial paper and U.S. Government securities. The credit risk from trade accounts receivable is limited because we have a 
large customer base which extends across many different 1J.S. markets. 

Note 16 - Disclosures About Derivative Instruments and Hedging Activities 

The Partnership is exposed to certain market risks related to its ongoing business operations. Management uses derivative 
financial and commodity instruments, among other things, to manage these risks. The primary risks managed by derivative 
instruments are commodity price risk and interest rate risk. Although we use derivative financial and commodity instruments to 
reduce market risk associated with forecasted transactions, we do not use derivative financial and commodity instruments for 
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speculative or trading purposes. The use of derivative instruments is controlled by our risk management and credit policies which 
govern, among other things, the derivative instruments the Partnership can use, counterparty credit limits and contract authorization 
limits. Because our derivative instruments generally qualifjr as hedges under GAAP, we expect that changes in the fair value of 
derivative instruments used to manage commodity or interest rate market risk would be substantially offset by gains or losses on 
the associated anticipated transactions. 

Commodity Price Risk 

. _  

In order to manage market risk associated with the Partnership’s fixed-price programs which permit customers to lock in 
the prices they pay for propane principally during the months of October through March, the Partnership uses over-the-counter 
derivative commodity instruments, principally price swap contracts. At September 30,2012 and 201 1, there were 231.4 million 
gallons and 138.0 million gallons, respectively, of propane hedged with over-the-counter price swap and option contracts. At 
September 30,2012, the maximum period over which we %e hedging propane market price risk is 26 months with a weighted 
average of 5 months. In addition, the Partnership from time to time enters into price swap agreements to reduce short-term 
commodity price volatility and to provide market price risk support to a limited number of its wholesale customers. 

We account for a significant portion of our commodity price risk contracts as cash flow hedges. Changes in the fair values 
of contracts qualifying for cash flow hedge accounting are recorded in AOCI and noncontrolling interests, to the extent effective 
in offsetting changes in the underlying commodity price risk, until earnings are affected by the hedged item. At September 30, 
2012, the amount of net losses associated with commodity price risk hedges expected to be reclassified into earnings during the 
next twelve months based upon current fair values is $43,740. 

Interest Rate Risk 

Our long-term debt is typically issued at fixed rates of interest. As these long-term debt issues mature, we typically refinance 
such debt with new debt having interest rates reflecting then-current market conditions. In order to reduce market rate risk on the 
underlying benchmark rate of interest associated with near- to medium-term forecasted issuances of fixed-rate debt, from time to 
time we enter into interest rate protection agreements (“IRPAs”). We account for IRF’As as cash flow hedges. Changes in the fair 
values of IRPAs are recorded inAOC1, to the extent effective in offsetting changes in the underlying interest rate risk, until earnings 
are affected by the hedged interest expense. There were no settled or unsettled amounts relating to IRPAs at September 30,2012. 

Derivative Financial Instruments Credit Risk 

The Partnership is exposed to credit loss in the event of nonperformance by counterparties to derivative fmancial and 
commodity instruments. Our counterparties principally consist of major energy companies and major U.S. financial institutions. 
We maintain credit policies with regard to our counterparties that we believe reduce overall credit risk. These policies include 
evaluating and monitoring our counterparties’ financial condition, including their credit ratings, and entering into agreements with 
counterparties that govern credit limits. Certain of these agreements call for the posting of collateral by the counterparty or by the 
Partnership in the forms of letters of credit, parental guarantees or cash. Although we have concentrations of credit risk associated 
with derivative financial instruments held by certain derivative financial instrument coimterparties, the maximum amount of loss 
due to credit risk that, basedupon the gross fair values of the derivative financial instruments, we would incur ifthese counterparties 
that make up the concentration failed to perform according to the terms of their contracts was not material at September 30,2012. 
Certain of our derivative contracts have credit-risk-related contingent features that may require the posting of additional collateral 
in the event of a downgrade in the Partnership’s debt rating. At September 30,2012, if the credit-risk-related contingent features 
were triggered, the amount of collateral required to be posted would not be material. 

j .  

F-28 



AmeriGas Partners and Subsidiaries 
Notes to Consolidated Financial Statements 

(Thousands of dollars, except where indicated otherwise) 

The following table provides information regarding the fair values and balance sheet locations of our derivative assets and 
liabilities existing as of September 30,20 12 and 201 1 : 

Derivative Assets Derivative (Liabilities) - 

Fair Value Fair Value 
Balance Sheet September 30, Balance Sheet September 30, 

Location 2012 2011 Location 2012 2011 
Derivatives 
Hedging -- In - 

Propane contracts Derivative financial 
Derivative financial instruments and 
instruments Other noncurrent 
and Other assets * $ 2,089 $ 864 liabilities $(42,598) $(7,248) 

I.  Derifatives - Not .Des.ig 
Hedging -__ Inseuments 

Derivative fmancial 
instruments and 
Other assets 

Propane contracts 

The following table provides information on the effects of derivative instruments on the Consolidated Statements of 
Operations and changes in AOCI and noncontrolling interest for Fiscal 2012, Fiscal 201 1 and Fiscal 2010: 

Gain (Loss) Recognized in 
AOCI and Noncontrolling AOCI and Noncontrolling Location of Gain (Loss) 

AOCI and Noncontrolling 

Gain (Loss) Reclassified from 

Interest Interest into Income Reclassified fiom 

2012 201 1 2010 2012 201 1 2010 Interest into Income 

Propane 
contracts $(86,573) $ 22,275 $ 35,829 $ (47,569) $ 35,292 $ 38,360 Cost ofsales 

Loss 
Location of Loss 

R e c o w e d  u1 Income 

Derivatives Not 
Designated as 
Hedging 
Instruments: 2012 2011 2010 

The amounts of derivative gains or losses representing ineffectiveness, and the amounts of gains or losses recognized in 
income as a result of excluding derivatives &om ineffectiveness testing, were not material for Fiscal 2012, Fiscal 2011 or Fiscal 
2010. During Fiscal 2012, the Partnership entered into propane swap and put option contracts to reduce short-term volatility in 
propane prices associated with a portion of its forecasted propane purchases during the months of April 2012 to August 2012. 
These contracts did not qualify for hedge accounting treatment and the change in fair value was recorded through cost of sales in 
the Consolidated Statements of Income. Net realized losses recognized in income related to these contracts are included in the 
table above under the caption “derivatives not designated as hedging instruments.” 

As aresult ofthePartnership’srefinancing ofits 7.125% SeniorNotes (seeNote 7), during the three months ended September 
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30, the Partnership discontinued cash flow hedge accounting for settled but unamortized IRPA losses associated with the 
7.125% Senior Notes and recorded a loss of $2,556 which amount is included in loss on extinguishments of debt on the Fiscal 
2011 Consolidated Statement of Operations. During the three months ended March 31, 2010, the Partnership’s management 
determined that it was likely that it would not issue $150,000 of long-term debt during the suinmer of 2010 due to the Partnership’s 
strong cash flow and anticipated extension of its then-existing credit agreement. AS a result, the Partnership discontinued cash 
flow hedge accounting treatment for interest rate protection agreements associated with this previously anticipated long-tern debt. 
issuance and recorded a $12,193 loss which is reflected in other income, net, on the Fiscal 2010 Consolidated Statement of 
Operations. 

We are also a party to a number of contracts that have dements of a derivative instrument. These contracts include, among 
others, binding purchase orders, contracts which provide for the purchase and delivery of propane and service contracts that require 
the counterparty to provide commodity storage or transportation service to meet our normal sales commitments. Although many 
of these contracts have the requisite elements of a derivative instrument, these contracts qualify for normal purchase and noma1 
sales exception accounting under C J & Q  because they provide for the delivery ofproducts or services in quantities that are expected 
to be used in the normal course of operating our business and the price in the contract is based on an underlying that is directly 
associated with the price of the product or service being purchased or sold. 

17 - Other Income, Net 

Other income, net, comprises the following: 

2012 201 1 2010 
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Note 18 - Quarterly Data (Unaudited) 

The following unaudited quarterly data includes ail adjustments (consisting only of normal recurring adjustments with the 
exception of those indicated below) which we consider necessary for a fair presentation. Our quarterly results fluctuate because 
of the seasonal nature of our propane business. 

September 30, - December 3 1 , March 3 1, June 30, 
201 1 2010 2012(a) 2011 (b) 2012 201 1 2012 2011(c) 

Operating income (loss) $ 60,096 $ 91,575 $ 195,047 $154,626 $ (48,288) $ 6,681 $ (36,263) $ (9,933) 

Net income (loss) $ 43,113 $ 75,781 $ 135,859 $119,549 $ (89,903) $ (9,101) $ (76,398) $ (45,305) 

Income (loss) per limited 
partner unit (d): 

Diluted $ 0.55 $ 1.06 $ 1.26 $ 1.45 $ (1.00) $ (0.19) $ (0.86) $ (0.81) 

(a) Includes loss on extinguishment of debt which decreased net income and net income attributable to AmeriGas Partners, 
L.P. by $13,379 (see Note 6)- 

(b) 

(c) 

(d) 

Includes loss on extinguishment of debt which decreased net income and net income attributable to AmenGas Partners, 
L.P. by $18,801 (see Note 6). 

Includes loss on extinguishment of debt which increased net loss and net loss attributable to AmeriGas Partners, L.P. by 
$19,316 (see Note 6). 

Theoretical distributions of net income (loss) attributable to AmeriGas Partners, L.P. in accordance with accounting 
guidance regarding the application of the two-class method for determining earnings per share resulted in a different 
allocation of net income attributable to AmeriGas Partners, L.P. to the General Partner and the limited partners in the 
computation of income per limited partner unit which had the effect of decreasing quarterly earnings per limited partner 
unit for the quarters ended December 3 1 and March 3 1 as follows: 

Ouarter ended: 
December 3 1, March 31, 

2011 2010 2012 201 1 
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AMERIGAS PARTNERS, L.P. AND SUBSIDIARJES 
SCHEDULE I - CONDENSED FINANCW INFORMATION OF REGISTRANT (PARENT COMPANY) 

BALANCE SHEETS 
(Thousands of dollars) 

September 30, 
2012 201 1 

Current assets: 

Other assets 

LIABILITIES AND PARTNERS’ CAPITAL 

Accrued interest 

Long-term debt 2,250,845 920,000 

Commitments and Contingencies: 

There are no scheduled principal repayments of long-term debt during the next five fiscal years. 
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AMERIGAS PARTNERS, L.P. AND SIJBSIDIARIES 
SCHEDULE I - CONDENSED FINANCIAL INFORMATION OF REGISTRANT (PARENT COMPANY) 

STATEMENTS OF OPERATIONS 
(Thousands of dollars) 

Year Ended 
September 30, 

2012 201 1 2010 

Net income 11.025 $ 138.523 $ 165.213 

Limited partners’ interest in net income (2,094) $ 132,101 $ 160,522 

Average limited Dartner units outstanding -basic (thousands) 81.433 57.1 19 57.076 
Y v 
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AMERIGAS PARTMERS, L.P. AND SIJBSIDLARIES 
SCHEDULE I - CONDENSED FINANCIAL INFORMATION OF REGISTRANT ( P m N T  COMPANY) 

STATEMENTS OF CASH FLOWS 
(Thousands o f  dollars) 

Year 
Ended 

September 30, 
2012 201 1 2010 

(1,411,4SI)j 
CASH FLOWS FROM JNVESTZNG ACTMTIES: 

Repayments of long-term debt (232,844) (810,232) 

Capital contribution from General Partner 2,824 18 17 

(Decrease) increase in cash and cash eauivalents (1,773) $ 2.179 $ (663) 

End of year $ 708 $ 2,481 $ 3 02 

(Decrease) increase (1,773) $ 2,179 $ 

(a) Includes cash distributions received from AmeriGas Propane, L.P. o f  $334,527, $222,635 and $217,950 for the years 
ended September 30,2012,2011 and 2010, respectively. 
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AMERIGAS PARTNERS, L.P. AMD SUBSIDIARIES 

SCHEDULE 11 -VALUATION AND QUALIFMNG ACCOUNTS 
(Thousands of dollars) 

Charged 
Balance at (credited) Balance at 
beginning to costs and end of 

of year expenses Other Year 

Reserves deducted from assets in the consolidated balance 
sheet: 

$ 17,181 $ $ ' I "  - (15,'052) - - . (1) . - - $  17,217 
Other reserves: 

32,479 (2) 

Reserves deducted from assets in the Consolidated balance 
sheet: 

Other reserves: 
.. . 

. .  . . - --.. 
3,619 (4) 

1,795 (4) 

Charged 
Balance at (credited) Balance at 
beginning to costs and end of 

of year expenses Other Ye= 

Reserves deducted from assets in the consolidated 
balance sheet: 

Other reserves: 

5,608 (4) 

(1) 
(2) Acquisitions 

(3) 

(4) 

(5 )  

Uncollectible accounts written off, net of recaveries. 

Payments, net of any refunds 

Other adjustments, primarily reclassifications and refunds 

At September 30, 2012, 2011, and 2010, the Partnership had insurance indemnification receivables associated with its 
property and casualty liabilities totaling $14,589, $3,129, and $6,329, respectively. 
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CERTHTICATION 

I, Jeny E. Sheridan, certify that: 

1. 

2. 

3. 

4. 

5. 

1 have reviewed this annual report on Form 10-K of AmeriGas Partners, L.P.; 

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light ofthe circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

Based on my knowledge, the fmancial statements, and other fmancial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

The registrant’s other certifying oBcer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-l5(e) and 15d-l5(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-l5(f) and 15d-l5(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, 
is made known to us by others within those entities, particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which me reasonably likely to adversely affect the registrant’s ability to record, process, smrunarize and report fmancial 
information; and 

(b) Any li-aud, whether or not material, that involves management or other employees who have a significant role in the 
registrant’s internal control over financial reporting. 

Date: November 20,2012 

/s/ Jerry E. Sheridan 
Jeny E. Sheridan 
President and Chief Executive OBcer of AmeriGas 
Propane, hc .  
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CERTIFICATION 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

Based on my knowledge, the financial statements, and other fmancial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

3. 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, 
is made known to u s  by others within those entities, particularly during the period in which this report is being prepared; 

(b) Designed such internal control over fmancial reporting, or caused such internal control over hancial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of fmancial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over fmancial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
fmancial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent hctions):  

(a) All significant deficiencies and material wealmesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and 

(b) Any Eraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant’s internal control over financial reporting. 

Date: November 20,2012 

/s/ John S. Tannarelli 
John S .  Tannarelli 
Vice President - Finance and Chief Financial Officer of 
AmeriGas Propane, Inc. 
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Certification by the Chief Executive Officer and Chief Financial Officer 
Relating to a Periodic Report Containing Financial Statements 

I, Jerry E. Sheridan, Chief Executive Officer, and I, John S. Iannarelli, Chief Financial Officer, ofAmeriGas Propane, hc. ,  
a Pennsylvania corporation, the General Partner ofAmeriGas Partners, L.P. (the “Company”), hereby certify that to our knowledge: 

(1) The Company’s annual report on Form 10°K for the period ended September 30,2012 (the “Form 10-K”) fiilly complies 
with the requirements of section 13(a) of the Securities Exchange Act of 1934, as amended; and 

(2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results 
of operations of the Company. 

* * *  

CmEF EXECUTIVE OFFICER 

id Jerry E. Sheridan 
Jerry E. Sheridan 

Date: November 20,2012 

CHIEF FINANCIAL, OFFICER 

/s/  John S. Iannarelli 
John S. Iannarelli 

Date: November 20,2012 



transfer of units, lost certificates, 
address should be directed to: 

By Mail: By Overnight Delivery: 
Computershare Investor Services 
EO. Box 43078 
Providence, RI 02940-3078 

Computershare Investor Services 
250 Royal1 Street 
Canton, MA 02021 

800-254-51 96 (U S. and Canada) 
31 2-360-51 00 (other countries) 

Unitholders can also view real-time account information and request transfer agent services 
online at the Computershare Investor Services website: www.computershare,com/investor. 
Computershare Investor Services can be accessed through telecommunications devices for 
the hearing impaired by calling: 
800-822-2794 (US. and Canada) 
3 12-588-41 10 (other countries) 

Investor Relations 

Securities analysts, portfolio managers and other members of the professional investment 
community should direct Inquiries about the Partnership to: 
Hugh J. Gallagher 
Treasurer 
AmeriGas Propane, Inc. 
P.O. Box 965 
Valley Forge, PA 19482 
61 0-337-7000 

News, Earnings, Financial Reports and Governance Documents 
Comprehensive news, webcast events and other information about AmeriGas Partners, L.P. 
and UGI Corporation are available via the internet at: www.amerigas.com. 

You can also request reports filed with the SEC and corporate governance documents, 
including the General Partner's Codes of Ethics and Principles of Corporate Governance, 
free of charge, by writing to tiugh J. Gallagher, Treasurer at the address above. 

lax  Information 

For additional information regarding taxes, unitholders should consult 
th their personal tax adviser. AmeriGas Tax Information Services, at 
0-310-9145, is available for questions regarding the Schedule K-1. 

AmeriGas Partners, L.P. is a publicly traded master limited partnership. All unitholders 
are limited partners eligible to receive cash distributions. 

A partnership has different tax implications for its owners than a corporation has for 
its shareholders. The annual income, gains, losses, deductions or credits of a partnership 
flow through to its unitholders, or limited partners, who are required to report their allocated 
share of these amounts on their own income tax returns. 

BY March 15,201 3, tax information in the form of a Schedule K-1 , which will sum- 
marize each unitholder's allocated share of the Partnership's reportable tax items for the 
calendar year ended December 31,201 2, will be mailed to each unitholder of AmeriGas 
Partners, L.P The Schedule K-1 will also be available via the internet by accessing the 
Investor Relations section at w . a m e r i a a s  corn. 

John L Walsh 
Vice Chairman 

Jeny E. Sheridan 
President and Chief Executive Officer 

Stephen 0. Ban zf 
Retired, former President and Chief Executive Officer of the Gas 
Research Institute (gas industry research and development institute) 

William J. Manauo 
Chief Executive Officer and President, WHW, Inc. 
(public television and radio) 

Gregory A. Pratt 
Chairman of the Board, Carpenter Technology Corporation 
(manufacturer of specialty metals) 

Marvin 0. Schlanger (Presiding Director) 2~3,4 

Principal, Cherry Hill Chemical Investments, LLC 
(management and capital services) 

Howard B. Stoeckel 
Vice Chairman and Chief Executive Officer, Wawa, Inc 
(retailer of food products and gasoline) 

K. Rick Turner 
Retired private equity principal of the Stephens Group, LLC 
(private, family-owned investment firm) 
'Audit Commitlee 

Execulive Cammillee 
CornpensaUoWensian Committee 
Corporale Governance Committee 

Qfficers 

Lon R. Greenberg, Chairman 

John L. Walsh, Vice Chairman 

Jerry E. Sheridan, President and Chief Executive Officer 

Richard W. Fabrizio, Vice President and Chief Information flfficer 

Hugh J. Gallagher, Treasurer 

Monica M. Gaudiosi, Vice President and Secretary 

R. Paul Grady, Vice President and Chief Operating Officer 

John S. lannarelli, Vice President - Finance and Chief Financial Officer 

William D. Katz, Vice President - Human Resources 

David L. Lugar, Vice President - Supply and Logistics 

Warren J. Patterson, Vice President- Sales 

Andrew J. Peyton, Vice President - Corporate Development 

Kathy Prigmore, Vice President - Operations Support and Customer Advocacy 

Kevin Rumbelow, Vice President - Supply Chain 

Steven A. Samuel, Vice President - Law and General Counsel 

William J. Stanczak, Controller and Chief Accounting Officer 
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ASSISTANT SECRETARY'S CERTIFICATE 

I, Matthew A. Woodward, do hereby cei-tify that I arn the duly elected and acting Assistant 
Secretary of AmeriGas Propane, Inc., a Pennsylvania corporation (the "Company") and the 
General Partner of AmeriGas Partners, L.P., a Delaware limited partnership, and as such I am 
duly authorized to execute and deliver this Certificate on behalf of the Company, and I do further 
certify in said capacity as follows: 

1. Attached hereto as Exhibit A is a true and correct copy of the Fourth Amended and 
Restated Agreement of Limited Partnership of AineriGas Partners, L.P., dated as of July 27, 
2009. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the7$ day 
$4 

of May, 20 13. 

Assistant Secretary 

Corporate Seal 
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FOURTH AMIENDED AM) RESTATED 
AGREE SBcaip OF 

THIS FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP 
OF AMHUGAS PARTNERS, L.P., dated as of July 27,2009 is entered into by and among 
AmeriGas Propane, hc., a Pennsylvania corporation, as the General Partner, and those persons 
who become Pstrtners in the Partnership or parties hereto as provided herein. In consideration of 
the covenants, conditions and agreements cantained herein, the parties hereto hereby agree as 
follows: 

ARTICLE I 
ORGANIZATIONAL MATTERS 

1.1. FORMATION. The General Partner and the Organizational Limited Partner have previously 
formed the Partnership as a limited partnership pursuant to the provisions of the Delaware Act. * 

The General Partner hereby amends and restates the Third Amended and Restated Agreement of 
Limited Partnership of AmeriGas Partners, L.P., dated as of December 1,2004, as mended, in 
its entirety. Except as expressly provided to the contrary in this Agreement, the rights and 
obligations of the Partners and the administration, dissolution and termination of the Partnership 
shall be governed by the Delaware Act. All Partnership Interests shall constitute personal 
property of the owner thereof for all purposes. 

1.2 NAME. The name of the Partnership shall be “AmeriGas Partners, L.P.” The Partnership’s 
business may be conducted under any other name or names deemed necessary or appropriate by 
the General Partner, including the name of the General Partner. The wards “Limited 
Partnership,” ‘Z.P.,” “Ltd.” or similar words or letters shall be included in the Partnership’s 
name where necessary for the purposes of complying witb the laws of any jurisdiction that so 
requires. The General Partner in its sole discretion may change the name of the Partnership at 
any time and from tine to time and shall notify the Limited Partners of such change in the next 
regular cornmication to the L,irnited Partners. 

i 

1.3 REGISTERED OFFICE; PRINCIPAL OFFICE. Unless and until changed by the General 
Partner, the registered office of the Partnership in the State of Delaware shall be located at 271 1 
Centreville road, Suite 400, Wilmington, Delaware 19808, .and the registered agent for service of 
process on the Partnership in the State of Delaware at. such registered office shall be ‘Ilie 
Prentice-Hall Corporation System, Inc. The principal office of the Partnership shall be located at, 
and the address of the General Partner shall be, 460 North Gdph Road, King of Prussia, 
Pennsylvania 19406, or such other place as the General Partner may from time to time designate 
by notice to the Limited Partners. The Partnership may maintain offices at such other place or 
places within or outside the State of Delaware as the General Partner deems necessary or 
appropriate. 

1. .4 PO’WER OF ATTORNEY. (a) Each Limited Partner and each Assignee hereby constitutes 
and appoints each of the General Partner and, if a Liquidator shall have been selected pursuant to 
Section 14.3, the Liquidator severally (and any successor to either thereof by merger, transfer, 

) 
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assignment, election or otherwise) and each of their authorized officers and attorneys-in-fact, 
with full power of substitution, as his true and lawful agent and attorney-in-fact, with fidl power 
and authority in his name, place and stead, to: 

‘ -\) 

(i) execute, swear to, acknowledge, deliver, file and record in the appropriate public offices (A) 
all certificates, documents and other instruments (including this Agreement and the Certificate of 
Limited Partnership and all amendments or restatements thereof) that the General Partner or the 
Liquidator deems necessary or appropriate to form, qualify or continue the existence or 
qualification of the Partnership as a limited partnership (or a partnership in which the limited 
partners have limited liability) in the State of Delaware and in all other jurisdictions in which the 
Partnership may conduct business or own property; (I3) all certificates, documents and other 
instruments that the General Partner or the Liquidator deems necessary or appropriate to reflect, 
in accordance with its terns, any amendment, change, modification or restatement of this 
Agreement; (C) all certificates, documents and other instruments (including conveyances and a 
certificate of cancellation) that the General Partner or the Liquidator deems necessary or 
appropriate to reflect the dissolution and liquidation of the Partnership pursuant to the terns of 
th is  Agreement; (D) all certificates, documents and other instruments relating to the admission, 
withdrawal, removal or substitution of any Partner pursuant to, or other events described in, 
Article XI, XII, XIII or X I V ;  (E) a l l  certificates, documents and other instruments relating to the 
determination ofthe rights, preferences and privileges of any class or series of Partnership 
Securities issued pursuant to Section 4.4; and (F) all certificates, documents and other 
instruments (including agreements and a certificate of merger) relating to a merger or 

I consolidation of the Partnership pursuant to Article XVI;  and 

(ii) execute, swear to, acknowledge, deliver, file and record all ballots, consents, approvals, 
waivers, certificates, documents and other instruments necessary or appropriate, in the sole 
discretion ofthe General Partner or the Liquidator, to make, evidence, give, confirm or ratifu any 
vote, consent, approval, agreement or other action that is made or given by the Partners 
hereunder or is consistent with the terns of this Agreement or is necessary or appropriate, in the 
sole discretion of the General Partner or the Liquidator, to effectuate the terns or intent of this 
Agreement; provided, that when required by Section 15.3 or any other provision of this 
Agreement that establishes a percentage of the Limited Partners or of the Limited Partners of any 
class or series required to take any action, the General Partner or the Liquidator may exercise the 
power of attorney made in t l i s  Section 1.4(a)(ii) only after the necessary vote, consent or 
approval of the Limited Partners or of the Limited Partners of such class or series, as applicable. 

Nothing contained in this Section 1.4(a) shall be construed as authorizing tbe General Partner to 
amend this Agreement except in accordance with Article XV or as may be otherwise expressly 

’provided for in tliis Agreement. 

@) The foregoing power of attorney is hereby declared to be irrevocable and a power coupled 
with an interest, and it shall survive and not be affected by the subsequent death, incompetency, 
disability, incapacity, dissolution, bankruptcy or termination of any Limited Partner or Assignee 
and the transfer of all or any portion of such Limited Partner’s or Assignee’s Partnership Interest 
and shall extend to such Limited Partner’s or Assignee’s heirs, successors, assigns and personal 
representatives. Each such Limited Partner or Assignee hereby agrees to be bound by any 

) 
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representation made by the General Partner or the Liquidator acting in good faith pursuant to 
such power of attorney; and each such Limited Partner or Assignee hereby waives any and all 
defenses that may be available to contest, negate or disaffirm. the action of the General Partner or 
the Liquidator taken in good faith under such power of attorney. Each Limited Partner or 
Assignee shall execute and deliver to the General Partner or the Liquidator, within 15 days after 
receipt of the General Partner’s or the Liquidator’s request therefor, such further designation, 
powers of attorney and other instruments as the General Partner or the Liquidator deems 
necessary to effectuate this Agreement and the purposes of the Partnership. 

l, --‘) 

3.5 TERM. The Partnership commenced upon the filing of the Certificate of Limited Partnership 
in accordance with the Delaware Act and shall continue ia existence until the close of 
Partnership business on December 3 1,2093, or until the earlier dissolution of the Partnership in 
accordance with the provisions of Article XIV.  

1.6 POSSIBLE RESTRICTIONS ON TRANSFER. The General Partner may impose restrictions 
on the transfer of Partnership Interests if a subsequent Opinion of Counsel detemines that such 
restrictions are necessary to avoid a substantial risk of the Partnership’s becoming taxable as a 
Corporation or otherwise as an entity for federal income tax purposes. The restrictions may be 
imposed by making such amendments to this Agreement as the General Partner in its sole 
discretion may determine to be necessary or appropriate to impose such restrictions; provided, 
however, that any amendment that the General Partner believes, in the exercise of its reasonable 
discretion, could result in the delisting or suspension of trading of any class of Units on any 
National Secwities Exchange on which such class of Units is then traded must be approved by 
the holders of at least a majority of the Outstanding Units of such class. 

ARTICLE Dc 
DEFINITIONS 

The following definitions shall be for all purposes, unless otherwise clearly indicated to the 
contrary, applied to the terms used in this Agreement. 

ccACQUISITION’7 means any transaction in which any Group Member acquires (through an asset 
acquisition, merger, stock acquisition or other form of investment) control over all or a portion of 
the assets, properties or business of another Person for the purpose of increasing the operating 
capacity of the Partnership Group fi-om the operating capacity of the Partnership Group existing 
immediately prior to such transaction. 

“ADDITTONAL LIMITED PARTNER” m e a  a Person admitted to the Partnership as a Limited 
Partner pursuant to Section 12.4 and who is shown as such on the books and records of the 
Partnership. 

“ADJUSTED OPERATING SURPLUS” for any period means Operating Surplus generated 
during such period as adjusted to (a) exclude Operating Surplus attributable to (i) any net 
increase in working capital barrowings during such period and (5) any net reduction in cash 
reserves during such period, and (b) include any net increases in reserves to provide funds for 
distributions resulting from Operating Surplus generated during such period. Adjusted Operating 
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Surplus does not include that portion of Operating Surplus included in clause (a)(i) of the 
(*’! definition of Operating Surplus. 

“AFFILIATE” means, with respect to any Person, any other Person that directly or indirectly 
through one or more intermediaries controls, is controlled by or is under common control with, 
the Person in question. As used herein, the term ‘‘~0ntr0l’~ means the possession, direct or 
indirect, of  the power to direct or cause the direction of the management and policies of a Person, 
whether through ownership of voting securities, by contract or otherwise. 

“AGREEMENT’’ means this Fouth Amended and Restated Agreement of Limited Partnership 
of ArneriGas Partners, L.P., as it may be amended, supplemented or restated fiom time to h e .  

“AMERIGAS77 means AmeriGas Propane, Inc., a Pennsylvania corporation and a wholly owned 
subsidiary of AmeriGas, Inc., a Pennsylvania corporation. 

“ARREARAGE BALANCE?’ means, as to each Comrnon Unit as af the end of a Quarter, the 
excess of the sum of the Minimum Quarterly Distribution for an htial Common Unit for each 
prior Quarter over the sum of the amounts distributed pursuant to Sections 5.3(a) and 5.3(b)  for 
such prior Quarter and all prior Quarters in respect of an Initial Common Unit; except that no 
increases shall be made after the Subordination Period and all Arrearage Balances shall in all 
events be zero if the General Partner is removed as general partner of the Partnership upon the 
requisite vote by Limited Partners under circumstances where Cause does not exist. 

i 

“ASSIGNEE” m e w  a Non-citizen Assignee or a Person to whom one or more Units have been 
transferred in a manner permitted under this Agreement and who has executed and delivered a 
Transfer Application as required by this Agreement, but who has not become a Substituted 
Limited P x t ~ e r .  

“ASSOCLATE” means, when used to indicate a relationship with my Person, 
(a) any corporation or organization of which such Person is a director, officer or partner or is, 
directly or indirectly, the owner of 20% or more of any class of voting stock; (b) any trust or 
ather estate in which such Person has at least a 20% beneficial interest or as to which such 
Person serves as trustee or in a similar fiduciary capacity; and (c) any relative or spouse of such 
Person, or any relative of such spouse, who has the same residence as such Person. 

“AUDIT COMMITTEE” means a c o d t t e e  of the Board of Directors of the General Partner 
composed entirely o f  two or more directors who are neither officers nor employees of the 
General Partner or any of its Affiliates. 

“AVAILABLE CASH,” as to any Quarter ending before the Liquidation Date, means 

(a) the sum of (i) a11 cash of the Partnership Group on hand at the end of such Quarter and (ii) all 
additional cash of the Partnership Croup on hand on the date of determination of Available Cash 
with respect to such Quarter resulting fiom borrowings subsequent to the end of such Quarter, 
less 
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(b) the amount of cash reserves that is necessary or appropriate in the reasonable discretion of the 
General Partner to (i) provide for the proper conduct of the business of the Partnership GToup 
(including reserves for fizture capital expenditures) subsequent to such Quarter, (ii) provide funds 
for distributions under Sections 5.3(a), (b) and (c) or 5.4(a) in respect of any one or more of the 
next four Quarters, or (iii) comply with applicable law or any debt insfsument or other agreement 
or obligation to which any member of the Partnership Group is a party or its assets are subject. 

’ .- ‘) 

“BOOK-ENTRY SYSTEM” r n e m  a direct registration system operated by a securities 
depository, which system meets the requirements of any National Securities Exchange on which 
the Common Units or any other Units are, at the time in question, listed for trading. 

‘%BUSINESS DAY” means Monday through Friday of each week, except that a legal holiday 
recognized as such by the government of the United States or the states of New York or 
Pennsylvania shall not be regarded as a Business Day. 

‘‘CAPITAL PMPRQVEmNTS” means (a) additions or improvenzents to the capital assets 
owned by any Group Member or (b) the acquisition of existing or fhe construction of new capital 
assets (including retail distribution outlets, propane tanks, pipeline systems, storage facilities and 
related assets), made to increase the operating capacity of the Partnership Group from the 
operating capacity of the Partnership Group existing immediately prior to such addition, 
improvement, acquisition or construction. 

“CAPITAL SURPLUS” has the meaning assigned to such term in Section 5.5. 

“CAUSE” mens a COW of competent jurisdiction has entered a final, non-appealable judgment 
finding the General Partner liable for actual fraud, gross negligence or wi1lfk.l or wanton 
misconduct in its capacity as general partner of the Partnership. 

“CERTFICATE” means a certificate, substantially in the form of Exhibit A to this Agreement 
or in such other form as may be adopted by the General Partner in its sole discretion, issued by 
-the Partnership evidencing ownership of one or more C a m o n  Units, or a certificate, in such 
form as may be adopted by the General Partner in its sole discretion, issued by the Partnership 

1 evidencing ownership o f  one or mare other Units. 

“CERTFICATE OF LIMITED PARTNERSHIP” means the Certificate of Limited Partnership 
filed with the Secretary of State of the State of Delaware as referenced in Section 6.2, as such 
Certificate of Limited Partnership may be amended, supplemented or restated from time to time. 

‘‘CITIZENSHIP CERTIFICATION” means a properly completed certificate in such form as may 
be specified by the General Partner by which an Assignee or a Limited Partner certifies that he 
(and if he is a nominee holding for the account of another Person, that to the best of his 
knowledge such other Person) is an Eligible Citizen. 

“CLAIM” has the meaning assigned to such term in Section 6.13(c). 
I \  i 
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- “CLOSING DATE” means the first date on which Common Units are sold by the Partnership to 
the Underwriters pursuant to the provisions of the Underwriting Agreement. 

“CLOSING PRICE” has the meaning assigned to such term in Section 17.1(a). 

“CODE” means the Internal Revenue Code of 1986, as amended and in effect fi-om time to time. 
Any reference herein to a specific section or sections of the Code shall be deemed to include a 
reference to any corresponding provision of future law. 

“COMBINED INTEREST” has the meaning assigned to such term in Section 13.3(a). 

“COMMISSION’y means the Securities and Exchange Commission. 

“COMMON UNIT” means a Unit representing a fractional part of the Partnership Interests of dl 
Limited Partners and Assignees and having the rights and obligations specified with respect to 
Common Units in this Agreement. 

‘‘C01\TTRIBUTION” means any cash, cash equivalents or the Net Agreed Value of any other 
property or asset that a Partner contributes to the Partnership pursuant to the Conveyance and 
Contribution Agreement, the Merger and Contribution Agreement, Article rV or Section 13.3(c). 

‘‘CONVEYANCE AND CONTRDUTTON AGREEMENT” means that certain Conveyance and 
Contribution Agreement, dated as of the Closing Date, between Petxolane, the Partnership, fhe 
Operating Partnership and certain other parties, together with the additional conveyance 
documents and instruments contemplated or referenced thereunder. 

“ C W N T  NARKET PRICE” has the meaning assigded to such term in Section 17.l(a). 

I 

“DELAWARE ACT” means the Delaware Revised Uniform Limited Par”mership Act, 6 Del C. 
ss. 17- 101 , et seq., as amended, supplemented or restated from time to time, and any successor to 
such statute. 

“DEPARTING PARTNER” means a former General Partner &om and after the effective date of 
any withdrawal or removal of such former General Partner pursumt to Section 13.1 or 13.2. 

“’DISTRIBUTTON LEVELS” means the levels of distribution provided in Section 5.2. 

“ELIGIBLE CITIZEN” means a Person qualified to own interests in real property in 
jurisdictions in which any Group Member does business or proposes to do business fiom time to 
time, and whose status as a Limited Partner or Assignee does iiot or would not subject such 
Group Member to a substantial risk of cancellation or forfeiture of any of its properties or any 
interest therein. 

‘%VENT OF WITHDRAWAI;” has the meaning assigned to such term in Section 13.1 (a). 
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“FIRST TARGET DISTRIBUTION” has the meaning assigned to such term h 
; -.) Section 5.2. 

“GENERAL PARTNER” means AxneriGas and its successor as general partner of the 
Partnership. 

“GROUP” means a Person that with or through any of its Affiliates or Associates has any 
agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except 
voting pursuant to a revocable proxy or consent given to such Person in response to a proxy or 
consent solicitation made to 10 or more Persons) or disposing of any Partnership Securities with 
any other Person that beneficially o m ,  or whose Affiliates or Associates beneficially own, 
directly or indirectly, Partnership Interests. 

“GROUP M%,MRER” means a member of the Partnership Group. 

“HOLDER” has the meaning assigned to such tern in Section 6.13(a). 

“INCLUDES” means includes, without limitation, and “‘INCLUDING” means including, without 
limit ation. 

“INDEmIFIED PERSONS’ has the meaning assigned to such term in Section 6.1 3(c). 

““INDEMNITEE” means (a) the General Partner, any Departing Partner, any Person who is or 
was an Affiliate of the General Partner or any Departing Partner, (b) any Person who is or was an 
officer, director, employee, partner, agent or trustee of the General Partner or any Departing 
Partner or any such Affiliate, or (c) any Person who is or was serving at the request of the 
General. Partner or any Departing Partner or any such Affiliate as a director, officer, employee, 
partner, agent, fiduciary or trustee of another Person; provided, that a Person shall not be an 
Indemnitee pursuant to this clause (c) by reason of providing, on a fee-for-services basis, trustee, 
fiduciary or custodial services. 

“INITLAL COMMON UNITS” means the Common TJnits sold in the Initial Offering. 

“INITIAL LIMITED P A R m R S ”  means AmeriGas and Petrolane (with respect to the 
Common Units and Subordinated Units received by them pursuant to Section 4.2) and the 
Underwriters, in each case upon being admitted to the 

Partnership in accordance with Section 12.1. 

“PNTTIAI, OFFERING” means the initial offering and sale of Common Units to the public, as 
described in the Registration Statement. 

“INITIAL UNIT PRICE” means (a) the initial public offering price per Common Unit at which 
the Underwriters offered the Common Units to the public for sale as set forth on the cover page 
of the prospectus first issued at or after the time the Registration Staternent first became effective 
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or (b) with respect to any other class or series of Units, the price per Unit at which such class or 
series o f  Units is initially sold by the Partnership, as determined by the General Partner. 

(“-j 

‘‘INTERIM CAPITAL TRA1\JSACTIONS” means the foIlowing transactions if they occur prior 
to the Liquidation Date: (a) borrowings, refinancings or ref?andings of indebtedness and sales of 
debt securities (other than for working capital purposes and other than for items purchased on 
open account in the ordinary course of business) by any Group Member; (b) sales of equity 
interests (including Common Units sold to the Underwriters pursuant to the exercise of the 
Overallotment Option) by any Oroup Member; and (c) sales or other voluntary or involuntary 
dispositions of any assets of any Group Member other than (x) sales or other dispositions of 
inventory in the ordinary course of business, (y) sales or other dispositions of other current 
assets, including receivables and accounts, and (z) sales or other dispositions of assets as part of 
normal retirements or replacements. 

“ rN’VEST~NT BALANCE” means, as to each Unit at the end of each Quarter, the Xtial Unit 
Price for each Initial Common Unit reduced (but not below zera) by distributions of Capital. 
Surplus under Section 5.5 and by liquidating distributions under Sections 5.6 or 5.7. 

‘‘ISSUE5 PRICE” means the price at which a Unit is purchased &om the Partnership, after taking 
into account any sales cornmission or underwriting discount charged to the Partnership. 

“LIMITED PARTNER” means, unless the context otherwise requires, (a) the Organizational 
Limited Partner, each Initial Limited Partner, each Substituted Limited Partner, each Additional 
Limited Partner and any Departing Partner upon the change of its status from General Partner to 
Limited Partner pursuant to 
Section 13.3; and (b) solely for purposes of Articles IV, V, VI and IX and Sections 14.3 and 
14.4, each Assignee. 

‘‘L1QUII)ATTON DATE” means (a) in the case of an event giving rise to the dissolution of the 
Partnership of the type described in clauses (a) and (b) of the first sentence of Section 14.2, the 
date on which the applicable -time period during which the holders o f  Outstanding Units have the 
right to elect to reconstitute the Partnership and continue its business has expired without such an 
election being made, and (b) in the case of any other event giving rise to the dissolution of the 
Partnership, the date on which such event occurs. 

“LIQUIDATOR” means the General Partner or other Person approved pursuant to 
Section 14.3 who performs the functions described therein. 

“MAINTENANCE CAPITAL EXPENDITURES” means cash capital expenditures made to 
maintain, up to the level thereof that existed at the time of such expenditure, the operating 
capacity of the capital assets o f  the Partnership Group, as such assets existed at the time of such 
expenditure and shall, therefore, not include cash capital expenditures made in respect of 
Acquisitions and Capital Improvements. Where cash capital expenditures are made in part to 
maintain the operating capacity level referred to in the immediately preceding sentence and in 
part for other purposes, the General Partner’s good faith allocation thereofbetweai the portion 1 

/ 
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; 7 used to maintain such operating capacity level and the portion used for other purposes shall be 
conclusive. 

“h4ERGER AGREEMENT” has the meaning assigned to such tern in Section 16.1, 

“MERGER AND CONTRIBUTION AGREEMENT” means that certain Merger and 
Contribution Agreement, dated as of the Closing Date, between AmeriGas, the Partnership, the 
Operating Partnership and certain other parties, together with the additional conveyance 
documents and instnxslents contemplated or referenced thereunder. 

“MINMINIMUM QUARTERLY DISTRIBUTION” has the meaning assigned to such tern in 
Section 5.2. 

‘?NATIONAL SECIJRTTES EXCHANGE’ means an exchange registered witli the Commission 
under Section 6(a) o f  the Securities Exchange Act of 1934, as amended, supplemented or 
restated fi-om time to time, and any successor to such statute, or the NASDAQ Stock Market or 
any successor thereto. 

‘WET AGREED VALUE” means the fair market value of any asset or property contributed to 
the Partnership reduced by any liabilities either assumed by the Partnership upon such 
contribution or to which the asset or property is subject when contributed, in each case as 
determined by the General Partner using such reasonable method of valuation as it may adopt. 

‘WET LIQUIDATION GAIN” means the excess of all the gains realized afier the Liquidation 
Date from the sale or other disposition of Partnership assets over all the losses realized from such 
dispositions, determined separately for each asset in accordance with generally accepted 
accounting principles, except that the initial basis of each contributed property shall be deemed 
to equal its fair market value when contributed, and each intangible asset shall be amortized only 
if and at the rate amortizable for federal income tax purposes. 

“1989 CUSTOMER I.,IST” means a customer list established in 1989 on the books of Petrolane 
Gas Services LP, a partnership which was merged into Petrolane on July 15,1993. 

‘WON-CITIZEN ASSTGNEiE” means a Person whom the General Partner has determined in its 
sole discretion does not constitute an Eligible Citizen and as to whose Partnership Interest the 
General Partner has become the Substituted Limited Partner, pursuant to Section 11.5. 

‘WOTICE OF ELECTION TO PURCHASE’ has the meaning assigned to such term in 
Section 17.1(b). 

“OPERATING EXPENDITURES” means all Partnership Group expenditures, including taxes, 
reimbursements o f  the General Partner, debt service payments, and capital expenditures, subject 
to the following: 

(a) Payments (including prepayments) of principal and premium on a debt shall not be an 
Operating Expeiiditure if the payment is (i) required in connection with the sale or other 
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disposition of assets or (ii) made in connection with the refinancing or refunding of indebtedness 
with the proceeds from new indebtedness or from the sale of equity interests. For purposes of the 
foregoing, at the election and in the reasonable discretion of the General Partner, any payment of 
principal or premium shall be deemed to be refunded or refinanced by any indebtedness incurred 
or to be incurred by the Partnership Group within 180 days before or after such payment to the 
extent of the principal amount of such indebtedness. 

7 

I ‘ )  

(b) Operating Expenditures shall not include (i) capital expenditures made for Acquisitions or for 
Capital Improvements or (ii) payment of transaction expenses relating to Interim Capital 
Transactions. Where capital expenditures are made in part for Acquisitions or Capital 
Improvements and in part for other purposes, the General Partner’s good faith allocation between 
the amounts paid for each shall be conclusive. 

“OPEMTING PARTNERSHIP” means AmeriGas Propane, LP., a Delaware limited 
partnership, and any successars thereto. 

“OPERATING PARTNERSHIP AGREEMENT’’ means the Agreement of Limited Partnership 
of the Operating Partnership, as it may be amended, supplemented or restated ftom time to time. 

“OPERATING SURPLUS,” as to any Quarter ending before the Liquidation Date, means 

(a) the sum of (i) $40 inillion plus aIl cash of the Partnership Group on hand as of the close of 

beginning on the Closing Date and ending with the last day of such Quarter, other than cash 
receipts from Interim Capital Transactians and (iii) all cash receipts of the Partnership Group 
after the end of such period but on or before the date of determination of Operating Surplus with 
respect to such period resulting from working capital borrowings, less 

I business on the Closing Date, (ii) all the cash receipts of the Partnership Group for the period 

(b) the sum of (i) Operating Expenditures for the period beginning on the Closing Date and 
ending with the last day of such Quarter, (ii) all distributions made pursuant to Sections 5.3 or 
5.4 in respect of all prior Quarters, and (iii) the amount of cash reserves that is necessary or 
advisable in the reasonable discretion of the General Partner to provide funds for future 
Operating Expenditures. 

“OPINION OF COUNSEL” means a written opinion of counsel (who may be regular counsel to 
AmeriGas, any Affiliate of AmeriGas, the Partnership or the General Partner) acceptable to the 
General Partner in its reasonable discretion. 

“ORGANIZATIONAL LIMITED PARTNER” means Barton D. Whitman, in his capacity as the 
organizational limited partner of the Partnership pursuant to this Agreement. 

“OUTSTANTIING” means, with respect to Partnership Securities, all PartnerslGp Securities that 
are issued by the Partnership and reflected as outstanding on the Partnership’s books and records 
as of the date of determination; provided that, if at any time any Person or Group (other than 
AmeriGas and its Affiliates) owns beneficially 20% or more of all Common Units, such 
Common Units so owned shall not be voted on my matter and shall not be considered to be 

i ) 
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Outstanding when sending notices of a meeting of Limited Partners (unless otherwise required 
by law), calculating required votes, determining the presence of a quorum or for other similar 
purposes under this Agreement, except that such Common Units shall be considered to be 
Outstanding for purposes of Section 13.1 (b)(iv) (such Common Units shall not, however, be 
treated as a separate class of Partnership Securities for purposes of this Agreement). 

‘‘OVElULLOTMENT OPTION” means the overallotment option granted to the Underwriters 
by the Partnership pursuant to the Underwriting Agreement. 

“PARITY TJNTTS” means Common Units and all other Units having rights to distributions or in 
liquidation ranking on a parity with the Common Units. 

“PARTNERS” means the General Partner and the Limited Partners. 

‘TARZT\TT;,RSHF means AmeriGas Partners, L.P., a Delaware limited partnership, and any 
successors thereto. 

“PpARTNERSH.E’ GROUP” means the Partnership, the Operating Partnership and any 
partnership Subsidiary of either such entity, treated as a single consolidated partnership. 

“PARTNERSHE’ D J T E ~ S T ”  means an interest in the Partnership, which shall include general 
partner interests, Common Units, Subordinated Units or other Partnership Securities, or a 
combination thereof or interest therein, as the case may be. \ 

‘TARTNERSHIP SECURITY” means any class or series of Unit, any option, right, warrant or 
appreciation rights relating thereto, or any other type of equity interest that the Partnership may 
lawfilly issue, or any unsecured or secured debt obligation of the Partnership that is convertible 
into any class ar series of equity interests of the Partnership. 

‘TERCENTAGE INTEREST” means as of the date of such determination (a) as to the General 
Partner, I%, (b) as to any 

Limited Partner or Assignee holding Units, the product of (i) 99% less the percentage applicable 
to paragraph (c) multiplied by (ii) the quotient of the number of Units held by such Limited 
Partner or Assignee divided by the total number of all Outstanding Units, and (c) as to the 
holders of additional Partnership Securities issued by the Partnership in accordance with Section 
4.3, the percentage established as a part of such issuance. 

“PERSON” means an individual or a corporation, partnership, trust, unincorporated organization, 
association or other entity. 

“PETROLANE” means Petrolane Incorporated, a California corporation. 

“PRO RATA”, when modikng Units or any class thereof, means apportioned equally among all 
designated Units, and when modifjmg Partners means 1 % to the General Partner and 99% to the 
Unitholders Pro Rata. 

,) 
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“PURCHASE DATE” means the date determined by the General Partner as the date for purchase 
of all Outstanding Units (other than Units owned by the General Partner and its Affiliates) 
pursuant to Article XVIT. 

0 

“QUARTER” means, unless the context requires otherwise, a three-month period of time ending 
on March 3 1 , June 30, September 30, or December 3 1. 

“RECORD DATE” means the date established by the General Partner for determining (a) the 
identity of the Record Holder entitled to notice of, or to vote at, any meeting of Limited Partners 
or entitled to vote by ballot or give approval of Partnership action in writing without a meeting or 
entitled to exercise rights in respect of any lawful action of Limited Partners or (b) the identity of 
Record Holders entitled to receive any report or distribution. 

“RECORD HOLDER” means the Person in whose name a Unit is registered on the books o f  the 
Transfer Agent as ofthe opening of business on a particular Business Day, or with respect to a 
holder of a general partner interest, the Person in whose name such general partner interest is 
registered on the books of the General Partner as of the apening of business on such Business 
Day. 

“RE;;DEEMABI,E UNITS” means any Units for which a redemption notice has been given, and 
has not been withdrawn, pursuant to Section 1 1.6. 

I “RE?GISTRATION STATElclENT” means the Registration Statement on Form S-1 (Registration 
No. 33-86028), as it has been or as it may be amended or supplemented from time to time, filed 
by the Partnership with the Commission under the Securities Act to register the offering and sale 
of the Common Units in the Initial Offering. 

‘%EST’RICTED ACTMTIES” means the retail sales of propane to end users in the continental 
United States in the manner engaged in by AmeriGas and Petrolane immediately prior to the 
Closing Date. 

“SECOND TARGET RISTRIJ3UTION” has the meaning assigned to such term in Section 5.2. 

“SECURITES ACT” means the Securities Act of 1933, as amended, supplemented or restated 
fiam time to tlrne and any successor to such statute. 

“SPECIAL APPROVAL” means approval by the Audit Conlmittee. 

“SPECIAL PROPANE COWORATION” means any corporation that is engaged in Restricted 
Activities, is not an S Corporation within the meaning of Section 1361 of the Code, and whose 
tax basis in its assets is in the aggregate substantially less than the fair market value o f  such 
assets. 

“SUBORDINATED UNIT” means a Unit representing a fractional part of the Partnership 
Interests of all Limited Partners and Assignees and having the rights and obligations specified 
with respect to Subordinated Units in this Agreement. 

j 
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1 ‘) “SUBORDINATTON PERIOD” means the period commencing on the Closing Date and ending 
on the first to occur of the following dates: 

(a) the first day of any Quarter beginning on or after April 1 , 2000 in respect of which (i) 
distributions of Available Cash f?om Operating Surplus on each of the Common Units and 
Subordinated Units equaled or exceeded the Minimum Quarterly Distribution for each of the 
four consecutive non-overlapping four-Quarter periods immediately preceding such date, (ii) the 
Adjusted Operating Surplus generated during both (A) each of the two immediately preceding 
non-overlapping four-Quarter periods and (B) the immediately preceding sixteen-Quarter period 
equaled or exceeded the Minima Quarterly Distribution on each of the Common Units and 
Subordinated Units during such periods, and (iii) there are no Arrearage Balances on the 
Common Units; and 

(b) the date on which the General Partner is removed as general partner of the Partnership upon 
the requisite vote by Limited Partners under circumstances where Cause does not exist. 

“SUBSIDIARY” means, with respect to any Person, (a) a corporation o f  which more than 50% 
of the voting power of shares entitled (without regard to the occurrence of any contingency) to 
vote in the election of directors or other governing body of such corporation is owned, directly or 
indirectly, by such Person, by one or more Subsidiaries of such Person or a combination thereof, 
(b) a partnership (whether general or limited) in which such Person or a Subsidiary of such 
Person is, at the date of determination, a general or limited partner of such partnership, but only 
if more than 50% of the partnership interests of such partnership (considering all of the 
partnership interests of the partnership as a single class) is owned or controlled, directly or 
indirectly, by such Person, by one or more Subsidiaries of such Person, or a combination thereof, 
or (c) any other Person (other than a carporation or a partnership) in which such Person, directly 
or indirectly, at the date of determination, has (i) at least a majority ownership interest or (ii) the 
power to elect or direct the election of a majority of the directors or other governing body of such 
Person. 

‘\ 

“SUBSTITUTED LIMITED PAR.TNE3K7 means a Person who is admitted as a Limited Partner 
to the Partnership pursuant to Section 12.2 in place of and with all the r i g h t s  of a Limited Partner 
and who is shown as a Limited Partner on the books and records of the Partnershp. 

“SURVIVING BUSINESS ENTITY” has the meaning assigned to such term in Section 16.2@). 

“THIRD TARGET DISTRIJ3U”ION” has the meaning assigned to such term in Section 5.2. 

“TRAP)ING DAY” has the meaning assigned to such term in Section 17.1(a). 

“TRANSFEP7 has the meaning assigned to such term in Section 1 1 .l(a). 

“TRANSFER AGEWI”’ means such bank, trust company or other Person (including the General 
Partner or one o f  its Affiliates) as shall be appointed from time to time by the Partnership to act 
as registrar and transfer agent for the Units. ‘ 
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“TRANSFER APPLICATION” means an application and agreement for transfer of Units in the 
form set forth on the back of a Certificate or in a form substanfially to the same effect in a 
sqarate instrument. 

“UNDERWR1TEKy means each Person named as an underwriter in Schedule 1 to the 
Underwriting Agreement who purchases Common TJnits pursuant thereto. 

“UNDERWRTTING AGREEMENT” means the Underwriting Agreement dated April 12,1995, 
among the Underwriters, the Partnership and other parties providing for the purchase of 
Common Units by such U n d e ~ t e r s .  

“UNIT” means a Partnership Interest o f  a Limited Partner or Assignee in the Partnership 
representing a kactional part of the Partnership Interests of all Limited Partners and Assignees 
and shall include, without limitation, Common TJnits and Subordinated Units; provided, that each 
Common Unit at any time Outstanding shall represent the same fractional part of the Partnership 
Interests of all Limited Partners and Assignees holding Common Units as each other Common 
Unit and each Subordinated Unit at any time Outstanding shall represent the same kactional part 
of the Partnership Interests of all Limited Partners and Assignees holding Subordinated Units as 
each other Subordinated Unit. 

ccUNIT MAJORTTY” means, during the Subordination Period, at least a majority of the 
Outstanding Units of each class and, thereafter, at least a majority of the Outstanding Units. 

\ 

‘‘WITEDRAWAL OPINTON OF COUNSEL” has the meaning assigned to such term in Section 
1 3.1 (b). 

ARTICLE Uz 
PURPOSE 

3.1 PURPOSE AND BUSINESS. The purpose and nature of the business to be conducted by the 
Partnership shall be to (a) serve as a limited partner in the Operating Partnership and, in 
connection therewith, to exercise all the rights and powers conferred upon the Partnership as a 
limited partner in the Operating Partnership pursuant to the Operating Partnership Agreement or 
otherwise, (b) engage directly in, or to enter into or form any corporation, partnership, joint 
venture, limited liability company or other arrangement to engage indirectly in, any business 
activity that the Operating Partnership is permitted to engage in by the Operating Partnership 
Agreement and, in connection therewith, to exercise all of the rights and powers conferred upon 
the Partnership pursuant to the agreements relating to such business activity, (c) engage directly 
in, or to enter into or form any corporation, partnership, joint venture, limited liability company 
ar other arrangement to engage indirectly in, any business activity that is approved by the 
General Partner and which lawfully may be conducted by a limited partnership organized 
pursuant to the Delaware Act and, in connection therewith, to exercise all of the rights and 
powers conferred upon the partnership pursuant to the agreements relating to such business 
activity, and (d) do anything necessary or appropriate to the foregoing, including the making of 
capital contributions or loans to the Operating Partnership. The General Pakner has no obligation 
or duty to the Partnership, the Limited Partners, or the Assignees to propose or approve, and in 
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!‘-) its sole discretion may decline to propose or approve, the conduct by the Partnership of any 
business. 

3.2 POWERS. The Partnership shall be empowered to do any and all acts and things necessary, 
appropriate, proper, advisable, incidental to or convenient for the furtherance and 
accomplishment of the purposes and business described in Section 3.1 and for the protection and 
benefit of the Partnership. 

ARTICLE IV 
CONTRIBUTIONS ANX) UNfTS 

4.1 ORGANIZATION CONTRIRUTIONS AND RETURN. In connection with the formation of 
the Partnership under the Delaware Act, the General Partner made a Contribution to the 
Partnership in the amount of $10 for an interest in the Partnership and has been admitted as the 
general partner o f  the Partnership, and the Organizational Limited Partner made a Contribution 
to the Partnership in the amount of $990 for an interest in the Partnership and has been admitted 
as a limited partner of the Partnership. As of the Closing Date, after giving effect to the 
transactions contemplated by Sections 4.2 and 4.3, the interest of the Organizational Limited 
Partner shall be terminated; the Contributions of each partner shall be refunded; and the 
Organizational Limited Partner shall cease to be a Limited Partner of the Partnership. Ninety- 
nine percent of any interest or other profit that may have resulted from the investment or other 
use of such initial Contributions shall be allocated and distributed to the Organizational Limited 1 

Partner, and the balance thereof shall be allocated and distributed to the General Partner. 

4.2 GENERAL PARTNER AND PETROLANE CONTRTBUTIONS. (a) On the Closing Date 
and pursuant to the Merger and Contribution Agreement, the General Partner shall contribute to 
the Partnership a limited partner interest in the Operating Partnership in exchange for (i) the 
continuation of its Partnership Interest as general partner in the Partnership, (ii) 2,922,235 
Common Units, and (iii) 13,350,146 Subordinated Units. On the Closing Date and pursuant to 
the Conveyance and Contribution Agreement, Petrolane, or Petrolane and one of its Subsidiaries, 
shall contribute to the Partnership limited partner interests in the Operating Partnership in 
exchange for an aggregate of 1,407,911 Common ‘Ifnits and 6,432,000 Subordinated Units. The 
limited partner interests in the Operating Partnership contributed by the General Partner and 
Petrolane, together with the interest previously held by the Partnership, will represent a 
98.9899% Percentage Interest (as defined in the Operating Partnership Agreement) in the 
Operating Partnership. 

(b) Upon the making of any Contribution to the Partnership by any person, the General Partner 
shall be required to make an additional Contribution in an amount equal to 1/99th of the Net 
Agreed Value of the additional Con&ibution made by such Person. 

4.3 CONTRIBUTIONS BY ZNITIAL LMITED PARTNERS. On the Closing Date, subject to 
completion of the Contributions referred to in Section 4.2, each Underwriter shall contribute to 
the Partnership cash in an amount equal to the Issue Price per Common Unit, inultiplied by the 
number of Common ‘IJnits specified in the Underwriting Agreement to be purchased by such 
Underwriter at the “First Closing Date,” as such term is defined in the Underwriting Agreement. 
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:/-) In exchange for such Contributions by the Underwriters, the Partnership shall issue Common 
Units to each Underwriter on whose behalf such Contribution is made in an amount equal to the 
quotient obtained by dividing (i) the cash contribution to the Partnership by or on behalf of such 
Underwriter by (ii) the Issue Price per Common Unit. 

4.4 ISSUANCES OF ADDITIONAL PARTNERSHIP SECURITIES. (a) Subject to Section 4.5, 
the General Partner is authorized to cause the Partnership to issue additional Partnership 
securities for any Partnership purpose at any time and from time to time to such Persons for such 
consideration and on such terms and conditions as shall be established by the General Partner in 
its sole discretion, all without the approval of any Limited Partners. 

(b) Each additional Partnership Security authorized to be issued by the Partnership pursuant to 
Section 4.4(a) may be issued in one or more classes, or one or more series of any such classes, 
with such designations, preferences, rights, powers and duties (which may be senior to existing 
classes and series of Partnership Securities), as shall be fixed by the General Partner in the 
exercise of its sole discretion, including (i) the ri&t to share Partnership profit and losses or 
items thereof; (ii) the right to share in Partnership distributions; (iii) the rights upon dissolution 
and liquidation of the Partnership; (iv) whether, and the terns and conditions upon which, the 
Partnership may redeem the Partnership Security; (v) whether such Partnership Security is issued 
with the privilege of conversion and, if so, the terms and conditions of such conversion; (vi) the 
terms and conditions upon which each Partnership Security will be issued, evidenced by 
certificates and assigned or transferred; and (vii) the right, if any, of each such Partnership 
Security to vote on Partnership matters, including matters relating to the relative rights, 
preferences and privileges of such Partnership Security. 

(c) The General Partner is hereby authorized and directed to take all actions that it deems 
necessary or appropriate in connection with each issuance of Partnership Securities pursuant to 
Section 4.4 and to mend this Agreement in any manner that it deems necessary or appropriate to 
provide for each such issuance, to admit Additional Limited Partners in connection therewith and 
to specify the relative rights, powers and duties of the holders of the Units or other Partnership 
Securities being so issued. The General Partner shall do all things necessary to comply with the 
Delaware Act and is authorized and directed to do all things it deems to be necessary or 
advisable in connection with any future issuance of Partnership Securities, including compliance 
with any statute, rule, regulation or guideline of any federal, state or other governmental agency 
or any National Securities Exchange on which the Units or other Partnership Securities are listed 
for trading. 

4.5 LIMITATIONS ON ISSUANCE OF ADDITIONAL PARTNERSHIP SECURITIES. The 
issuance of Partnership Securities pursuant to Section 4.4 shall be subject to the following 
restrictions and limitations: 

(a) During the Subordination Period, the Partnership shall not issue an aggregate of more than 
9,400,000 additional Parity Units without the prior approval of holders of at least a majority of 
the Outstanding Common Units, except as provided in Sections 4.5(b) and (c). In applying this 
limitation, there shall be excluded Common Units issued in connection with (i) the exercise of 
the Overallotment Option, (ii) conversion of Subordinated TJnits pursuant to 

\ 
, I  
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, F  \ 
: J  Section 4.6, and (iii) any employee benefit plan, mployee program or employee practice 

maintained or sponsored by the Partnership or the General Partner or any of its Affiliates as 
provided in Section 6.4(c). 

(b) The Partnership may also issue an unlimited number of Parity Units prior to the end of the 
Subordination Period and without the approval of the Unitholders if such issuance occurs (i) in 
connection with an Acquisition or a Capital Improvement or (ii) within 270 days of, and the net 
proceeds from such issuance are used to repay debt incurred in connection with, an Acquisition 
or a Capital Improvement, in each case where such Acquisition or Capital. Improvement involves 
assets that, if acquired by the Partnership as of the date that is one year prior to the first day of 
the Quarter in which such Acquisition is to be consummated or such Capital Improvement is to 
be completed, would have resulted in an increase in 

(i) the mount of Adjusted Operating Surplus generated by the Partnership on a per-Unit basis 
(for all Outstanding Units) with respect to each of the four most recently completed Quarters 
over 

(ii) the actual amount of Adjusted Operating Surplus generated by the Partnership on a per-Unit 
basis (for all Outstanding Units) with respect to each of such four Quarters. 

The mount in clause (i) shall be determined on a pro forma basis assuming that (A) all of the 
Parity Units to be issued in connection with or wifhin 270 days of such Acquisition or Capital 
Addition and hprovement had been issued and outstanding, (B) all indebtedness for borrowed 
money to be incurred or assumed in connection wifh such Acquisition or Capital Improvement 
(other than any such indebtedness that is to be repaid with the proceeds of such offering) had 
been incurred or assumed, in each case as of the commencement of such four-Quarter period, (C) 
the personnel expenses that would have been incurred by the Partnership in the operation of the 
acquired assets are the personnel expenses for employees to be retained by the Partnership in the 
operation of the acquired assets, and (D) the non-personnel costs and expenses are computed on 
the same basis as those incurred by &e Partnership in the operation of the Partnership’s business 
at similarIy situated Partnership facilities. 

,! 

(c) The Partnership may also issue an unlimited nurnber of Parity Units prior to the end of the 
Subordination Period and without tlie approval of the Unitholders if the use of proceeds &om 
such issuance is exclusively to repay up to an aggregate of $150,000,000 of long-term 
indebtedness of fhe Partnership or the Operating Partnership, in each case only where the 
aggregate amount of distributions that would have been paid with respect to such newly issued 
Units and the related additional distributions that would have been made to the General Partner 
in respect of the four-Quarter period ending prior to the first day of the Quarter in which the 
issuance is to be consummated (assuming such Units had been outstanding throughout such 
period and that distributions equal to the distributions that were actually paid on the outstanding 
Units during the period were paid on such Units) did not exceed tlie interest costs actually 
incurred during such period on the indebtedness that is to be repaid (or, if such indebtedness was 
not outstanding throughout the entire period, would have been incurred had such indebtedness 
been outstanding for fhe entire period). 
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f (d) During the Subordination Period, the Partnership shall not issue additional Partnership 
Securities having rights to distributions or in liquidation ranking prior or senior to the Common 
Units, without the prior approval of holders of at least a majority of the Outstanding Common 
units. 

(e) No fractional Units shalI be issued by the Partnership. 

4.6 CONVERSION OF SUBORDINATED UNITS. (a) A total of 4,945,537 Subordinated Units 
will convert into Common Units on the first day after the Record Date for distribution in respect 
of any Quarter ending on or after March 3 1 , 1998, and an additional 4,945,537 Subordinated 
Units will convert into Common Units on the first day after the Record Date for distributions in 
respect of any Quarter ending on or alter March 3 1, 1999, in respect of which 

(i) for each of the three consecutive nan-overlapping four-Quarter periods immediately 
preceding such date, distributions under Section 5.3 at least equal the sum of the lvLinimum 
QuMerly Distributions for each Quarter (as prorated for the actual length of the period from the 
Closing Rate through March 30, 1996) on all Outstanding Common Units and Subordinated 
Units during such period; 

(ii) the Adjusted Operating Surplus generated during the immediately preceding twelve-Quarter 
period at least equals the surn of the Minimum Quarterly Distributions for each Quarter (as 
prorated for the actual length of the period from the Closing Date through March 30,1996) on all 
Outstanding Common XJnits and Subordinated Units during such period; ,I 

(iii) the Arrearages Balances on the Common Units are zero; 

(iv) the General Partner makes a good faith estimate (in connection with which the General 
Partner shall be entitled to make such assumptions as in its sole discretion it believes are 
reasonable) that the Partnership will, with respect to the four-Quarter period commencing with 
such date, generate Adjusted Operating Surplus in an m o u n t  at least equal to the sum of the 
Minimum Quarterly Distributions on all Outstanding Common Units and Subordinated Units; 
a d  

(v) the General Partner shall obtain Special Approval that it has complied with the provisions of 
Section 4.6(a)(iv). 

In the event less than all ofthe Outstanding Subordinated Units shall convert into Common Units 
pursuant to th is  Section 4.6(a) at a time when there shall be more than one holder of 
Subordinated Units, then, unless all of the holders of Subordinated Units shall agree to a 
different allocation, the Subordinated Units that are to be converted into Common Units shall be 
allocated among tlie holders of Subordinated Units pro rata in respect of the number of 
Subordinated Units held by each such holder. 

*\ 
(b) The remaining Subordinated Units shall convert into Common Units on the first day 

Period. 
I following the Record Date for distributions in respect of the final quarter of the Subordination 
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, '-- -) (c) OD the date a Subordination Unit is converted, it shall possess all the rights and obligations of 
Common Units. Prior to such time, a Subordinated Unit shall have all of the rights and 
obligations of a Common Unit, except with respect to the right to vote on or approve matters 
requiring the vote or approval of a percentage o f  the holders of Outstanding Common Units and 
the right to participate in distributions made with respect to Common Units. 

4.7 LIMITED PREiEMPTrVE?, RTGHTS. No Person shall have any preemptive, preferential or 
other similar right with respect to the issuance of any Partnership Security, whether unissued, 
held in the treasury or hereafter created, except that the General Partner shall have the right, 
which it may &om time to time assign in whole or in part to any of its Affiliates, to purchase 
Partnership Securities fkom the Partnership whenever, and an the same terms that, the 
Partnership issues Partnership Securities to Persons other than the General Partner and its 
Affiliates, to the extent necessary to maintain the Percentage Interests of tbe General Partner and 
its Affiliates equal to that which existed immediately prior to the issuance of such Partnership 
Securities. 

4.8 SPLITS AND COMBINATIONS. (a) Subject to Sections 4.8(d) and 5.8 (dealing with 
adjustments of distribution levels), the General Partner may make a pro rata distribution of 
Partnership Securities to all Record Holders or may effect a subdivision or combination of 
Partnership Securities so long as, afier any such event, each Partner shall have the same 
Percentage Interest in the Partnership as before such event, and the Investment Balance, 
Arrearage Balance, Initial Unit Price and other amounts calculated on a per Unit basis are 
proportionately adjusted retroactive to the beginning of the Partnership. 

(b) Whenever such a distribution, subdivision or combination of Partnership Securities is 
declared, the General Partner shall select a Record Date as of which the distribution, subdivision 
or combination shall be effective and shall send notice thereof at least 20 days prior to such 
Record Date to each Record Holder as ofthe date not less than 10 days prior to the date of such 
notice. The General Partner also may cause a firm o f  independent public accountants selected by 
it to calculate the number of Units to be held by each Record Holder after giving effect to such 
distribution, subdivision or combination. The General Partner shall be entitled to rely on any 
certificate provided by such finn as conclusive evidence of the accuracy of such calculation. 

(c) Promptly following any such distribution, subdivision or combination, the General Partner 
may cause Certificates to be issued to the Record Holders of Units as of the applicable Record 
Date representing the new number of Units held by such Record Holders, or the General Partner 
may adopt such other procedures as it may deem appropriate to reflect such changes. If any such 
combination results in a smaller total number o f  Units Outstanding, the General Partner shall 
require, as a condition to the delivery to a Record Holder of such new Certificate, the surrender 
of any Certificate held by such Record Holder imrnediately prior to such Record Date. 

(d) The Partnership shall not issue fractional Units upon any distribution, subdivision or 
combination of Units. If a distribution, subdivision or combination of Units would result. in the 
issuance of fractional Units but for lhe provisions this Section 4.8(d), each fractional Unit shall 
be rounded to the nearest whole Unit (and a 0.5 Unit shall be rounded to the next higher Unit). 1 
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(- j 4.9 INTEREST AND WITHDRAWAL. No interest shall be paid by the Partnership on 
Contributions, and no Paiuzer shall be entitled to withdraw any part of its Contributions or 
otherwise to receive any distribution from the Partnership, except as provided in Section 4.1 and 
Articles V, VII, XI11 and XIV.  

ARTICLE v 
DISTRIBUTIONS 

5.1 GENERAL PROVISIONS. The General Partner shall determine each date on which a 
distribution will be made, the Available Cash or other applicable amount to be distributed on 
such date, and the Record Holders for such distribution, subject to the following: 

(a) Amount of Available Cash and Operating Surplus. The General Partner sfiall determine the 
amount of Available Cash and Operating Surplus with respect to each Quarter ending before the 
Liquidation Date within 45 days following the end of such Quarter. Such determination shall be 
made by reference to the books and records of the Partnership Group and, if made in good faith, 
shall be conclusive. Promptly following such determination, the mount distributable pursuant to 
Section 5.3, 5.4 or 5.5 hereof with respect to such prior Quarter shall be distributed to the 
Partners. 

(b) Source of Distributions. All distributions for each Quarter prior to the Liquidation Date shall 
be deemed to be out of Operating Surplus until such surplus is reduced to zero. Available Cash in 
excess of Operating Surplus shall be distributed as provided in Section 5.5. % 

(c) Payments Other Than Distributions. Amounts payable as compensation or reimbursement to 
the General Partner, or amounts payable to any person other than in his capacity as a Partner, 
such as for goods or services, shall not be treated as distributions. 

(d) Record Holder Identification. Any amount otherwise distributable to a Record Holder may be 
withheld without interest until ten days after such Record Holder has provided the Partnership 
with his taxpayer identification number (and if such Record Halder is a nominee holding for the 
account of another Person, tbe taxpayer identification number of such other Person). 

(e) Gross Income Limitation. Distributions for a Quarter shall be made other than to the Partners 
Pro Rata only if and to the extent that the Partnership has gross income for such Quarter equal to 
the amount that is not being distributed to the Partners Pro Rata. Any amount not distributed for 
a Quarter because of the foregoing limitation shall be distributed in the next succeeding 
Quarter(s) in which gross income exceeds non-Pro Rata distributions. 

(f) Entity-Level Tax Payments. The General Partner is authorized to take any action it 
determines in its sole discretion to be necessary or appropriate to cause the Partnership to comply 
with any withholding requirements established under the Code or any other law. Whether ar not 
pursuant to any withholding requirement, if the Partnership is required or elects to pay any tax on 
behalf of the General Partner, current Unitholder, or former Unitholder that is attributable to the 
Partnership, the General Partner is authorized to pay such taxes from Pmership funds. To the 
extent feasible, each such payment sliall be treated as a distribution pursuant to Article V in 

.) 
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( 1 respect of the person on whose behalf the payment was made. If the payment is made on behalf 
of a person whose identity cannot be determined, the General Partner is authorized to treat the ’ 
payment as a distribution to current Unitholders of the same class as the obligor, or ifthe class is 
not known, to a17 Unitholders. Alternatively, the General Partner may elect to treat an amount 
paid on behalf of the General Partner and Unitholders as an expenditure ofthe Partnership if the 
amount paid on behalf of the General Partner is not substantially greater per Percentage Interest 
than that paid on behalf of Unitholders, 

‘ 5.2 DISTRIBUTION LEVELS. Subject to the adjustments provided in Section 5.8, each defined 
disttibution level (?Distribution Level”) for a Quarter means the following: 

(a) Minimum Quarterly Distribution means $550 per Unit. 

(b) First Target Distribution means $.OS5 per Unit. 

(c) Second Target Distribution means $.091 per Unit. 

(d) Third Target Distribution means $3.208 per Unit. 

5.3 OPERATING DISTRIBUTIONS DURING SUBORDINATION PERIOD. Subject to 
Section 5. I ,  for each Quarter during the Subordination. Period and prior to the Liquidation Date, 
Available Cash not in excess of Operating Surplus shall be distributed in the following priorities: 

(a) first, I % to the General Partner and 99% in respect of C o m o n  Units Pro Rata until the 
amount distributed per Common Unit equals the Minimum Quarterly Distribution; 

\ 
/ 

(b) then, 1 % to the General Partner and 99% in respect of Common Units Pro Rata until the 
amount distributed for each Common Unit equals its Arrearage Balance as of the end of such 
Quarter; 

(c) then, 1 % to the General Partner and 99% in respect of Subordinated IJnits until the amount 
distributed per Subordinated Unit equals the Minimum Quarterly Distribution; and 

(d) thereafter, in the percentages, priorities and amounts provided in Sections 5.4(b) through (e). 

5.4 OPERATING DISTRZBUTIONS AFTER SUBORDINATION PERIOD. Subject to Section 
5.1, for each Quarter after the Subordination Period and before the Liquidation Date, Available 
Cash not in excess of Operating Surplus shall be distributed in the following priorities: 

(a) first, 1 % to the General Partner and 99% in respect of all Units Pro Rata until the amount 
distributed per Unit equals the Minimum Quarterly Distribution; 

(b) then, 1% to the General Partner and 99% in respect of all Units Pro Rata until the amount 
distributed per Unit pursuant to this Section 5.4(b) equals the First Target Distribution; 

‘ )  
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(c) then, 14.1327% to the General Partner and 85.8673% in respect of all Units Pro Rata until the 
amount distributed per Unit pursuant to this Section 5.4(c) equals the Second Target 
Distribution; 

-c 
$ ’  ) 

(d) then, 24.2347% to the General Partner and 75.7653% in respect of all Units Pro Rata until the 
amount distributed per Unit pursuant to this Section 5.4(d) equals the Third Target Distribution; 
and 

(e) then, 49.4898% to the General Partner and 50.5102% in respect of all Units Pro Rata. 

5.5 CAPITAL DISTRIBUTIONS. Available Cash in excess of Operating Surplus as of the end 
of a Quarter ending prior to the Liquidation Date (“Capital Surplus”) shall be distributed to the 
Partners Pro Rata until the aggregate amount distributed under this Section 5.5 with respect to an 
Initial Common Unit equals the Initial Unit Price. Thereafter, all Available Cash shall be 
distributed pursuant to Sections 5.3 and 5.4, as applicable. 

5.6 LIQUIDATING DISTRIBUTIONS DURING SUBORDINATION PERIOD. If the 
Liquidation Date occurs before the end of the Subordination Period, the amounts available for 
distribution pursuant to Section 14.4(c) shall be distributed after the Liquidation Date in the 
following priorities: 

(a) first, 1% to the General Partner and 99% in respect of Common Units Pro Rata until the 

equals 
I mounts distributed for all Quarters after the Liquidation Date in respect of each Common Unit 

(i) the sum of its Investment Balance, Arrearage Balance, and Minimum Quarterly Distribution 
for the current Quarter, or, if less, 

(ii) the sum of (A) the amount that would be distributable in respect of a Common 1Jnit if 99% of 
all distributions were made in respect of all Units Pro Rata, plus (€3) the mount that would be 
allocable to a Common Unit if 99% of the Net Liquidation Gain were allocated to all Common 
Units Pro Rata; 

(b) then, 1% to the General Partner and 99% in respect of Subordinated Units Pro Rata until the 
amounts distributed in respect of each Subordinated Unit equals the amount distributed to each 
Common Unit under Section 5.6(a) to the extent of the Common Unit’s Investment Balance and 
tlie Minimum Quarterly Distribution for such Quarter; and 

(c) thereafter, in the percentages, priorities and amounts provided in Sections 5.7(c) through (f). 

5.7 LIQUIDATING DISTRIBUTIONS AFTER SUBORDINATION PERIOD. If the 
Liquidation Date occurs after the Subordination Period, the amounts available for distribution 
pursuant to Section 14.4(c) shall be distributed after the Liquidation Date in the following 
priorities: 
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! " ') (a) first, 1 % to f&e General Partner and 99% in respect of all Units Pro Rata until the amounts 
distributed in respect of each C o m o n  Unit equals its Investment Balance; 

(b) then, 1 % to the General Partner and 99% in respect o f  all Units Pro Rata until the aggregate 
amount distributed in respect of all Units outstanding on the Liquidation Date equals the sum of 
the Minimum Quarterly Distribution for each Quarter that each such Unit has been outstanding, 
less the amounts previously distributed pursuant to Section 5.3(a) or (b) or Section 5.4(a) 
(Minimum Quarterly Distributions and Arrearage Balances) or this Section 5.7(b) in respect of 
all such Units for all such Quarters; 

(c) then, 1 % to the General Partner and 99% in respect of all Units Pro Rata until the aggregate 
amount distributed in respect of all Units outstanding on the Liquidation Date equals the sum of 
the First Target Distribution for each Quarter that each such Unit has been outstanding, less the 
amounts previously distributed pursuant to Section 5.4(b) (First Target DishJbutions) or this 
Section 5.7(c) in respect of all such Units for all such Quarters; 

(d) then, 14.1327% to the General Partner and 85.8673% in respect o f  all Units Pro Rata until the 
aggregate amount distributed in respect of all Units outstanding on the Liquidation Date equals 
the sum of the Second Target Distribution for each Quarter that each such Unit has been 
outstanding, less the amounts previously distributed pursuant to Section 5.4(c) (Second Target 
Distributions) or this Section 5.7(d) in respect of all such Units for all such Quarters; 

> (e) then, 24.2347% to the General Partner and 75.7653% in respect of all Units Pro Rata until the 
aggregate mount distributed in respect of all Units outstanding on the Liquidation Date equals 
the sum of the Third Target Distribution for each Quarter that each such Unit has been 
outstanding, less the amounts previously distributed pursuant to Section 5.4(d) (Third Target 
Distributions) or this Section 5.7(e) in respect of all such Units for all such Quarters; and 

( f )  then, 49.4898% to the General Partner and 50.5102% in respect of all Units Pro Rata. 

5.8 ADJUSTMENTS TO DISTRIBVI'TON LEVELS. 

(a) First Quarter Proration. For the period commencing on the Closing Date and ending on June 
30, 1995, %e stated amount for each Distribution Level shall be multiplied by a fiaction whose 
numerator is the number of days in such period and whose denominator is 90. 

(b) Capital Distribution Adjustment. Upon a distribution under Section 5.5, each Distribution 
Level shall be multiplied by a fiaction whose numerator is the Investment Balance of the 
C o m o n  Units imznediately after giving effect to such distribution and whose denominator is 
such Investment Balance immediately before giving effect to such distribution. Each reduction 
shall apply to the Quarter following the Quarter in which the distribution is made and to each 
Quarter thereafter until further adjusted, but shall not reduce the level applicable to any prior 
Quarter. 
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i -7) (c) Splits and Combinations. Upon any distribution, split or combination of Units provided under 
Section 4.8, each Distribution Level shall be proportionately adjusted retroactive to the 
beginning of the Partnership. 

(d) Entity Level Taxation. If any federal, state or local income tax is at any time imposed on the 
Partnership as a result of the enactment of  legislation or a modification in the interpretation by 
the relevant governmental authority of existing language, then, beginning with the Quarter for 
which such tax is first imposed, each Distribution Level will be multiplied by a percentage equal 
to one minus the sum of (i) the maximum marginal federal income tax rate to which the 
Partnership is subject as an entity plus (ii) any increase in the effective overall state and local 
income tax rate to which the Partnership is subject as a result of the new imposition of the entity 
level tax (after taking into account the benefit of any deduction allowable for federal income tax 
purposes with respect to the payment of state and local income taxes). 

ARTICLE VI 
MANAGEMCENT AND OPERGTION OF BUSINESS 

6.1 MANAGEMENT. (a) The General Partner shall conduct, direct and manage all activities of 
the Partnership. Except as otherwise expressly provided in this Agreement, all management 
powers over the business and affairs of the Partnership shall be exclusively vested in the General 
Partner, and no Limited Partner or Assignee shall have any management power over the business 
and affairs of the Partnership. In addition to the powers now or hereafter granted a general 
partner of a limited partnership under applicable law or which are granted to the General Partner 
under any other provision of this Agreement, the General Partner, subject to Section 6.3, shall 
have full power and authority to do all things and on such terms as it, in its sole discretion, may 
deem necessary or appropriate to conduct the business of the Partnership, to exercise all powers 
set forth in Section 3.2 and to effectuate the purposes set forth in 
Section 3.1 , including the following: 

') 

(i) the making of any expenditures, the lending or borrowing of money, the assumption or 
guarantee of, or other contracting for, indebtedness and other liabilities, the issuance of 
evidences of indebtedness and the incurring of any other obligations; 

(ii) the making of tax, regulatory and other filings, or rendering o f  periodic or other reports to 
governmental or other agencies having jurisdiction over the business or assets of the Partnership; 

(iii) the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation or exchange of 
any or all of the assets of the Partnership or the merger or other combination of the Partnership 
with or into another Person; 

(iv) the use of the assets of the Partnership (including cash on hand) for any purpose consistent 
with the terms of this Agreement, including the financing of the conduct of the operations of the 
Parbiership or the Operating Partnership, the lending of funds to other Persons (including the 
Operating Partnership, the General Partner and its Afiliates), the repayment of obligations of the 
Partnership and the Operating Partnership and the making of capital contributions to the 
Operating Partnership; 

,j 
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; -) (v) the negotiation, execution and performance of any contracts, conveyances or other 
instruments (including instruments that limit the liability of the Partnership under contractual 
arrangements to all or particular assets of the Partnership, with the other party to the contract to 
have no recourse against the General Partner or its assets other than its interest in the Partnership, 
even if same results in the terms of tlie transaction being less favorable to the Partnership than 
would otherwise be the case); 

(vi) the distribution of Partnership cash; 

(vii) the selection and dismissal of employees (incluc2ing employees having titles such as 
ccpresident,’y “vice president,” “secretary” and “treasurer”) and agents, outside attorneys, 
accountants, consultants and contractors and the determination of their compensation and other 
terms of employment or hiring; 

(viii) the maintenance of such insurance for the benefit of the Partnership Group and the Partners 
as it deems necessary or appropriate; 

(ix) the formation of, or acquisition of an interest in, and the contribution of property and the 
making of loans to, any M e r  limited or general partnerships, joint ventures, corporations or 
other relationships (including the acquisition of interests in, and the contributions of property to, 
the Operating Partnership eom time to time); 

(x) the control of any matters affecting the r i gh ts  and obligations of the Partnership, including the 
bringing and defending of actions at law or in equity and otherwise engaging in the conduct of 
litigation and the incurring of legal expense and the settlement of claims and litigation; 

(xi) the indemnification of any Person against liabilities and contingencies to the extent 
permitted by law; I 

(xii) the entering into of listing agreements with The New York Stock Exchange, Inc. and any 
other National Securities Exchange and the delisting of some or all of the Units &om, or 
requesting that trading be suspended on, any such exchange (subject to any prior approval that 
may be required under Section 1.6); 

(xiii) the purchase, sale or other acquisition or disposition of Units; and 

(xiv) the undertaking of any action in connection with the Partnership’s participation in the 
Operating Partnership as the limited partner. 

(b) Notwithstanding any other provision of this Agreement, the Operating Partnership 
Agreement, the Delaware Act or m y  applicable law, rule or regulation, each of the Partners and 
Assignees and each other Person who may acquire an interest in Units hereby (i) approves, 
ratifies and confims the execution, delivery and pedonnance by the parties thereto of the 
Operating Partaership Agreement, the Underwriting Agreement, the Conveyance and 
Contribution Agreement, the Merger arid Contribution Agreement, the agreements and other 
documents filed as exhibits to the Registration Statement, and the other agreements described in 
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or filed as a part of the Registration Statement; (ii) agrees that the General Partner (on its own or 
through any officer of the Partnership) is authorized to execute, deliver and perform the 
agreements referred to in clause (i) of this sentence and the other agreements, acts, transactions 
and matters described in or contemplated by the Registration Statement on behalf of the 
Partnership without any M e r  act, approval or vote of the Partners or the Assignees or the other 
Persons who may acquire an interest in Units; and (iii) agrees that the execution, delivery or 
performance by the General Partner, any Group Member or any Affiliate of any of them, of this 
Agreement or any agreement authorized or permitted under this Agreement (including the 
exercise by the General Partner or any Affiliate of the General Partner of the rights accorded 
pursuant to Article XVII), shall not constitute a breach by the General Partner of any duty that 
the General Partner may owe the Partnership or the Limited Partners or the Assignees or any 
other Persons under this Agreement (or any other agreements) or of any duty stated or implied by 
law or equity. 

/,"* :I 

6.2 CERTIFICATE OF LIMITED PARTNERSHIP. The General Partner has caused the 
Certificate of Limited Partnership to be filed with the Secretary of State of the State of Delaware 
as required by the Delaware Act and shall use all reasonable efforts to cause to be filed such 
other certificates or documents as may be d e t e d e d  by the General Partner in its sole discretion 
to be reasonable and necessary or appropriate for the formation, continuation, qualification and 
operation of a limited partnership (or a partnership in which the limited partners have limited 
liability) in the State of Delaware or any other state in which the Partnership may elect to do 
business or own property. To the extent that such action is determined by the General Partner in 
its sole discretion to be reasonable and necessary or appropriate, the General Partner shall file 
amendments to and restatements of the Certificate of Limited Partnership and do all things to 
maintain the Partnership as a limited partnership (or a partnership in which the limited partners 
have limited liability) under the laws of the State of Delaware or of any other state in which the 
Partnership may elect to do business or own property. Subject to the terms of  Section 7.5(a), the 
General Partner shall not be required, before or after filing, to deliver or mail a copy of the 
Certificate of Limited Partnership, any qualification document or any amendment thereto to any 
Limited Paicsler or Assignee. 

6.3 RESTRICTIONS ON GENERAL PARTNER'S AUTHORITY. (a) The General Partner may 
not, without written approval of the specific act by all of the Outstanding Units or by other 
written instrument executed and delivered by all of the Outstanding Units subsequent to the date 
of this Agreement, take any action in contravention of this Agreement, including, except as 
otherwise provided in this Agreement, (i) committing any act that would make it impossible to 
carry on the ordinary business of the Pastnership; (ii) possessing Partnership property, or 
assigning any rights in specific Partnership property, for other than a Partnership purpose; (iii) 
admitting a Person as a Partner; (iv) amending this Agreement in any manner; or (v) transferring 
its interest as general partner o f  the Partnership. 

(b) Except as provided in Articles XIV and XVI, the General Partner may not sell, exchange or 
otherwise dispose of all or substantially all of the Partnership's assets in a single transaction or a 
series of related transactions or approve on behalf of the Partnership the sale, exchange or other 
disposition of all or substantially all of the assets of the Operating Partnership, without the 
approval of holders of at least a Unit Majority; provided, however, that this provision s h d  not 
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preclude or limit the General Partner’s ability to mortgage, pledge, hypothecate or grant a 
security interest in all or substantially all of the Partnership’s assets and shall not apply to any 
forced sale of any or all of the Partnership’s assets pursuant to the foreclosure of, or other 
realization upon, any such encumbrance. Without the approval of holders of at least a IJnit 
Majority, the General Partner shall not, on behalf of the Partnership, (i) consent to any 
amendment to the Operating Partnership Agreement or, except as expressly permitted by Section 
6.9(d), take any action permitted to be taken by a partner of the Operating partnership, in either 
case, that would have a material adverse effect on the Partnership as a partner of the Operating 
Partnership or (ii) except as permitted under Sections 1 3 2, 13.1 and 13.2, elect or cause the 
Partnership to elect a successor general partner of the operating Partnership. 

(c) At all times while serving as the general partner of the Partnership, the General Partner shdl 
not make any dividend or distribution on, or repurchase any shares of, its stock or take any other 
action within its control if the effect of such action would cause its net worth, independent of its 
interest in the Partnership Group, to be less than $1 0 million. 

6.4 REIMBURSEMENT OF THE GENERAL PARTNER. (a) Except as provided in t h i s  
Section 6.4 and elsewhere in this Agreement or in the Operating Partnership Agreement, the 
General Partner shall not be compensated for its services as general partner of any Group 
Member. 

(b) T’he General Partner shall be reimbursed on a monthly basis, or such other basis as the 
General Partner may determine in its sole discretion, for (i) all direct and indirect expenses it 
incurs or payments it makes on behalf of the Partnership (including salary, bonus, incentive 
compensation and other amounts paid to any Person to perform services for the Partnership or 
for the General Partner in the discharge of its duties to the Partnership), and (ii) all other 
necessary or appropriate expenses allocable to the Partnership or otherwise reasonably incurred 
by the General Partner in connection with operating the Partnership’s business (including 
expenses allocated to the General Partner by its Affiliates). “he General Partner shall determine 
the expenses that are allocable to the Partnership in any reasonable manner determined by the 
General Partner in its sole discretion. Reimbursements pursuant to this Section 6.4 shall be in 
addition to any reimbursement to the General Partner as a result of indemnification pursuant to 
Section 6.7. 

(c) Subject to Section 4.5, the General Partner, in its sole discretion and without the approval of 
the Limited Partners (who shall have no right to vote in respect thereof), may propose and adopt 
on behalf of the Partnership employee benefit plans, employee programs and employee practices 
(including plans, programs and practices involving the issuance of Units), or issue Partnership 
Securities pursuant to any employee benefit plan, employee program or employee practice 
maintained or sponsored by the General Partner or any of its Affiliates, in each case for the 
benefit of employees of the General Partner, any Group Member or any Affiliate, or any of them, 
in respect of services performed, directly or indirectly, for the benefit of the Partnership Group. 
The Partnership agrees to issue and sell to the General Partner or any of its Affiliates any Units 

1, or other Partnershp Securities that the General Partner or such Affiliate is obligated to provide to 
any employees pursuant to any such employee benefit plans, employee programs or employee 
practices. Expenses incurred by the General Partner in connection with any such plans, programs 

J 
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I -’) and practices (including the net cost to the General Partner or such Affiliate of Units or other 
Partnership Securities purchased by the General Partner or such Affiliate from the Partnership to 
hlfill options or awards under such plans, programs and practices) shall be reimbursed in 
accordance with Section 6.4(b). Any and all obligations of the General Partner under any 
employee benefit plans, employee programs or employee practices adopted by the General 
Partner as permitted by this Section 6.4(c) shaU constitute obligations of the General Partner 
hereunder and shall be assumed by any successor General Partner approved pursuant to Section 
13.1 or 13.2 or the transferee of or successor to all of the General Partner’s Partnership Interest 
as a general partner in the Partnership pursuant to Section 1 1.2. 

6.5 OUTSIDE ACTMTES. (a) After the Closing Date, the General Partner, for so long as it is 
the general partner of the Partnership, shall not engage in any business or activity or incur any 
debts or liabilities except in connection with or incidental to (i) its performance as general 
partner of one or more Group Members or as described in or contemplated by the Registration 
Statement, (ii) the acquiring, awning or disposing of debt or equity securities in any Cnoup 
Member, (iii) engaging in an activity permitted by Section 6.5(b), and (iv) permitting its 
employees to perform services for its Affiliates, including Affiliates engaging in an activity 
permitted by Section 6.5@). 

(b) The General Partner or any of its Affiliates may engage in an activity that is a Restricted 
Activity only if 

(i) the General Partner determines, prior to commencing such activity, that it is inadvisable for 
the Partnership to engage in such acti&y either because (A) of the financial comnitments 
associated with such activity or (B) such activity is not consistent with the Partnership’s business 
strategy or cannot otherwise be integrated with the Partnership’s operations on a beneficial basis, 
and such determination is approved by Special Approval; 

(ii) such activity arises as a result of an acquisition utilizing primarily equity securities of a 
corporate Affiliate of the Partnership, and the aggregate consideration paid in connection with 
such acquisition and all other acquisitions of then-owned entities made pursuant to the exception 
provided by this Section 6.S(b)(ii) does not exceed $50 million; or 

(iii) such activity arises as a result of an acquisition of stock of one or more Special Propane 
Corporations, and the aggregate total assets o f  all then-owned Special Propane Corporations 
acquired pursuant to the exception provided by this Section 6.5(b)(iii) and owned for more than 
24 months does not exceed 10% of the total assets of the Partnership (in each case as such assets 
shall be determined in accordance with generally accepted accounting principles). 

Subject to the restrictions of Section 6.5(c), the General Partner or its Affiliates may engage in 
the activity described in Section 6.5(b), either through the direct ownership of the assets of a 
business or indirectly through the ownership of equity interests in a business, may sell or 
otherwise transfer such assets or equity interests to any Group Member or any thixd person, and 
may retain all the profits derived from any of the foregoing. 
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(-7 (c) During the period the activity being undertaken pursuant to Section 6.5(b), is being carried on 
directly or indirectly by the General Partner or an Affiliate, the personnel engaged in such 
activity shall not (A) attempt to sell propane to persons to whom any Group Member is selling 
propane or (B) seek new customers in geographical areas in which any Group Member is 
engaged in the retail propane business and in which the business was not engaged at the time it 
was acquired by the Geimal Partner or an Affiliate. 

(d) Except as restricted by Sections 6.S(a), (b) or (c), each Indemnitee shall have the right to 
engage in businesses of every type and description and other activities for profit and to engage in 
and possess an interest in other business ventures o f  any and every type or description, whether 
in businesses engaged in or anticipated to be engaged in by any GToup Member, independently 
or with others, including business interests and activities in direct competition with tlie business 
and activities of any Csoup Member, and none of the same shall constitute a breach of this 
Agreement or any duty to any G-roup Member or any Partner or Assignee. Neither any Group 
Member, any Limited Partner nor any other Person shall have any rights by Virt-ue of this 
Agreement, the Operating Partnership Agreement or the partnership relationship established 
hereby or thereby in any business ventures of any Indemnitee. 

(e) Notwithstanding anything to the contrary in this Agreement, (i) the engaging in competitive 
activities by any lndernnitees in accordance with the provisions of this Section 6.5 is hereby 
approved by the Partnership and all Partners and (ii) it shall be deemed not to be a breach of the 
General Partner’s fiduciary duty or any other obligation of any type whatsoever of the General 
Partner for the Indemnitees to engage in such business interests and activities in preference to or 
to the exclusion o f  the Partnership. 

‘1 

(f) The General Partner and any of its Affiliates may acquire Units or other Partnership 
Securities in addition to those acquired on the Closing Date and, except as otherwise provided in 
this Agreement, shall be entitled to exercise all r igh ts  of an Assignee or Limited Partner, as 
applicable, relating to such Units or Partnership Securities. 

(g) The term “Affiliates” when used in Section 6.5(b) or (c) with respect to the General Partner 
shall not include any Group Member or any Subsidiary of the Group Member. 

6.6 LOANS TO AND FROM TNE GENERAL PARTNER; CONTRACTS WITH 
AFFILIATES. (a) The General Partner or any Affiliate thereof may lend to any Group Member, 
and any Group Member may borrow, h d s  needed or desired by the Group Member for such 
periods af time as the General Partner may determine, and the General Partner or any Affiliate 
thereof may borrow from any Group Member, and any Group Member inay lend to the General 
Partner or such Affiliate, excess h d s  of the Group Member for such periods of time and in such 
amounts as the General Partner inay determine; provided, however, that in either such case the 
lending party may not charge the borrowing par!y interest at a rate greater than the rate that 
would be charged the borrowing party (without reference to the lending party’s financial abilities 
or guarantees), by the unrelated lenders on comparable loans. The borrowing party shall 
reimburse the lending party for any costs (other than any additional interest costs) incurred by 

I / the lending party in connection with the borrowing of such funds. For purposes of this Section 
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! -’) 6.6(a) and Section 6.6@), the term “Group Member” shall include any Affiliate ofthe Group 
Member that is controlled by the Group Member. 

(b) The Partnership may lend or contribute to any Group Member, and any Group Member may 
borrow, funds on terms and conditions established in the sole discretion of the General Partner; 
provided, however, that fhe Partnership may not charge the Group Member interest at a rate 
greater than the rate that would be charged to the Group Member (without reference to the 
General Partner’s financial abilities or guarantees), by unrelated lenders on comparable loans. 
The foregoing authority shall be exercised by the General Partner in its sole discretion and shall 
not create any right or benefit in favor of any Group Member or any other Person. 

(c) The General Partner may itself, or may enter into an agreement with any of its B l i a t e s  to, 
render services to the Partnership or to the General Partner in the discharge of its duties as 
general partner of the Partnership. Any services rendered to the Partnership by the General 
Partner or any of its Afliliates shall be on terms that are fair and reasonable to the Partnership; 
provided, however, that fhe requirements of this Section 6.6(c) shall be deemed satisfied as to (i) 
my transaction approved by Special Approval, (ii) any transaction, the terms o f  which are no 
less favorable to the Partnership than those generally being provided to or available fiom 
unrelated third parties or (iii) any transaction that, taking into account the totality of the 
relationships between the parties involved (including other transactions that may be particularly 
favorable or advantageous to the Partnership), is equitable to the Partnership. The provisions of 
Section 6.4 shall apply to the rendering of services described in this Section 6.6(c). 

(d) The Partnership may transfer assets to joint ventures, other partnerships, corporations, limited 
liability companies or other business entities in which it is or thereby becomes a participant upon 
such terms and subject to such conditions as are consistent with this Agreement and applicable 
law. 

) 

(e) Neither the General Partner nor any of its Amates  shall sell, transfer or convey any property 
to, or purchase any property from, the Partnership, directly or indirectly, except pursuant to 
transactions that are fair and reasonable to the Partnership; provided, however, that the 
requirements of th is  Section 6.6(e) shall be deemed to be satisfied as to (i) the transactions 
effected pursuant to Sections 4.1 , 4.2 and 4.3, the Conveyance and Contribution Agreement, the 
Merger and Contribution Agreement and any other tramactions desmibed in or contemplated by 
the Registration Statement, (ii) any transaction approved by Special Approval, ( 5 )  any 
transaction, the terms of which are no less favorable to the Partnership than those generally being 
provided to or available kom unrelated third parties, or (iv) any transaction that, taking into 
account the totality of the relationships between the parties involved (including other transactions 
that may be particularly favorable or advantageous to the Partnership), is equitable to the 
Partnership. With respect to any contribution of assets to the Partnership in exchange for Units, 
the Audit Committee, in determining whether the appropriate number of Units are being issued, 
should take into account, among other things, the fair market value of the assets, the liquidated 
and contingent liabilities assumed, the tax basis in the assets, the extent to which tax-only 
allocations to the transferor will protect the existing partners of the Partnership against a low tax 
basis, and such other factors as the Audit Committee deans relevant under the circumstances. ) 
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,,‘-) (f) The General Partner and its Affiliates will have no obligation to permit any Group Member to 
use any facilities or assets of the General Partner and its Affiliates, except as may be provided in 
contracts entered into from time to time specifically dealing with such use and except as set forth 
in the Registration Statement with respect to the “FAST” propane purchase optimization and fuel 
accounting system, nor shall there be any obligation on the part of the General Partner or its 
Affiliates to enter into such contracts. 

(g) Without limitation of Sections 6.6(a) through 6.6(f), and notwifhtanding anything to the 
contrary in this Agreement, the existence of the conflicts of interest described in the Registration 
Statement are hereby approved by all Partners. 

6.7 INDEMNIFICATION. (a) To the fkllest extent permitted by law but subject to the 
limitations expressly provided in this Agreement, all Indemnitees shall be indemnified and held 
harmless by the Partnership from and against any and all losses, claims, damages, liabilities, joint 
or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, 
settlements or other amounts arising from any and all claims, demands, actions, suits or 
proceedings, whether civil, criminal, administrative or investigative, in which any Indemnitee 
may be involved, or is threatened to be involved, as a party or otherwise, by reason o f  its status 
as an Indemnitee, provided, that in each case the Indemnitee acted in good fzith and in a manner 
that such Indemnitee reasonably believed to be in, or not opposed to, the best interests of the 
Partnership and, with respect to any criminal proceeding, had no reasonable cause to believe its 
conduct was urilawfd; provided, M e r ,  no indemnification pursuant to this Section 6.7 shall be 
available to the General Pastner with respect to its obligations incurred pursuant to the 
Underwriting Agreement or the Merger and Contribution Agreement (other than obligations 
incurred by the General Partner on behalf of the Partnership or the Operating Partnership), or to 
Petrolane with respect to its obligations incurred pursuant to the Conveyance and Contribution 
Agreement. The termination of any action, suit or proceeding by judgment, order, settlement, 
conviction or upon a plea of nolo contendere, or its equivalent, shall not create a presumption 
that the Indemnitee acted in a manner contrary to that specified above. Any indemnification 
pursuant to tb is Section 6.7 shall be made only out of the assets of the Partnership, it being 
agreed that the General Partner shall not be personally liable for such indemnification and shall 
have no obligation to contribute or loan any monies or property to the Partnership to enable it to 
effectuate such indemnification. 

,! 

(b) To the fullest extent permitted by law, expenses (including legal fees and expenses) incurred 
by an Indemnitee who is indemnified pursuant to Sectian 6.7(a) in defending any claim, demand, 
action, suit or proceeding shall, horn time to time, be advanced by the Partnership prior to the 
final disposition of such claim, demand, action, suit or proceeding upon receipt by the 
Partnership of any undertaking by or on behalf o f  the Indemnitee to repay such amount if it shall 
be determined that the Indemnitee is not entitled to be indemnified as authorized in this Section 
6.7. 

(c) The indemnification provided by this Section 6.7 shall be in addition to any other rights to 
which an Indemnitee may be entitled under any agreement, pursuant to any vote of the holders of 
Outstanding Units, as a matter of law or otherwise, both as to actions in the Indemnitee’s 
capacity as an Indemnitee and as to actions in any other capacity (including any capacity under 
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‘1 the Underwriting Agreement), and shall. continue as to an Indemnitee who has ceased to serve in 
such capacity and shall inure to the benefit of the heirs, successors, assigns and administrators of 
the Indemnitee. 

(d) The Partnership may purchase and maintain (or reimburse the General Partner or its Afiliates 
for the cost of) insurance, on behalf of the General Partner and such other Persons as the General 
Partner shall determine, against any liability that may be asserted against or expense that may be 
incurred by such Person in connection with the Partnership’s activities, regardless of whether the 
Partnership would have the power to indemnify such Person against such liability under the 
provisions of this Agreement. 

(e) For purposes of this Section 6.7, the Partnership shall be deemed to have requested an 
Indemnitee to serve as fiduciary of an employee benefit plan whenever the performance by it of 
its duties to the Partnership also imposes duties on, or otherwise involves services by, it to the 
plan or participants or beneficiaries of the plan; excise taxes assessed on an Indemnitee with 
respect to an employee benefit plan pursuant to applicable law shall constitute “fbes” within the 
meaning of Section 6.7(a); and action taken or omitted by it with respect to any employee benefit 
plan in the performance of its duties for a purpose reasonably believed by it to be in the interest 
of the participants and beneficiaries of the plan shall be deemed to be for a purpose whch is in, 
or not opposed to, the best interests of the Partnership. 

(f) In no event may an Indemnitee subject the Limited Partners to personal liability by reason of 
\ the indemnification provisions set forth in this Agreement. 

(g) An Indemnitee shall not be denied indemnification in whole or in part under this Section 6.7 
because the Indedtee  had an interest in the transaction with respect to which the 
indemnification applies if the transaction was otherwise permitted by the terms of this 
Agreement. 

(h) The provisions of this Section 6.7 are for the benefit of the Indernnitees, their heirs, 
successors, assigns and administrators and shall not be deemed to create my rights for the benefit 
of any other Persons. 

(i) No amendment, modification or repeal ofthis Section 6.7 or any provision hereof shall in any 
manner terminate, reduce or impair the right of any past, present or future Indemnitee to be 
indemnified by the Partnership, nor the obligations of the Partnership to indemnify any such 
Indemnitee under and in accordance with the provisions of this Section 6.7 as in effect 
immediately prior to such amendment, modification or repeal with respect to claims arising from 
or relating to matters occurring, in whole or in part, prior to such amendment, modification or 
repeal, regardless of when such claims may arise or be asserted. 

6.8 LLc\;BILITY OF INDEWTEES. (a) Notwithstanding anything to the contrary set forth in 
this Agreement, no Indemnitee shall be liable for monetary damages to the Partnership, the 
Limited Partners, ‘fhe Assignees or any other Persons who have acquired interests in the Units, 
for losses sustained or liabilities incurred as a result of any act or omission if such hdemnitee 
acted in good faith. 

\ 
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(b) Subject to its obligations and duties as General Partner set forth in 
Section 6.1 (a), the General Partner may exercise any o f  the powers granted to it by this 
Agreement and perform any of the duties imposed upon it hereunder either directly or by or 
through its agents, and the General Partner shall not be responsible for any misconduct or 
negligence on the part of any such agent appointed by the General Partner in good faith. 

,. ..\ 
I 1  
, ,  

(c) Any amendment, modification or repeal of this Section 6.8 or any provision hereof shall be 
prospective only and shall not in any way affect the limitations on the liability to the Partnership 
and the Limited Partners of the General Partner, its directors, oficers and employees and any 
other Indemnitees under this Section 6.8 as in effect imediately prior to such amendment, 
modification or repeal wit% respect to claims arising from or relating to matters occurring, in 
whole or in part, prior to such amendment, modification or repeal, regardless of when such 
claims may arise or be asserted. 

6.9 RESOLLJTION OF CONFLICTS OF INTEREST. (a) Unless otherwise expressly provided 
in this Agreement or the Operating Partnership Agreement, whenever a potential conflict of 
interest exists or arises between the General Partner or any of its Affiliates, on the one hand, and 
the Partnership, the Operating Partnership, any Partner or any Assignee, on the other, any 
resolution or course of action in respect of such conflict of interest shall be permitted and 
deemed approved by all Partners, and shall not constitute a breach of this Agreement, of the 
Operating Partnership Agreement, of any agreement Contemplated herein or therein, or of any 
duty stated or implied by law or equity, if the resolution or course of action is, or by operation of 
th is  Agreement is deemed to be, fair and reasonable to the Partnership. The General Partner shall 
resolve such conflict and be authorized but not required in connection with its resolution of such 
conflict of interest to seek Special Approval of a resolution o f  such conflict or course of action. 
Any conflict of interest and any resolution of such conflict of interest shall be conclusively 
deemed fair and reasonable to the Partnership if such conflict of interest or resolution is (i) 
approved by Special Approval, (ii) on terms no less favorable to the Partnership than those 
generally being provided to or available &om unrelated third parties or (iii) fair to the 
Partnership) taking into account the totality of the relationships between the parties involved 
(including other transactions that may be particularly favorable or advantageous to the 
Pastnership). The General Partner may also adopt a resolution or course of action that has not 
received Special Approval. The General Partner (including the Audit Committee in connection 
with Special Approval) shall be authorized in connection with its determination of what is “fair , 
and reasonable” to the Partnership and in connection with its resolution of any conflict of interest 
to consider (A) the relative interests of any party to such conflict, agreement, transaction or 
situation and the benefits and burdens relating to such interest; (B) any customary or accepted 
industry practices and any customary or historical dealings with a particular Person; (C) any 
applicable generally accepted accounting or engineering practices or principles; and @) such 
additional factors as the General Partner (including the Audit Committee) determines in its sole 
discretion to be relevant, reasonable or appropriate under the circumstances. Nothing contained 
in this Agreement, however, is intended to nor shall it be construed to require the General Partner 
(including the Audit Committee) to consider the interests of any Person other than the 
Partnership. In the absence of bad faith by the General Partner, the resolution, action or terms so 
made, taken or provided by the General Partner with respect to such matter shall not constitute a 
breach of  this Agreement or my  other agreement contemplated herein or a breach of any 
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standard of care or duty imposed herein or therein or, to the extent permitted by law, under the 
Delaware Act or any other law, d e  or regulation. 

(/ ‘i 

(b) Whenever this Agreement or any other agreement contemplated hereby provides that the 
General Partner or any of its Affiliates is permitted or required to make a decision (i) in its ‘‘sole 
discretion” or “discretion,” that it deems “necessary or appropriate7’ or ccnecessary or advisable” 
or under a grant of similar authority or latitude, the General Partner or such Affiliate shall be 
entitled to consider only such interests and factors as it desires and shall have no duty or 
obligation to give any consideration to any interest of, or factors affecting, the Partnership, the 
Operating Partnership, any Limited Partner or any Assignee, (ii) it may make such decision in its 
sole discretion (regardless of whether there is a reference to “sole discretion” or “discretion”) 
unless another express standard is provided for, or (iii) in “good fsu”ch” or under another express 
standard, the General Partner or such Affiliate shall act under such express standard and shall not 
be subject to any other or different standards imposed by this Agreement, the Operating 
Partnership Agreement, any other agreement contemplated hereby or under the Delaware Act or 
any other law, rule or regulation. In addition, any actions taken by the General Partner of: such 
Affiliate consistent with the standards of “reasonable discretion” set forth in the definitions of 
Available Cash or Operating Surplus shall not constitute a breach of any duty of the General 
Partner to the Partnership or the Limited Partners. The General Partner shall have no duty, 
express or implied, to sell or otherwise dispose of any asset of the Partnership Group, other than 
in the ordinary course of business. No borrowing by any Group Member or the approval thereof 
by the General Partner shall be deemed to constitute a breach of any duty of the General Partner 
to the Partnership or the Limited Partners by reason of the fact that the purpose or effect of such 
borrowing is directly or indxectly to (A) enable distributions in respect of the general partner 
interest to exceed 1 % of the total amount distributed or 03) hasten the expiration of the 
Subordination Period or the conversion of any Subordinated Units into Common Units. 

I 

(c) ‘Whenever a particular transaction, arrangement or resolution of a conflict of interest is 
required under this Agreement to be “fair and reasonable” to any Person, the fair and reasonable 
nature of such transaction, arrangement or resolution shall be considered in the context of all 
similar or related transactions. 

(d) The Limited Partners hereby authorize the General Partner, on behalf of the Partnership as a 
partner of a Group Member, to approve of actions by the general partner of such Group Member 
similar to those actions penmitted to be taken by the General Partner pursuant to this Section 6.9. 

6.10 OTHER MATTERS CONCERNING THE GENERAL PARTNER. (a) The General Partner 
may rely and shall be protected in acting or refraining fi-om acting upon any resolution, 
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, 
debenture, or other paper or document believed by it to be genuine and to have been signed or 
presented by the proper party or parties. 

(b) The General Partner may consult with legal counsel, accountants, appraisers, management 
consultants, investment bankers and other consultants and advisers selected by it, and any act 
taken or omitted to be taken in reliance upon the opinion (including an Opinion of Cornel) of 
such Persons as to matters that the General Partner reasonably believes to be within such 
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,’~ ’) Person’s professional or expert competence shall be conclusively presumed to have been done or 
omitted in good faith and in accordance with such opinion. 

(c) The General Partner shall have the right, in respect of any of its powers or obligations 
hereunder, to act through any of its duly authorized officers, a duly appointed attorney or 
attorneys-in-fact or the duly authorized officers of the Partnership. 

(d) Any standard of care and duty imposed by this Agreement or under the Delaware Act or any 
applicable law, rule or regulation shall be modified, waived or limited, to the extent pennitted by 
law, as required to pennit the General Partner to act under this Agreement or any other 
agreement contemplated by this Agreement and to make any decision pursuant to the authority 
prescribed in this Agreement, so long as such action is reasonably believed by the General 
Partner to be in, or not inconsistent with, the best interests of the Partnership. 

6.1 1 TITLE TO PARTNERSHIP ASSETS. Title to Partnership assets, whether real, personal or 
mixed and whether tangible or intangible, shall be deemed to be owned by the Partnership as an 
entity, and no Partner or Assignee, individually or collectively, shall have any ownership interest 
in such Partnership assets or any portion thereof. Title to any or all of the Partnership assets may 
be held in the name of the Partnership, the General Partner, one or more of its Affiliates or one or 
more nominees, as the General Partner may determine. The General Partner hereby declares and 
warrants that any Partnership assets for which record title is held in the name of the General 
Partner or one or more of its Affiliates or one or more nominees shall be held by the General 
Partner ar such Affiliate or nominee for the use and benefit of the Partnership in accordance with 
the provisions of this Agreement; provided, however, that the General Partner shall use its 
reasonable efforts to cause record title to such assets (other than those assets in respect of which 
the General Partner detennines that the expense and difficulty of conveyancing makes transfer of 
record title to the Partnership impracticable) to be vested in the Partnership as soon as reasonably 
practicable; provided that, prior to the withdrawal or removal of the General Partner or as soon 
thereafter as practicable, the General Partner shall use reasonable efforts to effect the transfer of 
record title to the Partnership and, prior to any such transfer, will provide for the use of such 
assets in a manner satisfactory to the Partnership. All Partnership assets shall be recorded as the 
property o f  the Partnership in its books and records, irrespective of the name in which record title 
to such Partnership assets is held. The General Partner covenants and agrees that at the Closing 
Date, the Partnership Group shall have all licenses, permits, certificates, franchises, or other 
governmental authorizations or permits necessary for the ownership of their properties or for the 
conduct of their businesses, except for such licenses, pemits, certificates, franchises, or other 
governmental authorizations or permits, failure to have obtained which will not, individually or 
in the aggregate, have a material adverse effect on the Partnership Group. 

6.12 PURCHASE OR SALE OF UNITS. The General Partner may cause the Partnership to 
purchase or otherwise acquire Units; provided that, except as permitted pursuant to Section 1 1.6, 
the General Partner may not cause the Partnership to purchase Subordinated Units during the 
Subordination Period. As long as Units are held by any Group Member, such Units shall not be 
considered Outstanding for any purpose, except as otherwise provided herein. The General 
Partner or any Affiliate of the General Partuer may also purchase or otherwise acquire and sell or 
otherwise dispose of Units for its own account, subject to the provisions of Articles XI and XI. 

,) 
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6.13 REGISTRATION RIGHTS OF M R I G A S  AND ITS AFFILIATES. (a) Xf (i) AmeriGas 
or any Affiliate of AmeriGas (including for purposes of this Section 6.1 3, any Person that is an 
Affiliate of AmeriGas at the date hereof notwithstanding that it may later cease to be an Affiliate 
of AmeriGas) holds Units or other Partnership Securities that it desires to sell and (ii) Rule 144 
of the Securities Act (or any successor rule or regulation to Rule 144) or another exernption from 
registration is not available to enable such holder ofunits (the “HOLDER”) to dispose of the 
number of Units or other securities it desires to sell at the time it desires to do so without 
registration under the Securities Act, then upon the request of AmeriGas or any of its Affiliates, 
the Partnership shall file with the Commission as promptly as practicable after receiving such 
request, and use all reasonable efforts to cause to become effective and remain effective for a 
period of not less than six months following its effective date or such shorter period as shall 
terminate when all Units or other Partnership Securities covered by such registration statement 
have been sold, a registration statement under the Securities Act registering the offaing and sale 
of the number of Units or other securities specified by the Holder; provided, however, that the 
Partnership shall not be required to effect more than three registrations pursuant to this Section 
6.13(a); and pravided further, however, that if the Audit C a d t t e e  deternines in its good faith 
judgment that a postponement of the requested registration for up to six months would be in the 
best interests of the Partnership and its Partners due to a pending transaction, investigation or 
other event, the filing of such registration statement or the effectiveness thereof may be deferred 
for up to six months, but not thereafter. In connection with any registration pursuant to the 
immediately preceding sentence, the Partnership shall promptly prepare and file (x) such 
documents as may be necessary to register or qualiQ the securities subject to such registration 
under the securities laws of such states as the Holder shall reasonably request; provided, 
however, that no such qualification shall be required in any jurisdiction where, as a result 
thereof, the Partnership would become subject to general service of process or to taxation or 
qualification to do business as a foreign corporation or partnership doing business in such 
jurisdiction, and (y) such documents as may be necessary to apply for listing or to list the 
securities subject to such registration on such National Securities Exchange as the Holder shall 
reasonably request, and do any and all other acts and things that may reasonably be necessary or 
advisable to enable the Holder to c o n s m a t e  a public sale of such Units in such states. Except 
as set forth in Section 6.13(c), all costs and expenses of any such registration and offering (other 
than the underwriting discounts and commissions) shal1 be paid by the Partnership, without 
reimbursement by the Holder. 

I 

(b) If the Partnership shall at any time propose to file a registration statement under the Securities 
Act for an offering of equity securities of the Partnership for cash (other than an offeering relating 
solely to an employee benefit plan), the Partnership shall use all reasonable efforts to include 
such number or amount of securities held by the Holder in such registration statement as the 
Holder shall request. If the proposed offering pursuant to this Section 6. .i3(b) shall be an 
underwritten offering, then, in the event that the mauaging underwriter of such offering advises 
the Partnership and the Holder in writing that in its opinion the inclusion of all or some of the 
Holder’s securities would adversely and materially affect the success of the offering, the 
Partnership shall include in such offering only that number or amount, if any, of securities held 
by the Holder which, in the opinion of the managing underwriter, will not so adversely and 
materially affect the offering. Except as set forth in Section 6.13(c), all costs and expenses of any j 
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such registration and offering (other than the underwriting discounts and commissions) shall be 
paid by the Partnership, without reimbursement by the Holder. 

i )  

(c) If underwriters are engaged in connection with any registration referred to in this Section 
6.13 , the Partnership shall provide indemnification, representations, covenants, opinions and 
other assurance to the underwriters in form and substance reasonably satisfactory to such 
underwriters, Further, in addition to and not in limitation of the Partnership’s obligation under 
Section 6.7, the Partnership shall, to the fullest extent permitted by law, indemnify and hold 
harmless the Holder, its off4cers, directors and each Person who controls the Holder (within the 
meaning of the Securities Act) and any agent thereof (collectively, ““II\;II>Eh!lNEIED 
PERSONS”) against any losses, claims, demands, actions, causes of action, assessments, 
damages, liabilities (joint or several), costs and expenses (including interest, penalties and 
reasonable attorneys’ fees and disbursements), resulting to, imposed upon, or incmed by the 
Indemnified Persons, directly or indirectly, under the Securities Act or otherwise (hereinafter 
referred to in this Section 6.13(c) as a “CLAIM” and in the plural as “CLAIMS”), based upon, 
arising out of, or resulting fi-om any untrue statement or alleged untrue statement of any material 
fact contained in any registration statement under which any Units were registered under the 
Securities Act or any state securities or Blue Sky laws, in any preliminary prospectus (if used 
prior to the effective date of such registration statement), or in any summary or finaI prospectus 
or in any amendment or supplement thereto (if used during the period the Partnership is required 
to keep the registration statement current), or arising out of, based upon or resulting from the 
omission or alleged omission to state therein a material fact required to be stated therein or ‘ 

necessary to make the statements made therein not misleading; provided, however, that the 
Partnership shall not be liable to any Indemnified Person to the extent that any such claim arises 
out of, is based upon or results fi-om an untrue statement or alleged untrue statement or omission 
or alleged omission made in such registration statement, such preliminary, s m a r y  or final 
prospectus or such amendment or supplement, in reliance upon and in conformity with written 
information furnished to the Partnership by or on behalf of such Indemnified Person specifically 
for use in the preparation thereof. 

, 

i 

(d) The provisions of Section 6.13(a) and 6.13@) shall continue to be applicable with respect to 
AmeriGas (and any of AmeriGas’ Mliates) after it ceases to be a Partner of the Partnership, 
during a period of two years subsequent to the effective date of such cessation and for so long 
thereafter as is required for the Holder to sell all of the Units or other securities of the Partnership 
with respect to which it has requested during such two-year period that a registration statement 
be filed; provided, however, that the Partnership shall not be required to file successive 
registration statements covezing the same securities for which registration was demanded duing 
such two-year period. The provisions of Section 6. I3(c) shall continue in effect thereafier. 

(e) Any request to register Partnership Securities pursuant to this Section 6.13 shall (i) specify 
the Partnership Securities intended to be offered and sold by the Person making the request, (ii) 
express such Person’s present intent to offer such shares for distribution, (iii) describe the nature 
or method of the proposed offer and sale of Partnersbip Securities, and (iv) contain the 
undertaking of such Person to provide all such information and materials and take all action as 
may be required in order to permit the Partnership to comply with all applicable requirements in 
connection with the registration of such Partnership Securities. 

,) 
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IC -.. ‘ 6.14 RELIANCE BY THBXl PARTIES. Notwithstanding anything to the contrary in this 
Agreement, any Person dealing with the Partnership shall be entitled to assume that the General 
Partner and any officer of the Partnershp authorized by the General Partner to act on behalf and 
in the name of the Partnership has full power and authority to encumber, sell or otherwise use in 
any manner any and all assets of the Partnership and to enter into any contracts on behalf of the 
Partnership, and such Person shall be entitled to deal with the General Partner or any such officer 
as if it were the Partnership’s sole party in interest, both legally and beneficially. Each Limited 
Partner hereby waives any and all defenses or other remedies that may be available against such 
Person to contest, negate or disaffirm any action of the General Partner or any such officer in 
connection with any such dealing. In no event shall any Person dealrng with the General Partner 
or any such officer or its representatives be obligated to ascertain that the terms of the Agreement 
have been complied with or to inquire into the necessity or expedience of any act or action of the 
General Partner or any such officer or its representatives. Each tpd every certificate, document 
or other instrument executed on behalf of the Partnership by the General Partner or any such 
officer or its representatives shall be conclusive evidence in favor of any and every Person 
relying thereon or claiming thereunder that (a) at the time of the execution and delivery of such 
certificate, document or instrument, this Agreement was in full force and effect, (b) the Person 
executing and delivering such certificate, document or instrument was duly authorized and 
empowered to do SO for and on behalf of the Partnership and (c) such certificate, document or 
instrument was duly executed and delivered in accordance with the terms and provisions of this 
Agreement and is binding upon the Partnership. 

I ARTICLE Va 
PIXGEES AND OBLIGATIONS OF LIMITED PARTITERS 

7.1 LIMITATION OF LWILI’IY. The Limited Partners, the Organizational Limited Partner 
and the Assignees shall have no liability under this Agreement except as expressly provided in 
this Agreement or the Delaware Act. 

7.2 MANAGEMENT OF BUSINESS. No Limited Partner or Assignee (other than the General 
Partner, any of its Affiliates or any officer, director, employee, partner, agent or trustee ofthe 
General Partner or any of its r?lflliliates, in its capacity as such, if such Person shall also be a 
Limited Partner or Assignee) shall participate in the operation, management or conk01 (within 
the meaning of the Delaware Act) ofthe Partnership’s business, transact any business in the 
Partnership’s n m e  or have the power to sign documents for or otherwise bind the Partnership. 
The transaction of any such business by the General Partner, any of its Affiliates or any officer, 
director, employee, partner, agent or trustee of the General Partner or any o f  its Affiliates, in its 
capacity as such, sliall not affect, impair or eliminate the limitations on the liability of the 
Limited Partners or Assignees under tzlls Agreement. 

7.3 OUTSIDE ACTIVITIES. Subject to the provisions of Section 6.5, which shall continue to be 
applicable to the Persons referred to therein, regardless of whether such Persons shall also be 
Limited Partners or Assignees, any Limited Partner or Assignee shall be entitled to and may have 
business interests and engage in business activities in addition to tbose relahg to the 
Partnership, including business interests and activities in direct competition with the Partnership 
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Group. Neither the Partnership nor any of the other Partners or Assignees shall have any rights 
by virtue of this Agreement in any business ventures of any Limited Partner or Assignee. 

7.4 RETURN OF CAPITAL. No Limited Partner or Assignee shall be entitled to the withdrawal 
or return of its Contribution, except to the extent, if any) that distributions made pursuant to this 
Agreement or upon termination of the Partnership may be considered as such by law and then 
only to the extent provided for in this Agreement. Except to the extent provided by Article V or 
as otherwise expressly provided in this Agreement) no Limited Partner or Assignee shall have 
priority aver any other Limited Partner or Assignee either as to the return of Contributions or as 
to profits, losses or distributions. Any such r e m  shall be a compromise to which all Partners 
and Assignees agree within the meaning of Section 17-502fb) of the Delaware Act. 

7.5 RIGHTS OF LTMITED PARTNERS TO THE PARTNERSHIP. (a) In addition to other 
rights provided’by tliis Agreement or by applicable law, and except as limited by Section 7.5(b), 
each Limited Partner shall have the right, for a purpose reasonably related to such Limited 
Partner’s interest as a limited partner in the Partnerscp, upon reasonable demand and at such 
Limited Partner’s own expense: 

(i) to obtain true and full information regarding the status of the business and financial condition 
of the Partnership; 

(ii) promptly after becoming available, to obtain a copy of the Partnership’s federal, state and 
local tax returns for each year; 

(iii) to have furnished to him, upon notification of the General Partner, a current list of the name 
and last known business, residence 01: mailing address of each Partner; 

(iv) to have fixmished to him, upon notification to the General Partner, a copy of this Agreement 
and the Certificate of Limited Partnership and all amendments fhereto, together with a copy of 
the executed copies of all powers of attorney pursuant to which &IS Agreement, the Certificate of 
Limited Partnership and all amendments fhereto have been executed; 

(v) to obtain true and full information regarding the amount of cash and a description and 
statement of the Net Agreed Value of any other Contribution by each Partner and which each 
Partner has agreed to contribute in the future, and the date on which each became a Partner; and 

(vi) to obtain such other infoimation regarding the affairs of the Partnership as is just and 
reasonable. 

@I) The General Partner may keep confidential fkom the Limited Partners and Assignees, for 
such period of tlme as the General Partner deems reasanable, (i) any infomation that the General 
Partner reasonably believes to be in the nature of trade secrets or (ii) other infomation the 
disclosure of which the General Partner in good faith believes (A) is not in the best interests o f  
the Partnership Group, (€3) could damage the Partnership Group or (C) that any Oroup Member 
i s  required by law or by agreements with third parties to keep confidential (other than ‘, 
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--, agreements with Affiliates the primary purpose of which is to circumvent the obligations set 
forth in this Section 7.5). 

ARTICLE V I I I  
BOOKS, RECORDS, ACCOUNTING AND REPORTS 

8.1 RECORDS AND ACCOTNTING. The General Partner shall keep or cause to be kept at the 
principal office of the Partnership appropriate books and records with respect to the Partnership’s 
business, including all books and records necessary to provide to the Limited Partners any 
information required to be provided pursuant to Section 7.5(a). Any books and records 
maintained by or on behalf of the Partnership in the regular course of its business, including the 
record of the Record Holders and Assignees of Units or other Partnership Securities, books of 
account and records of Partnership proceedings, may be kept on, or be in the form of, computer 
disks, hard drives, punch cards, magnetic tape, photographs, micrographics or any other 
information storage device, provided, that the books and records so maintained are convertible 
into clearly legible written form within a reasonable period of time. The books of the Partnership 
shall be maintained, for financial reporting purposes, on an accrual basis in accordance with 
generally accepted accounting principles. 

8.2 FISCAL YEAR. The fiscal year of the Partnership for financial accounting purposes shall be 
October 1 to September 30. 

\ 8.3 REPORTS. (a) As soon as practicable, but in no event later than 120 days after the close of 
each fiscal year o f  the Partnership, the General Partner shall cause to be furnished or made 
available to each Record Holder of a Unit as of a date selected by the General Partner in its sole 
discretion, in a manner (including posting on or accessible through the Partnership’s website) 
permitted by applicable law, rule or regulation of the Securities and Exchange Commission or of 
any National Securities Exchange on which the Units are listed for trading, an annual report 
containing financial statements of the Partnership for such fiscal year of the Partnership, 
presented in accordance with generally accepted accounting principles, including a balance sheet 
and statements of operations, Parb~ers’ equity and cash flows, such statements to be audited by a 
firm of independent public accountants selected by the General Partner. 

(b) As soon as practicable, but in no event later than 90 days after the close of each Quarter, 
except the last Quarter of each fiscal year, the General Partner shall cause to be furnished or 
made available to each Record Holder of a Unit as of a date selected by the General Partner in its 
sole discretion, in a manner (including posting on or accessible through the Partnership’s 
website) permitted by applicable law, rule or regulation of the Securities and Exchange 
Commission or of any National Securities Exchange on which the Units are listed for trading, 
unaudited selected sumary financial information of the Partnership for such Quarter and such 
other information as the General Partner determines to be necessary or appropriate. 
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; )  ARTICLE IX 
TAX MATTERS 

9.1 TAX ALLOCATIONS. The Partnership shall allocate all taxable items of income, deduction) 
and credit of the Partnership among the Partners Pro Rata at the time such items are taken into 
account by the Partnership, subject to the following: 

(a) Non-Pro Rata Operating Distributions. For any quarter in which the per-Unit amount to be 
distributed in respect of Common Units as of a Record Date exceeds the per-Unit amount to be 
distributed in respect of Subordinated Units as of such Record Date, income o f  the Partnership 
for such Quarter otherwise allocable to Unitholders Pro Rata shall be allocated in respect of the 
Common Units in an amount equal to such excess. 

(b) Non-Pro Rata Liquidating Distributions. If the per-Unit mounts distributable in liquidation 
pursuant to Section 5.6 in respect of the Common Units exceeds the per-Unit amount 
distributable in respect of the Subordinated Units, income shall be allocated to the Common 
Units, and deductions shall be allocated to the Subordinated Units until the net income per-Unit 
allocated to the Cammon Units exceeds the net income per-Unit allocated to the Subordinated 
Units by an mount equal to such excess. 

(c) Incentive General Partner Distributions. For any Quarter in respect o f  which the mount 
distributed to the General Partner exceeds 1 % of total distributions, income of the Partnership for 
such Quarter and any subsequent Quarter that would otherwise be allocated to the Partners Pro 
Rata s h d  be allocated to the General Partner in an amount equal to such excess. 

! 

(d) Special Intangibles Allocation. There shall be allocated to the General Partner all deductions 
attributable to the ownership of) and any gain or loss on the distribution or other disposition of, 
the 1989 Customer List and the rights of the Partnership Group to use without cost the “FAST” 
propane purchase optimization and fuel accounting system, the trademark, trade name, or similar 
intangible rights of Petrolme, the General Partner or its other Affiliates. 

(e) Section 754 Election. Income and deductions of the Partnership that are attributable to the 
Section 754 Election (“754 allocations”) shall be allocated to the Partners entitled thereto. 
However, if the amounts allocable to the Unitholder depend OR the person &om whom he bought 
his ‘IJnits, the Unitholder will be responsible for tracing Unit ownership. Otherwise, the General 
Partner inay make such assumption as it decides is appropriate in computing the Unitholder’s 
754 allocations. 

(f) Assignor-Assignee Allocations. Taxable items attributable to a IJnit that is assigned during a 
year shall be allocated between the assignor and assignee of such ‘IJnit in accordance with the 
method selected fiorn time to time by the General Partner. 

(g) Contributed Property. Income and deductions attributable to each property contributed to the 
Partnership shall be shared among the Partners so as to take into account the variation between 
the tax basis of such property to the Partnership at the time of contribution and its fair market 
value at such time (“704(c) allocations”). In addition, fhe General Partner will make curative 

\ 
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allocations permitted by the Code with respect to the assets contributed to the Partnership on the ---. 

Closing Date to the extent that the General Partner determines, as of the Closing Date and in 
light of the General Partner’s estimates of its other income and deductions and its expected 
distributions, are necessary to cause the cumulative taxable income allocated in respect of the 
Common 1Jnits during the first four taxable years of the Partnership not to exceed 30% of the 
emulative distributions in respect of such Units during such period. Subject to the foregoing, the 
General Partner will &om time to time make curative, remedial, or reverse 704(c) allocations that 
are permitted but not required by the Code only if and to the extent that the General Partner 
determines that one or more such allocations are in the best interest of the Partnership and will 
not cause material adverse tax consequences to the General Partner. In any event, the General 
Partner may change the method if necessary to avoid or settle a controversy with the Internal 
Revenue Service. 

(h) General Partner Authority. The General Partner may change any of the above allocations if 
and to the extent it determines that such change is required by the Code. Moreover, if, as to one 
or more classes of tax items, the General Partner determines that more than one method is 
permitted or that the correct method is uncertain, the General Partner may adopt such method for 
reporting purposes that it thinks is in the best interest of the Partnership, taking into account ease 
of administration, the desire to match taxable income and deductions with economic income and 
deductions, the economic interests of the Partners in the Partnership, and the risk of proposed 
adjustments by the Internal Revenue Service and the consequences thereof. 

9.2 TAX RETURNS AND TNFORMATION. The General Partner shall timely file all returns of 
the Partnership that are required for federal, state and local income tax purposes on the basis of 
the accrual method and a taxable year ending on December 3 1, The General Partner shall use all 
reasonable efforts to furnish all Record Holders the tax information reasonably required by them 
for federal and state income tax reporting purposes with respect to a taxable year within 90 days 
of the close ofthe calendar year in which the Partnership’s taxable year ends. 

9.3 TAX ELECTIONS. 

(a) The Partnership shall make the Section 754 Election in accordance with applicable 
regulations thereunder, subject to the reservation of the right to seek to revoke any such election 
upon the General Partner’s determination that such revocation is in the best interests of the 
Limited Partners. 

(b) The Partnership shall elect to deduct expenses incurred in organizing the Partnership ratably 
over a sixty-montli period as provided in Section 709 of tbe Code. 

(c) Except as otherwise provided herein, the General Partner shall detennine whether the 
Partnership should make any other elections permitted by the Code. 

9.4 TAX CONTROVERSIES. Subject to the provisions hereof, the General Partner is designated 
as the Tax Matters Partner (as defined in the Code) and is authorized and required to represent 

Partnership’s affairs by tax authorities, including resulting administrative and judicial 

1 
I 
I the Partnership (at the Partnership’s expense) in connection with all examinations of the 
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proceedings, and to expend Partnership funds for professional services and costs associated 
therewith. Each Partner agrees to cooperate with the General Partner and to do or refrain %om 
doing any or all things reasonably required by the General Partner to conduct such proceedings. 

(‘/) 

ARTICLE X 
CERTIFICATES 

10.1 CERTIFICATES. Upon the Partnership’s issuance of Common Units or Subordinated Units 
to any Person, the Partnership shall issue, upon the request of such Person, one or more 
Certificates in the name of such Person evidencing the number of such Units being so issued. 
Certificates shall be executed on behalf of the Partnership by the General Partner. No Common 
Unit Certificate shall be valid for any purpose Until it has been countersigned by the Transfer 
Agent; provided, however, that if the General Partner elects to issue Common Units in global 
form, the Common Unit Certificates shall be valid upon receipt of a certificate from the Transfer 
Agent certifying that the Common Units have been duly registered In accordance with the 
directions of the Partnership. The Partners holding Certificates evidencing Subordinated TJnits 
may exchange such Certificates for Certificates evidencing Common Units on or after the date 
on which such Subordinated Units are converted into Common Units pursuant to the tenns of 
Section 4.6. Notwithstanding anythjlng to the contrary in this Section 10.1 or any other provision 

listed for trading on a National Securities Exchange to be recorded and maintained in a Book- 
Entry System without the issuance of a Certificate. 

10.2 REGISTRATION, RBGISTRATION OF TMNSFER AND EXCHANGE. (a) The General 
Partner shall cause to be kept on behalf of the Partnership a register in which, subject to such 
reasonable regulations as it may prescribe and subject to the provisions o f  Section 10.2(b), the 
General Partner will provide for the registration and transfer af Units. The Transfer Agent is 
hereby appointed registrar and transfer agent for the purpose o f  registering Units and transfers of 
such Units as herein provided. The Partnership shall not recognize transfers of Certificates 
representing Units, or transfers of ‘IJnits recorded in a Book-Entry System, unless such transfers 
are effected in the manner described in this Section 10.2. Upon surrender for registration of 
transfer of any Units evidenced by a Certificate, and subject to the provisions of Section 10.2@), 
the General Partner on behalf of the Partnership shall execute, and the Transfer Agent shall 
countersign and deliver, in the name of the holder or the designated transferee or transferees, if 
and as required pursuant to the holder’s instructions, one or more new Certificates evidencing the 
same aggregate number of Units as was evidenced by the Certificate so surrendered. 

I of this Agreement, the Partnership may allow interests in Common Units and any other Units 

\ 

fb) Except as otherwise provided in Section 11.5, the Partnership shall not recognize any transfer 
of Units until the Certificates evidencing such Units, if any, are surrendered for registration of 
transfer and such Certificates, or a request for transfer of such Units made in accordance with the 
d e s  of the Boak-Entry System, are accompanied by a Transfer Application duly executed by 
the transferee (or the transferee’s attorney-in-fact duly authorized in writing). No charge shall be 
imposed by the Partnership for such transfer; provided, that as a condition to the issuance of any 
new Certificate or to a transfer of Units recorded in a Book-Entry System under this 
Section 10.2, the General Partner may require the payment of a s m  sufficient to cover any tax or 
other governmental charge that may be imposed with respect thereto. 

‘\ 
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10.3 MUTILATED, DESTROYED, LOST OR STOLEN CERTIFICATES. (a) If any mutilated 
Certificate is surrendered to the Transfer Agent, the General Partner on behalf of the Partnership 
shall execute, and upon its request the Transfer Agent shall countersign and deliver in exchange 
therefor, a new Certificate evidencing the same number of Units as the Certificate so 
surrendered. 

t --) 

(b) The General Partner on behalf of the Partnership shall execute, and upon its request the 
Transfer Agent shall countersign and deliver a new Certificate in place of any Certificate 
previously issued if the Record Holder of the Certificate: 

(i) makes proof by affidavit, in form and substance satisfactory to the General Partner, that a 
previously issued Certificate has been lost, destroyed or stolen; 

(E) requests the issuance of a new Certificate before the Partnership has notice that the 
Certificate has been acquired by a purchaser for value in good faith and without notice of an 
adverse claim; 

(iii) if requested by the General Partner, delivers to the Partnership a bond, in form and substance 
satisfactory to the General Parrer, with surety or sureties and with fixed or open penalty as the 
General Partner may reasonably direct, in its sole discretion, to indemnify the Partnership, the 
General Partner and the Transfer Agent against any claim that may be made on account of the 
alleged loss, destruction or tbeft of the Certificate; and 

(iv) satisfies any other reasonable requirements imposed by the General Partner. 1 
If a Limited Partner or Assignee fails to noti@ the Partnership within a reasonable time after he 
has notice of the loss, destruction or theft of a Certificate, and a transfer of the Units represented 
by the Certificate is registered before the Partnership, the General Partner or the Transfer Agent 
receives such notification, the Limited Partner or Assignee shall be precluded from making any 
claim against the Partnership, the General Partner or the Transfer Agent for such transfer or for a 
new Certificate. 

(e) As a condition to the issuance of any new Certificate under this Section 10.3, the General 
Partner may require the payment of a sum sufficient to cover any tax 01: other governmental 
charge that may be imposed in relation thereto and any other expenses (including the fees and 
expenses of the Transfer Agent) reasonably connected therewith. 

10.4 RECORD HOLDER. In accordance with Section lO.Z(b), the Partnership shall be entitled 
to recognize the Record Holder as the Limited Partner or Assignee with respect to any Units and, 
accordingly, shall not be bound to recognize any equitable or other claim to or interest in such 
Units on the part of any other Person, regardless of whether the Partnership shall have actual or 
other notice thereof, except as otherwise provided by law or any applicable rule, regulation, 
guideline or requirement of any National Securities Exchange on which the Units are listed for 
trading. Without limiting the foregoing, when a Person (such as a broker, dealer, bank, trust 
company or clearing corporation or an agent of any of the foregoing) is acting as nominee, agent 
or in some other representative capacity for another Person in acquiring and/or holding Units, as ) 
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between the Partnership on the one hand., and such other Persons, on the other, such 
representative Person (a) shall be the Limited Partner or Assignee (as the case may be) of record 
and beneficially, (b) must execute and deliver a Transfer Application and (c) shall be bound by 
this Agreement and shall have the rights and obligations of a Limited Partner or Assignee (as the 
case may be) hereunder and as provided for herein. 

('e) 

mmcm XI 
TRANSFER OF INTERESTS 

1 1.1 TRANSFER. (a) The term "transfer," when used in this Article XI with respect to a 
Partnership Interest, shall be deemed to refer to a transaction by which the General Partner 
assigns its Partnership Interest as a general paxtner in the Partnership to another Person or by 
which the holder of a Unit assigns such Unit to another Person who is or becomes an Assignee, 
and includes a sal e, assignment, gift, pledge, encumbrance, hypothecation, mortgage, exchange 
or any other disposition by law or otherwise. 

(b) No Partnership Interest shall be transferred, in whole or in part, except in accordance with the 
terms and conditions set forth in t h i s  Article XI. Any transfer or purported transfer of a 
Partnership Interest not made in accordance with this Article XI shall be null and void. 

(c) Nothing contained in this Article XI shall be construed to prevent a disposition by the parent 
ebtity of the General Partner of any or all of the issued and outstanding capital stock of the 
General Partner. 

(d) Nothing contained in this Article XI, or elsewhere in this Partnership Agreement, shall 
preclude the settlement of any transactions involving Common Units entered into through tlie 
facilities of any National Securities Exchange on which the Units listed for trading. 

\ 

11.2 TRANSFER OF A GENERAL PARTNER'S PARTNERSHIP INTEREST. Except for a 
transfer by the General Partner of all, but not less than all, of its Partnership Interest as a general 
partner in the Partnership to (a) an Affiliate of the General Partner or (b) another Person in 
connection with the merger or consolidation of the General Partner with or into another Person, 
the transfer by the General Partner of all or any part of its Partnership Interest as a general 
partner in the Partnership to a Person prior to December 31,2004 shall he subject to the prior 
approval of holders of at least a Unit Majority. Notwithstanding anything herein to the contrary, 
no transfer by the General Partner of all or any part of its Partnership Interest as a general partner 
in the Partnership to another Person shall be p&tted unless (i) the transferee agrees to assume 
the rights and duties of the General Partner under this Agreement and the Operating Partnership 
Agreement and to be bound by the provisions of this Agreement and the Operating Partnership 
Agreement, (ii) the Partnership receives an Opinion of Counsel that such transfer would not 
result in the lass of limited liability of any Limited Partner or of any limited partner of any Group 
Member or cause any Group Member to be treated as an association taxable as a corporation or 
otherwise to be taxed as an entity for federal income tax purposes and [iii) such transferee also 
agrees to purchase all (or the appropriate portion thereof, if applicable) of the partnership interest 
of the General Partner as the general partner of each Group Member. In the case of a transfer 
pursuant to and in compliance with this Section 1 1.2, the transferee or successor (as the case may I j 
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be) shall, subject to compliance with the terns of Section 12.3, be admitted to the Partnership as 
a General Partner immediately prior to the transfer of the Partnership Interest, and the business of 
the Partnership shall continue without dissolution. 

,- .-\\ 

‘ I  

1 1.3 TRANSFER OF UNITS. (a) Units may be transferred onIy in the manner described in 
Section 10.2. The transfer of any Units and the admission of any new Partner shall not constitute 
an amendment to this Agreement. 

(b) Until admitted as a Substituted Limited Partner pursuant to Article XU, the Record Holder of 
a Unit shall be an Assignee in respect of such Unit. Limited Partners may include custodians, 
nominees, or any other individual or entity in its own or any representative capacity. 

(c) Each distribution in respect of Units shall be paid by the Partnership, directly or through the 
Transfer Agent or through any other Person or agent, only to the Record Holders thereof as of 
the Record Date set for the distribution. Such payment shall constitute N1 payment and 
satisfaction of the Partnerslip’s liability in respect of such payment, regardless of any claim of 
any Person who may have an interest in such payment by reason of an assignment or otherwise. 

(d) A transferee who has completed and delivered a Transfer Application shall be deemed to 
have (i) requested admission as a Substituted Limited Partner, (ii) agreed to comply with and be 
bound by and to have executed this Agreement, (iii) represented and warranted that such 
transferee has the right, power and authority and, if an individual, the capacity to enter into this 
Agreement, (iv) granted the powers of attorney set forth in this Agreement and (v) given the 
consents and approvals and made the waivers contained in this Agreement. ‘) 

1 1.4 RESTRICTIONS ON TRANSFERS. Notwithstanding the other provisions ofthis Article 
XI, no transfer of any LJnit or interest therein of any T,imited Partner or Assignee shall be made if 
such transfer would (a) violate the then applicable federal or state securities laws or rules and 
regulations of the Securities and Exchange Commission, any state securities commission or any 
other govmen ta l  authorities with jurisdiction over such transfer, (b) affect any Group 
Member’s existence or qualification as a lirnited partnership under the laws of the jurisdiction of 
its fonnation, or (c) result in entity-level taxation for federal income tax purposes of the 
Partnership or the Operating Partnership. 

1 1.5 CITIZENSHIP CERTIFICATES; NON-CITIZEN ASSIGWES. (a) If any Group Member 
is or becomes subject to any federal, state or local law or reodation that, in the reasonabIe 
determination of the Gencral Partner, creates a substantial risk of cancellation or forfeiture of any 
property in which the Group Member has an interest based on the nationality, citizenship or other 
related status of a Limited Partner or Assignee, the General Partner may request any Limited 
Partner or Assignee to furnish to the General Partner, within 30 days after receipt of such 
request, an executed Citizenship Certification or such other information concerning his 
nationality, citizenship or other related status (or, if the Limited Partner or Assignee is a nominee 
holding for the account of another Person, the nationality, citizenship or other related status of 
such Person) as the General Partner may request. If a Limited Partner or Assignee fails to furnish 
to the General Partner witbin the aforementioned 30-day period such Citizenship Certification or 
other requested information or if upon receipt of such Citizenship Certification or other 
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requested information the General Partner determines, with the advice of counsel, that a Limited 
Partner or Assignee is not an Eligible Citizen, the Units owned by such Limited Partner or 
Assignee shall be subject to redemption in accordance with the provisions of Section 1 1.6. In 
addition, the General Partner may require that the status of any such Limited Partner or Assignee 
be changed to that of a Non-citizen Assignee and, thereupon, the General Partner shall be 
substituted for such Non-citizen Assignee as the Limited Partner in respect of his Units. 

I --) 

(b) The General Partner shall, in exercising voting rights in respect of Units held by it on behalf 
of Non-citizen Assignees, distribute the votes in the same ratios as the votes of Limited Partners 
in respect of Units other than those of Non-citizen Assignees are cast, either for, against or 
abstaining as to the matter. 

(c) Upon dissolution of the Partnership, a Non-citizen Assignee shall have no right to receive a 
distribution in kind pursuant to Section 14.4 but shall be entitled to the cash equivalent thereof, 
and the General Partner shall provide cash in exchange for an assignment of the Nan-citizen 
Assignee’s share of the distribution in kind. Such payment and assignment shall be treated for 
Partnership purposes as a purchase by the General Partner from the Non-citizen Assignee of his 
Partnership Interest (representing his right to receive his share of such distribution in kind). 

(d) At any time afier he can and does certify that he has become an Eligible Citizen, a Non- 
citizen Assignee may, upon application to the General Partner, request admission as a 
Substituted Limited Partner with respect to any Units of such Non-citizen Assignee not 
redeemed pursuant to Section 1 1.6, and upon his admission pursuant to Section 12.2, the General 
Partner shall cease to be deemed to be the Limited Partner in respect of the Non-citizen 
Assignee’s TJnits. 

11.6 REDEMPTION OF INTERESTS. (a) If at any time a Limited Partner or Assignee f d s  to 
fimish a Citizenship Certification or other information requested within the 3 0-day period 
specified in Section 1 l.S(a), or if upon receipt of such Citizenship Certification or other 
infomation the General Partner determines, with the advice of counsel, that a Limited Partner or 
Assignee is not an Eligible Citizen, the Partnershp may, unless the Limited Partner or Assignee 
establishes to the satisfaction of the General Partner that such Limited Partner or Assignee is an 
Eligible Citizen or has transferred his Units to a Person who funlishes a Citizenship Certification 
to the General Partner prior to the date fixed for redemption as provided below, redeem the 
Partnership Interest of such Limited Partner or Assignee as follows: 

(i) The General Partner shall, not later than the 30th day before the date fixed for redemption, 
give notice of redemption to the Limited Partner or Assignee, at his last address designated on 
the records of the Partnership or the Transfer Agent, by registered or certified mail, postage 
prepaid. The notice shall be deemed to have been given when so mailed. The notice shall specify 
the Redeemable Units, the date fixed for redemption, the place of payment, that payment of the 
redemption price will be made upon the transfer of the RedeemabIe lJnits being reflected in the 
register of the Partnership or upon surrender of the Certificate evidencing the Redeemable Units 
(if such Redeemable Units are evidenced by a Certificate) and that on and after the date fixed for 
redemption no further allocations or distributions to which the Limited Partner or Assignee 
would otherwise be entitled in respect of the Redeemable Units will accrue or be made. 
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(ii) The aggregate redemption price for Redeemable Units shdl be an amount equal to the 
Current Market Price (the date of determination of which shall be the date fixed for redemption) 
of TJnits of the class to be so redeemed multiplied by the number of Units of each such class 
included among the Redeemable Units. The redemption price shall be paid, in the sole discretion 
of the General Partner, in cash or by delivery of a promissory note of the Partnership in the 
principal mount of the redemption price, bearing interest at the rate of 10% annually and 
payable in three equal m u a l  installments of principal together with accrued interest, 
commencing one year after the redemption date. 

<--) 

(iii) Upon surrender by or on behalf of the Limited Partner or Assignee, at the place specified in 
the natice of redemption, of the Certificate, if any, evidencing the Redeemable Units, duly 
endorsed in blank or accompanied by an assignment duly executed in blank, or upon the 
reflection of the redemption in the register of the Partnership, the Limited Partner or Assignee or 
his duly authorized representative shall he entitled to receive the payment therefor. 

(iv) After the redemption date, Redeemable Units shall no longer constitute issued and 
Outstanding Units. 

(b) The pravisions of this Section 1 1.6 shall also be applicable to Units held by a Limited Partner 
or Assignee as nominee of a Person determined to be other than an Eligible Citizen. 

(c) Nothing in this Section 1 1.6 shall prevent the recipient of a notice of redemption from 
transferring his Units before the redemption date if such transfer is otherwise permitted under 
this Agreement. Upon receipt of notice of such a transfer, the General Partner shall withdraw the 
notice of redemption, provided the transferee of such Units certifies in the Transfer Application 
that he is an Eligible Citizen. If the transferee fails to make such certification, such redemption 
shall be effected fkom the transferee on the original redemption date. 

I 
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ARTICLE XII 
ADMISSION OF PARTNERS 

12.1 ADMISSION OF INITIAL LIMITED PARTNERS. Upon the issuance by the Partnership 
of Common Units and Subordinated Units ta the General Partner and Petrolane as described in 
Section 4.2, the General Partner and Petrolane shall each be deemed to have been admitted to the 
Partnership as a Limited Partner in respect of the Coinmon Units and the Subordinated Units 
issued to it. Upon the issuance by the Partnership of Cornman Units to the Underwriters as 
described in Section 4.2 in connection with the Initial Offering and the execution by each 
Underwriter of a Transfer Application, the General Partner shall admit the Underwriters to the 
Partnersbip as Initial Limited Partners in respect of the Cornmon Units purchased by thein. 

12.2 ADMISSION OF SUBSTITUTED LIMITED PARTNERS. By transfer of a Unit in 
accordance with Article XI, the transferor shall be deemed to have given the transferee the right 
to seek admission as a Substituted Limited Partner subject to the conditions of, and in the manner 
permitted under, this Agreement. A transferor of a Certificate shall, however, only have the 
authority to convey to a purchaser or other transferee who does not execute and deliver a 
Transfer Application (a) the right to negotiate such Certificate to a purchaser or other transferee ’ . 
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and (b) the right to transfer the right to request admission as a Substituted Limited Partner to 
such purchaser or other transferee in respect of the transferred Units. Each transferee of a Unit 
(including any nominee holder or an agent acquiring such Unit for the account of another 
Person) who executes and delivers a Transfer Application shall, by virtue of such execution and 

’ delivery, be an Assignee and be deemed to have applied to become a Substituted Limited Partner 
with respect to the Units so transferred to such Person. Such Assignee shall become a Substituted 
Limited Partner (x) at such time as the General Partner consents thereto, which consent may be 
given or witbheld in the General Partner’s sole discretion, and (y) when any such admission is 
shown on the books and records of the Partnership. If such consent is withheld, such transferee 
shall be an Assignee. An Assignee shall have an interest in the partnership equivalent to that of a 
Limited Partner with respect to allocations and distributions, including liquidating distributions, 
of the Partnership. With respect to voting rights attributable to Units that are held by Assignees, 
the General Paimer shall be deemed to be the L,imited Partner with respect thereto and shall, in 
exercising the voting rights in respect o f  such Units on any matter, vote such Units at the written 
direction of the Assignee who is the Record Holder of such Units. If no such written direction is 
received, such Units will not be voted. An Assignee shall have no other rights of a Limited 
Partner. 

‘-) 

22.3 ADMISSION OF SUCCESSOR GENERAL PARTNER. A successor General Partner 
approved pursuant to Section 13.1 or 13.2 or the transferee of or successor to all of the General 
Partner’s Partnership Interest as a general partner in the Partnership pursuant to Section 11.2 who 
is proposed to be admitted as a successor General Partner shall be admitted to the Partnership as 
the General Partner, effective immediately prior to the withdrawal or removal of the General 
Partner pursuant to Section 13.1 or 13.2 or the transfer of the General Partner’s Partnership 
Interest as a general partner in the Partnership pursuant to Section 1 1.2; provided, however, that 
no such successor shall be admitted to the Partnersbip until compliance with the terms of Section 
1 1.2 has occurred and such successor has executed and delivered such other documents or 
instruments as may be required to effect such admission. Any such successor shall, subject to the 
t e r n  hereof, carry on the business of the Pmership and Operating Partnership without 
dissolution. 

12.4 ADMSSION OF ADDITIONAL, LIMITED PARTTERS. (a) A Person (other than the 
General Partner, an Initial Limited Partner or a Substituted Limited Partner) who makes a 
Contribution to the Partnership in accordance with this Agreement shall be admitted to the 
Partnership as an Additional Limited Partner only upon furnishing to the General Partner (i) 
evidence of acceptance in form satisfactory to the General Partner of all of the terms and 
conditions of this Agreement, including the power of attorney granted in Section 1 .I, and (ii) 
such other documents or instruments as may be required in the discretion of the General Partner 
to effect such Person’s admission as an Additional Limited Partner. 

(b) Notwithstanding anythmg to the contrary in this Section 12.4, no Person shall be admitted as 
an Additional Limited Partner without the consent of the General Partner, which consent may be 
given or withheld in the General Partner’s sole discretion. The aczmission of any Person as an 
Additional Limited Partner shall become effective on the date upon which the name of such 
Person is recorded as such in the books and records of the Partnership, following the consent of 
the General Partner to such admission. j 
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- 12.5 AMENDh4ENT OF AGREENENT AND CERTIFICATE OF LIMITED PARTNERSHIP. 
To effect the admission to the Partnership of any Partner, the General Partner shall take all steps 
necessary and appropriate under the Delaware Act to amend the records of the Partnership to 
reflect such admission and, if necessary, to prepare as saon as practical an amendment of this 
Agrement and, if required by law, to prepare and file an amendment to the Certificate of 
Limited Partnership, and the General Partner may for this purpose, among others, exercise the 
power of attorney granted pursuant to Section 1.4. 

’) 

ARTICLE X D l  
WITHDRAWAL OR REMOVAL OF PARTNERS 

13.1 WITHDRAWAL OF THE GENEML PARTNER. (a) The General Partner shall be 
deemed to have withdrawn from the Partnership upon the occurrence of any one of the following 
events (each such event herein referred to as an “EWN’T OF WITHDRAWAL”); 

(i) the General Partner voluntarily withdraws from the Partnership by giving written notice to the 
other Partners (and it shall be deemed that the General Partner has withdrawn pursuant to this 
Section 13.l(a)(i) if the General Partner voluntarily withdraws as general partner of the Operating 
Partnership) ; 

(ii) the General Partner transfers all of its rights as General Partner pursuant to Section 11.2; 

\ (iii) the General Partner is removed pursuant to Section 13.2; 

(iv) the General Partner (A) makes a general assignment for the benefit of creditors; (€3) files a 
voluntary bankruptcy petition for relief under Chapter 7 of the United States Bankruptcy Code; 
(C) files a petition or answer seeking for itself a liquidation, dissolution or similar relief (but not 
a reorganization) under any law; (D) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against the General Partner in a proceeding of 
the type described in clauses (A)-(C) of fhis Section. 13.1 (a)(iv); or (E) seeks, consents to or 
acquiesces in the appointment of a trustee (but not a debtor in possession.), receiver or liquidator 
of the General Partner or of all or any substantial part of its praperties; 

(v) a final and non-appealable order of relief under Chapter 7 of the United States Bankruptcy 
Code is entered by a court with appropriate jurisdiction pursuant to a voluntary or involuntary 
petition by or against the General Partner; or 

(vi) a certificate of dissolution or its equivalent is filed for the General Partner, or 90 days expire 
after the date of iiotice to the General Partner of revocation of its charter without a reinstatement 
of its charter, under the laws of its state of incorporation. 

If an Event of Withdrawal specified in Section 13.1 (a)(iv), (v) or (vi) occurs, the withdrawing 
General Partner shall give notice to the Limited Partners within 30 days after such occurrence. 
The Partners hereby agee that only the Events of Withdrawal described in this Section 13.1 shall 
result in the withdrawal of the General P m e r  from the Partnership. 

I 
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- (b) Withdrawal of the General Partner Erom the Partnership upon the occurrence of an Event of 
Withdrawal shall not constitute a breach of this Agreement under the fo2lowing circumstances: 
(i) at any time during the period beginning on the Closing Date and endmg at 12:OO midnight, 
Eastern Standard Time, on December 3 1 , 2004, the General Partner voluntarily withdraws by 
giving at least 90 days’ advance notice of its intention to withdraw to the Limited Partners, 
provided that prior to the effective date of such withdrawal, the withdrawal is approved by 
Limited Partners holding at least a Unit Majority and the General Partner delivers to the 
Partnership an Opinion of Counsel (‘WITHDRAWAL OPINION OF COUNSEL”) that such 
withdrawal (following the selection of the successor General Partner) would not result in the loss 
of the limited liability of any Limited Partner or of the limited partner of any Group Member or 
cause any Group Member to be treated as an association taxable as a corporation or athenvise to 
be taxed as an entity for federal income tax purposes; (ii) at any h e  after 1200 midnight, 
Eastern Standard Time, on December 3 1,2004, the General Partner voluntarily withdraws by 
giving at least 90 days’ advance notice to the Limited Partners, such withdrawal to take effect on 
the date specified in such notice; (iii) at any time that the General Partner ceases to be a General 
Partner pursuant to Section 13.l(a)(ii) or is removed pursuant to Section 13.2; or (iv) 
notwithstanding clause (i) of this sentence, at any time that the General Partner voluntarily 
withdraws by giving at least 90 days’ advance notice of its intention to withdraw to the Limited 
Partners, such withdrawal to take effect on the date specified in the notice, if at the time such 
notice is given one Person and its Affiliates (other than the General Partner and its Affiliates) 
own beneficially or of record or control at least 50% of the Outstanding Units. The withdrawal of 
the General Partner i?om the Partnership upon the occuzrence of an Event of Withdrawal shall 
also constitute the withdrawal of the General Partner as general partner of the other Group 
Members. If the General Partner gives a notice of withdrawal pursuant to Section 13.1 (a)(i), 
holders of at least a majority of the Outstanding Units (excluding for purposes of such 
determination PJnits owned by the General Partner and its Affiliates) may, prior to the effective 
date of such withdrawal, elect a successor General Partner. The Person so elected as successor 
General Partner shall automatically become the successor general partner of the other Group 
Members. If, prior to the effective date of the General Psutner’s withdrawal, a successor i s  not 
selected by the Limited Partners as provided herein or the Partnership does not receive a 
Withdrawal Opinion of Counsel, the Partnership shall be dssolved in accordance with Section 
1 4.1. Any successor General Partner elected in accordance with the terms of this Section 13.1 
shall be subject to the provisions of Section 12.3. 

”! 

13.2 REMOVAL OF THE GENERAL PARTNER. The General Partner may be removed if such 
removal is approved by Limited Partners holding at least two-thirds of the Outstanding Units. 
Any such action by such Limited Partners for removal of the General Partner must also provide 
for the election of a successor General Partner by Limited Partners holding at least a majority of 
the Outstanding Units. Such removal shall be effective immediately following the admission of a 
successor General Partner pursuant to Article XI. The removal of the General Partner shall also 
automatically constitute the removal of the General Partner as general partner of the other Group 
Members. If a person is elected as a successor General Paz-tner in accordance with the terms of 
this Section 13.2, such person shall, upon admission pursuant to Article XTI, automatically 
become the successor general partner of the other Group Members. The riglit of the Limited 
Partners holding Outstanding Units to remove the General Partner shall not exist or be exercised 
unless the Partnership has received an opinion opining as to the matters covered by a Withdrawal 
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Opinion of Counsel. Any successor General Partner elected in accordance with the terms of this 
Section 13.2 shall be subject to the provisions of Section 12.3. 

,,-- \ 

/ 
‘ \  

13.3 INTEREST OF DEPARTING PARTNER AND SUCCESSOR GENERAL PARTNER. (a) 
In the event of (i) withdrawal of the General Partner under circumstances where such withdrawal 
does not violate this Agreement or (ii) removal of the General Partner by the Limited Partners 
under circumstances where Cause does not exist, if a successor General Part-ner is elected in 
accordance with the terms of Section 13.1 or 13.2, the Departing Partner shall have the option 
exercisable prior to the effective date of the departure of such Departing Partner to require its 
successor to purchase its Partnership Interest as a general partner in the Partnership and its 
partnership interest as the general partner in the other Group Members (collectively, the 
“COMBINED INTEREST”) in exchange for an amount in cash equal to the fair market value of 
such Combined Interest, such amount to be determined and payable as of the effective date of its 
departure. If the General Partner is removed by the Limited Partners under circumstances where 
Cause exists or if the General Partner withdraws under circumstances where such withdrawal 
violates this agreement, and if a successor General Partner i s  elected in accordance with the 
terms of Section 13. I or 13.2, such successor shall have the option, exercisable prior to h e  
effective date of the departure of such Departing Partner, to purchase the Combined Interest of 
the Departing Partner for such fair market value of such Combined Interest. In either event, the 
Departing Partner shall be entitled to receive all reimbursements due such Departing Partner 
pursuant to Section 6.4, including any employee-related liabilities (including severance 
liabilities), incurred in connection with the termination of any employees employed by the 
General Partner for the benefit of the Partnership or the other Group Members. 

For purposes of this Section 13.3(a), the fair market value of the Departing Partner’s Combined 
Interest shall be determined by agreement between the Departing Partner and its successor or, 
failing agreement within 30 days after the effective date of such Departing Partner’s departure, 
by an independent investment banking fusll or other independent expert selected by the 
Departing Partner and its successor, whzch, in turn, may rely on other experts, and the 
determination of wluch shall be conclusive as to such matter. If such parties cannot agree upon 
one independent investment ba.nking firm. or other independent expert within 45 days d e r  the 
effective date of such departme, then the Departing Partner shalI designate an independent 
investment banlcing firm or other independent expert, the Departing Partner’s successor shall 
designate an independent investment banking firm or other independent expert, and such firms or 
experts shall mutually select a third independent investment banlcing firm or independent expert, 
which shall determine the fair market value of the Combined Interest. In making its 
determination, such independent investment banlcing firm or other independent expert shall 
consider the then current trading price of Units on any National Securities Exchange on which 
Units are then listed, the value of the Partnership’s assets, the r i gh ts  and obligations of the 
General Partner and other factors it may deem relevant. 

, 
I 

(b) If the Combined Interest is not purchased in the manner set foforth in Section 13.3(a), the 
D e p d i g  Partner shall become a Limited Partner and the Combined Interest shall be converted 
into Common Units pursuant to a valuation made by an investment banking firm or other 
independent expert selected pursuant to Section 13.3(a), without reduction in such Partnership 
Interest (but subject to proportionate dilution by reason of the admission of its successor). Any ’ /  
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successor General Partner shall indemnify the Departing Partner as to all debts and liabilities of 
the Partnership arising on or after the date on which the Departing Pastner becomes a Lirnited 
Partner. For purposes of this Agreement, conversion of the General Partner’s Combined Interest 
to Common Units will be characterized as if the General Partner contributed its Combined 
Interest to the Partnership in exchange for the newly issued Conxnon Units. 

(c) If a successor General Partner is elected in accordance with the terms of Section 1.3.1 or 13.2 
and the option described in Section 13.3(a) is not exercised by the party entitled to do so, the 
successor General Partner shall, at the effective date of its admission to the Partnership, 
contribute to the Partnership cash‘in at]. amount equal to 1.01 % of the Net Agreed Value of the 
Partnership’s assets on such date. In such event, such successor General Partsler shall, subject to 
the following sentence, be entitled to such Percentage Interest of all Partnership allocations and 
distributions and any other allocations and distriiutions to which the Departing Partner was 
entitled. In addition, such successor General Partner shall cause this Agreement to be amended to 
reflect that, &om and after the date of such successor General Partner’s admission, the successor 
General Partner’s interest in all Partnership distributions and allocations shall be 1 %, and that of 
the holders of Outstanding Unit shall be 99%. 

(d) If the General Partner is removed as general partner of the Partnership under circumstances 
where Cause does not exist, the General Partner will, at the option of the Partnership, license its 
proprietary propane purchase optimization and fbel accounting system, known as “FAST” (and 
any successor technology of a similar nature utilized in the day-to-day operations of the 
Partnership) to the Partnership on a royalty-free basis for a nine-month period. If the General 
Partner ceases to serve as the general partner of the Partnership for any other reason, such 
royalty-free licensing period will be increased to 36 months and thereafter the Partnership wiIl 
have the option to continue licensing such technology upon payment of a fee equal to the fair 
market value of the license. 

13.4 WITHDRAWAL, OF LIMITED PARTNERS. No Limited Partner shall have any right to 
withdraw from the Partnership; provided, however, that when a transferee of a Limited Partner’s 
Units becomes a Record Holder, such transferring Limited Partner shall cease to be a Limited 
Partner with respect to the Units so transferred. 

ARTICLE XIV 
DISSOLUTION ANIL)I LIQUIDATION 

14.1 DISSOLUTION. The Partnership shall not be dissolved by the admission of Substituted 
Limited Partners or Additional Limited Partners or by the admission of a successor General 
Partner in accordance with the terms of this Agreement. Upon the removal or withdrawal of the 
General Partner, if a successor General Partner is elected pursuant to Section 13.1 or 13.2, the 
Partnership shall not be dissolved and such successor General Partner shall continue the business 
of the Partnership. The Partnershp shall dissolve, and (subject to Section 14.2) its affairs shall be 
wound up, upon: 
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(a) the expiration of its term as provided in Section 1.5; 

(b) an Event of Withdrawal of the General Partner as provided in Section 13.l(a) (other than 
Section 13.1(a)(ii)), unless a successor is elected and an Opinion of Counsel is received as 
provided in Section 13.1 (b) or 13.2 and such successor is admitted to the Partnership pursuant to 
Section 12.3; 

' )  

(c) an election to dissolve the Partnership by the General Partner that is approved by holders of at 
least a Unit Majority; 

(d) entry of a decree of judicial dissolution of the Partnership pursuant to the provisions of the 
Delaware Act; or 

(e) the sale of all or substantially all o f  the assets and properties of the Partnership Group. 

14.2 CONTINUATION OF THE BUSINESS OF THE PARTNERSHIP AFTER 
DISSOLUTION. Upon (a) dissolution of the Partnership following an Event of Withdrawal 
caused by the withdrawal or removal of the General Partner as provided in Section 13.l(a)(i) or 
(iii) and the failure of the Partners to select a successor to such Departing Partner pursuant to 
Section 13.1 or 13.2, then within 90 days thereafter, or (b) dissolution of the Partpership upon an 
event constituting an Event of Withdrawal as defined in Section 13.1 (a)(iv), (v) or (vi), then 
within 1 80 days thereafier, holders of at least a majority of the Outstanding Units may elect to 
reconstitute the Partnership and continue its business on the same terms and conditions set forth 
in this Agreement by fonning a new limited partnership on terms identical to those set forth in 
this Agreement and having as the successor general partner a Person approved by holders of at 
least a majority of the Outstanding Units. IJnless such an election is made within the applicable 
time period as set forth above, the P&ership shall conduct only activities necessary to wind up 
its affairs. If such an election is so made, then: 

' 

(i) the reconstituted Partnership shall continue until the end of the term set forth in Section 1.5 
unless earlier dissolved in accordance with this Article XTV; 

(ii) if the successor General Partner is not the former General Partner, then the interest of the 
former General Partner sliall be dealt with in the manner provided in Section 13.3@); and 

(iii) all necessary steps shall be talcen to cancel this Agreement and the Certificate of Limited 
Partnership and to enter into and, as necessary, to file a new partnership agreement and 
certificate of limited partnership, and the successor general partner may for this purpose exercise 
the powers of attorney granted the General Partner pursuant to Section 1.4; provided, that the 
right of holders of at least a majority of Outstanding Units to approve a successor General 
Partner and to reconstitute and to continue the business of the Partnership shall not exist and may 
not be exercised unless the Paxtnership has received an Opinion of Counsel that (x) the exercise 
of the right would not result in the loss of limited liability of any Limited P-er and (y) neither 
the Partnership, the reconstituted limited partnership nor any other Group Member would be 
treated as an association taxable as a corporation or otherwise be taxable as an entity for federal 
income tax purposes upon the exercise of such right to continue. n .> 

54 



14.3 LIQUIDATOR. Upon dissolution of the Partnership, unless the Partnership is continued 
under an election to reconstitute and continue the Partnership pursuant to Section 14.2, the 
General Partner, or in the event the dissolution is the result of an Event of Withdrawal, a 
liquidator or liquidating committee approved by holders o f  at least a majority of the Outstanding 
Units, shall be the Liquidator. The Liquidator (if other than the General Partner) shall be entitled 
to receive such compensation for its services as may be approved by holders of at least a 
majority of the Outstanding Units. The Liquidator shall agree not to resign at any time without 
15 days’ prior notice and (if other than the General Partner) may be removed at any time, with or 
without cause, by notice of removal approved by holders of at least a majority of the Outstanding 
Units. ‘TJpon dissolution, removal or resignation of the Liquidator, a successor and substitute 
Liquidator (who shall have and succeed to all rights, powers and duties of the original 
Liquidator) shall within 30 days thereafter be approved by holders of at least a majority of the 
Outstanding Units. The right to approve a successor or substitute Liquidator in the manner 
provided herein shall be deemed to refer also to any such successor or substitute Liquidator 
approved in the manner herein pravided. Except as expressly provided in this Article XrV, the 
Liquidator approved in the manner provided herein shall have and may exercise, without further 
authorization or consent of any of the parties hereto, all of the powers conferred upon the 
General Partner under the terms of th is  Agreement (but subject to all of the applicable 
limitations, contractual and otherwise, upon the exercise of such powers, other than the limitation 
on sale set forth in Section 6.30)) to the extent necessary or desirable in the good faith judgment 
ofthe Liquidator to cany out the duties and functions of the Liquidator hereunder for and during 
such period of time as shall be reasonably required in the good faith judgment of the Liquidator 
to complete the winding up and liquidation of the Partnership as provided for herein. 

14.4 LIQUIDATION. The Liquidator shall proceed to dispose of the assets of the Partnership, 
discharge its liabilities, and otherwise wind up its affairs in such manner and over such period as 
the Liquidator determines to be in the best interest of the Partners, subject to the following: 

.\ 

; I  
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(a) Disposition of Assets. The assets may be disposed of by public or private sale or by 
distribution in kind to one or more Partners on such terms as the Liquidator and tihe receiving 
Partner may agee. If any property is distributed in kind, the Partner receiving the property shall 
be deemed for purposes of Section 14.4(c) to have received cash equal to its fair market value; 
and contemporaneously therewith, appropriate cash distributions must be made to the other 
Partners. For purposes of computing Net Liquidation Gain, gain or loss on distributed property 
shall be reco,onized as if such property had been sold for its fair market value. 

(b) Discharge o f  Liabilities. Liabilities of the Partnership include amounts owed to Partners 
otherwise in respect of their distribution rights under Article V. With respect to any liability that 
is contingent or is otherwise not yet due and payable, the Liquidator sliall either settle such claim 
for such amount as it thinks appropriate or establish a reserve of cash or other assets to provide 
for its payment. When paid, any unused portion of the reserve shall be distributed as additional 
liquidation proceeds. 

(c) Liquidation Distributions. The Liquidator shall reassign the 1989 Customer List and other 
assets described in Section 9.1 (d) to the General Partner. Subject to Section 14.4(a), all other 
property and all cash in excess of that required to discharge liabilities as provided in Section 

\ 
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(r** ) 
14.4@) shall be distributed to the Partners in the priorities provided in Section 5.6 or Section 5.7, 
as applicable. The distribution may be made in one or more Quarters, but the amount distributed 
in respect of each priority shall be determined on a cumulative basis. 

14.5 CANCELLATION OF CERTIFICATE OF LIMITED PARTNERSHIP. Upon the 
completion of the distribution of Partnership cash and property as provided in Sections 14.3 and 
14.4 in connection with the liquidation of the Partnership, the Partnership shall be terminated and 
the Certificate of Limited Partnership and all qualifications of the Partnership as a foreign limited 
partnership in jurisdictions other than the State of Delaware shall be cancelled and such other 
actions as may be necessary to terminate the Partnership shall be taken. 

14.6 RETURN OF CONTRIB'TJTIONS. The General Partner shall not be personally liable for, 
and shall have no obligation to contribute or loan any monies or property to the Partnership to 
enable it to effectuate, the return of the Contributions of the Limited Partners, or any portion 
thereof, it being expressly understood that any such return shall be made solely f?om Partnership 
assets. 

14.7 WAIVER OF PARTJTION. Each Partner hereby waives any right to partition of the 
Partnership property. 

ARTICLE XV 
AMENDMENT OF PARTNERSEEIB AGREEMENT; 

MEETINGS; RECORD DATE 

15.1 AMENDMENT TO BE ADOPTED SOLELY BY GENERAL PARTNER. Each Limited 
Partner agrees that the General Partner (pursuant to its powers o f  attorney from the Limited 
Partners and Assignees), without the approval of any Limited Partner or Assignee, may amend 
any provision of this Agreement, and execute, swear to, acknowledge, deliver, file and record 
whatever documents may be required in connection therewith, to reflect: 

(a) a change in the name of the Partnership, the location of the principal place of business of the 
Partnership, the registered agent of the Partnership or the registered office of the Partnership; 

@) admission, substitution, withdrawal or removal of Partners in accordance with this 
Agreement; 

(c) a change that, in the sole discretion of the General Partner, is necessary or advisable to 
qualify or continue the qualification of the Partnership as a lisnited partnership or a partnership in 
which the limited partners have limited liability under the laws of any state or to ensure that the 
Partnership and the Operating Partnership will not be treated as an association taxable as a 
corporation or otherwise taxed as an entity for federal income tax purposes; 

(d) a change that, in the sole discretion of the General Partner, (i) does not adversely affect the 
Limited Partners in any material respect, (ii) is necessary or advisable to (A> satisfy any 
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or 
regulation of any federal or state agency or judicial authority or contained in any federal or state 

\ 
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statute (including the Delaware Act) or (B) facilitate the trading of the Units (including the 
division of Outstanding Units into different classes to facilitate uniformity of tax consequences 
within such classes of Units) or comply with any rule, regulation, guideline or requirement of 
any National Securities Exchange on which the Units are or will be listed for trading, compliance 
with any of which the General Partner determines in its sole discretion to be in the best interests 
of the Partnership and the Limited Partners, (5 )  is necessary or advisable in connection with 
action taken by the General Partner pursuant to Section 4.8, or (iv) is required to effect the intent 
of the provisions of this Agreement or is otherwise contemplated by this Agreement; 

(e) a change in the fiscal year and taxable year of the Partnership and any changes that, in the 
sole discretion of the General Partner, are necessary or advisable as a result of a change in the 
fiscal year and taxable year of the Partnership including, if the General PartTler shall so 
determine, a change in the definition of “Quarter” and the dates on which distributions are to be 
made by the Partnership; 

(f) an amendment that is necessary, in the Opinion of Counsel, to prevent the Partnership or the 
General Partner or its directors or officers fi.an in any manner being subjected to the provisions 
of the Investment Company Act of 1940, as amended, the Investment Advisers Act of 1 940, as 
amended, or “plan asset” regulations adopted under the Employee Retirement Income Security 
Act of 1974, as amended, regardless of whether such are substantially slmilar to plan asset 
regulations currently applied or proposed by the United States Department of Labor; 

(g) subject to the terms of Section 4.4, an amendment that, in the sole discretion of the General 
Partner, is necessary or advisable in connection with the authorization of issuance of any class or 
series of Partnership Securities pursuant to Section 4.4; 

) 

(h) any amendment expressly pennitted in this Agreement to be made by the General Partner 
acting alone; 

(i) an amendment effected, necessitated or contemplated by a Merger Agreement. approved in 
accordance with Section 16.3; 

0’) an amendment that, in the sole discretion of the General Partner, is necessary or advisable to 
reflect, account for and deal with appropriately the formation by the Partnership of, or 
investmen? by the Partnership in, any corporation, partnership, jaint venture, limited liability 
company or other entity other than the Operating Partnership, in connection with the conduct by 
the Partnership of activities permitted by the terns of Section 3.1 ; or 

(IC) any other amendments substantially similar to the foregoing. 

15.2 AMENDMENT PROCEDURES. Except as provided in Sections 15.1 and 15.3, all 
amendments to this Agreement shall be made in accordance with the following requirements. 
Amendments to tlvs Agreement may be proposed only by or with the consent of the General 
Partner. A proposed amendment shall be effective upon its approval by the holders of at least a 
Unit Majority, unless a greater or different percentage is required under this Agreement. Each 
proposed amendment that requires the approval of the holders of a specified percentage of ‘ -’ 
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Outstanding Units shall be set forth in a writing that contains the text of the proposed 
amendment. If such an amendment is proposed, the General Partner shall seek the written 
approval of the requisite percentage of Outstanding Units or call a meeting of the Limited 
Partners to consider and vote on such proposed amendment. The General Partner shall notify all 
Record Holders upon final adoption of any such proposed amendments. 

I _. ’) 
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15.3 LMENDMENT REQUIREMENTS. (a) Notwithstanding the provisions of Sections 15.1 
and 15.2, no provision of this Agreement that establishes a percentage of Outstanding Units 
required to take any action shall be amended, altered, changed, repealed or rescinded in any 
respect that would have the effect of reducing such voting requirement unless such amendment is 
approved by the written consent or the affirmative vote of holders o f  Outstanding Units whose 
aggregate Outstanding Units constitute not less than the voting requirement sought to be reduced. 

(b) Notwithstanding the provisions of Sections 15.1 and 15.2, no amendment to this Agreement 
may (i) enlarge the obligations of any Limited Partner without its consent, unless such shall be 
deemed to have occurred as a result of an amendment approved pursuant to Section 1 5.3(c), (ii) 
enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the 
amounts distributable, reimbursable or otherwise payable to, the General Partner without its 
consent, which may be given or withheld in its sole discretion, (iii) change Section 14.l(a) or (c), 
or (iv) change the term of the Partnership or, except as set forth in Section 14.1(c), give any 
Person the right to dissolve the Partnership. 

\ 
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(c) Except as otherwise provided, and without limitation of the General Partner’s authority to 
adopt mendments to this Agreement as contemplated in Section 15.1 , any amendment that 
would have a material adverse effect on the rights or preferences of any class of Outstanding 
Units in relation to other classes of Units must be approved by the holders of not less than a 
majority of the Outstanding Units of the class affected (excluding, during the Subordination 
Period, Cammon Units owned by the General Partner and its Affiliates). 

(d) Notwithstanding any other provision of this Agreement, except for amendments pursuant to 
Section 6.3 or 15.1 and except as otherwise provided by Section 16.3(b), no amendments shall 
become effective without the approval of the holders of at least 90% of the Outstanding Units 
unless the Partnership obtains an Opinion of Counsel to the effect that such amendment will not 
affect the limited liability of any Limited Partner or any limited partner of the other Group 
Members under applicable law. 

(e) This Section 15.3 shall only be amended with the approval of the holders of at least 90% of 
the Outstanding Units. 

15.4 MEETINGS. All acts of Lirnited Partners to be taken pursuant to this Agreement sliall be 
taken in the manner provided in this Article XV. Meetings of the Limited Pahers  may be called 
by the General Partner or by Limited Partners owning 20% or more of the Outstanding Units of 
the class or classes for which a meeting is proposed. Limited Partners shall call a meeting by 
delivering to the General Partner one or more requests in writing stating that the signing Limited 
Partners wish to call a meeting and indicating the general or specific purposes for which the 
meeting is to be called. Within 60 days after receipt of such a call fi-om Limited Partners or ’ 
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within such greater time as may be reasonably necessary for the Partnership to comply with any 
statutes, d e s ,  regulations, listing agreements or similar requirements governing the holding of a 
meeting or the solicitation of proxies for use at such a meeting, the General Partner shall send a 
notice of the meeting to the Limited Partners either directly or indirectly through tlie Transfer 
Agent. A meeting shall be held at a time and place determined by the General Partner on a date 
not more than 60 days after notice of the meeting has been given or made pursuant to Section 
1 8.1. Limited Partners shall not vote on matters that would cause the Limited Partners to be 
deemed to be taking part in the management and control of the business and affairs of the 
Partnership so as to jeopardize the Limited Partners' limited liability under the Delaware Act or 
the law of any other state in which the Partnership is qualified to do business. 

, \  
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15.5 NOTICE OF A MEETING. Notice of a meeting called pursuant to Section 15.4 shall be 
given to the Record Holders pursuant to Section 18.1. The notice shall be deemed to have been 
given at the time when deposited in the mail or when given or made pursuant to Section 18.1. 

15.6 RECORD DATE. For purposes of determining the Limited Partners entitled to notice of or 
to vote at a meeting of the Limited Partners or to give approvals without a meeting as provided in 
Section IS. 1 1, the General Partner may set a Record Date, which shall not be less than 10 nor 
more than 60 days before (a) the date of the meeting (unless such requirement conflicts with any 
rule, regulation, guidehe or requirement of any National Securities Exchange an which the 
Units are listed for trading, in which case the rule, regulation, guideline or requirement of such 
exchange shall govern) or (b) in the event that approvals are sought without a meeting, the date 
by which Limited'Partners are requested in writing by the General Partner to give such 
approvals. 

15.7 ADJOTJRNIENT. When a meeting is adjourned to another time or place, notice need not 
be given of the adjourned meeting and a new Record Date need not be fixed, if the time and 
place thereof are announced at the meeting at which the adjomment is taken, unless such 
adjournment shall be for more than 45 days. At the adjourned meeting, the Partnership may 
transact any business which might have been transacted at the original meeting. If the 
adjournment is for more than 45 days or if a new Record Date is fixed for the adjourned meeting, 
a notice of the adjourned meeting shall be given in accordance with this Article XV. 

15.8 WAIVER OF NOTICE; APPROVAL OF MEETING; APPROVAL OF iXINUTES. The 
transactions of any meeting of Limited Partners, however called and noticed, and whenever held, 
s l id  be as valid as if had at a meeting duly held after regular call and notice, if a quorum is 
present either in person or by proxy, and if, either before or afier the meeting, Limited Partners 
representing such q u o m  who were present in person or by proxy and entitled to vote, sign a 
written waiver of notice or an approval ofthe holding of the meeting or an approval of the 
minutes thereof. All waivers and approvals shall be filed with the Partnership records or made a 
part of the minutes of the meeting. Attendance o f  a Limited Partner at a meeting shall constitute 
a waiver of notice of the meeting, except when the Limited Partner does not approve, at the 
beginning of the meeting, of the transaction of any business because the meeting is not lawfully 
called or convened; and except that attendance at a meeting is not a waiver of any right to 
disapprove the consideration of matters required to be included in the notice of the meeting, but 
not so included, if the disapproval is expressly made at the meeting. - ' 
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15.9 QUORUM. The holders of a majority of the Outstanding Units of the class or classes for 
which a meeting has been called represented in person or by proxy shall constitute a quorum at a 
meeting of Limited Partners of such class or classes unless any such action by the Limited 
Partners requires approval by holders of a greater percentage of such Units, in which case the 
quorum shall be such greater percentage (excluding, in either case, if such are to be excluded 
fi-om the vote, Outstanding Units owned by the General Partner and its Affiliates). At any 
meeting of the Limited Partners duly called and held in accordance with this Agreement at which 
a quorum is present, the act of Limited Partners holding Outstanding Units that in the aggregate 
represent a majority of the Outstanding Units entitled to vote and be present in person or by 
proxy at such meeting shall be deemed to constitute the act of all Lirnited Partners, unless a 
greater or different percentage is required with respect to such action under the provisions of this 
Agreement, in which case the act of the Limited Partners holding outstanding Units that in the 
aggregate represent at least such greater or different percentage shall be reqked. The Limited 
Partners present at a duly called or held meeting at which a quorum is present may continue to 
transact business until adjoumment, notwithstanding the withdrawal of enough Limited Partners 
to leave less than a q u a m ,  if any action talcen (other than adjournment) is approved by the 
required percentage of Outstanding Units specified in this Agreement. In the absence o f  a 
quorum, any meeting of Limited Partners may be adjourned from time to time by the affirmative 
vote of holders of at least a majority of the Outstanding Units represented either in person or by 
proxy, but no other business may be transacted, except as provided in Section 15.7. 

I 

15.10 CONDUCT OF MEETING. The General Partner shall have fill power and authority 
concerning the manner of conducting any meeting of the Limited Partners or solicitation of 
approvals in writing, including the determination of Persons entitled to vote, the existence of a 
quorum, the satisfaction of the requirements of Section 15.4, the conduct of voting, the validity 
and effect of any proxies and the determination of any controversies, votes or challenges arising 
in connection with or during the meeting or voting. The General Partner shall designate a Person 
to serve as chairman of any meeting and shall further designate a Person to take the minutes of 
any meeting. All minutes shall be kept with the records of the Partnership maintained by the 
General Partner. The General Partam may make such other regulations consistent with the 
applicable law and h s  Agreement as it may deem advisable concerning d e  conduct of my 
meeting of the Limited Partners or solicitation of approvals in writing, including regulations in 
regard to the appointment of proxies, the appointment and duties of inspectors of votes and 
approvals, the submission and examination o f  proxies and other evidence o f  the right to vote, and 
the revocation of approvals in writing. 

15.1 1 ACTTON WTTHOUT A MEiETING. Any action that may be taken at a meeting of the 
Limited Partners may be taken without a meeting if an approval in writing setting forth the action 
so taken is signed by Limited Partners owning not less than the minimum percentage of the 
Outstandbig Units that would be necessary to authorize or take such action at a meeting at which 
all the Limited Partners were present and voted. Prompt notice of the taking of action without a 
meeting shall be given to the Limited Partners who have not approved in writing. The General 
Partner may specie that any written ballot submitted to Limited Partners for the purpose of 
taking any action without a meeting shall be returned to the Partnership within the time period, 
which shall be not less than 20 days, specified by the General Partner. If a ballot retuned to the 
Parbiership does not vote all of the Units held by the Limited Partner, the Partnership shall be 
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deemed to have failed to receive a ballot for the Units that were not voted. If approval of the 
taking of any action by the Limited Partners is solicited by any Person other than by or on behalf 
of the General Partner, the Written approvals shall have no force and effect unless and until (a) 
they are deposited with the Partnership in care of the General Partner, (b) approvals sufficient to 
take the action proposed are dated as of a date not more than 90 days prior to the date sufficient 
approvals are deposited with the Partnership and (c) an Opinion of Counsel is delivered to the 
General Partner to the effect that the exercise of such right and the action proposed to be taken 
with respect to any particular matter (i) will not cause the Limited Partners to be deemed to be 
taking part in the management and control of the business and affairs of the Partnership so as to 
jeopardize the Limited Partners’ Lirnited liability, and (ii) is otherwise permissible under the state 
statutes then governing the rights, duties and liabilities of the Partnership and the Partners. 

15.12 VOTING AND OTHER RIGHTS. (a) Only those Record Holders of the Units on the 
Record Date set pursuant to Section 15.6 (and also subject to the limitations contained in the 
definition of “outstanding”) shall be entitled to notice of, and to vote at, a meeting of Limited 
Partners or to act with respect to matters as to which the holders of the Outstanding Units have 
the right to vote or to act. All references in this Agreement to votes of, or other acts that may be 
taken by, the Outstanding Units shall be deemed to be references to the votes or acts of the 
Record Holders of such Outstanding Units. 

(b) With respect to Units that are held for a Person’s account by another Person (such as a 
broker, dealer, bank, trust company or clearing corporation, or an agent of any of the foregoing), 
in whose name such Units are registered, such other Person shall, in exercising the voting rights 
in respect of such Units on any matter, and unless the arrangement between such Persons 
provides otherwise, vote such Units in favor of, and at the direction of,  the Person who is the 
beneficial owner, and the Partnership shall be entitled to assume it is so acting without further 
inquiry. The provisions of this Section 15.12@) (as well as all other provisions of this 
Agreement) are subject to the provisions of Section 10.4. 

ARTICLE XVI 
MERGER 

16.1 AUTHOFXIY. The Partnership may merge or consolidate with one or more corporations, 
business trusts or associations, real estate investment trusts, common law trusts or 
unincorporated businesses, including a general partnership or limited partnership, formed under 
the laws of the State of Delaware or any other state of the United States of America, pursuant to 
a written agreement of merger or consolidation (“MERGER AGREEMENT”) in accordance 
wifh this Article XVI. 

16.2 PROCEDURE FOR MERGER OR CONSOLIDATION. Merger or consolidation of the 
Partnership pursuant to this Article XTVI requires the prior approval of the General Partner. If the 
General Partner shall determine, in the exercise of its sole discretion, to. consent to the merger or 
consolidation, the General Partner shall approve the Merger Agreement, which shall set forth: 

(a) “lie names and jurisdictions of formation or organization of each of the business entities 
proposing to merge or consolidate; 
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(b) The name and jurisdictions of formation or organization of the business entity that is to 
survive the proposed merger or consolidation (the “SURVIVING BUSINESS ENTTTY”); e- \ 

I )  

(c) The terms and conditions of the proposed merger or consolidation; 

(d) The manner and basis o f  exchanging or converting the equity securities of each constituent 
business entity for, or into, cash, property or general or limited partner interests, ri&ts, securities 
or obligations ofthe Surviving Business Entity; and (i) if any general or limited partner interests, 
securities or rights o f  any constituent business entity are not to be exchanged or converted solely 
for, or into, cash, property or general or limited partner interests, rights, securities or obligations 
of the Surviving Business Entity, the cash, property or general or limited partner interests, rights, 
securities or obligations o f  any limited partnership, corporation, trust or other entity (other than 
the Surviving Business Entity) which the holders of such general or limited partner interests, 
securities or rights are to receive in exchange for, or upon conversion of, their general or limited 
partner interests, securities or rights, and (ii) in the case of securities represented by certificates, 
upon the surrender of such certificates, which cash, property or general or limited partner 
interests, rights, securities or obligations of the Surviving Business Entity or any general or 
limited partnership, corporation, trust or other entity (other than the Surviving Business Entity), 
or evidences thereof, are to be delivered; 

(e) A statement of any changes in the constituent documents or the adoption of new constituent 
documents (the articles or certificate of incorporation, articles of trust, declaration of trust, 
certificate or agreement of limited partnership or other similar charter or governing document) of 
the Surviving Business Entity to be effected by such merger or consolidation; 

(9 The effectjve time of the merger, which may be the date of the filing of the certificate o f  
merger pursuant to Section 16.4 or a later date specified in or determinable in accordance with 
the Merger Agreement (provided, that if the effective time o f  the merger i s  to be later than the 
date of the filing o f  the certificate of merger, the effective time shall be fixed no later than the 
time of the filing of the certificate of merger and stated therein); and 

(g) Such other provisions with respect to the proposed merger or consolidation as are deemed 
necessary or appropriate by the General Partner. 

16.3 APPROVAL BY LTMITED PARTNERS OF MERGER OR CONSOLIDATION. (a) The 
General Partner, upon its approval of the Merger Agreement, shall direct that the Merger 
Agreement be submitted to a vote of T.,iiited Partners, whether at a meeting or by written 
consent, in either case in accordance with the requirements of Article X V .  A copy or a sumary 
of the Merger Agreement shall be included in or enclosed with the notice of a meeting or the 
written consent. 

(b) The Merger Agreement shall be approved upon receiving the affirmative vote or consent of 
the holders of at least a Unit Majority unless the Merger Agreement contains any provision that, 
if contained in an amendment to this Agreement, the provisions of this Agreement or the 
Delaware Act would require &e vote or consent of a greater percentage of the Outstanding Units \ 

_ I  
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or of any class of Limited Partners, in which case such greater percentage vote or consent shall 
be required for approval of the Merger Agreement. 

(c) After such approval by vote or consent of the 'limited Partners, and at any time prior to the 
filing of the certificate of merger pursuant to Section 16.4, the merger or consolidation may be 
abandoned pursuant to provisions therefor, if any, set forth in the Merger Agreement. 

(7, 

16.4 CERTIFICATE OF MERGER. Upon the required approval by the General Partner and the 
Limited Partners of a Merger Agreement, a certificate of merger shall be executed and filed with 
the Secretary of State of the State of Delaware in conformity with the requirements of the 
Delaware Act. 

16.5 EFFECT OF MERGER. (a) At the effective time of the certificate of merger: 

(i) all of fhe rights, privileges and powers of each ofthe business entities that has merged or 
consolidated, and all property, real, personal and mixed, and aIl debts due to any of those 
business entities and all other things and causes of action belonging to each of those business 
entities shall be vested in the Swviving Business Entity and after the merger or consolidation 
shall be the property of the Surviving Business Entity to the extent they were of each constituent 
business entity; 

(ii) the title to any real property vested by deed or otherwise in any ofthose constituent business 
entities shall not revert and is not in any way impaired because ofthe merger or consolidation; 

(iii) all rights of creditors and all liens on. or security interests in property of any of those 
constituent business entities shall be preserved unimpaired; and 

(iv) all debts, liabilities and duties of those constituent business entities shall attach to the 
Surviving Business Entity, and may be enforced against it to the same extent as if the debts, 
liabilities and duties had been incurred or contracted by it. 

(b) A merger or consolidation effected pursuant to this Article shall not be deemed to result in a 
transfer or assignment of assets or liabilities from one entity to another having occurred. 

ARTICLE XVII 
RIGHT TO ACQUIRE UNITS 

17.1 RIGHT TO ACQUIRE UNITS. (a) Notwithstanding any other provision of this Agreement, 
if at any time not more than 20% of the total Units of any class then Outstanding are held by 
Persons other than the General Partner and its Affiliates, the General Partner shall then have the 
right, which right it may assign and transfer to the Partnership or any Affiliate of the General 
Partner, exercisable in its sole discretion, to purchase all, but not less tlian all, of the Units of 
such class then Outstanding held by Persons other than the General Partner and its Affiliates, at 
the greater of (x) the Current Market Price as of the date three days prior to the date that the 
notice described in Section 17.1(b) is mailed, and (y) the highest cash price paid by the General 
Partner or any of its AfEJiates for any such Unit purchased during the PO-day period preceding 
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the date that the notice described in Section 17.1 (b) is mailed. As used in this Agreement, (i) 
“CITRRENT MARKEZT PRTCE” as of any date of any class of Units listed or admitted to trading 
on any National Securities Exchange means the average of the daily Closing Prices (as 
hereinafter defined) per Unit of such class for the 20 consecutive Trading Days (as hereinafter 
defined) immediately prior to such date; (ii) “CLOSING PRICE” for any day means the last sale 
price on such day, regular way, or in case no such sale takes place on such day, the average of 
the closing bid and asked prices on such day, regular way, in either case as reported in the 
principal consolidated transaction reporting system with respect to securities listed on the 
principal National Securities Exchange on which the Units of such class are listed or admitted to 
trading or, if the Units of such class are not listed or admitted to trading on any National 
Securities Exchange, tlie last quoted price on such day,or, if not SO quoted, the average of the 
high bid and low asked prices on such day in the over the counter market, as reported by the 
National Association of Securities Dealers, Inc. Automated Quotation System or such other 
system then in use, or, if on any such day the Units of such class are not quoted by any such 
organization, the average of the closing bid and asked prices on such day as furnished by a 
professional market maker rnalcing a market in the Units of such class selected by the Board of 
Directors of the General Partner, or if on any such day no market maker is making a market in 
the Units of such class, the fair value of such Units on such day as determined reasonably and in 
good faith by the Board of Directors of the General Partner; and (5 )  “TRADING DAY” means a 
day on which tlie principal National Securities Exchange on which the Units of any class are 
listed or admitted to trading is open far the transaction of business or, if Units of a class are not 
listed or admitted to trading on any National Securities Exchange, a day on which banking 
institutions in New York City generally are open. 

(b) If the General Partner, any Affiliate of the General Partner or the Partnership elects to 
exercise the right to purchase Units granted pursuant to Section 17.1(a), the General Partner shall 
deliver to the Transfer Agent notice of such election to purchase (the “NOTICE OF ELECTION 
TO PT.JRC?3ASE”) and shall cause the Transfer Agent to mail a copy of such Notice of Election 
to Purchase to the Record Holders of Units (as of a Record Date selected by the General Partner) 
at least 10, but not more than 60, days prior to the Purchase Date. Such Not.ice of Election to 
Purchase shall also be published for a period of at least three consecutive days in at least two 
daily newspapers of general circulation printed in the English language and published in the 
Borough of Manhattan, New York. The Notice of Election to Purchase shall specify the Purchase 
Date and the price (determined in accordance with Section 17.1(a)) at which Units will be 
purchased and state that the General Partner, its Affiliate or the Partnership, as the case may be, 
elects to purchase such IJnits, upon surrender of Certificates, if any, representing such Units in 
exchange for payment, at such office or offices of the Transfer Agent as the Transfer Agent may 
specify, or as may be required by any National Securities Exchange on which the Units are listed 
or admitted to trading. Any such Notice of Election to Purchase mailed to a Record Holder of 
Units at his address as reflected in the records of the Transfer Agent shall be conclusively 
presumed to have been given regardless of whether the owner receives such notice. On or prior 
to the Purchase Date, the General Partner, its Affiliate or the Partnership, as the case may be, 
shall deposit with the Transfer Agent cash in an amount sufficient to pay the aggregate purchase 
price of all of the Units to be purchased in accordance with this Section 17.3. If the Notice of 
Election to Purchase shall have been duly given as aforesaid at least 10 days prior to the 
Purchase Date, and if on or prior to the Purchase Date the deposit described in the preceding 
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sentence has been made for the benefit of the holders of Units subject to purchase as provided 
herein, then from and after the Purchase Date, notwithstanding that any Certificate shall not have 
been surrendered for purchase, all rights of tlie holders of such Units (including any rights 
pursuant to Articles IVY V and XIV) shall thereupon cease, except the right to receive the 
purchase price (determined in accordance with Section 17.1 (a)) for Units therefore, without 
interest, upon surrender to the Transfer Agent of the Certificates, if any, representing such Units, 
and such Units shall thereupon be deemed to be transferred to the General Partner, its A m a t e  or 
the Part.nership, as the case may be, on the record books ofthe Transfer Agent and the 
Partnership, and the General Partner or any Affiliate of the General Partner, or the Partnership, as 
the case may be, shall be deemed to be the owner of all such Units from and after the Purchase 
Date and shall have all rights as the owner of such Units (including all rights as owner of such 
Units pursuant to Articles TV, V and XIV). 

(c) At any time from and after the Purchase Date, a holder of an Outstanding Unit subject to 
purchase as provided in this Section 17.1 may surrender the Certificate, if any, evidencing such 
lJnit to the Transfer Agent in exchange for payment of the amount described in Section 17.l(a), 
therefor, without interest thereon. 

ARTICLE XVID 
GENERAL PROVISIONS 

18.1 ADDRESSES AND NOTICES. Any notice, demand, request, report or proxy materials 
required or permitted to be given or made to a Partner or Assignee under this Agreement shall be 

person or when sent by first class United States mail or by any manner (including posting on or 
accessible through the Partnership’s website) permitted for such notice, demand, request, report 
or proxy materials by applicable law, rule or regulation of the Securities and Exchange 
Commission or any National Securities Exchange on which the Units are listed for trading. Any 
notice, payment or report to be given or made to a Partner or Assignee hereunder shall be 
deemed conclusively to have been given or made, and the obligation to give such notice or report 
or to make such payment shall be deemed conclusively to have been fully satisfied, upon sending 
of such notice, payment or report to the Record Holder of such TJnit at the address as shown on 
the records of the Transfer Agent or as otherwise shown on the records of the Partnership, 
regardless of any claim of any Person who may have an interest in such Unit or the Padnership 
Interest of a General Partner by reason of any assignment or otherwise. An affidavit or certificate 
of making of any notice, payment or report in accordance with the provisions of this Section 3 8.1 
executed by the General Partner, the Transfer Agent or the mailing organization shdl be prima 
facie evidence of the giving or making of such notice, payment or report. If any notice, payment 
or report addressed to a Record Holder at the address of such Record Holder appearing on the 
books and records of the Transfer Agent or the Partnership is returned by the United States 
Postal Service marked to indicate that the United States Postal Service is unable to deliver it, 
such notice, payment or report and any subsequent notices, payments and reports shall be 
deemed to have been duly given or made without further mailing (until such time as such Redord 
Holder or another Person notifies the Transfer Agent or the Partnership of a change in address) if 
they are available for the Partner or Assignee at the principal office of the Partnership for a 
period of one year fiam the date of the giving or making of such notice, payment or report to the 

1 in writing and shall be deemed given or made when delivered to the Partner or Assignee in 
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other Partners and Assignees. Any notice to the Partnership shall be deemed given if received by 
the General Partner at the principal office of the Partnership designated pursuant to Section 1.3. 
The General Partner may rely and shall be protected in relying on any notice or other document 
fYom a Partner, Assignee or other Person if believed by it to be genuine. 

18.2 REFERENCES. Except as specifically provided otherwise, references to ccArticles” and 
“Sections” are to Articles and Sections of this Agreement. 

18.3 PRONOUNS AND PLURALS. Whenever the context may require, any pronoun used in 
this Agreement shall include the corresponding masculine, feminine or neuter forms, and the 
singular form of nouns, pronouns and verbs shall include the plural and vice versa. 

18.4 FURTHER ACTION. The pasties shall execute and deliver all documents, provide all 
Sonnation and take or refiain from taking action as may be necessary or appropriate to achieve 
the purposes of th is  Agreement. 

18.5 BINDING EFFECT. This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their heirs, executors, administrators, successors, legal representatives and 
permitted assigns. 

18.6 INTEGRATION. This Agreement constitutes the entire agreement among the parties hereto 
pertaining to the subject matter hereof and supersedes all prior agreements and understandings 
pertaining thereto. 

18.7 CREDITORS. None of the provisions of this Agreement shall be for the benefit of, or shall 
be enforceable by, any creditor of the Partnership. 

18.8 WAIVER. No failure by any party to insist upon the strict performance of any covenant, 
duty, agreement or condition o f  this Agreement or to exercise any right or remedy consequent 
upon a breach thereof shall constitute waiver of any such breach of any other covenant, duty, 
agreement or condition. 

18.9 COUNTERPARTS. This Agreement may be executed in counterparts, all of which together 
shall constitute an agreement binding on all the parties hereto, notwithstanding that all such 
parties are not signatories to the original or the same counterpart. Each party shall become bound 
by this Agreement immediately upon affixing its signature hereto or, in the case of a Person 
acquiring a Unit, upon accepting the certificate evidencing such Unit or executing and delivering 
a Transfer Application as herein described, independently of the signature of any other party. 

18.10 APPLICABLE LAW. This Agreement shall be construed in accordance witli and governed 
by the laws of the State of Delaware, without regard to the principles of conflicts of law. 

18.1 1 INVALIDITY OF PROVISIONS. If any provision of this Agreement is or becomes 
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein shall not be aEected thereby. 

I 
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18.12 CONSENT OF PARTNERS. Each Partner hereby expressly consents and agrees that, 
whenever in this Agreement it is specified that an action may be taken upon the affirmative vote 
or consent of less than all of the Partners, such action may be so taken upon the concurrence of 
less than all of the Partners and each Partner shall be bound by the results of such action. 

, -) 
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( '  --) IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
written above. 

GENERAL PARTNER: 
AMERIGAS PROPANE, INC. 

Robert X. K n a u s s  
T i t l e :  Vice President Law and G e n e r a l  C o u n s e l  

LIMITED PARTNERS: 

All Limited Partners now and hereafter admitted as limited partners of the Partnership, pursuant 
to Powers of Attorney now and hereafter executed in favor of, and granted and delivered ta, the 
General Partner. 

By: AMEIRXGAS PROPANE, INC. General 
Partner, as attorney-in-fact for all Limited 

Partners pursuant to the Powers of Attorney 

\ 

i .. 
YName:  Robe.rt H. K n a u s s  

T i t l e :  Vice President  Law and G i n e r a l  C o u n s e l  
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EXHIBIT A 

STATE NT 0 
LIMITED PARTNERSHIP OF 
AMEICTGAS PARTNERS, L.P. 

CERTIIFZCATE EVIDENCING COMMON UNITS 
REPRESENTING LWITED PARTNER INTERESTS 

AMERIGAS PARTNERS, L.P. 

No. Common Units 

AMERIGAS PROPANE, WC., a Pennsylvania corporation, as the General Partner of 
AMIERIGAS PARTNERS, L.P., a Delaware limited partnership (the cTartnership”), hereby 
certifies that (the “Holder”) is the registered owner of Common Units representing limited 
partner interests in the Pastnership (the “Common Units”) transfaable on the books of the 
Partnership, in person or by duly authorized attorney, upon surrender of this Certificate properly 
endorsed and accompanied by a properly executed application for transfer of the Common Units 
represented by this Certificate. The rights, preferences and limitations of the Common Units are 
set forth in, and this Certificate and the Common Units represented hereby are issued and shall in 
all respects be subject to the terms and provisions ofy the Fourth Amended and Restated 
Agreement of Limited Partnership of AMERTGAS PARTNERS, L.P., as amended, 
supplemented or restated from time to time (the “Partnership Agreement”). Copies of the 
Partnership Agreement are on file at, and will be furnished without charge on delivery ofwritten 
request to the Partnership at, the principal office of the Partnership located at 460 North Gulph 
Road, King of Prussia, Pennsylvania, 19406. Capitalized terms used herein but not defined shall 
have the meaning given them in the Partnership Agreement. 

_ _  

The Holder, by accepting t h i s  Certificate, is deemed to have (i) requested admission as, and 
agreed to become, a Limited Partner and to have agreed to comply with and be bound by and to 
have executed the Partnership Agreement, (E)  represented and warranted that the Holder has all 
right, power and authority and, FE an individual, the capacity necessary to enter into the 
Partnership Agreement, (iii) granted the powers of attorney provided for in the Partnership 
Agreement and (iv) made the waivers and given the consents and approvals contained in the 
Partnership Agreement. 

This Certificate shall not be valid for any purpose unless it has been countersigned and registered 
by the Transfer Agent and Registrar. Witness the facsimile signatures of the ddy  authorized 
officers of the General Partner of the Partnership. 

Dated: 
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AMERIGAS PROPANE, INC., 
as General Partner 

Countersigned and Registered by: 

BY:- 
President 

Computershare Trust Company, N.A. 

BY:- -- 

as Transfer Agent and Registrar 

Treasurer 

By: 
Authorized Signature 

[REVERSE OF CERTIFICATE] 

1 

ABBREVIATIONS 

The foIlowing abbreviations, when used in the inscription on the face of this Certificate, shall be 
construed as follows according to applicable laws or regulations: 

TEN CCIM- as tenants in comman UNIF GIFT MR\J ACT- 
TEN ENT- as tenants by the entireties custodian 

as joint tenants with right af (Cust) (Minor) 
JT TEN- survivorship and not as tenants in cammon under TJniform Gifh to Minors Act 

State 

Additional abbreviations, though not in the above list, may also be used. 
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ASS1 TS 

IN 
AMERIGAS PARTNERS, L.P. 

WIPOWTANT NOTICE REG;ARDLNG INVESTOR RESPONSIBILITIES 
DUE TO TAX SHELTER STATUS OF AMENGAS PARTNERS, L.P. 

You have acquired an interest in AmeriGas Partners, L.P., 460 North Gulph Road, King of 
Prussia, Pennsylvania, 19406, whose taxpayer identification number is 23-278791 8. The Internal 
Revenue Service has issued AmeriGas Partners, L.P. the following tax shelter registration 
number: 

YOU MUST REPORT 
SERVICE IF YOU CLAJM AJYY DEDUCTTON, LOSS, CREDIT, OR OTHER TAX BENEFIT 
OR REPORT ANY INCOME BY REASON OF YOUR INVESTMENT IN M R I G A S  
PARTNERS, L.P. 

REGISTRATION NUMBER TO THE INTERNAL REVENUE 

You must report the registration number as well as the name and taxpayer identification number 
of AmeriGas Partners, L.P., on Form 8271. FORM 8271 MUST BE A?X'ACN[.ED TO THE 
RETURN ON WHICH YOU CLAIM THE DEDUCTION, LOSS, CREDIT, OR OTHER TAX 
BENEFIT OR REPORT ANY DTCOMFi BY REASON OF YOUR INVESTMENT IN 
AMERIGAS PARTNERS, L.P. 

If you transfer your interest in AmeriGas Partners, L.P. to another person, you are required by 
the Internal Revenue Service to keep a list containing (a) that person's name, address and 
taxpayer identification number, (b) the date on which you transferred the interest and (c) the 
name, address and tax shelter registration number of AmeriGas Partners, L.P. If you do not want 
to keep such a list, you must (1) send the information specified above to the Partnership, which 
will keep the list for this tax shelter, and (2) give a copy of this notice to the person to whom you 
transfer your interest. Your failure to comply with any of the above-desaibed responsibilities 
coyld result in the imposition o f  a penalty under Section 6707@) or 6708(a) af the Internal 
Revenue Service Code of 1986, as amended, unless such failure is shown to be due to reasonable 
cause. 

) 

ISSUANCE OF A REGISTFCATTON NUMBER DOES NOT RSDICATE THAT THIS 
INVESTMENT OR THE CLAIMED TAX BENEFITS HAVE BEEN REVIEWED, 
EXAMINED, OR APPROVED BY THE INTERNAL REVENUE SERVICE. 

FOR VALUE RECEIVER, 
transfers unto 

hereby assigns, conveys, sells and 

(Please insert Social Security or other 
identifjhg number of Assignee) 

(Please print or typewrite name and address 
of Assignee) 
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Common TJnits representing limited partner interests evidenced by this Certificate, subject to the 
Partnership Agreement, and does hereby irrevocably constitute and appoint -._ 
attorney-in-fact with full power of substitution to transfer the same on the books of AmeriGas 
Partners, L.P. 

) as its 

NOTE: The signature to any endorsement herean must 
correspond with the name as written upon the face of 

this Certificate in every ~“ticular, without 
alteration, enlargement or change. 

Date: 

SIGNATIJREi(S) MUST BE GUARANTEED BY A 
MEMBER FIRM OF THE NATIONAL 
ASSOCIATION OF SECURXTJES DEALERS, INC. 
OR BY A COIKMERCLAL, BANK OR TRUST 
COMPANY (Signature) 

(Signature) 

SIGNATURIE(S) GUARANTEED 

No transfer of the Common Units evidenced hereby will be registered on the books of the 
Partnership, unless the Certificate evidencing the Common Units to be transferred is surrendered 
for registration or transfer and an Application for Transfer of Common Units has been executed 
by a transferee either (a) on the form set forth below or (b) on a separate application that the 
Partnership will furnish on request without charge. A transferor of the Common Units shall have 
no duty to the transferee with respect to execution of the transfer application in order for such 
transferee to obtain registration of the transfer of the Common Units. 

i \ 

APPLICATION FOR TRANSFER OF COMMON UNITS 

The undersigned (“‘Assignee7’) hereby applies for transfer to the name of the Assignee of the 
Common Units evidenced hereby. 

The Assignee (a) requests admission as a Substituted Limited Partner and agrees to comply with 
and be bound by, and hereby executes, the Fourth Amended and Restated Agreement of Limited 
Partnership of AmeriGas Partners, L.P. (the ‘TaTtnership’’), as amended, supplemented or 
restated to the date hereof (the ‘Tartnership Agreement”), (b) represents and wmants that the 
Assignee has all right, power and authority and, if an individual, the capacity necessary to enter 
into the Partnership Agreement, (c) grants the powers of attorney provided for in the Partnership 
Agreement and (d) makes the waivers and gives the consents and approvals contained in the 
Partnership Agreement. 

Capitalized terms not defined herein have the meanings assigned to such term in the Partnership 
Agreement. 

Date: 
,i 
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Signature of Assignee 

Social Security or other Name and Address of Assignee identifymg number of Assignee 
-I 

Purchase Price including 
cammissians, if any 

Type of Entity (check one) 
I 

Individual - Partnership Corporation 

Trust Other (specify) 
I__ 

Nationality (Check One) 

U.S. Citizen, Resident or Domestic Entity 

Foreign Corporation, or Non-resident alien 

If the US. Citizen, Resident or Domestic Entity box is checked, the following certification must 
be completed. 

Under Section 1445(e) of the Internal Revenue Code of 1986, as amended (the “Code”), the 
Partnership must withhold tax with respect to certain transfers of property if a holder of an 
interest in the Partnership is a foreign person. To inform the Partnership that no withholding is 
required with respect to the undersigned interest holder’s interest in it, the undersigned hereby 
certifies the following (or, if applicable, certifies the following on behalf of the interest holder). 

’ 

Complete Either A or B: 

A. Individual Interest Holder 

1. I am not a non-resident alien for purposes of U.S. income taxation. 

___ ~~ 

2. My US. taxpayer identification number (Social Security Number) is 

3. My home address is 

1 B. Partnership, Corporate or Other Interest-Holder 
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-.-, 1. 
’ ) (Name of Interest-Holder) 

is not a foreign corporation, foreign partnership, foreign trust 

or foreign estate (as those terms are defined in the Code and Treasury Regulations). 

2. The interest-holder’s U.S. employer identification number is 

3. The interest-holder’s office address and place of incorporation (if applicable) is 

The interest-holder agrees to notify the Partnership within 60 days of the date the interest-holder 
becomes a foreign person. 

The interest-holder understands that this certificate may be disclosed to the Internal Revenue 
Service by the Partnership and that any false statement contained herein could be punishable by 
fine, imprisonment or both. 

Under penalties of perjury, I declare that I have examined this certification and to the best of my 
knowledge and belief it is true, correct and complete and, if applicable, I further declare that I 
have authority to sign this document on behalf of 

I 

(Name of Interest-Holder) 

Signature and Date 
- ~- - - 

Title (if applicable) 

Note: If the Assignee is a broker, dealer, bank, trust company¶ clearing corporation, other 
nominee holder or an agent of any of the foregoing, and is holding for the account of any other 
person, this application should be completed by an officer thereof or, in the case of a broker or 
dealer, by a registered representative who is a member of a registered national securities 
exchange or a member of the National Association of Securities Dealers, Inc., or, in the case of 
any other nominee holder, a person performing a similar function. If the Assignee is a broker, 
dealer, bank, trust company, clearing corporation, other nominee owner or an agent of any of the 
foregoing, the above certification as to any person for whom the Assignee will hold the Common 
Units shall be made to the best of the Assignee’s knowledge. 
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AGREEMENT 

Exhibit 3.1 

AMENDMENTNO. 1 TO 
FOURTH AMENDED AND RESTATED 

AGREEMENT OF LIMITED PARTNERSHI€’ 
OF 

AMERTGAS PARTNERS, L.P. 

This Amendment No. 1 to the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P. 
(the “Partnership”), dated as of March 13,2012 (this “Amendmenty’), is entered into by AmeriGas Propane, Inc., a 
Pennsylvania corporation, as the General Partner, pursuant to authority granted to the General Partner in Section 15.1 o f  the 
Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., dated as of July 27,2009 (the 
“Partnership Agreement”). Capitalized terms used herein and not otherwise defined herein are used as defined in the 
Partnership Agreement. 

WHEREAS, pursuant to Section IS.l(d) of the Partnership Agreement, each Limited Partner agreed that the General Partner, 
without the approval of any Limited Partner or Assignee, may amend any provision of the Partnership Agreement and 
execute, swear to, acknowledge, deliver, file and record whatever documents may be required in connection therewith, to 
reflect a change that, in the sole discretion of the General Partner, (i) does not adversely affect the Limited Partners in any 
material respect or (ii) is required to effect the intent of the provisions of the Partnership Agreement; and 

WHEWAS, the General Partner has determined that the change reflected in this Amendment does not adversely affect the 
Limited Partners in any material respect, and is required to effect the intent of the provisions of the Partnership Agreement. 

NOW, THEWFORE, the Partnership Agreement is hereby amended as fallows: 
1. A new Section 9.5 is added to read as follows: 

9.5 TAX MATTERS OVEFWDE 
Notwithstanding anything to the contrary in this Agreement, it is the intention of the Partners that the allocations to the 
Partners required by Section 9.1 of this Agreement be respected pursuant to Section 704 of the Code and the Treasury 
Readations promulgated thereunder (the ccReodationsy’) and this Agreement is hereby modified as necessary to achieve 
such a result. More specificdly, this Agreement is hereby modified to meet the “alternative test for economic effecf‘ set 
forth in Reedation Section 1.704-1 (b)(2)(ii)(d). For the avoidance of doubt, this test requires and shall be applied so that 
(i) the Partnership maintains capital accounts for the Partners in accordance with Reedation Section 1.704-1@)(2), 
(ii) liquidating distributions to the Partners are made in accordance with their positive capital account balances in the 
manner required by Regulation Section 1.704-1@)(2)(ii)(b)(2) (the “Tax Liquidation Requirement”), (iii) no Partner is 
obligated to restore an adjusted deficit capital account balance other than the General Partner and 
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only then as required by the Delaware Act, and (iv) a qualified income offset is provided for as required by Regulation 
Section 1.704-1@)(2)(2)(d)(3). This Agreement is hereby further modified to comply with the nonrecourse liability 
related allocation rules of Regulation Section 1.704-2 (including the minimum gain and partner minimum gain 
chargeback requirements of such Regulations). In applying this Section 9.5, the General Partner shall make such 
allocations of “Section 704(b) book” items as are necessary to as closely produce the tax allocations described in 
Section 9,1 of this Agreement taking into account adjustments for the application of Section 704(c) of the Code and 
certain customary conventions used by master limited partnerships to achieve “economic uniformity’’ of Partnership 
Units. Immediately prior to an event triggering the Tax Liquidation Requirement, the General Partner shall make such 
allocations of income, gain, loss and deduction, as well as change the characterization of distribution righfs to 
Section 707(c) guaranteed payments, as it deems necessary to achieve Partner capital account balances that will permit, 
to the fbllest extent possible, distributions that are equal to the distributions that would have been made to the Partners 
pursuant to Section 5.7 of the Agreement had the Tax Liquidation Requirement not been part of t h i s  Agreement. In 
making such allocations, the General Partner shall seek to produce economic uniformity among Common Units in a 
manner that is customary and necessary for such Cammon Units to be freely tradable on a securities exchange. 

A. Auplicable Law. This Amendment will be governed by and construed in accordance with the laws of the State of 
Delaware. 

[signature page follows] 
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IN WITNESS WHEREOF, the General Partner has executed this Amendment as of the date first set forth above. 

GENERAL PARTNER 

AMERTGAS PROPANE, INC, 

By: /s/ John S. Iannarelli y// -e- -_- 
Name: John S. I a n n a  
Title: Vice President-Finance and Chief 
Financial Officer 

SIGNATURE PAGE 
AMERIGAS PARTNERS L.P. 

AMENDMENT NO. 1 TO FOURTH AMENDED AND RESTATED AGREEMENT OF 
LTMITESD PARTNERSHIP 
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CONTRIBU’I’ION AND REDEMPTION AGREEMENT 

This CONTRIBUTION AND REDEMPTION AGREEMENT (this 
“Agreement’), dated as of October 15, 201 1 (the “Execution Date”), is made and entered into by 
and among Energy Transfer Partners, L.P., a Delaware limited partnership (‘‘ETPY), Energy 
Transfer Partners GP, L.P., a Delaware limited partnership arid the general partner ofETP (“ETP 
GP”) Heritage ETC, L.P., a Delaware limited partnership (“Contributor”), and AmeriGas 
Partners, L.P., a Delaware limited partnership (‘*Acquirer”). 

ETP, ETP GP and Contributor are sonietimes referred to individually in this 
Agreement as a “Contributor Party” and are sometimes collectively referred to in this 
Agreement as the “Contributor Parties.” 

Each of the parties to this Agreement is sometimes referred to individually in this 
Agreement as a “Party” and all of the parties to this Agreement are sometimes collectively 
referred to in this Agreement as the “Parties.” 

R E C I T A L S  

WHEREAS, ETP owns (i) 100% of the membership interests in Heritage ETC 
GP, LLC, a Delaware limited liability company and the general partner of Contributor 
(“Contributor G‘P’), and (ii) a 99.99% limited partner interest in  Contributor; 

WHEREAS, ETP GP owns a 0.0% general partner interest in Heritage Operating 
L.P., a Delaware limited partnership (“HOLP’)); 

WHEREAS, Contributor GP owns a 0.01% general partner interest in  
Contributor; 

WHEREAS, immediately following the Pre-Contribution Closing Transactions 
(as defined below) arid irnrnediately prior to the Contribution Closing (as defined below), 
Contributor will own the following interests (collectively, the “AcquiredIrzterests”): 

( i )  a 99.999% limited partner interest in HOLP; 

(ii) a 100% membership interest in Heritage GP, LLC, a Delaware 
limited liability company (IHOLP GP”), and the holder of a 0.001% general partner 
interest in HOLP; 

( i i i )  a 99.99% limited partner interest in Titan Energy Partners, L.P., a 
Delaware limited partnership (“Tilan“); and 

(iv) a 100% membership interest in Titan Energy GP, L.L.C., a 
Delaware limited liability company (“Tifat7 CP”), and the holder of a 0.01% general 
partner interest in Titan; 

WHEREAS, Contributor desires to contribute. assign, transfer and deliver to 
Acquirer, and Acquirer desires to acquire from Contributor, the Acquired Interests, and in 



exchange Acquirer desires to issue to E,TP the Equity Consideration (as defined below) and the 
Cash Consideration (as defined below), as applicable, on the terms and subject to the conditions 
set forth in this Agreement (the “Contribution”); 

WHEREAS, in connection with the Parties’ entry into this Agreement, HOL,P will 
offer to prepay the borrowings incurred by HOLP under the HOLP Notes (as defined below), in 
accordance with the prepayment terms of the HOLP Note Purchase Agreements (as defined 
be 1 ow); 

WHEREAS, immediately following the closing of the Contribution (the 
“Contribution Closing”), ETP may distribute to its unitholders, pro rata, the Spin-off Units (as 
defined below), for no consideration (the “Spiri-Off’); and 

WHEREAS, if ETP decides to consummate the Spin-off, immediately following 
the Spin-off, Acquirer desires to purchase and redeem for cash from ETP the Redemption Units 
(as defined below), on the terms and subject to the conditions set forth in this Agreement. 

ARTICLE I 

DEFINITIONS AND INTERPRETATIONS 

Section 1.1 Definitions. Capitalized terms used in this Agreement but not 
defined in the body of this Agreement shall have the meanings ascribed to them in Exhibit A. 
Capitalized terms defined in the body of this Agreement are listed in Exhibit A with reference to 
the location of the definitions of such terms in the body of this Agreement. 

Section 1.2 lnterpretatjoiis. l n  this Agreement, unless a clear contrary 
intention appears: (a) the singular includes the plural and vice versa; (b) reference to a Person 
includes such Person’s successors and assigns but, in the case of a Party, only if such successors 
and assigns are permitted by this Agreement, and reference to a Person in a particular capacity 
excludes such Person in any other capacity; (c) reference to any gender includes each other 
gender; (d) references to any Exhibit, Schedule, Section, Article, Annex, subsection and other 
subdivision refer to the corresponding Exhibits, Schedules, Sections, Articles, Annexes, 
subsections and other subdivisions of this Agreement unless expressly provided otherwise: 
(e) references in any Section or Article or definition to any clause means such clause of such 
Section, Article or definition; (0 “hereunder,” “hereof.” “hereto” and words of similar import are 
references to this Agreement as a whole and not to any particular provision of this Agreement: 
( 9 )  the word “or“ is not exclusive, and the word “including” (in its various forms) means 
‘.including without limitation”; (h) each accounting term not otherwise defined in this Agreement 
has the meaning commonly applied to it in accordance with GAAP; ( j )  references to “days“ are 
to calendar days; and (j) all references to money refer to the lawful currency of the United States. 
The Table of Contents and the Article and Section titles and headings in this Agreement are 
inserted for convenience of reference only and are no1 intended to be a part of, or to affect the 
meaning or interpretation of, this Agreement 

” 
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ARTICLE I1 

CONTRIBUTION; SPIN-OFF; REDEMPTION 

Section 2.1 Pre-Contribution Closing Transactions. Irnmediately prior to the 
Contribution Closing, Contributor will cause (a) Heritage LP Inc., a Delaware corporation and a 
wholly-owned subsidiary of Contributor, to merge with and into HOLP GP, (b) HOLP GP to 
survive as the general partner of HOLP and (c) the 0.0% general partner interest in HOLP held 
by ETP GP, to be cancelled. ‘The transactions described in this Section 2.1 are collectively 
referred to as the ‘tPue-Contribution Closing Transactions.” 

Section 2.2 Acquisition of the Acquired Interests. Upon the terms and subject 
to the satisfaction or written waiver of the conditions contained in this Agreement, at the 
Contribution Closing, (a) Contributor shall contribute, assign, transfer and deliver to Acquirer, 
and Acquirer shall acquire from Contributor, the Acquired Interests and (b) Acquirer shall issue 
and deliver to ETP the Equity Consideration and the Cash Consideration (in each case, as may be 
adjusted pursuant to Section 2.5, Section 5.14(e) and Section 5.29(c)), as applicable. 

Section 2.3 Time and Place of Contribution Ciosinc. The Contribution 
Closing will take place at the offices of  Shearrnan & Sterling LLP, 599 Lexington Avenue, New 
York, New York 10022, on the fifth (51h) Business Day after all of the conditions set forth in 
Article VI (other than those conditions which by their terms are only capable of being satisfied at 
the Contribution Closing or the Redemption Closing, as applicable, but subject to the satisfaction 
or written waiver of those conditions) have been satisfied or waived by the Party or Parties 
entitled to waive such conditions, unless another time, date and place are agreed to in writing by 
the Parties; provided, however, that notwithstanding the satisfaction or waiver of the conditions 
set forth in Article VI, Acquirer shall not be required to effect the Contribution Closing until the 
earlier to occur of (i) a date during the Marketing Period specified by Acquirer on no less than 
three (3) Business Days’ advance written notice to ETP and (ii) the final day of the Marketing 
Period. The date of the Contribution Closing is referred to in this Agreement as the 
“Contribution Closing Date.” The Contribution Closing will be deemed effective as of 12:Ol 
am. ,  Houston, Texas time, on the Contribution Closing Date. 

Section 2.4 Deliveries arid Actions at Contribution Closing. 

(a) At the Contribution Closing, the Contributor Parties shall deliver, or shall 
cause to be delivered, the following to Acquirer: 

(i) Assignment of Interests. A counterpart of an assignment (the 
“Assignment oflnterests”), a form of which is attached hereto as Annex A, evidencing 
the contribution, assignment, transfer and delivery to Acquirer of the Acquired Interests, 
duly executed by Contributor; 

( i i )  FIRPTA Certificate A certificate of Contributor (or, i f  
Contributor is disregarded as a separate entity for U.S. federal income lax purposes, a 
certificate of ETP) in the form specified in Treasury Regulation Section 1.3445- 
2(b)(2)(iv) that Contributor (or. if applicable, ETP) is not a “foreign person” within the 



meaning of Section 1445 of the Code, duly executed by Contributor (or, if applicable, 
ETP); 

(iii) Contribution Closing Certificate. The certificate contemplated by 
Section 6.2(c); 

(iv) Required Consents. The consents, approvals and waivers set forth 
on Schedule 2.4(a)(iv); 

(v) Transition Services Aueernent. A counterpart of a transition 
services agreement, a form of which is attached hereto as Annex B (the “Tra~zsition 
Services Agreenzent”), duly executed by ETP; 

(vi) Assignment of Redemption Units. If ETP delivers a written notice 
in accordance with Section 2.6 indicating it intends to consummate the Spin-off, a 
counterpart of an assignment, a forin of which is attached hereto as Annex C (the 
“Assigrzrnetii of Rerhmpiioiz Units”), evidencing the contribution, assignment, transfer 
and delivery to Acquirer of the Redemption Units, duly executed by ETP, which shall be 
held in escrow and automatically released at the Redemption Closing; 

(vii) ETP CRSA Documents. A contingent residual support agreement 
for the Intercompany Financing (the “ETP CRSA”) on the terms and conditions 
described on Annex H and such other ancillary documents as may reasonably be required 
by AmeriGas Finance to evidence the ETP CRSA, duly executed by ETP (or which shall 
be held in escrow and automatically released at the Redemption Closing if ETP elects to 
consummate the Spin-off); 

(viii) Unitholder Aereement. Counterparts of a unitholder agreement, a 
form of which is attached hereto as Annex D (the ‘‘UnitlioZder Agreement“): duly 
executed by each of ETP, ETP GP, Energy Transfer Equity, L.P. and any other Affiliate 
of ETP that holds AmeriGas Common TJnits following the Contribution Closing; and 

(ix) Legal Opinion. An opinion from Vinson & Elkins L..L.P., counsel 
to the Contributor Parties, dated as of the Contribution Closing Date and reasonably 
satisfactory to Acquirer, and the Contributor Parties with respect to the matters set forth 
on Annex E. 

(b) At the Contribution Closing, Acquirer shall deliver. or shall cause to be 
delivered, the following to the Contributor Parties: 

(i) Equity Consideration. The Equity Consideration (as may be 
adjusted pursuant to Section 2.5, Section 5.14(e) and Section 5.29(c)), issued to ETP and 
recorded on the books and records of Acquirer‘s transfer agent, and an executed 
certificate of Acquirer‘s transfei agent. in a forin acceptable to ETP, cenifving as to the 
book entry issuance of the  AmeriGas Common Units comprising the Equity 
Consideration; 



(ii) Cash Consideration. if ETP delivers a written notice in accordance 
with Section 2.6 indicating it does not intend to consummate the Spin-off, then the 
Equity Consideration (as may be adjusted pursuant to Section 2.5, Section 5.14(e) and 
Section 5.29(c)) delivered to ETP pursuant to Section 2.4(b)(i) will be reduced by the 
number of AmeriGas Common Units equal to the Redemption Units, and the Redemption 
Cash Consideration (as may be adjusted pursuant to Section 2.5, Section 5.14(e) and 
Section 5.29(c)) will be paid to ETP at the Contribution Closing in cash in lieu of 
AmeriGas Common Units by wire transfer of immediately available funds using the cash 
proceeds from the Intercompany Financing (the “Cash Consiileualion”); 

(iii) Change of Control Offer. An amount sufficient to fund the Change 
of Control Offer in accordance with Section 5.25; 

(iv) Assignment of Interests. A counterpart of the Assignment of 
Interests duly executed by Acquirer; 

(v) Contribution Closing Certificate. The certificate contemplated by 
Section 6.3(c); 

(vi) Required Consents. The consents, approvals and waivers set forth 
on Schedule 2 .4(b)o ;  

(vii) Legal Opinion. An opinion from Shearman & Sterling LLP, 
counsel to Acquirer, dated as of the Contribution Closing Date and reasonably 
satisfactory to the Contributor Parties and Acquirer with respect to the matters set forth 
on Annex F; 

(viii) Conifort Letter. If ETP delivers a written notice in accordance 
with Section 2.6 indicating it intends to consummate the Spin-off and provides 
PricewaterhouseCoopers LLP with any required written acknowledgment of ETP’s 
potential underwriter status, a letter from PricewaterhouseCoopers LLP, independent 
accountant of Acquirer, dated as of the Contribution Closing Date, in form and substance 
satisfactory to ETP, containing statements and information of the type ordinarily included 
in accountants’ “comfort letters” to underwriters with respect to financial statements and 
certain financial information contained in the Form S-3; provided, however, that Acquirer 
shall only be required to use its reasonable best efforts to obtain such comfort letter; 

(is) Transition Services Agreement. A counterpart of the Transition 
Services Agreement, duly executed by Acquirer; 

(x) Unitholder Agreement. A counterpart of the Unitholder 
Agreement; duly executed by Acquirer; 

(xi) ETP CRSA Documents. The ETP CRSA on the terms and 
conditions described on Annex H; duly executed by Acquirer (or which shall be held in 
escrow and automatically released at the Redemption Closing if ETP elects to 
consummate the Spin-off); 
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(xii) Assignment of Redemption Units. If ETP delivers a written notice 
in accordance with Section 2.6 indicating it intends to consummate the Spin-off, a 
counterpart of the Assignment of Redemption IJnits duly executed by Acquirer, which 
shall be held in escrow and automatically released at the Redemption Closing. 

Section 2.5 Adiustments to Purchase Price. 

(a) Each of the Contributor Parties and Acquirer acknowledges that the 
amount of the Purchase Price has been based in part on the Propane Group Entities having Net 
Working Capital as of the Contribution Closing Date in an amount equal to $38,000,000 (the 
“Net Working Capital Target”) and Net Cash as of the Contribution Closing Date in an amount 
equal to $10,000,000 (the “Net Cash Target”). Contributor shall prepare and deliver, or cause to 
be prepared and delivered, to Acquirer for its review not less than three (3) Business Days prior 
to the Contribution Closing, an estimated consolidated balance sheet for each of HOLP and Tita~i 
and each of their respective Subsidiaries as of the Contribution Closing Date, which consolidated 
balance sheets shall be prepared in accordance with GAAP and, except as set forth in Schedule 
2.5(a) of the Contributor Disclosure Schedule, the historical accounting policies and practices of 
the Propane Group Entities; provided, however, that even if jnconsistent with such accounting 
policies and practices or GAAP, such consolidated balance sheets shall not take into account the 
transactions contemplated hereby; provided, further, that the Parties acknowledge and agree that 
all accounts receivable, accounts payable and other Indebtedness between the Contributor Parties 
and their Affiliates (other than the Propane Group Entities), on the one hand, and the Propane 
Group Entities, on the other hand (“intercompany Indebterlizess”), shall be cancelled in 
connection with the Contribution Closing and such cancelled amounts shall be charged or 
credited to equity accounts, as the case may be, and shall not be taken into consideration in the 
calculation of Net Working Capital or Net Cash. The consolidated balance sheets prepared in 
accordance with the foregoing are referred to as the “Estimated Closing Date Balatzce Slzeets.“ 
The Net Working Capital and Net Cash of each of HOLP and Titan and each of their respective 
Subsidiaries will be added together (or netted against one another, as the case may be) to 
calculate the combined Net Working Capital and Net Cash of the Propane Group Entities for 
purposes of this Section 2.5. Contributor shall also prepare, or cause to be prepared, a worksheet 
showing the difference, if any, between (i) the combined Net Working Capital of the Propane 
Group Entities as derived from the Estimated Closing Date Balance Sheets (the “Estimated Net 
Working Capital”) and the Net Working Capital Target and (ii) the combined Net Cash of the 
Propane Group Entities as derived from the Estimated Closing Date Balance Sheets (the 
“Estinzated Net Cash”) and the Net Cash Target. 

(b) If the Net Working Capital Target exceeds the Estimated Net Working 
Capital (such excess, the “Estimated Contributor Working Capital Pqynzertt“): then (i) the 
Purchase Price and (ii) either (A) the Redemption Cash Consideration, if ETP delivers a written 
notice in accordance with Section 2.6 indicating that it intends to consuminate the Spin-off 
immediately following the Contribution Closing. or (B) the Cash Consideration. if ETP delivers 
a written notice in accordance with Section 2.6 indicating that it  does not intend to cons~iinmate 
the Spin-off immediately following the Contributiori Closing, shall be red~iced by an amount 
equal to the Estimated Contributor Working Capital Payment. 
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(c) If the Estimated Net Working Capital exceeds the Net Working Capital 
Target (such excess, the “Estinzated Acquirer Working Capital Payment”), then (i) the Purchase 
Price and (ii) either (A) the Redemption Cash Consideration, i f  ETP delivers a written notice i n  
accordance with Section 2.6 indicating that it intends to consurnmate the Spin-off inimediately 
following the Contribution Closing, or (B) the Cash Consideration, i f  ETP delivers a written 
notice in accordance with Section 2.6 indicating that it does not intend to consummate the Spin- 
Off immediately following the Contribution Closing, shall be increased by an amount equal to 
the Estimated Acquirer Working Capital Payment. 

(d) If the Net Cash Target exceeds the Estimated Net Cash (such difference, 
the ““Estimated Contributor Net Cash Paymenf”), then (i) the Purchase Price and (ii) either (A) 
the Redemption Cash Consideration, if ETP delivers a written notice in accordance with Section 
- 2.6 indicating that it intends to consummate the Spin-off immediately following the 
Contribution Closing, or (B) the Cash Consideration, if ETP delivers a written notice in 
accordance with Section 2.6 indicating that it does not intend to consummate the Spin-off 
immediately following the Contribution Closing, shall be reduced by an amount equal to the 
Estimated Contributor Net Cash Payment. 

(e) If the Estimated Net Cash exceeds the Net Cash Target (such excess, the 
“Estimated Acquirer Net Cash Payment”), then ( i )  the Purchase Price arid (ii) either (A) the 
Redemption Cash Consideration, if ETP delivers a written notice in accordance with Section 2.6 
indicating that it intends to consummate the Spin-off inirnediately following the Contribution 
Closing, or (B) the Cash Consideration, if ETP delivers a written notice in accordance with 
Section 2.6 indicating that it does not intend to corisurrimate the Spin-off immediately following 
the Contribution Closing, shall be increased by an amount equal to the Estimated Acquirer Net 
Cash Payment. 

( f )  For the purpose of confirming the Estimated Contributor Working Capital 
Payment or Estimated Acquirer Working Capital Payment, as the case may be, and the Estimated 
Contributor Net Cash Payment or Estimated Acquirer Net Cash Payment, as the case may be, 
Acquirer shall prepare, or cause to be prepared, a consolidated balance sheet of each of HOLP 
and Titan and each of their respective Subsidiaries as of the Contribution Closing Date, which 
consolidated balance sheets will be prepared consistent with the accounting principles and 
exceptions set forth in Section 2.5(a) with respect to the Estimated Closing Date Balance Sheets. 
The corisolidated balance sheets prepared in accordance with the foregoing are referred to as the 
“Final Closing Date Balance Slieets.” 

(g) No later than forty-five (45) days after the Contribution Closing Date, 
Acquirer shall deliver to Contributor the Final Closing Date Balance Sheets together with a 
worksheet showing the diffeience, if any. between (i) the combined Net Working Capital of the 
Propane Group Entities as derived from the Final Closing Date Balance Sheets (the ”Final Net 
Workitzg Capitaf’) and the Estimated Net Working Capital and (ii) the combined Net Cash of 
the Propane Group Entities as derived from the Final Closing Date Balance Sheets (the ‘-Final 
Net Cash”) and the Estimated Net Cash. Following the delivery by Acquirer of the Final 
Closing Date Balance Sheets and the worksheets showing the calculations of the Final Net 
Working Capital and the Final Net Cash, Acquirer shall provide Contributor with reasonable 
access to the books and records and accounting personnel of the Propane Group Entities to 
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review such calculations. Contributor shall have the right for thirty (30) days following the date 
of delivery to Contributor of the Final Closing Date Balance Sheets and the worksheets showing 
the calculations of the Final Net Working Capital and Final Net Cash to object to any portion of 
the Final Closing Date Balance Sheets and the calculations of the Final Net Working Capital and 
Final Net Cash (the disputed items being the “Disputed I~enzs”), by delivering a written notice (a 
“Dispute Notice”) to Acquirer within such thirty (30) day period, which Dispute Notice shall: 
(A) set forth Contributor’s proposed resolution of the Disputed Items, (B) specify in reasonable 
detail Contributor’s basis for disagreement with the Disputed Items and (C) include materials 
showing in reasonable detail Contributor’s support for such position. Any matters set forth in the 
Final Closing Date Balance Sheets that are not included as Disputed ltems in a timely delivered 
Dispute Notice shall be deemed accepted by Contributor and shall be binding and final for all 
purposes of this Agreement, and (1) the failure by Contributor to provide a Dispute Notice within 
such thirty (30) day period or (2) the delivery by Contributor to Acquirer during such thirty (30) 
day period of a written notice stating that Contributor has elected not to deliver a Dispute Notice, 
will constitute a full and complete acceptance of the Final Closing Date Balance Sheets and the 
calculations of the Final Net Working Capital and the Final Net Cash, each as determined by 
Acquirer, and such Final Closing Date Balance Sheets and the calculations of the Final Net 
Working Capital and Final Net Cash shall be binding and final for all purposes of this 
Agreement. Acquirer and Contributor shall meet to resolve any differences in their respective 
positions with respect to the Disputed Items. If Acquirer and Contributor are unable to agree 
upon the Disputed Items within thirty (30) days after the delivery of a Dispute Notice by 
Contributor to Acquirer, then the Disputed Items (but no others) may be referred by Acquirer or 
Contributor for determination to KPMG LLP (“KPMG’) (or, if KPMG is unable or unwilling to 
serve or if Acquirer and Contributor otherwise agree, another nationally recognized accounting 
firm that has not had a material engagement with Acquirer, Contributor or the Propane Group 
Entities during the one ( 1 )  year prior to the date of the Dispute Notice, that is mutually selected 
by Acquirer and Contributor); provided, however, that KPMG shall be deemed to be not 
independent for purposes of this Section 2.5(a)  if KPMG has had a material engagement with 
either Contributor or any of its Affiliates, on the one hand, or Acquirer or any of its Affiliates, on 
the other hand, during the one ( 1 )  year period prior to the date of the Dispute Notice. If 
Contributor and Acquirer are unable to select a nationally recognized accounting f i n  within ten 
(10) Business Days of KPMG declining to accept such engagement or because KPMG is not 
independent as described in the prior sentence, either Acquirer or Contributor may thereafter 
request that the American Arbitration Association make such selection (as applicable, KPMG, 
the firm selected by Contributor and the Acquirer or the firm mutually selected by the American 
Arbitration Association is referred to herein as the “l~zdepenrlent Accountant”). Acquirer and 
Contributor shall provide the Independent Accountant and the other Party with a statement of its 
position as to the amount for each Disputed ltem within fifteen ( I S )  days from the date of the 
appointment of the Independent Accountant. The Independent Accountant shall make a written 
determination as promptly as practicable, but in any event within thirty (30) days after the date 
on which the dispute is referred to the Independent Accountant, by selecting from the position of 
either Acquirer or Contributor as to each Disputed ltem. The Independent Accountant shall be 
authorized to select only the position as to each Disputed ltem as presented by either Acquirer or 
Contributor. 1 f at any time Acquire] and Contributor resolve their dispute. then, notwithstanding 
the preceding provisions of this Section 2.5(gl, the lndependent Accountant‘s involvement 
promptly shall be discontinued and the Final Closing Date Balance Sheets and the calculations of 

8 



the Final Net Working Capitai and the Final Net Cash shall be revised, if necessary, to reflect 
such resolution and thereupon shall be final and binding for all purposes of this Agreement. The 
Parties shall make readily available to the Independent Accountant all relevant books and records 
relating to the Closing Date Balance Sheets, the calculation of the Final Net Working Capital and 
the Final Net Cash and all other items reasonably requested by the Independent Accountant in 
connection with resolving the Disputed Items. The costs and expenses of the Independent 
Accountant shall be allocated between Acquirer, on the one hand, and Contributor, on the other 
hand, in the same proportion that the aggregate amount of Disputed Items so submitted to the 
Independent Accountant that are ultimately unsuccessfully disputed by each such Party (as 
finally determined by the Independent Accountant) bears to the total amount of Disputed Itenis 
so submitted. The decision of the Independent Accountant shall be final and binding for all 
purposes of this Agreement, and the Final Closing Date Balance Sheets and the calculations of 
the Final Net Working Capital and Final Net Cash shall be revised, if necessary, to reflect such 
decision and thereupon shall be final and binding for all purposes of this Agreement. 

(h) Following the final determination of the Final Closing Date Balance 
Sheets arid the calculations of the Final Net Working Capital arid the Final Net Cash in 
accordance with Section 2 3 0  and Section 2.5(22), if the Estimated Net Working Capital exceeds 
the Final Net Working Capital (such excess, the “Final Contributor Worlring Capital 
Payment”), Contributor shall promptly (but in any event within ten ( I  0) Business Days of the 
final determination of the Final Closing Date Balance Sheets and the calculations of the Final 
Net Working Capital and the Final Net Cash) wire transfer to Acquirer, in accordance with the 
wire transfer instructions provided by Acquirer, cash in an amount equal to the Final Contributor 
Working Capital Payment. 

(i) Following the final determination of the Final Closing Date Balance 
Sheets and the calculations of the Final Net Working Capital and the Final Net Cash in 
accordance with Section 2.5(fl and Section 2.5(2), if the Final Net Working Capital exceeds the 
Estimated Net Working Capital (such excess, the “Final Acquirer Working Capital Poymenl”), 
Acquirer shall promptly (but in any event within ten (10) Business Days of the final 
determination of the Final Closing Date Balance Sheets and the calculations of the Final Net 
Working Capital and the Final Net Cash) wire transfer to Contributor, in accordance with the 
wire transfer instructions provided by Contribulor, cash in an amount equal to the Final Acquirer 
Working Capital Payment. 

(j) Following the final determination of the Final Closing Date Balance 
Sheets and the calculations of the Final Net Working Capital and the Final Net Cash in 
accordance with Section 2.5(Q and Section 2.5(~) ,  if the Estimated Net Cash exceeds the Final 
Net Cash (such excess, the “Final Contributor Net Cask Payntent”), Contributor shall promptly 
(but in any event within ten (1 0) Business Days of the final determination of the Final Closing 
Date Balance Sheets and the calculations of the Final Net Working Capital and the Final Net 
Cash) wire transfer to Acquirer. in accordance with the wire transfer instructions provided by 
Acquirer, cash in an amount equal to the Final Contributor Net Cash Payment. 

(k) Following the final determination of the Final Closing Date Balance 
Sheets and the calculations of the Final Net Working Capital and the Final Net Cash as set forth 
in Section 2.5ffl and Section 2.5(g), if the Final Net Cash exceeds the Estimated Net Cash (such 
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excess, the “Final Acquirer Ne1 Cash PcIJwzenP’), Acquirer shall promptly (but in any event 
within ten (10) Business Days of the final detennination of the Final Closing Date Balance 
Sheets and the calculations of the Final Net Working Capital and the Final Net Cash) wire 
transfer to Contributor, in accordance with the wire transfer instructions provided by Contributor, 
cash in an amount equal to the Final Acquirer Net Cash Payment. 

( I )  In addition to any adjustments to the Purchase Price pursuant to 
Section 2.5(a) through Section 2.5(k), (i) the Purchase Price and (ii) either (A) the Redemption 
Cash Consideration, if ETP delivers a written notice in accordance with Section 2.6 indicating 
that it intends to consummate the Spin-off immediately following the Contribution Closing, or 
(B) the Cash Consideration, if ETP delivers a written notice in accordance with Section 2.6 
indicating that it does not intend to consummate the Spin-off immediately following the 
Contribution Closing, shall be reduced by the Estimated IJnearned Distribution Amount. 

(m) If the Contribution Closing Date occurs prior to the public announcement 
of the Previous Quarter Distribution, then following the public aiinouncement of the Previous 
Quarter Distribution: 

(i) if the amount of the Previous Quarler Distribution is greater than 
the amount of the Last Declared Distribution, then Contributor shall promptly (but in any 
event within ten ( I O )  Business Days of the date of the public announcement of the 
Previous Quarter Distribution) wire transfer to Acquirer, in accordance with the wire 
transfer instructions provided by Acquirer, cash in an amount equal to the excess of the 
actual aggregate distribution amount declared on the Distribution LJnits with respect to 
the Previous Quarter over the Estimated Unearned Previous Quarter Distribution 
Amount; and 

(ii) if the amount of the Previous Quarter Distribution is less than the 
amount of the Last Declared Distribution, then Acquirer shall promptly (but in any event 
within ten (10) Business Days of the date of the public announcement of the Previous 
Quarter Distribution) wire transfer to Contributor, in accordance with wire transfer 
instructions provided by Contributor, cash in an amount equal to the excess of the 
Estimated Unearned Previous Quarter Distribution Amount over the actual aggregate 
distribution amount declared on the Distribution Units with respect to the Previous 
Quarter. 

(n) Following the public announcement of the Closing Quarter Distribution: 

(i) if the amount of the Closing Quarter Distribution is greatei than 
the amount of the Previous Quarter Distribution (or> if such Previous Quarter Distribution 
has not been publicly announced as of the Contribution Closing Date, the Last Declared 
Distribution), then Contributor shall promptly (but in any event within ten ( I  0) Business 
Days of the date of the public announcement of the Closing Quarter Distributionj wire 
transfer to Acquirer. in accordance with the wire Transfer instructions provided by 
ACquiJer, cash in an amount equal to the excess of the Actual Unearned Pro Rata 
Distribution Amount over the Estimated Unearned Pro Rata Distribution Amount: and 
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( i i )  i f  the amount of the Closing Quarter Distribution is less than the 
amount of the Previous Quarter Distribution (or, i f  such Previous Quarter Distribution 
has not been publicly announced as of the Contribution Closing Date, the Last Declared 
Distribution), then Acquirer shall promptly (but in any event within ten (IO) Business 
Days of the date of the public announcement of the Closing Quarter Distribution) wire 
transfer to Contributor, in  accordance with wire transfer instructions provided by 
Contributor, cash in an amount equal to the excess of the Estimated Unearned Pro Rata 
Distribution Amount over the Actual Unearned Pro Rata Distribution Amount. 

(0 )  A11 amounts to be paid under this Section 2.5 shall be deemed to be 
adjustments to (i) the Purchase Price and (ii) either (A) the Redemption Cash Consideration, if 
ETP delivers a written notice in accordance with Section 2.6 indicating that it intends to 
consummate the Spin-off immediately following the Contribution Closing, or (B) the Cash 
Consideration, if ETP delivers a written notice in accordance with Section 2.6 indicating that it 
does not intend to consummate the Spin-off immediately following the Contribution Closing. 

Section 2.6 Spin-off. Within ten (1 0) Business Days after the Execution Date, 
ETP will deliver a written notice to Acquirer as to whether or not it intends to consummate the 
Spin-off immediately following the Contribution Closing. If ETP delivers such written notice 
indicating its intent to consummate the Spin-off, then immediately following the Contribution 
Closing, ETP shall consummate the Spin-off as a registered distribution of the Spin-off Units on 
the terms pursuant to the Form S-3. If ETP delivers such written notice indicating it does not 
intend to consummate the Spin-off, then the Equity Consideration shall be adjusted in 
accordance with Section 2.4(b)(ii) and a portion of the Purchase Price will be paid in cash in 
accordance with Section 2.4(b)(ii), the Redemption shall not occur and the Parties shall have no 
further obligations with respect to the Redemption. 

Section 2.7 Redemption Closing. If ETP delivers a written notice in 
accordance with Section 2.6 indicating it intends to consummate the Spin-off immediately 
following the Contribution Closing, then immediately following the Spin-off and on the terms 
and subject to the conditions of this Agreement, ETP will convey, transfer, assign and deliver to 
Acquirer, and Acquirer will redeem from ETP, the Redemption Units, in exchange for the 
distribution of the Redemption Cash Consideration to ETP (the “Redemption”). The 
Redemption Cash Consideration shall be paid using the cash proceeds from the Intercompany 
Fi rianci ng . 

Section 2.8 Deliveries and Actions at Redemption Closing. If ETP delivers a 
written notice i n  accordance with Section 2Lf! indicating it intends to consummate the Spin-off 
immediately following the Contribution Closing, then at the time of the closing of the 
Redemption (the “Redemption Closing”), the deliverables set forth in Section 2.4(a)(vi), Section 
2.4ca)(vii), Section 2.4(b)(xi) and Section 2.4(b)(xii) shall be automatically released and 
Acquirer shall deliver, or shall cause to be delivered, to ETP the Redemption Cash Consideration 
by wire transfer of immediately available funds to an account designated by ETP. 

R 
L 

Section 2.9 Tax Treatment of Contribution and Redemption. ‘The Parties 
intend that ( i )  the Contribution shall be treated as a contribution by ETP to Acquirer of the 
Acquired Interests in exchange for the Equity Consideration in a transaction consistent with the 
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requirements of Section 721(a) of the Code; (ii) the distribution of the Redemption Cash 
Consideration or Cash Consideration, as applicable, shall be treated as a distribution to ETP by 
Acquirer under Section 731 of the Code; (6;) the distribution of the Redemption Cash 
Consideration or Cash Consideration, as applicable, to ETP shall be made out of proceeds of the 
Intercompany Financing, and such portion of the Redemption Cash Consideration or Cash 
Consideration, as applicable, shall qualify as a “debt-financed transfer” under Section I .707-S(b) 
of the Treasury Regulations; and (iv) ETP’s share of the Debt Financing under Sections 1.752-2 
and I .707-5(a)(2)(i) of the Treasury Regulations shall be the entire amount of the Intercompany 
Financing. Tlnless otherwise required by a change in applicable Law, the Parties agree to file all 
Tax Returns and otherwise act at all times in a manner consistent with this intended treatment set 
forth in this Section 2.9, including disclosing the distribution of the Redemption Cash 
Consideration or Cash Consideration, as applicable, in accordance with the requirements of 
Section 1.707-3(~)(2) of the Treasury Regulations. 

ARTICLE I11 

REPRESENTATIONS AND WARRANTIES OF CONTRIBUTOR PARTIES 

The Contributor Parties hereby, jointly and severally, represent and warrant to 
Acquirer as follows: 

Section 3.1 Oreanization; Qualification. Each of the Contributor Parties and 
each Target Entity are entities duly formed, validly existing and in good standing under the laws 
of the state of their formation and have all requisite corporate, limited partnership or limited 
liability company power and authority to own, lease and operate their properties and assets and 
to carry on their business as it is now being conducted, and are duly qualified, registered or 
licensed to do business as a foreign entity and are i n  good standing in each jurisdiction in which 
the property or assets owned, leased or operated by it or the nature of the business conducted by 
it makes such qualification necessary, except where the failure to be so duly qualified, registered 
or licensed and in good standing would not reasonably be expected to (i) have a Propane Group 
Material Adverse Effect, (ii) prevent or materially delay the consummation of the transactions 
contemplated by the Transaction Agreements or (iii) materially impair any Contributor Party’s 
ability to perform its obligations under the Transaction Agreements. Contributor has made 
available to Acquirer true and complete copies of the Organizational Documents of each 
Contributor Party and each Target Entity, as in effect on the Execution Date. 

Section 3.2 Subsidiaries. (a) Schedule 3 .Za l  of the Contributor Disclosure 
Schedule sets forth a true and complete list of all Subsidiaries of the Target Entities, listing for 
each such Subsidiary its name, type of entity, the-jurisdiction of its incorporation or organization. 
its authorized capital stock, partnership capital or equivalent, the number and type of its issued 
and outstanding shares of capital stock, partnership interests or similar ownership interests and 
the current ownership of such shares, partnership interests or similar ownership interests 

(b) Other than the Subsidiaries set forth on Schedule 3.3a) of the Contributor 
Disclosure Schedule. there are no other corporations, companies, partnerships, joint ventures. 
associations or other entities in which any Propane Group Entity owns, of record or beneficially. 
any direct or indirect equity or other interest or any right (contingent or otherwise) to acquire the 



same. Other than the Subsidiaries set forth on Schedule 3.2(a) of the Contributor Disclosure 
Schedule, no Propane Group Entity is a member of (nor is any part of the Propane Business 
conducted through) any partnership nor is any Propane Group Entity a par-ticipant in any joint 
venture or similar arrangement. 

(c) Except as set forth on Schedule 3.2(c), each of the Subsidiaries of the 
Target Entities: (i) is duly organized, validly existing and in good standing under the Laws of its 
jurisdiction of organization; (ii) has all necessary power and authority to own, operate or lease 
the properties and assets owned, operated or leased by such Subsidiary and to carry on its 
business as it has been and is currently conducted by such Subsidiary; and (iii) is duly licensed, 
registered or qualified to do business and is in good standing in each jurisdiction in which the 
properties or assets owned or leased by it or the operation of its business makes such licensing, 
registration or qualification necessary or desirable, except to the extent that the failure to be so 
licensed, registered or qualified and in good standing would not reasonably be expected to (A) 
have a Propane Group Material Adverse Effect or (B) prevent or materially delay the 
consummation of the transactions contemplated by the Transaction Agreements. 

(d) Contributor has made available to Acquirer true and complete copies of 
the Organizational Documents of each of the Subsidiaries of the Target Entities as in effect on 
the Execution Date. 

Section 3.3 Authority; Enforceability. 

(a) Each of the Contributor Parties has the requisite partnership power and 
authority to execute and deliver this Agreement and any other Transaction Agreements to which 
it is a party, to carry out its obligations hereunder and thereunder and to consurnmate the 
transactions contemplated hereby and thereby. The execution and delivery by each Contributor 
Party of this Agreement and any other Transaction Agreements to which it is a party, the 
performance by each Contributor Party of its obligations hereunder and thereunder and the 
consummation by each Contributor Party of the transactions conternplated hereby and thereby 
have been duly and validly authorized by such Contributor Party, arid no other partnership 
proceedings on the part of any Contributor Party is necessary to authorize this Agreement or any 
other Transaction Agreement to which any Contributor Party is a party or to consummate the 
transactions contemplated hereby and thereby. 

(b) This Agreement has been, and, upon their execution, the other Transaction 
Agreements to which any Contributor Party is a party shall have been, duly executed and 
delivered by each applicable Contributor Party, and, assuming the due authorization, execution 
and delivery by Acquirer, this Agreement constitutes and, upon their execution, the other 
Transaction Agreements to which any Contributor Party is a party shall constitute, legal valid 
and binding agreements of each applicable Contributor Party, enforceable against each 
applicable Contributor Party in accordance with their respective terms. except as such 
enforceability may be limited by applicable bankruptcy, insolvency, fraudulent transfer. 
reorganization, moratorium and similar Laws relating to or affecting creditors‘ rights generally 
and subject, as to enforceability, to legal principles of general applicability governing the 
availability of equitable remedies (regardless of whether such enforceability is considered in a 
proceeding in equity or at law) (collectively, “Credilors’ Rights“). 

I 
L 
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Section 3.4 Non-Contravention. Except as set forth on Schedule 3.4 of the 
Contributor Disclosure Schedule, the execution, delivery and performance of the Transaction 
Agreements and the consummation by the Contributor Parties of the transactions contemplated 
hereby and thereby does not and will not: (a) violate, conflict with or result in any breach of any 
provision of the Organizational Documents of any Contributor Party or any Propane G I O U ~  
Entity; (b) conflict with, result in any breach of (including the failure to obtain a consent or 
waiver), constitute a default (or an event that with riotice or passage of time or both would give 
rise to a default) under, require any consent under, or give rise to any right of termination, 
cancellation, amendment or acceleration (with or without the giving of notice, or the passage of 
time or both) under any of the terms, conditions or provisions of any Contract to which any 
Contributor Party or any Propane Group Entity is a party or by which any property or asset of 
any Contributor Party or any Propane Group Entity is bound or affected; (c) assuming 
compliance with the matters referred to in Section 3.5, conflict with or violate any Law to which 
any Contributor Party or any Propane Group Entity is subject or by which any of any Contributor 
Party’s or any Propane Group Entity’s properties or assets is bound; or (d) constitute (with or 
without the giving of notice or the passage of time or both) an event which would result in the 
creation of any Lien (other than Permitted Liens) on the Acquired Interests, the Redemption 
IJnits or any asset of any Propane Group Entity, except, in the cases of clauses (b), (c) and (d) for 
such conflicts, breaches, violations, Liens, defaults or rights of termination, cancellation, 
amendment or acceleration, as would not reasonably be expected to (i) have a Propane Group 
Material Adverse Effect, (i j) prevent or materially delay the consummation of the transactions 
contemplated by the Transaction Agreements or (iij) materially impair the Contributor Parties’ 
ability to perform their respective obligations under the Transaction Agreements. Each Propane 
Group Entity is in compliance with, and has been in compliance with, its respective 
Organizational Documents. 

Section 3.5 Governmental Approvals. Except as set forth on Schedule 3.5 of 
the Contributor Disclosure Schedule, no declaration, filing or registration with, or notice to, or 
authorization, consent or approval of, any Governmental Authority is necessary for the 
execution, delivery and performance of this Agreement and any other Transaction Agreements to 
which any Contributor Party is a party by any Contributor Party or for the consurnmation by any 
Contributor Party of the transactions contemplated hereby and thereby, other than compliance 
with, and filings under, the WSR Act and such declarations, filings, registrations, notices, 
authorizations, consents and approvals the failure of which to receive or provide would not 
reasonably be expected to have a Propane Group Material Adverse Effect or to prevent or 
materially delay the consummation of the transactions contemplated by this Agreement or to 
materially impair any Contributor Party’s ability to perform its respective obligations under this 
A greement. 

Section 3.6 Capitalization. 

(a) Schedule 3.6(a) of the Contributor Disclosure Schedule sets forth, as of 
the time immediately following the completion of the Pre-Contribution Closing Transactions and 
before the Contribution Closing. a correct and complete description of the following ( i )  all of 
the issued and outstanding equity interests in each of the Target Entities: and ( i i )  the record 
owners of each of the outstanding equity interests i n  each of the Target Entities. Except as set 
forth on Schedule 3.6(a) of the Contributor Disclosure Schedule, iriimediatel\~ following the 
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completion of the Pre-Contribution Closing Transactions and before the Contribution Closing, 
there will be no other outstanding equity interests of any Target Entity. All of the issued and 
outstanding equity interests in each of the Propane Group Entities have been duly authorized, 
validly issued and fully paid and are nonassessable (except as such nonassessability may be 
affected by Sections 17-303 and 17-607 of the Delaware LP Act or Section 18-607 of the 
Delaware LLC Act) and have not been issued in violation of any preemptive rights, rights of first 
refusal or other similar rights of any Person. Following the completion of the Pre-Contribution 
Closing Transactions and before the Contribution Closing, all of the issued and outstanding 
equity interests in each of the Target Entities are owned by the Persons set forth on 
Schedule 3.6(a] of the Contributor Disclosure Schedule named as owning such interests free and 
clear of all Liens other than (A) transfer restrictions imposed by federal and state securities Laws 
and (€3) any transfer restrictions contained in the Organizational Documents of the Target 
Entities. Following the completion of the Pre-Contribution Closing Transactions and before the 
Contribution Closing, the Target Entities will own, directly or indirectly, all of the outstanding 
equity interests in each Propane Group Entity (other than the Target Entities) free and clear of all 
Liens other than (1) transfer restrictions imposed by federal and state securities Laws, (2) any 
transfer restrictions contained in the Organizational Documents of the Propane Group Entities 
and (3) any Liens on the equity interests of a Propane Group Entity (other than the Target 
Entities) existing under the HOLP Note Purchase Agreements and related security agreements. 

(b) At the Contribution Closing, the Acquired Interests will constitute 
(i) 100% of the issued and outstanding membership interests in HOLP GP, (ii) a 99.999% limited 
partner interest in HOLP, (iii) 100% of the issued and outstanding membership interests in Titan 
GP and (iv) a 99.99% limited partner interest in Titan. At the Contribution Closing, HOLP GP 
will own a 0.001% general partner interest in, and serve as the sole general partner of, HOLP, 
and Titan GP will own a 0.01% general partner interest in, and serve as the sole general partner 
of, Titan. 

(c) There are no preemptive rights or other outstanding rights, options, 
warrants, conversion rights, stock appreciation rights, redemption rights, repurchase rights, 
agreements, arrangements, calls, subscription agreements, commitments or rights of any kind 
that obligate any of the Propane Group Entities to issue or sell any equity interests or any 
securities or obligations convertible or exchangeable into or exercisable for, or giving any Person 
a right to subscribe for or acquire, any equity interests in any of the Propane Group Entities, and 
no securities or obligations evidencing such rights are authorized, issued or outstanding. There 
are no outstanding contractual obligations of any Propane Group Entity to repurchase, redeem or 
otherwise acquire any equity interests in any of'the Propane Group Entities or to provide funds 
to, or make any investrnent (in the form of a loan, capital contribution or otherwise) in, any other 
Person. 

(d) No Propane Group Entity has outstanding any bonds, debentures, notes 01 
other obligations the holders of which have the right to vote (or convertible into or exercisable 
for securities having the right to vote) with the holders ofeyuity interests in any Propane G ~ o u ~  
Entity on any matter. 
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(e) Except with respect to the ownership of any equity or long-term debt 
securities between or among the Propane Group Entities, none of the Propane Group Entities 
owns, directly or indirectly, any equity or debt securities of any Person. 

Section 3.7 Ownership o f  Acquired Interests. 

(a) Upon the consummation of the transactions contemplated by this 
Agreement, Contributor will contribute, assign, transfer and deliver to Acquirer, and Acquirer 
shall have, good and valid title to the Acquired Interests free and clear of all Liens other than 
(i) any transfer restrictions imposed by federal and state securities Laws, (ii) any transfer 
restrictions contained in the Organizational Documents of the applicable Target Entity and 
(iii) any Liens on the Acquired Interests as a result of actions by Acquirer. 

(b) No Contributor Party is a party to any agreements, arrangements or 
commitments obligating such Contributor Party to grant, deliver or sell, or cause to be granted, 
delivered or sold, the Acquired Interests, by sale, lease, license or otherwise, other than this 
Agreement. 

(c) There are no voting trusts, unitholder agreements, proxies or other 
agreements or understandings with respect to the voting or transfer of any equity interests in any 
of the Propane Group Entities. 

(d) At the Redemption Closing, if applicable, Contributor will assign, convey, 
transfer and deliver to Acquirer, and Acquirer will have, good and valid title to the Redemption 
Units free and clear of all Liens, other than (i) any transfer restrictions imposed by federal and 
state securities L,aws, (ii) any transfer restrictions contained in the Organizational Documents of 
Acquirer or (iii) any Liens on the Redemption Units as a result of actions by Acquirer. 

Section 3.8 Compliance with Law. Except for Environmental Laws, Laws 
requiring the obtaining or maintenance of a Permit, Tax matters and Laws relating to employee 
benefits, employment and labor matters which are the subject of Section 3.14, Section 3.17, 
_____- Section 3.1 8, and Section 3.19, respectively, (a) each Propane Group Entity is in compliance in 
all material respects with all applicable Laws, (b) no Propane Group Entity has received written 
notice of any violation in any material respect of any applicable Law, and (c) none of the 
Propane Group Entities has received written notice that it is under investigation by any 
Governmental Authority for potential non-compliance in any inaterial respect with any Law. No 
Propane Group Entity is subject to any material outstanding judgment, order or decree of any 
Governmental Authority. 

Section 3.9 ETP SEC Reports: Financial Statemen& 

(a) ETP has furnished 01 filed all reports, schedules, fonns, statements and 
other documents (including exhibits and other information incorporated therein) required to be 
furnished or filed by ETP with the Securities and Exchange Commission ("SEC') since 
January 1 ,  201 1 (such documents being collectively referred to as the "ETP SEC Documeizts"). 
Each ETP SEC Document (i) at the time filed or, if amended, as of the date of such amendment, 
complied in all material respects with the requirenienrs of the E,xchange Act and the Secui ities 
Act. as the case may be. and the rules and regulations of the SEC promulgated thereunder 
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applicable to such ETP SEC Document and (ii) did not, at the time it was filed (or, if amended or 
superseded by a filing or amendment prior to the Execution Date, then at the time of such filing 
or amendment) contain any untrue statement of a material fact related to the Propane Business or 
omit to state a material fact related to the Propane Business required to be stated therein or 
necessary in order to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

(b) The Contributor Parties have provided Acquirer with true and complete 
copies of the HOLP Financial statements. The HOLP Financial Statements (i) have been 
prepared in accordance with GAAP, applied on a consistent basis throughout the periods 
presented thereby, and (ii) fairly present, in all material respects, the consolidated financial 
position and operating results, equity and cash flows of HOLP and its Subsidiaries, on a 
consolidated basis, as of, and for the periods ended on, the respective dates thereof, subject, 
however, in the case of unaudited financial statements, to normal year-end audit adjustments. 

(c) The Contributor Parties have provided Acquirer with true and complete 
copies of the Titan Unaudited Financial Statements. The Titan Unaudited Financial Statements 
(i) have been prepared in accordance with GAAP, applied on a consistent basis throughout the 
periods presented thereby, and (ii) fairly present in all material respects the consolidated 
financial position and operating results, equity and cash flows of Titan and its Subsidiaries, on a 
consolidated basis, as of, and for the periods ended on, the respective dates thereof, subject, 
however, in the case of unaudited financial statements, to normal year-end audit adjustments. 
The Titan Audited Financial Statements, when delivered pursuant to Section 5.13(a), (A) will not 
differ in any material respect from the Titan Unaudited Financial statements, (B) will be 
prepared in accordance with ( 1 )  GAAP, applied on a consistent basis throughout the periods 
presented thereby, and (2) Regulation S-X and ( C )  will fairly present in all material respects the 
consolidated financial position and operating results, equity and cash flows of 'Titan and its 
Subsidiaries, on a consolidated basis, as of, and for the periods ended on, the respective dates 
thereof, subject, however, in the case of unaudited financial statements, to normal year-end audit 
adjustments. 

(d) The Required Financial Information, when delivered pursuant to Section 
5.13(bl, will (i) be prepared in accordance with (A) GAAP, applied on a consistent basis 
throughout the periods presented thereby, and (B) Regulation SLX and (ii) fairly present, in  all 
material respects, the consolidated financial position and operating results, equity and cash flows 
of each of HOLP and Titan and each of their respective Subsidiaries, in each case on a 
consolidated basis, as of; and for the periods ended on, the respective dates thereof, subject, 
however, in the case of unaudited financial statements, to normal year-end audit adjustments. 

(e) None of the Propane Group Entities has any Liability that would be 
required to be included in the financial statements of the Propane Group Entities under GAAP 
except for ( i )  Liabilities reflected or reserved against on the consolidated balance sheet dated as 
of June 30, 201 I or the notes thereto contained in the Propane Business Financial Statements. 
( i i )  Liabilities that have arisen since June 30, 201 1 in the ordinary course of business, and 
(iii) Liabilities which would not reasonably be expected to have a Propane Group Material 
Adverse Effect. 
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(f) Schedule 3.9(f) of the Contributor Disclosure Schedule contains a list of 
all Indebtedness of the Propane Group Entities as of the Execution Date. 

(g) The books of account and other financial records of the Propane Group 
Entities: (i) were prepared in accordance with GAAP applied on a basis consistent with the past 
practices of the Propane Group Entities and (ii) are in all material respects true and correct, and 
do not contain or reflect any material inaccuracies or discrepancies. 

(h) ETP, including with respect to the Propane Group Entities, has established 
and maintains disclosure controls and procedures and internal control over financial reporting (as 
such terms are defined in paragraphs (e) and (0, respectively, of Rule 13a-15 under the 
Exchange Act) as required by Rule 13a-15 under the Exchange Act. Such disclosure controls 
and procedures are reasonably designed to ensure that all material information required to be 
disclosed by ETP with respect to the Propane Group Entities in the reports that it files or 
fiiniishes under the Exchange Act is recorded, processed, summarized and reported within the 
time periods specified in the rules and forms of the SEC, and that all such material information is 
accumulated and comrnunicated to ETP’s management as appropriate to allow timely decisions 
regarding required disclosure and to make the certifications required pursuant to Sections 302 
and 906 of the Sarbanes-Oxley Act of 2002 (the LLSarbanes-Qxley AcC”). 

(i) The Propane Group Entities maintain a system of internal accounting 
controls sufficient to provide reasonable assurances that (i) transactions are executed in 
accordance with management’s general or specific authorization; (ii) transactions are recorded as 
necessary: (A) to permit preparation of financial statements in conformity with GAAP or any 
other criteria applicable to such statements as contetnplated by Section 13(b)(2)(B) of the 
Exchange Act and (B) to maintain accountability for assets; (iii) access to assets is permitted 
only in accordance with management’s general or specific authorization; and (iv) the recorded 
accountability for assets is compared with the existing assets at reasonable intervals and 
appropriate action is taken with respect to any differences. 

Section 3.10 Absence of Certain Changes. From and after January 1: 201 1 ,  
(a) the Propane Business has been operated only in the ordinary course of business and 
consistent with past practice; (b) there has not been any Propane Group Material Adverse Effect; 
and (c) there has not been any increase or decrease in the compensation (including salary, bonus 
and other incentive compensation) payable by or to become payable by any Propane Group 
Entity to any of the officers, key employees or agents of the Propane Business, or change in any 
insurance, pension or other benefit plan, payment or arrangement (including rights to retention, 
severance or termination pay) made to, for or with any of such officers. key employees or agents 
or any cornmission or bonus paid to any of such officers, key employees or agents: except sucli 
increases or decreases in the ordinary course of business for such Propane Group Entity and 
consistent with past practice or as required by applicable Law. From and after June 30: 20 1 I .  
except as set forth on Schedule 3.10(d) of the Contributor Disclosure Schedule, no Propane 
Group Entity has taken any action that, if taken after the Execution Date. would constitute a 
breach of any of the covenants set forth i n  Section 5.1 (b). 

Section 3.1 I Real Propemi. 
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(a) The Leased Real Property shown on Schedule 3.1 ](a) of the Contributor 
Disclosure Schedule is all the Leased Real Property (including leased propane storage facilities 
and terminals) of the Propane Group Entities for which the monthly rent exceeds $1,800. 
Schedule 3.1 ](a) of the Contributor Disclosure Schedule shows for each such Leased Real 
Property (i) the street address and (ii) the current use of such parcel of Leased Real Property. 

(b) The Owned Real Property shown on Schedule 3.1 l(b) of the Contributor 
Disclosure Schedule is all the Owned Real Property (including owned propane storage facilities 
and terminals) of the Propane Group Entities valued by the applicable T-’ropane Group Entity at 
more than $750,000. Schedule 3.1 I(b) of the Contributor Disclosure Schedule shows for each 
such Owned Real Property (i) the street address and (ii) the current use of such parcel of Owned 
Real Property. 

(c) All of the Owned Real Property is owned by a Propane Group Entity, free 
and clear of all Liens, other than Permitted Liens. 

(d) Assuming good fee title vested in the applicable landlord, a Propane 
Group Entity has a valid and binding leasehold interest in each Leased Real Property, free and 
clear of all Liens, other than Permitted Liens. True and complete copies of all leases for the 
Leased Real Property identified on Schedule 3.1 l(aJ of the Contributor Disclosure Schedule 
have been made available to Acquirer. 

(e) Schedule 3.1 l(e) of the Contributor Disclosure Schedule lists all of the 
written lease agreements pursuant to which a Propane Group Entity is a landlord or sublandlord 
under a lease with monthly rental payments greater than $1,800 per month at any of the material 
Owned Real Property or Leased Real Property. As of the Execution Date, to the Contributor 
Parties’ Knowledge, no such Propane Group Entity has received any written notice of default 
from the tenant or subtenant under any such lease or sublease nor, to the Contributor Parties’ 
Knowledge, is the tenant or subtenant under any such lease or sublease in default beyond all 
applicable grace, notice and cure periods. 

(f) There is no pending or, to the Contributor Parties’ Knowledge, threatened 
condernnation, expropriation, requisition (temporary or permanent) or similar proceeding with 
respect to any Transferred Site as of the Execution Date, or, to the Contributor Parties’ 
Knowledge, has been threatened in writing. 

(g) The Propane Group Entities have made available to Acquirer true, legible 
and complete copies of each deed for each parcel of Owned Real Property and to the extent such 
documents are in the possession 01 control of the Contributor Parties, all the title insurance 
policies. title reports, surveys. certificates of occupancy, environmental reports and audits, 
appraisals, permits, other Liens, title documents related to the Real Property. To the Knowledge 
of the Contributor Parties, (i) a Propane Group Entity is in peaceful and undisturbed possession 
of each parcel of Real Property, (ii) there are no contractual restrictions that preclude or restrict 
the ability to use the Real Property for the purposes for which it is being used as of the Execution 
Date. and ( i i i )  all existing water. sewer. steam, gas. electricity. telephone, cable, fiber optic cable, 
internet access and other utilities required for the construction, use, occupancy, operation and 
maintenance of the Real Property are adequate for the conduct of the business as it is conducted 
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as of the Execution Date. To the Knowledge of the Contributor Parties, there are no material 
latent defects or material adverse physical conditions affecting the Real Property or any of the 
facilities, buildings, structures, erections, improvements, fixtures, fixed assets and personalty of a 
permanent nature annexed, affixed or attached to, located on or forming part of the Real 
Property. Except as shown an Schedule 3.1 1 (e) of the Contributor Disclosure Schedule, (i) the 
Propane Group Entities have not leased any parcel or any portion of any parcel of Owned Real 
Property to any other Person and no other Person has any rights to the use, occupancy or 
en,joyment thereof pursuant to any lease, license, occupancy or other agreement for which the 
monthly rental payments exceed $1,800, and (ii) no Propane Group Entity has assigned its 
interest under any lease listed in Schedule 3.1 ](a) of the Contributor Disclosure Schedule to any 
third party. 

Section 3.12 Sufficiency of Assets: Title to Tangible Property. 

(a) After giving effect to the contribution of the Acquired Interests pursuant to 
this Agreement, the services to be provided, any licenses to be granted and the other 
arrangements contemplated by the Transaction Agreements, the properties, assets, personnel and 
rights of the Propane Group Entities will constitute all the properties, assets, personnel and rights 
used, or intended to be used in, and all such properties, assets, personnel and rights as are 
necessary in the conduct in all material respects of, the Propane Business by Acquirer and the 
Propane Group Entities immediately after the Contribution Closing in substantially the same 
manner as currently conducted by ETP and the Propane Group Entities except with respect to 
items included in the calculation of Net Working Capital and Net Cash (and the levels thereof), 
which the Parties acknowledge are addressed in Section 2.5. 

(b) After giving effect to the transactions contemplated by the Transaction 
Agreements, the Propane Group Entities will have good title to, or a valid and binding leasehold 
or license interest in, all Tangible Property, free and clear of any Liens other than Permitted 
Liens. As of the Execution Date, all of the Tangible Property is i n  good operating condition and 
in a state of good maintenance and repair, in all material respects, in  each case ordinary wear and 
tear excepted and subject to scheduled maintenance and turnarounds. Except as set forth on 
Schedule 3.12(b) of the Contributor Disclosure Schedule, no Contributor Party or any Affiliate 
thereof (other than the Propane Group Entities) owns any assets, including Tangible Property, 
used primarily in the Propane Business. 

Section 3.13 Intellectual Property. 

(a) Schedule 3.13(a) of the Contributor Disclosure Schedule sets forth a true 
and complete list of all (i) Registered Owned Intellectual Property and (ii) unregistered material 
trademarks and service marks included in the Owned Intellectual Property. Each item of 
Registered Owned Intellectual Property (A) is subsisting and enforceable, (B) has not been 
adjudged invalid by any Governmental Authority and (C) is exclusively owned by a Propane 
Group Entity, free and clear of any Liens other than Permitted Liens 

(b) To the Knowledge of the Contributor Parties, the Propane Group Entities 
own OJ have the valid right to use pursuant to a license, sublicense, or agreement all items of 
Intellectual Property required in the operation of the Propane Business as presently conducted 



(c) To the Knowledge of the Contributor Parties, the Propane Group Entities 
and the operation of the Propane Business does not infringe upon, misappropriate or otherwise 
violate any Intellectual Property of any third party” No third party has asserted in writing 
delivered to ETP or any of its Subsidiaries a notice or a claim that any of the Propane Group 
Entities is infringing, misappropriating or otherwise violating the Intellectual Property of such 
third party and no such claim is pending or, to the Knowledge of the Contributor Parties, 
threatened in writing, against ETP or any of its Subsidiaries concerning the foregoing or 
concerning the ownership, validity, registerability or enforceability of any Owned Intellectual 
Property. 

(d) To the Knowledge of the Contributor Parties, no third party is infringing, 
misappropriating or otherwise violating the Owned lntellectual Property or any Intellectual 
Property exclusively licensed to any of the Propane Group Entities. 

(e) Each of the Propane Group Entities has taken cominercially reasonable 
steps to maintain in confidence all material trade secrets and confidential information owned 01 

used by the Propane Group Entities. 

(f)  HOLP jointly owns with Fuel Delivery Systems, Inc. pursuant to the 
Development and License Agreement the software system known as “Fuelscape.” The Propane 
Group Entities have a license or right to use the softwarehardware mobile application known as 
“HPMobile” as licensed under the Master Customer Agreement. HOLP has a license or right to 
use the software known as “€US” software. The Propane Group Entities’ rights in RIS and under 
the Development and License Agreement and Master Customer Agreement shall survive 
unchanged the consummation of the transactions contemplated by the Transaction Agreements. 

(8) The Company IT Assets have not materially malfunctioned or failed 
within the past three (3) years. The Propane Group Entities have implernented commercially 
reasonable backup, security and disaster recovery measures and technology consistent with 
industry practices. 
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Section 3.14 Environmental Matters. 

(a) Except for matters set forth on Schedule 3.14 of the Contributor 
Disclosure Schedule and except for matters that would not reasonably be expected to have a 
Propane Group Material Adverse Effect: 

(i) each of the Propane Group Entities is in compliance with all 
applicable Environmental Laws, and each of the Propane Group Entities has been in 
compliance with all applicable Environmental Laws except for any noncompliance that 
has been fully resolved without any ongoing, pending or future fines, penalties or 
obligations (other than ordinary course obligations required to maintain compliance with 
Environmental Laws); 

(ii) each of the Propane Group Entities possesses all Permits required 
under Environmental Laws for its operations as currently conducted arid is in cornpliance 
with the terms ofsuch Permits, and such Permits are in ful l  force and effect; 
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(iii) none of the Propane Group Entities nor any of their properties or 
operations are subject to any pending or, to the Knowledge of the Contributor Parties, 
threatened Proceeding arising under any Environmental Law, nor has any of the Propane 
Group Entities received any written notice, order or complaint from any Governmental 
Authority, or written notice or complaint from any other Person, alleging a violation of or 
liability arising under any Environmental Law; 

(iv) none of the Propane Group Entities is a party to or subject to any 
settlement, order or decree relating to any violation of or Liabjlity under any 
Environmental Law; 

(v) there has been no Release of Hazardous Substances on, at, under, 
to, or from any of the current or, to the Knowledge of the Contributor Parties, former 
properties of the Propane Group Entities, from or in connection with the Propane Group 
Entities’ operations, or by any Propane Group Entity in a manner that has given or would 
reasonably be expected to give rise to any Liability pursuant to any E~ivironmental Law 
or that requires any Remedial Action under any Environmental Law; and 

(vi) none of the Propane Group Entities is conducting or funding any 
Remedial Action. 

(h) The Contributor has provided Acquirer copies of any inaterial 
environmental assessments, audits, studies or other reports relating to the Propane Group Entities 
or their properties or operations that are in the possession or control of the Contributor or the 
Propane Group Entities. 

Section 3. I5  Material Contracts. 

(a) Schedule 3.1 5(a) of the Contributor Disclosure Schedule lists the 
following Contracts of the Propane Group Entities as of the Execution Date (such Contracts, 
collectively, the “Propane Group Malerial Confruds”): 

(i) any Contract between any Propane Group Entity and ETP or any 
Affiliate of ETP (other than the Propane Group Entities); 

(ii) any Contract that contains any provision or covenant which 
materially restricts any Propane Group Entity or any Affiliate thereof from engaging in 
any lawful business activity or competing in  any line of business or with any Person or in 
any geographic area or durinf any period of time after the Execution Date; 

(iiij any Contract that relates to the creation, incurrence, assumption, OY 

” guarantee of any Indebtedness by any Propane Group Entity with an aggregate principal 
amount exceeding $1 00,000; 

(iv) any Contract in respect of the foimation of any pai-tnership orjoint 
venture or that otherwise [elates to the joint ownership or operation of the assets owned 
by any of the Propane Group Entities; 



(v) any Contract that includes the acquisition 01’ sale of assets (other 
than Contracts for Inventory entered into in the ordinary course of business) (A) with a 
value in excess of $250,000 or (B) pursuant to which ariy Propane Group Entity has 
continuing “earn-out” or similar obligations (in either case, whether by merger, sale of 
stock, sale of assets or otherwise); 

(vi) any Contract or commitment that involves a sharing of profits, 
losses, costs or liabilities by any Propane Group Entity with any other Person; 

(vii) any Contract that otherwise involves the annual payment or sale by 
or to any of the Propane Group Entities of more than $550,000 or 250,000 gallons of 
propane, respectively, and cannot be terminated by the Propane Group Entities on ninety 
(90) days’ or less notice without payment by the Propane Group Entities of any material 
penalty; 

(viii) all Contracts with independent contractors or consultants (or 
similar arrangements) to which any Propane Group Entity is a party involving annual 
payments in excess of $100,000 and that cannot be cancelled by such Propane Group 
Entity without penalty or fbrther payment and without more than thirty (30) days’ notice; 

(ix) all Contracts with any Governmental Authority pursuant to which 
a Propane Group Entity has an obligation to sell propane in quantities that are in excess 
of 250,000 gallons; 

(x) any Contract involving annual payments in excess of $100,000 that 
contains most favored nations provisions or grants any exclusive rights, rights of first 
refusal, rights of first negotiation, participation or similar rights to any Person with 
respect to any assets or business opportunity of any Propane Group Entity; 

(xi) any lease of personal property under which any Propane Group 
Entity is lessee (A) providing for the payment by such Propane Group Entity of annual 
rent of $50,000 or more that cannot be terminated by such Propane Group Entity on less 
than ninety (90) days’ notice; 

(xii) any agreement for the purchase by any Propane Group Entity of 
materials, supplies, goods, services, equipment or other assets with a value in excess of 
$200,000 that cannot be terminated by such Propane Group Entity on less than ninety 
(90) days’ notice with payment by such entity of a penalty not in  excess of $25,000; 

(siii) ariy Contract relating to the transportation, storage, sale or 
purchase of propane or the products therefrom, or the provision of services related thereto 
(including any operation, operation servicing or maintenance Contract) in each case 
pursuant to which any Propane Group Entity receives annual revenues or makes annual 
payments in excess of $200,0005 

P 
Q 

(xiv) any collective bargaining agreement; 
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(xv) any Contract under which any Propane Group Entity is obligated to 
purchase or sell a specified volume of propane in excess of 250,000 gallons, including 
any requirements contracts, “take-or-pay” or “ship-or-pay” Contracts; 

(xvi) any Hedging Agreement; 

(xvii) all licenses of Intellectual Property (A) from a Propane Group 
Entity to any third party and (B) to a Propane Group Entity from any third party. in each 
case, (1) pursuant to which any Propane Group Entity receives annual revenues or makes 
annual payments in excess of $200,000 and (2) excludjng licenses associated with off- 
the-shelf software; and 

(xviii) any Contract between any of the Propane Group Entities and any 
officer, director or Affiliate of any of the Propane Group Entities (other than ETP and the 
ETP Entities) or any immediate family member of any of the foregoing. 

(b) Except as set forth on Schedule 3.15(b) of the Contributor Disclosure 
Schedule, each Propane Group Material Contract has been made available to Acquirer and (i) is a 
valid and binding obligation of the parties thereto and (ii) is in full force and effect and 
enforceable in accordance with its terms against such Propane Group Entity and, to the 
Knowledge of Contributor, the other parties thereto, except in each case, as enforcement may be 
limited by Creditors’ Rights. 

(c) None of the Propane Group Entities nor, to the Knowledge of the 
Contributor Parties, any other party to any Propane Group Material Contract is in default thereof 
or breach, in any material respect, thereunder and no event has occurred that with the giving of 
notice or the passage of time or both would constitute a breach or default in any material respect 
by such Propane Group Entity or, to the ]<nowledge of Contributor, any other party to any 
Propane Group Material Contract, or would permit termination, modification or acceleration 
under any Propane Group Material Contract. 

Section 3.1 6 Legal Proceedings. Other than with respect to Proceedings arising 
under Environmental Laws or employee benefits, employment and labor matters which are the 
sub,ject of Section 3.14 and Section 3.19, respectively, or as is set forth on Schedule 3.16 of the 
Contributor Disclosure Schedule, there are no Proceedings pending or, to the Knowledge of the 
Contributor Parties, threatened against (a) any Contributor Party with respect to the Propane 
Group Entities or the Propane Business or (b) the Propane Group Entities pursuant to which a 
party is seeking (i) damages in excess of $500.000 or (ii) injunctive, remedial or other equitable 
relief. 

Section 3.1 7 Permits. Schedule 3.17 of the Contributor Disclosure Schedule 
sets forth a list of all the material Permits that are necessary to use, own and operate the assets of 
the Propane Group Entities or that otherwise relate to the operation of the Propane Business as 
currently conducted. Each of the Permits listed on Schedule 3.1 7 or  the Contributor Disclosure 
Schedule are held by one of the Propane Group Entities. The Propane Group Entities are in 
compliance in all material respects with the terms of all such Permits and no suspension or 
cancellation of any of the Permits is pending or: to the Knowledge of the Contributor Parties. 
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threatened, except as such non-compliance, suspension or cancellation as would not have a 
Propane Business Material Adverse Effect. Assuming compliance with the matters referred to in 
Section 3.5, none ofthe Permits on Schedule 3.1 7 ofthe Contributor Disclosure Schedule will be 
suspended or cancelled as a result of the consummation of the transactions contemplated by the 
Transaction Agreements. 

Section 3.18 Taxes. 

(a) All Tax Rettims required to be filed with respect to the Propane Group 
Entities have been timely filed and all Tax Returns with respect to the Propane Group Entities 
are true, complete and correct in all material respects and all material Taxes due relating to the 
Propane Group Entities have been paid in full. AI1 Taxes with respect to the Propane Group 
Entities riot yet due and payable for any taxable period (or portion thereof) ending on or before 
the Contribution Ciosing Date have been (or will be on or prior to the Contribution Closing Date) 
accrued and adequately disclosed and fully provided for with adequate reserves in accordance 
with GAAP on the Propane Business Financial Statements. Except as disclosed on Schedule 
3.18 of Contributor Disclosure Schedule, there is no claim (other than claims being contested in 
good faith through appropriate proceedings and for which adequate reserves have been made in 
accordance with GAAP) against any Propane Group Entity for any material Taxes, and no 
material assessment, deficiency, or adjustment has been asserted or proposed in writing with 
respect to any material amount of Taxes or material Tax Returns of or with respect to any 
Propane Group Entity. 

(b) Except as set forth on Schedule 3.L8 of the Contributor Disclosure 
Schedule, no material Tax audits or administrative or judicial proceedings are being conducted, 
are pending or, to the Contributor Parties’ Knowledge, have been threatened with respect to any 
Propane Group Entity. 

(c) All material Taxes required to be withheld, collected or deposited by or 
with respect to any Propane Group Entity have been timely withheld, collected or deposited as 
the case may be, and to the extent required, have been paid to the relevant taxing authority. 

(d) There are no outstanding agreements or waivers extending the applicable 
statutory periods of limitation for any material Tax of, or any material Taxes associated with the 
ownership or operation ofthe assets of, any Propane Group Entity. 

(e) No Propane Group Entity is a party to any Tax sharing, allocation 
indemnification or similar agreement. 

(f) No Propane Group Entity, has engaged in a transaction that would be 
reportable by or with respect to any Propane Group Entity pursuarit to Treasury Regulation 
5 1.601 1-4 or any predecessor thereto. 

(g) Except as set forth on Schedule 3.18 of the Contributor Disclosure 
Schedule; each of the Propane Group Entities has been treated as a partnership or as an entity 
disregarded as separate frorn its owner for U S .  federal income tax purposes at ail times since its 
formation and none of the Target Entities has elected to be treated as a corporation for U.S. 
federal, state or local Tax purposes. 
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(h) There are no Tax liens on any of the assets of the Propane Group Entities 
(other than Permitted Liens). 

(i) To the Contributor Parties’ Knowledge, no claim has ever been made by a 
Governmental Authority in any jurisdiction where the Propane Group Entities do not file Tax 
Returns that any of the Propane Group Entities is or may be subject to taxation by such 
jurisdiction. 

(j) Except as set forth on Scheduie 3.18 of the Contributor Disclosure 
Scliedule, none of the Propane Group Entities has been included in any consolidated, unitary or 
combined Tax Return provided for under Law with respect to Taxes for any taxable period for 
which the statute of limitations has not expired (other than a group of which the Propane Group 
Entities are the only members). 

(k) Acquirer will not be required to include any material item of income in, or 
exclude any material item of deduction from, taxable income for any taxable period (or portion 
thereof) ending after the Contribution Closing Date as a result of any of the following that 
occurred or exists on or prior to the Contribution Closing Date: (i) a “closing agreement” as 
described in Section 7121 of the Code (or any corresponding or similar provision of any Tax 
Law), (ii) an installment sale or open transaction, (iii) a prepaid amount or (iv) change in the 
accounting method of any Propane Group Entity pursuant to Section 481 of the Code or any 
similar provision of the Code or the corresponding Tax Laws of any nation, state or locality. 

(1) For the most recent four (4) complete calendar quarters for which the 
necessary financial information is available, at least 90% of the combined gross income of  the 
Target Entities has been income which is “’qualifying income” within the meaning of Section 
7704(d) of the Code. 

Section 3.1 9 Employee Benefits: Employment and Labor Matters. 

(a) Except as set forth on Schedule 3.19(a) of the Contributor Disclosure 
Schedule, no Propane Group Entity (i) is a party to, (ii) has any material liability with respect to 
or (iii) sponsors, maintains or contributes to, or has sponsored, maintained or contributed to, for 
the benefit of any current or former employee, officer, director or independent contractor of any 
Propane Group Entity, any of the following: 

(i) any “employee benefit plan,“ as such term is defined in Section 
3(3) of ERISA (including employee benefit plans. such as foreign plans. which are not 
subject to the provisions of ERISA), but excluding any multiemployer plan within the 
meaning of Sections 3(’37) and 4001(a)(3) ofERISA: or 

( i i )  any material equity-based compensation plan (including stock 
option plans, stock purchase plans, stock appreciation rights, restricted stock and 
phantom stock plans), bonus plan or arrangement, incentive award plan or arrangement. 
vacation policy, severance pay plan or arrangement. change in control policy or 
agreement, deferred compensation agreement or arrangement. executive compensation or 
supplemental income arrangement, retiree medical or life insurance, supplemental 
retirement, consulting agreement. employment or termination or other similar agreement 

26 



provide any perso; with medical, dental, disability, hospitalization, life insurance or similar 
benefits (whether insured or self-insured) to any current or former employee, officer, director or 
independent contractor upon retirement or termination of employment, other than as required by 
the provisions of Section 601 through 608 of ERISA and Section 4980B of the Code. 
Additionally, each Select Propane Benefit Plan which is an “ernployee welfare benefit plan,” as 
such term is defined in Section 3(1) ofERISA, may be unilaterally amended or terminated in its 
entirety without liability except as to benefits accrued thereunder prior to such amendment or 
termination. Each of the Select Propane Benefit Plans is subject only to the Laws of the United 
States or a political subdivision thereof. 

6 )  Each Select Propane Benefit Plan that is or forms part of a “nonqualified 
deferred cornpensation plan” within the meaning of Section 409A of the Code has been 
established or timely amended to comply and has been operated in compliance with the 
requirements of Section 409A. Each relevant Propane Group Entity’s federal income tax return 
is not under examination by the IRS with respect to nonqualified deferred compensation. The 
Propane Group Entities have not maintained, sponsored, been a party to, participated in, or 
contributed to any plan, agreement or arrangement subject to the provisions of Section 457A of 
the Code. 

(k) Except as set forth on Schedule 3.19(k) of the Contributor Disclosure 
Schedule, (a) each of the Propane Group Entities is currently in material compliance in all 
material respects with all applicable labor and employment Laws including all Laws relating to 
employment discrimination, payment of wages, overtime compensation, the payment and 
withholding of income or employment Taxes, collective bargaining, immigration, occupational 
health and safety, and wrongful discharge; (b) no action, suit, complaint, charge, arbitration, 
inquiry, proceeding or investigation by or before any Governmental Authority, brought by or on 
behalf of any employee, prospective or former employee or labor organization or other 
representative of the employees or of any prospective or former employees of any of the Propane 
Group Entities is pending or to the Knowledge of the Contributor Parties, threatened against any 
of the Propane Group Entities or any present or former director 01 employee (including with 
respect to alleged sexual harassment, unfair labor practices or discrimination); (c) to the 
Knowledge of the Contributor Parties, none of the Propane Group Entities has misclassified any 
person as an independent contractor, temporary employee, leased employee, volunteer or any 
other servant or agent compensated other than through reportable wages as an employee of the 
applicable Propane Group Entities (each a “Coniingent Worker”) and no Contingent Worker has 
been improperly excluded from any Select Propane Benefit Plan; (d) none of the Propane Group 
Entities has breached or otherwise failed to comply in any respect with the material provisions of 
any collective bargaining, trade union or other labor union contract, and no material grievance is 
pending or to the Knowledge of the Contributor Parties, threatened against any of the Propane 
Group Entities under any such agreement or contract; and (e) none of the Propane Group Entities 
is subject to or otherwise bound by, any consent, decree, order, or agreement with, any 
Governmental Authority, or labor union or any other employee representative body relatirig to 
employees or former employees of any of the Propane Group Entities. Except as set forth on 
Schedule 3.19& ofthe Contributor Disclosure Schedule, none ofthe Propane Group Entities is a 
signatory party to OJ otherwise subject to any collective bargaining agreements, and there is no 
material labor dispute, strike, slowdown, controversy, work stoppage or other labor trouble 
between any of the Propane Group Entities and any of their respective employees pending or to 
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the Knowledge of the Contributor Parties, threatened, and none of the Propane Group Entities 
has experienced any such material labor dispute. strike, slowdown, controversy, work stoppage 
or other labor trouble within the past five ( 5 )  years. To the Knowledge of the Contributor 
Parties, no Propane Group Employee is i n  any respect in  material violation of any material term 
of any employment agreement, nondisclosure agreement, common law nondisclosure obligation, 
fiduciary duty, noncompetition agreement, restrictive covenant or other obligation to a former 
employer or other employee relating to (i) the right of any such employee to be employed by the 
Propane Group Entities; or (ii) knowledge or use of trade secrets or proprietary information. 

(1) All quarterly cash distribution payment obligations under outstanding 
awards under the ETP LTIP held by Propane Group Employees have been paid when due. 

Section 3.20 Brokers’ Fee. Except for the fee and related expenses payable to 
Credit Suisse Securities (USA) LL,C (the “CS Fee”), no broker, investment banker, financial 
advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar 
fee or commission in connection with the transactions contemplated by the Transaction 
Agreements based upon arrangements made by or on behalf of any Contributor Party. 

Section 3.2 1 Matters Relating to Acquisition of the Equity Consideration. 

(a) ETP has such knowledge and experience in financial and business matters 
so as to be capable of evaluating the merits and risks of their investment in the Equity 
Consideration and is capable of bearing the economic risk of such investment ETP is an 
“accredited investor“ as that term is defined in Rule SO1 of Regulation D (without regard to 
Rule 501 (a)(4)) promulgated under the Securities Act. ETP is acquiring the Equity 
Consideration for investment for its own account and not with a view toward or for sale in 
connection with any distribution thereof, other than the Spin-off, if applicable, or with any 
present intention of distributing or selling the Equity Consideration in violation of applicable 
state and federal securities Laws. ETP is not a party to any Contract or arrangement with any 
Person to sell, transfer or grant participations to such Person or to any third Person, with respect 
to the Equity Consideration. Contributor acknowledges and understands that ( i )  the acquisition 
of the Equity Consideration has not been registered under the Securities Act in reliance on an 
exemption therefrom and (ii) that the AmeriGas Common Units comprising the Equity 
Consideration will, upon their sale by ETP, be characterized as “restricted securities“ under state 
and federal securities Laws ETP agrees that the AmeriGas Common lJnits comprising the 
Equity Consideration may not be sold, transferred, offered for sale, pledged, hypothecated 01 

otherwise disposed of except pursuant to an effective registration statement under the Securities 
Act or pursuant to an available exemption from the registration requirements of the Securities 
Act. and in compliance with other applicable state and federal securities L,aws. 

(b) ETP has undertaken such investigation as it deemed necessary to enable it 
to make an informed and intelligent decision with respect to the execution. delivery and 
performance of this Agreement and the acquisition of the Equity Consideration ETP has had an 
opportunity to ask questions and receive answers from Acquirer regarding the teims and 
conditions of the offering of the Equity Consideration and the business. properties. prospects, 
and financial condition of Acquirer. The foregoing investigation and inquiry by ETP. however. 
does not modify the representations and warranties of Acquiret in Article IV and such 



representations and warranties constitute the sole and exclusive representations and warranties of 
Acquirer to the Contributor Parties in connection with the transactions contemplated by this 
Agreement. 

Section 3.22 Insurance. Schedule 3.22 of the Contributor Disclosure Schedule 
lists all insurance policies of ETP or any of its Affiliates and any of ETP's self-insured programs 
covering the Propane Group Entities and the operation of the Propane Business as of the 
Execution Date. Each such policy is in full  force and effect, all premiums due thereon have been 
paid by the applicable Contributor Party or such Affiliate, and the applicable Contributor Party 
or Affiliate has complied in all material respects with the provisions of such policy and has not 
received written notice from any of its insurance brokers or carriers that such broker or carrier 
will not be willing or able to renew its existing coverage. 

-- Section 3.23 Suppliers. Schedule 3.23 of the Contributor Disclosure Schedule 
sets forth a complete and correct list of the twenty (20) largest suppliers (measured by dollar 
volume of revenue) of the Propane Business during each of the twelve (1 2) month periods ended 
September 30, 2010 and 201 1 and the amount of such business done (by volumes of gallons of 
propane) with each such supplier during such periods. Since January 1, 201 1, no such supplier 
(i) has provided written notice of any material complaint concerning products or services of the 
Propane Business or (ii) has terminated or adversely modified its business relationship with the 
Propane Business. No such supplier has provided written notice since January 1, 201 I ,  of any 
material modification or change in its business relationship with the Propane Business. 

Section 3.24 information SuppliecJ None of the information furnished in 
writing by the Contributor Parties or to be furnished in writing by the Contributor Parties 
specifically for inclusion (or incorporation by reference) in the Form S-3 or any registration 
statement, prospectus or other related document in connection with the Debt Financing will, at 
the time the Fonn S-3 or such registration statement, prospectus or other related document 
becomes effective under the Securities Act, contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary in order to make the 
statements therein not misleading. The Contributor Parties make no representation or warranty 
with respect to any information supplied by Acquirer for inclusion in the foregoing documents. 

ARTICLE IV 

REPRESENTATIONS ANI) WARRANTUES OF ACQUlRER 

Acquirer hereby represents and warrants to the Contributor Parties as follows: 

Section 4.1 Orcanization: Qualification. Acquirer is an entity duly  formed, 
validly existing and in good standing under the laws of the state of Delaware and has all requisite 
partnership power and authority to own, lease and operate its properties and assets and to carry 
on its business as it is now being conducted, and is duly qualified, registered or licensed to do 
business as a foreign entity and is in good standing in each jurisdiction in which the property or 
assets owned, leased or operated by it or the nature of the business conducted by it makes such 
qualification necessary, except where the failure to be so duly qualified, registered or licensed 
and in good standing would not reasonably be expected to (i) have an AmeriGas Material 
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Adverse Effect, (ii) prevent or materially delay the consummation of the transactions 
contemplated by the Transaction Agreements or (iii) materially impair the ability of Acquirer to 
perform its obligations under the Transaction Agreements. Acquirer has made available to  the 
Contributor Parties true and complete copies of the Organizational Documents of Acquirer, as in 
effect on the Execution Date. 

Section 4.2 Authority: Enforceability Valid Issuance. 

(a) Acquirer has the requisite partnership power and authority to execute and 
deliver this Agreement and any other Transaction Agreements to which i t  is a party, to carry out 
its obligations hereunder and thereunder and to consummate the transactions conternplated 
hereby and thereby. The execution and delivery by Acquirer of this Agreement and any other 
Transaction Agreements to which it is a party, the performance by Acquirer of its obligations 
hereunder and thereunder and the consummation by Acquirer of the transactions contemplated 
hereby and thereby have been duly and validly authorized by Acquirer, and no other partnership 
proceedings on the part of Acquirer is necessary to authorize this Agreement or any other 
Transaction Agreements to which it is a party or to consummate the transactions contemplated 
hereby and thereby. 

(b) This Agreement has been, and, upon their execution, any other 
Transaction Agreements to which it is a party shall have been, duly executed and delivered by 
Acquirer and, assuming the due authorization, execution and delivery by the Contributor Parties, 
this Agreement constitutes and, upon their execution, any other Transaction Agreements to 
which it is a party shall constitute, legal valid and binding agreements of Acquirer, enforceable 
against Acquirer in accordance with their respective terms, except as such enforceability may be 
limited by Creditors‘ Rights. 

(c) The issuance of the AmeriGas Common lJnits comprising the Equity 
Consideration has been duly authorized in accordance with the Organizational Documents of 
Acquirer. The AmeriGas Common Units comprising the Equity Consideration; when issued and 
delivered to ETP in accordance with the terms of this Agreement, will be validly issued, fully 
paid and nonassessable (except to the extent nonassessability may be affected by Sections 17- 
303, 17-607 and 17-804 of the Delaware LP Act) and free of any Lien or restrictions upon voting 
or transfer thereof pursuant to any Contract to which any of the AmeriGas Entities is a party or 
by which any property or asset of any such Person is bound or affected. other than (i) pursuant to 
the Organizational Documents of Acquirer and (ii) any restrictions in the Unitholder Agreement. 
Upon issuance and delivery of the AmeriGas Common Units comprising the Equity 
Consideration, ETP will be duly admitted to Acquirer as an additional limited partner. 

Section 4.3 Non-Contravention. Except as set forth on Schedule 4.3 of the 
Acquirer Disclosure Schedule, the execution, delivery and performance of the Transaction 
Agreements and the consummation by Acquirer of the transactions contemplated hereby and 
thereby does not and will not” (a) violate, conflict with or result i n  any breach of any provision 
of the Organjzational Documents of Acquirer; (b) assuming that Acquirer receives the proceeds 
of the Intercompany Financing: conflict with. result in any breach of (including the failure to 
obtain a consent or waiver), constitute a default (or an event that with notice or passage of time 
or both would give rise to a default) under. require any consent under, or give rise to any right of 



termination, cancellation, amendment or acceleration (with or without the giving of notice, or the 
passage of time or both) under any of the terms, conditions or provisions of any Contract to 
which Acquirer is a party or by which any property or asset ofAcquirer is bound or affected; (c) 
assuming compliance with the matters referred to in Section 4.4, conflict with or violate any Law 
to which Acquirer is subject or by which any ofAcquirer’s properties or assets is bound; or (d) 
constitute (with or without the giving of notice or the passage of time or both) an event which 
would result in the creation of any Lien (other than Permitted Liens) on any asset of Acquirer, 
except, in the cases of clauses (b), (c) and (d), for such conflicts, breaches, violations, Liens, 
defaults or rights of termination, cancellation, amendment or acceleration as would not 
reasonably be expected to (i) have an AmeriGas Material Adverse Effect, (ii) prevent or 
materially delay the consummation of the transactions contemplated by the Transaction 
Agreements or (iii) materially impair Acquirer’s ability to perform its obligations under the 
Transaction Agreements. 

-~ Section 4.4 Governmental Apurovals. Except as set forth on Schedule 4.4 of 
the Acyuirer Disclosure Schedule, no declaration, filing or registration with, or notice to, or 
authorization, consent or approval of, any Governmental Authority is necessary for the 
execution, delivery and performance of this Agreement, and any other Transaction Agreements 
to which it is a party, by Acquirer or for the consummation by Acquirer of the transactions 
contemplated hereby and thereby, other than compliance with, and filings under, the HSR Act 
and such declarations, filings, registrations, notices, authorizations, consents and approvals the 
failure of which to receive or provide would not reasonably be expected to have an AmeriGas 
Material Adverse Effect or to prevent or materially delay the consummation of the transactions 
contemplated by this Agreement or to materially impair Acquirer’s ability to perform its 
obligations under this Agreement. 

Section 4.5 Capitalization. 

(a) As of the Execution Date: (i) 57,124,296 AmeriGas Common Units were 
issued and outstanding and (ii) 2,742,349 ArneriGas Cornrnori Units were reserved for issuance 
under Acquirer’s employee benefit plans and equity compensation plans, of which no AmeriGas 
Common Units were subject to issuance upon exercise of outstanding AmeriGas options and 
161,456 AmeriGas Common Units were subject to issuance upon the vesting of Outstanding 
phantom units. 

(b) A11 of the limited partner interests in Acquirer are duly authorized and 
validly issued in accordance with the Organizational Documents of Acquirer, and are h l ly  paid 
and nonassessable (except as nonassessability may be affected by Sections 17-303 and 17-607 of 
the Delaware LP Act) and were not issued in violation of any preemptive rights, rights of first 
refusal or other similar rights of any Person. 

(c) Except as set forth in the Organizational Documents of Acquirer or 
Schedule 4.5(c) of the Acquirer Disclosure Schedule and except as otherwise provided in 
Section 4.5fa), there are no preemptive rights or other outstanding rights, options, warrants, 
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements, 
arrangements, calls, subscription agreernents, commitments or rights of any kind that obligate 
Acquirer to issue or sell any equity interests of Acyuirer or any securities or obligatioris 
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convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for 
or acquire, any equity interests in Acquirer, and no securities or obligations evidencing such 
rights are authorized, issued or outstanding. 

(d) Acquirer does not have any outstanding bonds, debentures, notes or other 
obligations the holders of which have the right to vote (or convertible into or exercisable for 
securities having the right to vote) with the holders of equity interests in Acquirer on any matter. 

(e) ArneriGas Propane, Inc., a Pennsylvania corporation (“AmeriGns G P )  is 
the sole general partner of Acquirer with a 1.0% general partner interest in Acquirer and the sole 
general partner of AmeriGas Operating, with a 1.0101% general partner interest in AmeriGas 
Operating (such interests, collectively, the “AmeriGas GP Interes~s”). The AmeriGas GP 
Interests have been duly authorized and validly issued in accordance with the AmeriGas 
Partnership Agreement or the AmeriGas Operating Partnership Agreement, as applicable, and 
have no1 been issued in violation of any preemptive rights, rights of first refusal or other similar 
rights of any Person. The AmeriGas GP Interests are owned by AmeriGas GP free and clear of 
all Liens, other than (i) transfer restrictions imposed by federal and state securities Laws and (ii) 
any transfer restrictions contained in the AmeriGas Partnership Agreement or the AmeriGas 
Operating Partnership A, weement. 

( f )  Acquirer holds a 98.8899% limited partner interest in AmeriGas Operating 
and AmeriGas Eagle Holdings, Inc., a wholly owned subsidiary of ArneriGas Operating, holds a 
0.1 % limited partner interest in AmeriGas Operating and Acquirer and Amerigas Eagle 
Holdings, lnc. own such interests free and clear of all Liens other than (i) transfer restrictions 
imposed by federal and state securities Laws and (iij any transfer restrictions contained in the 
Organizational Documents of AmeriGas Operating. 

Section 4.6 Compliance with Law. Except as to specific matters disclosed in 
the AmeriGas SEC Documents filed or furnished on or after January 1, 201 I and prior to the 
Execution Date (excluding any disclosures included in ariy “risk factor’‘ section of such 
AmeriGas SEC Documents or any other disclosures in such AmeriGas SEC Documents to the 
extent they are predictive or forward looking and general in nature), and except for 
Environmental Laws, Tax matters which are the subject of Section 4.9 and Section 4.1 1, 
respectively, (a) each AmeriGas Entity is in compliance in all material respects with all 
applicable Laws, (b) none of the AmeriGas Entities has received written notice of any violation 
i n  any material respect of any applicable Law, and (c) none of the AmeriGas Entities has 
received written notice that it is under investigation by any Governmental Authority for potential 
non-compliance in any rnaterial respect with any Law. No AineriGas Entity is subject to any 
material outstanding judgment, order or decree of any Governmental Authority. 

Section 4.7 AineriGas SEC Reports: Financial Statements. 

(aj Acquirer has furnished or filed all reports. schedules, forms. statements 
and other documents (including exhibits and other information incorporated therein) required to 
be furnished or filed by Acquirer with the SEC since October 1, 2010 (such documents being 
collectively referred to as the ‘;4meriGns SEC Documents”). Each AmeriGas SEC Document 
(ij at the time filed or, if amended, as of the date of such amendment. complied in all material 
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respects with the requirements of the Exchange Act and the Securities Act, as the case may be, 
and the rules and regulations of the SEC promulgated thereunder applicable to such AmeriGas 
SEC Document and (ii) did not, at the time it was filed (or, if amended or superseded by a filing 
or amendment prior to the Execution Date, then at the time of such filing or amendment) contain 
any untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading. 

y_ 

I 

I 

I 

I 
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(b) Each of the financial statements of Acquirer included in the AmeriGas 
SEC Documents cornplied at the time it was filed as to form in all material respects with the 
applicable accounting requirements and the published rules and regulations of the SEC with 
respect thereto, has been prepared in accordance with GAAP, applied on a consistent basis 
throughout the periods presented thereby, and fairly present in all material respects the 
consolidated financial position and operating results, equity and cash flows of Acquirer as of, 
and for the periods ended on, the respective dates thereof, subject, however, in the case of 
unaudited financial statements, to normal year-end audit adjustments and accruals arid the 
absence of notes and other textual disclosures as permitted by Form 10-Q of the SEC. 

(c) None of the AmeriGas Entities has any Liability that would be required to 
be included in the financial statements of Acquirer under GAAP except for (i) Liabilities 
reflected or reserved against on the consolidated balance sheet of Acquirer dated as of June 30, 
201 1 or the notes thereto, (ii) Liabilities that have arisen since June 30, 201 1 in the ordinary 
course of business and (iii) Liabilities which would not reasonably be expected to have an 
AmeriGas Material Adverse Effect. 

(d) The books of account and other financial records of Acquirer: (i) meet the 
requirements of Regulation S-X and were prepared in accordance with GAAP applied on a basis 
consistent with the past practices of Acquirer and (ii) are in all material respects true and correct, 
and do not contain or reflect any material inaccuracies or discrepancies. 

(e) Acquirer has established and maintains disclosure controls and procedures 
and internal control over financial reporting (as such terms are defined in paragraphs (e) and (0, 
respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the 
Exchange Act. Acquirer’s disclosure controls and procedures are reasonably designed to ensure 
that all material information required to be disclosed by Acquirer in the reports that it files or 
furnishes under the Exchange Act is recorded, processed, summarized and reported within the 
time periods specified in the rules and forms of the SEC, and that all such material information is 
accumulated and comrnunicated to Acquirer’s management as appropriate to allow tirnely 
decisions regarding required disclosure and to make the certifications required pursuant to 
Sections 302 and 906 of the Sarbanes-Oxley Act. 

Section 4.8 Absence of Certain Changes Escept as to specific matters 
disclosed in the AmeriGas SEC Documents filed or furnished on or after October I , 20 10 and 
prior to the Execution Date (excluding any disclosures included in any “risk factor” section o f  
such ArneriGas SEC Documents or any other disclosures in such AmeriGas SEC Documents to 
the extent they are predictive or forward looking and general in nature) and except as set forth on 
Schedule 42 of the Acquirer Disclosure Schedule or as expressly contemplated by this 
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Agreement, from and after October 1 ,  2010, there has not been any event, occurrence or 
development which has had an AmeriGas Material Adverse Effect. 

Section 4.9 Environmental Matters. Except as to specific matters disclosed in 
the AmeriGas SEC Documents filed or furnished on or after January 1 ,  201 1 and prior to the 
Execution Date (excluding any disclosures included in any “risk factor” section of such 
AmeriGas SEC Documents or any other disclosures in such AmeriGas SEC Documents to the 
extent they are predictive or forward looking and general in nature), except as to matters set forth 
on Schedule 4.9 of the Acquirer Disclosure Schedule and except as to matters that would not 
reasonably be expected to have an AmerjGas Material Adverse Effect: 

(a) each of the AmeriGas Entities is in compliance with all applicable 
Environmental Laws, and each of the AineriGas Entities has been in compliance with all 
applicable Environmental Laws except for any noncompliance that has been fully 
resolved; 

(b) each of the AmeriGas Entities possesses all Permits required under 
Environmental Laws for their operations as currently conducted and is in compliance 
with the terms of such Permits, and such Permits are in full force and effect; 

(c) none of the AmeriGas Entities nor any of their properties or operations are 
subject to any pending or, to the Knowledge of Acquirer, threatened Proceeding arising 
under any Environmental Law, nor has any of the AmeriGas Entities received any written 
and pending notice, order or complaint from any Governmental Authority, or written 
notice or complaint from any other Person, alleging a violation of or Liability under any 
Environmental Law; and 

(d) there has been no Release of Hazardous Substances on, at, under, to. or 
from any of the current properties of the AmeriGas Entities, or from or in connection 
with the AmeriGas Entities’ operations in a manner that would reasonably be expected to 
give rise to any Liability pursuant to any Environmental Law or that requires any 
Remedial Action under any Environinental L,aw. 

Section 4.10 Legal Proceedings. Except as to specific matters disclosed in the 
AmeriGas SEC Documents filed or furnished on or after October 1 ,  2010 and prior to the 
Execution Date (excluding any disclosures included i n  any “risk factor” section of such 
AineriGas SEC Documents or any other disclosures in such AmeriGas SEC Documents to the 
extent they are predictive or forward looking and general in nature) and other than as is set forth 
on Schedule 4.1 0 of the Acquirer Disclosure Schedule, there are no Proceedings pending or, to 
the Knowledge of Acquirer, threatened against the AmeriGas Entities, except such Proceedings 
as would not (a) have an AmeriGas Material Adverse Effect, (b) prevent or materially delay the 
consurnination of the transactions contemplated by the Transaction Agreements or (c) materially 
impaii Acquirer’s ability to perform its obligations thereunder 

Section 4.1 1 Taxes. 

(a) All material Tax Returns required to be filed with respect to the AmeriGas 
Entities have been timely filed and all the Tax Returns of the AmeriGas Entities are true. 
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complete and correct in all material respects and all material Taxes due relating to the AmeriGas 
Entities have been paid in full. All ‘Taxes with respect to the AmeriGas Entities not yet due and 
payable for any taxable period (or portion thereof) ending on or before the Contribution Closing 
Date have been (or will be on or prior to the Contribution Closing Date) accrued and adequately 
disclosed and fully provided for with adequate reserves in accordance with GAAP on the 
financial statements of the AmeriGas Entities. Except as disclosed on Schedule 4.1 1 of the 
Acquirer Disclosure Schedule, there is no claim (other than claims being contested in good faith 
through appropriate proceedings and for which adequate reserves have been made in accordance 
with GAAP) against any AmeriGas Entities for any material Taxes, and no material assessment. 
deficiency, or adjustment has been asserted or proposed in writing with respect to any material 
amount of Taxes or material Tax Returns of or with respect to the AmeriGas Entities. 

(b) Except as set forth on Schedule 4.11 of the Acquirer Disclosure Schedule, 
no material Tax audits or administrative or judicial proceedings are being conducted, are pending 
or, to the Acquirer Parties’ Knowledge, have been threatened with respect to the AmeriGas 
Entities . 

(c) All material Taxes required to be withheld, collected or deposited by or 
with respect to the AmeriGas Entities have been timely withheld, collected or deposited as the 
case may be, and to the extent required, have been paid to the relevant taxirig authority. 

(d) There are no outstanding agreements or waivers extending the applicable 
statutory periods of limitation for any material Tax of, or any material Taxes associated with the 
ownership or operation of the assets of; any AmeriGas Entity. 

(e) None of the AmeriGas Entities is a party to any Tax sharing, allocation, 
indemnification or similar agreement. 

(f) None of the ArneriGas Entities has engaged in a transaction that would be 
reportable by or with respect to any AmeriGas Entity pursuant to Treasury Regulation 
$ 1.601 1-4 or any predecessor thereto. 

(g) Acquirer has not elected to be treated as a corporation for U.S. federal 
income tax purposes. Acquirer qualifies as a “publicly traded partnership” within the meaning of 
Section 7704(b) of the Code and has met the “gross income requirements” (within the meaning 
of Section 7704(c) of the Code) in each Tax year since its formation. Acquirer has filed a U.S. 
federal income tax return that has in effect an election pursuant to Section 754 ofthe Code. 

Section 4.12 Brokers‘ Fee. Except for the fee payable to J.P. Morgan Securities 
LLC which, together with any related expenses, shall be paid by Acquirer, no broker, investment 
banker, financial advisor 01 other Person is entitled to any broker‘s. finder’s, financial advisor’s 
or other similar fee or commission in connection with the transactions conternplated by the 
Transaction Agreements based upon arrangements made by or on behalf of Acquirer. 

Section 4.1 3 Matters Relatinc to Acquisition ofthe Acquired Interests. 

i 

(a) Acquirer has such knowledge and experience in financial and business 
matters so as to be capable of evaluating the merits and risks of its investment in the Acquired 
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Interests and is capable of bearing the ecoriomic risk of such investment. Acquirer is an 
“accredited investor” as that term is defined in Rule 501 of Regulation D (without regard to 
Rule 501 (a)(4)) promulgated under the Securities Act. Acquirer is acquiring the Acquired 
Interests for investment for its own account and not with a view toward or for sale in connection 
with any distribution thereof, or with any present intention of distributing or selling the Acquired 
Interests in violation of applicable state and federal securities Laws. Except for Acquirer‘s 
Organizational Documents, Acquirer does not have any Contract or arrangement with any Person 
to sell, transfer or grant participations to such Person or to any third Person, with respect to the 
Acquired Interests. Acquirer acknowledges and understands that (i) the acquisition of the 
Acquired Interests has not been registered under the Securities Act in reliance on an exemption 
therefrom and (ii) that the Acquired Interests will, upon their sale by Contributor, be 
characterized as “restricted securities7’ under state and federal securities Laws. Acquirer agrees 
that the Acquired Interests may not be sold, transferred, offered for sale, pledged, hypothecated 
or otherwise disposed of except pursuant to an effective registration statement under the 
Securities Act or pursuant to an available exemption from the registration requirements of the 
Securities Act, and in compliance with other applicable state and federal securities Laws. 

(b) Acquirer has undertaken such investigation as it has deemed necessary to 
enable it to make an informed and intelligent decision with respect to the execution, delivery and 
performance of this Agreement and the acquisition of the Acquired Interests. Acquirer has had 
an opportunity to ask questions and receive answers from Contributor regarding the terms and 
conditions of the offering of the Acquired Interests and the business, properties, prospects, and 
financial condition of the Propane Group Entities. The foregoing investigation and inquiry by 
Acquirer, however, does not modify the representations and warranties of the Contributor Parties 
in Article 111 and such representations and warranties constitute the sole and exclusive 
representations and warranties of the Contributor Parties to Acquirer in connection with the 
transactions contemplated by this Agreement 

Section 4.14 Fonn S-3. Neither the Fonn S-3 nor any registration statement, 
prospectus or other related document in connection with the Debt Financing will, at the time the 
Form S-3 or such registration statement, prospectus or other related document becomes effective 
under the Securities Act, contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary in order to make the statements therein not 
misleading. Notwithstanding the foregoing, Acquirer makes no representation or warranty with 
respect to any information supplied in writing by the Contributor Parties specifically for 
inclusion in any of the foregoing documents 

ARTICLE V 

COVENANTS OF THE PARTIES 

Section 5. I Conduct of Business 

(a) From the Execution Date through the Contribution Closing. except as 
described in Schedule j . l ( a )  of the Contributor Disclosure Schedule. and except as required b i  
this Agreement, as required by applicable Law or consented to or approved in writing by 
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Acquirer (whidh shall not be unreasonably withheld, conditioned or delayed), the Contributor 
Parties shall cause each Propane Group Entity to: 

(i) conduct its business and activities in the ordinary course of 
business consistent with past practice; 

(ii) use reasonable best efforts to preserve intact their goodwill and 
relationships with customers, suppliers and others having business dealings with them 
with respect thereto; 

(iii) use reasonable best efforts to keep available the services of the key 
employees of the Propane Group Entities; 

(iv) comply in all material respects with all applicable Laws relating to 
them; 

(v) use reasonable best efforts to maintain in full force without 
interruption its present insurance policies or comparable insurance coverage o f  the 
Propane Group Entities; 

(vi) ainend its severance plans, if any, to provide that (A) employees 
who become employed by AmeriGas GP or any other ArneriGas Entity after the 
Contribution Closing on the tenns specified in this Agreement will not be entitled to 
severance and (B) the transfer of employment from the Target Entities to AmeriGas GP 
or any other AnieriGas Entity after the Contribution Closing will not be deemed or 
treated as a termination o f  employment so long as the terms specified in this Agreement 
have been satisfied; 

(vii) fund collateral calls under any Hedging Agreement; and 

(viii) make growth and maintenance capital expenditures (other than 
capital expenditures associated with purchases of any securities or ownership interests of, 
or acquisitions of assets of, or investments in, any Person) i n  the ordinary course of 
business consistent with past practice and the Propane Group Budget. 

(b) Without limiting the generality of Section 5.l(a), and, except as described 
in Schedule 5.l(b’) of the Contributor Disclosure Schedule, as required by this Agreement or 
consented to or approved in writing by Acquirer (which shall not be unreasonably withheld, 
conditioned or delayed), the Contributor Parties shall not authorize or permit the Propane Group 
Entities to: 

(i) ainend or restate its Organizational Documents; 

( i i )  purchase any securities or ownership interests of; or make any 
investment in, any Person, other than (A) ordinary course overnight investments 
consistent with the cash management policies of such Person, (B) investments in  wholly 
owned Subsidiaries (C) purchases of entities engaged in businesses similar to the Propane 
Business in connection with those transactions described on Schedule 5.1 (b)(ii)(C) of the 
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Contributor Disclosure Schedule, or (D) purchases of entities engaged in businesses 
sirnilar to the Propane Business in addition to those contemplated by clause (C) not to 
exceed $1 5,000,000 in the aggregate; 

(iii) make any capital expenditure or purchase any properties or assets, 
other than expenditures or purchases (A) in accordance with the Propane Group Budget, 
(B) contemplated by sub-clause (C) or sub-clause (D) of Section 5.l(b)(ii) or (C) required 
on an emergency basis for the safety of individuals or the environment; 

(iv) make any material Tax election that could effect any Propane 
Group Entity following the Contribution Closing; adopt or change any accounting or Tax 
accounting method (other than as required by Law or GAAP); enter into any closing 
agreement; settle, compromise or consent to any Tax Liability, claim or assessment; 
surrender any right to claim a refund of Taxes or take any similar action relating to the 
filing of any Tax Return or the payment of any Tax; 

(v) except as required under its Organizational Documents, declare or 
pay any distributions in respect of any of its equity securities or partnership units except 
the declaration and payment of cash distributions; 

(vi) split, combine or reclassify any of its equity securities or 
partnership units or issue 01 authorize the issuance of any other securities in respect of, in 
lieu of or in substitution for, its equity securities or partnership units; 

(vii) repurchase, redeem or otherwise acquire any of its equity securities 
or partnership units or any securities convertible into or exercisable for any equity 
securities or partnership units; 

(viii) issue, deliver, sell, pledge or dispose of, or authorize the issuance, 
delivery, sale, pledge or disposition of, any (A) equity securities or partnership units of 
any class, (B) debt securities having the right to vote on any matters on which holders of 
capital stock or members or partners of the same issuer may vote or (C) securities 
convertible into or exercisable for, or any rights. warrants, calls or options to acquire, any 
such securities; 

(ix) transfer, license, lease, sell or otherwise dispose of any properties 
or assets (including any general partner or limited partner interest or any  other equity 
interests in  any other Person) with a value exceeding $1,000,000 individually or 
$5,000.000 i n  the aggregate. other than sales of' Inventory in the ordinary course of 
business consistent with past practicer 

( x j  abandon. assign. license. sell, transfer or grant any security inrerest 
in, to or under any Owned lntellectual Property; 

(si) create. iiicur. guarantee or assume any Indebtedness. other than 
trade credit issued to customers in the ordinary course of business consistent with past 
practice and Intercompany Indebtedness incurred froin ETP consistent with past practice 
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for purposes of funding working capital or cash collateral calls under Hedging 
Agreements; 

(xii) enter into any joint venture or similar arrangement with a third 
party; 

(xiii) (A) settle any claims, demands, lawsuits or state or federal 
regulatory proceedings for damages to the extent (1) such settlements assess or seek to 
assess damages in excess of $5,000,000 in the aggregate (excluding damages against 
which the Propane Group Entities are insured) or (2) such claims, demands, lawsuits or 
state or federal regulatory proceedings are insured (net of deductibles), reserved against 
the Propane Business Financial Statements or covered by an indemnity obligation not 
subject to dispute or adjustment from a solvent indemnitor, or (B) settle any claims, 
demands, lawsuits or state or federal regulatory proceedings seeking an injunction or 
other equitable relief against the Propane Group Entities; 

(xivj merge with or into, or consolidate with, any other Person or 
acquire all or substantially all of the business or assets of any other Person; 

(xv) take any action with respect to or in contemplation of' any 
liquidation, dissolution, recapitalization, reorganization, or other winding up; 

(xvi) change or modify any accounting policies, except for changes 
thereto required by GAAP; 

(xvii) except as required by applicable Law, (A) and other than as is 
reasonably consistent with past practice and in accordance with the Propane Group 
Budget, approve or make modifications of the base salaries, bonuses or other 
compensation (including incentive compensation) payable to any Propane Group 
Employee; provided, however, with respect to modifications not reasonably consistent 
with past practice and in accordance with the Propane Group Budget, on the Contribution 
Closing Date the base salary shall revert to the level in effect on October I , 20 1 1 ; or (B) 
adopt or make any amendment to any Select Propane Benefit Plan; 

(xviii) terminate any, or hire any new, Propane Group Employee other 
than in the ordinary course of business; 

(xix) except as required by applicable Law, grant any rights to retention 
pay, severance pay (other than in the ordinary course of business and which severance 
shall not exceed three (3) months base pay to an individual employee) or termination pay 
to, or enter into any new (or, other than is required by this Agreement or applicable Law, 
amend any existing) employment, retention, severance or other agreement or arrangement 
with any Propane Group Employee other than as required by an existing contract listed 
on Schedule 3.1 9(a) of the Contributor Disclosure Schedule; 

(xx) permit or allow any of the assets of the Propane Group Entities to 
be subject to any Liens, other than Permitted Liens and Liens that will be released at or 
prior to the Contribution Closing Date; 
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(xxi) fail to pay any creditor any amount owed to such creditor when 
due, except to the extent being contested by such member of the Propane Group in good 
faith; 

(xxii) accelerate the collection of any accounts receivable or delay the 
payment of any accounts payable, in each case, compared to the past practices of the 
Propane Group Entities; 

(xxiii) (A) terminate, discontinue, close or dispose of any satellite 
propane storage facility, underground propane storage facility or propane terminal related 
to the Propane Business or (B) terminate, discontinue, close or dispose of any branch 
location, plant or business operation related to the Propane Business, other than those 
properties valued by the applicable Propane Group Entity at less than $1,000,000 
individually or $3,000,000 in the aggregate; 

(xxiv) unless entered into in the ordinary course of business consistent 
with past practice, enter into any Contract that would have been a Propane Group 
Material Contract if it was entered into prior to the Execution Date; 

(xxv) other than in the ordinary course of business consistent with past 
practice, modify, amend or voluntarily terminate, prior to the expiration date thereof, any 
Propane Group Material Contract or waive any default by, or release, settle or 
comproinise any claim against, any other party thereto; 

(xxvi) take any action which would (A) materially adversely affect the 
ability of the Parties to consummate the transactions contemplated by the Transaction 
Agreements, (B) be reasonably expected to prevent or materially delay the consummation 
of the transactions contemplated by the Transaction Agreements, or (C) have a Propane 
Group Material Adverse Effect; or 

(xxvii) agree, or commit to take any of the actions described above. 

(c) From the Execution Date through the Contribution Closing, except as 
described in Schedule 5.l(c) of the Acquirer Disclosirre Schedule, and except as required by this 
Agreement, as required by applicable Law or consented to or approved in writing by the 
Contributor Parties (which shall not be unreasonably witliheld, conditioned or delayed), Acquirer 
shall, and shall cause each of its Subsidiaries to: 

(i) conduct its business and activities in  the ordiiiary course of 
business consistent with past practice; 

( i i )  use reasonable best efforts to preserve intact their goodwill and 
relationships with customers; suppliers and others having business dealings with them 
with respect thereto: and 

(iii) comply in all material respects with all applicable Laws relating to 
them. 



(d) Without limiting the generality of Section 5.1 (c), and, except as described 
in Schedule 5. I(d) of the Acquirer Disclosure Schedule, as required by this Agreement or 
consented to or approved in writing by the Contributor Parties (which shall not be unreasonably 
withheld, conditioned or delayed), Acquirer shall not and shall not authorize or permit any of its 
Subsidiaries to: 

(i) except as required under its Organizational Documents, declare or 
pay any distributions in respect of any of its equity securities or partnership units except 
(A) the declaration and payment of distributions from any direct or indirect Subsidiary of 
Acquirer in the ordinary course of business and (B) with respect to Acquirer, regular 
quarterly cash distributions made pursuant to applicable AmeriGas GP board approvals i n  
accordance with past practices; 

(ii) create, incur, guarantee or assume any Indebtedness other than 
(A) trade credit issued to customers i n  the ordinary course of business consistent with 
past practice, (B) Indebtedness of less than $50,000,000 in the aggregate, (C) 
Indebtedness under the Credit Agreement, (D) the Intercompany Financing, (E) the Debt 
Financing, and (F) the guarantee, if any, ofthe senior notes issued in the Debt Financing; 

(iii) adopt a plan of complete or partial liquidation of dissolution or 
enter into a letter of intent or agreement in principle with respect thereto; 

(iv) split, combine or reclassify any of its equity securities or issue or 
propose the issuance of any other securities in respect of, in lieu of or in substitution for 
its equity securities, except for (A) any such transaction by a Subsidiary of Acquirer 
which remains a Subsidiary after consummation of such transaction, (B) the issuance or 
authorization of the issuance of up to 300,000 AmeriGas Common Units, (C) issuances 
of  AmeriGas Common Units in connection with Acquirer’s employee benefit plans and 
equity compensation plans; 

(v) amend or restate the Organizational Documents of Acquirer in any 
manner that would require the consent of the unitholders of Acquirer; 

(vi) take any other action which would (A) materially adversely affect 
the ability of the Parties to consummate the transactions contemplated by the Transaction 
Agreements, (B) be reasonably expected to prevent or materially delay the consumniation 
of the transactions contemplated by the Transaction Agreements, or (C) be reasonably 
expected to have an AmeriGas Material Adverse Effect; or 

(vii) agree, or commit to take one of the actions described above. 

Section 5.2 Notice of Certain Events. 

(a) Subject lo applicable Law, each Party shall promptly notify the other 
Parties of’. 

( i )  any event, condition or development that has resulted in the 
inaccuracy or breach of any representation or warranty, covenant or agreement contained 
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in this Agreement made by or to be complied with by such notifying Party at any time 
during the term hereof and that would reasonably be expected to result in any of the 
conditions set forth in Article VI not to be satisfied and which notice shall identify the 
applicable representation or warranty, covenant or agreement and disclosure schedule, if 
any, for which such breach or inaccuracy relates; provided, however, that no such 
notification shall be deemed to cure any such breach of or inaccuracy in such notifying 
Party’s representations and warranties or covenants and agreements or in the Contributor 
Disclosure Schedule or the Acquirer Disclosure Schedule, as the case may be, for any 
purpose under this Agreement and no such notification shall limit or otherwise affect the 
remedies available to the other Parties; 

(ii) any notice or other communication from any Person alleging that 
the consent of such Person is or may be required in connection with the transactions 
contemplated by the Transaction Agreements; 

(iii) subject to Section 5.4, any notice or other communication from any 
Governmental Authority in connection with the transactions contemplated by the 
Transaction Agreements; or 

(iv) any Proceedings commenced that would be reasonably expected to 
prevent or materially delay the consummation of the transactions contemplated by the 
Transaction Agreements or materially impair the notifying Party’s ability to perform its 
obligations thereunder. 

Section 5.3 Access to Information. From the Execution Date until the 
Contribution Closing Date, upon reasonable notice, Contributor will, subject to compliance with 
Law governing the use of such information, (a) give Acquirer and its counsel, financial advisors, 
auditors and other authorized representatives (collectively, “Representatives”) reasonable access 
to the offices, properties, books and records of the Propane Group Entities, and permit Acquirer 
to make copies thereof, in  each case during normal business hours and (b) furnish such financial 
and operating data and other information relating to the Propane Group Entities, as such Persons 
may reasonably request. In order to facilitate the resolution of any claims made against or 
incurred by Acquirer or the Propane Group Entities after the Contribution Closing or for any 
other reasonable purpose, for a period of five (5) years after the Contribution Closing Date, the 
Contributor Parties shall (i) retain the books and records of the Contributor Parties which relate 
to the Propane Business, the Propane Group Entities and their operations for periods prior to the 
Contribution Closing and which shall not otherwise have been delivered to Acquirer or the 
Propane Group Entities and (i i )  upon reasonable notice. afford Acquirer and izs Affiliates and 
Representatives reasonable access during normal business hours to the offices; properties. books 
and records of the Contributor Parties. In order to facilitate the resolution of any claims made 
against or incurred by the Contributor Parties prior to the Contribution Closing, for a period of 
five (5) years after the Contribution Closing Date, Acquirer and the Propane G ~ O L I P  Entities shall 
(i) retain the books and records relating to the Propane Business and the Propane Group E,ntities 
i n  their possession as of the Contribution Closing Date relating to periods prim to the 
Contribution Closing in  a manner reasonably consistent with the prior practice of Propane Group 
Entities and ( i i )  upon reasonable notice, afford the Contributor Parties and their respective 
Representatives reasonable access during normal business hours to such books and records. Any 
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investigation pursuant to this Section 5.3 shall be conducted in such manner as not to interfere 
with the conduct of the business of the party providing such access. Notwithstanding the 
foregoing, no Party shall be entitled to perform any intrusive or subsurface investigation or other 
sampling of; on or under any of the properties of another Party without the prior written consent 
of such Party. Notwithstanding the foregoing provisions of this Section 5.3, no Party shall be 
required to grant access or furnish information to the extent that such information is subject to an 
attorney/clierit or attorney work product privilege or that such access or the furnishing of such 
information is prohibited by Law or an existing Contract. To the extent practicable, such Party 
shall make reasonable and appropriate substitute disclosure arrangements under circumstances in 
which the restrictions of the preceding sentence apply, including the execution of a joint defense 
agreement to allow the parties to exchange information protected by the attorney client privilege 
or work product doctrine. To the fullest extent permitted by Law, no party nor any of  its 
Representatives or Affiliates shall be responsible or liable to another party for personal injuries 
sustained in connection with the access provided pursuant to this Section 5.3 and such party shall 
be indemnified and held harrnless by the visiting party for any losses suffered by any such 
Persons in connection with any such personal injuries; provided, however, that such personal 
injuries are not caused by the gross negligence or willful misconduct of the hosting party. The 
Parties agree that they will not, and will cause their Representatives not to, use any information 
obtained pursuant to this Section 5.3 for any purpose unrelated to the consurnmation of the 
transactions contemplated by the Transaction Agreements. 

r 

Section 5.4 Governmental Approvals. 

(a) The Parties will cooperate with each other and use reasonable best efforts 
to obtain from any Governmental Authorities any consents, licenses, permits, waivers, approvals, 
authorizatioris or orders required to be obtained and to make or cause to be made any filings with 
or notifications or subrnissions to any Governmental Authority that are necessary in order to 
consummate the transactions contemplated by the Transaction Agreements and shall diligently 
and expeditiously prosecute, and shall cooperate fully with each other in the prosecution of, such 
matters. Each of the Parties agrees to cooperate and use reasonable best efforts to resolve such 
objections, if any, as may be asserted by any Governmental Authority or other Person, to contest 
and resist, any Proceeding, and to have vacated, lifted, reversed or overturned any decree, 
judgment, injunction or other order (whether temporary, preliminary or permanent) of any 
Governmental Authority that is in  effect and that restricts, prevents or prohibits the 
consummation of the transactions contemplated by the Transaction Agreements. 

(b) In furtherance and no1 in limitation of the foregoing, the Parties agree to 
cooperate with each other and use reasonable best efforts to submit any required filings of 
Notification and Report Forms pursuant to the HSR Act within a reasonable period of time but in  
no event later than October 28, 201 I ,  and to respond to any requests for additional information 
made by any Governmental Authority, to cause the waiting period under the HSR Act to expire 
or terminate. 

(c) Nothing in  this Agreement shall require, or be construed to require, that 
the Parties become subject to, or consent or agree to any requirement, condition, understanding, 
agreement or ordei where the consurnmation or effectiveness of such requirement, condition, 
understanding, agreement or order is not conditioned upon the Contribution Closing or would be 
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binding on the AmeriGas Entities or Propane Group Entities in the event that the Contribution 
Closing does not occur. 

(d) With regard to any Governmental Authority or any proceeding by a 
private party under any Regulatory Law regarding any of the transactions contemplated by the 
Transaction Agreements, neither the Contributor Parties nor any of their Affiliates, without 
Acquirer’s advance written consent, shall: (i) discuss or commit to any divestiture or consent 
decree; (ii) discuss or commit to alter their businesses or commercial practices in any way; or 
(iii) otherwise take or commit to take any action that would limit Acquirer’s freedom of action 
with respect to the Propane Group Entities or any assets or businesses of the Propane Group 
Entities or Acquirer after the Contribution Closing Date, Acquirer’s ability to retain any assets, 
licenses, operations, rights, product lines, businesses or interest therein that are part of the 
Propane Group Entities or Acquirer’s ability to receive the full benefits of the Transaction 
Agreements. 

(e) Notwithstanding anything to the contrary in this Agreement, Acquirer 
shall have the right to direct all discussions, matters, proceedings or negotiations (collectively, 
the “Negotiations”) with any Governmental Authority or other Person regarding any of the 
transactions contemplated hereby, provided that it shall keep the Contributor Parties informed 
about the Negotiations, shall make reasonable efforts to consult with the Contributor Parties and 
shall afford the Contributor Parties a reasonable opportunity to participate in the Negotiations. 
The Contributor Parties agree to take such actions as are deemed prudent by Acquirer to meet the 
conditions to the Contribution Closing under any Regulatory Law. 

Section 5.5 Expenses. Subject to Acquirer’s obligation to pay a portion of the 
CS Fee as described below, all costs and expenses incurred by the Contributor Parties or the 
Propane Group Entities in connection with the Transaction Agreements and the transactions 
contemplated thereby, shall be paid by the Contributor Parties, and all costs and expenses 
incurred by Acquirer in connection with the Transaction Agreements and the transactions 
contemplated thereby shall be paid by Acquirer. Acquirer shall reimburse ETP for one-half (1/2) 
of the CS Fee; provided, however, that Acquirer‘s obligation with respect thereto shall not 
exceed $7,500,000. 

Section 5.6 Further Assurances. Subject to the terms and conditions of this 
Agreement, each of the Parties shall use its reasonable best efforts to take, or cause to be taken, 
all action, and to do, or cause to be done. all things necessary, proper or advisable under 
applicable Law to consummate the transactions contemplated by the Transaction Agreements. 
Without limiting the generality of the foregoing. each Party will use its reasonable best efforts to 
obtain timely all authorizations, consents and approvals of all third parties (a) necessary i n  
connection with the consummation of the transactions contemplated by the Transaction 
Agreements or (b) as are required to c o r p l y  with the terms and conditions of the Contracts set 
forth on Schedule 5.6 of the Contributor Disclosure Schedule. in each case prioi to the 
Contribution Closing The Parties will coorditiate and cooperate with each other in exchanging 
such information and assistance as any of the Parties may reasonably request in connection with 
the foregoing. 
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Sectioh 5.7 Public Statements. The Parties shall use their reasonable best 
efforts to consult with each other prior to issuing any other public announcement, statement or 
other disclosure with respect to this Agreement or the transactions contemplated hereby and 
neither Contributor or its Affiliates, on the one hand, nor Acquirer or its Affiliates, on the other 
hand, shall issue any such public announcement, statement or other disclosure without having 
first notified Contributor, on the one hand, or Acquirer, on the other hand; provided, however, 
that any of Contributor and its Affiliates, on the one hand, and any of Acquirer and its Affiliates, 
on the other hand, may make any public disclosure without first so consulting with or notifying 
the other Party or Parties if such disclosing Party believes that it is required to do so by Law or 
by any stock exchange listing requirement or trading agreement concerning the publicly traded 
securities of Contributor or its Affiliates, on the one hand, or Acquirer or any of its Affiliates, on 
the other hand. 

Section 5.8 Equity Consideration: Legends. ETP agrees to the recording, so 
long as the restrictions described in the legend are applicable, of the following legend on any 
book entry notation or certificate evidencing all or any portion of any AmeriGas Common Units 
constituting the Equity Consideration: 

THESE SECURJTIES HAVE NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSlON OR THE SECURITIES COMMISSION OF 
ANY STATE IN RELlANCE UPON AN EXEMPTION FROM REGISTRA'TION UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT') ,  AND ARE 
SUBJECT TO THE TERMS OF THE FOURTH AMENDED AND RESTATED AGREEMENT 
OF LIMITED PARTNERSHIP OF AMERIGAS PARTNERS, L.P., AS AMENDED. THE 
HOLDER OF THIS SECURITY ACKNOWLEDGES FOR THE BENEFIT OF AMENGAS 
PARTNERS, L.P. THAT THIS SECURITY MAY NOT BE SOLD, OFFERED, RESOLD, 
PLEDGED OR OTHERWISE TRANSFERRED IF SUCH TRANSFER WOULD 
(A) VIOLATE THE THEN APPLICABLE FEDERAL OR STATE SECURITIES LAWS OR , 

RULES AND REGULATIONS OF THE SECURJTIES AND EXCHANGE COMMISSION, 
ANY STATE! SECURITIES COMMISSION OR ANY OTHER GOVERNMENTAL 
AUTHORITY WITH JURISDICTION OVER SUCH TRANSFER, (B) TERMINATE THE 
EXISTENCE OR QUALIFICATION OF AMERIGAS PARTNERS, L.P. UNDER THE LAWS 
OF THE STATE OF DELAWARE, OR (C) CAUSE AMERIGAS PARTNERS, L.P. TO BE 
TREATED AS AN ASSOClATlON TAXABLE AS A CORPORATION OR OTHERWISE TO 
BE TAXED AS AN ENTITY FOR U.S. FEDERAL INCOME TAX PURPOSES (TO THE 
EXTENT NOT ALREADY SO TREATED OR TAXED). AMERIGAS PROPANE, INC., THE 
GENERAL PARTNER OF AMERIGAS PARTNERS, L.P., MAY IMPOSE ADDITlONAL 
RESTRICTIONS ON THE TRANSFER OF THIS SECURITY IF IT RECEJVES AN OPINION 
OF COUNSEL THAT SUCH RESTRICTIONS ARE NECESSARY TO AVOID A 
SIGNIFICANT RISK OF AMERIGAS PARTNERS, L.P. BECOMING TAXABLE AS A 
CORPORATION OR OTHERWISE BECOMING TAXABLE AS AN ENTITY FOR U.S. 
FEDERAL INCOME TAX PURPOSES. 

Section 5.9 Confidential Information. 

(a) Effective upon, and only upon, the Contribution Closing, the 
Confidentiality Agreement shall terminate with respect to the Infonnation. Acquirer 
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acknowledges that any and all other information provided or made available to i t  by the 
Contributor Parties (or their Representatives) concerning the Contributor Parties or their 
Affiliates (other than the Propane Group Entities) will remain subject to the terms and conditions 
of such Confidentiality Agreement after the Contribution Closing. The Contributor Parties 
acknowledge that any and all information provided or made available to them by Acquirer (or its 
Representatives) concerning Acquirer or its Affiliates will remain subject to the terms and 
conditions of the Confidentiality Agreement afier the Contribution Closing. 

(b) For a period of two (2) years after the Contribution Closing, the 
Contributor Parties and their respective Affiliates shall not, directly or indirectly, disclose to any 
Person any trade secret, confidential or proprietary business information, data or material 
developed by, or on behalf of, any Propane Group Entity relating to the business and operations 
of the Propane Group Entities, including the Propane Busjness (collectively, the “lnformatiud’), 
whether acquired prior to or after the Contribution Closing Date, which has not become 
generally available to the public (other than as a result of a breach of this Section 5.9). 

(c) Notwithstanding the foregoing, in the event that the Contributor Parties or 
any of their respective Affiliates are required by Law or applicable stock exchange rules to 
disclose any Information, such party shall (i) notify Acquirer as promptly as practicable of the 
existence, t e r m  and circumstances surrounding such a request, so that Acquirer may either 
waive such party’s compliance with the terms of this Section 5.9 or see]< an appropriate 
protective order or other remedy and (ii) if Acquirer seeks such a protective order, to provide 
such cooperation as Acquirer may reasonably request (at Acquirer’s sole expense). In  the event 
that Acquirer waives cotnpliance (in whole or in part) with the terms of this Section 5.9, or such 
protective order or other remedy is denied, as a result of which such Contributor Party or its 
Affiliate is nonetheless legally conipelled to disclose such Information, the Contributor Party or 
its Affiliate, as the case may be, shall furnish only that portion of the Information that its legal 
counsel advises is legally required, and the Contributor Party or its Affiliate shall exercise its 
reasonable best efforts to preserve the confidentiality of the remainder of the Information. In no 
event shall a Contributor Party or its Affiliate oppose action by Acquirer to obtain a protective 
order or other relief to prevent the disclosure of Information or to obtain reliable assurance that 
confidential treatment will be afforded the Information. 

Section 5.10 No Hire. From the Execution Date until the second (2”d) 
anniversary of the Contribution Closing Date, the Contributor Parties shall not, and shall cause 
their respective Affiliates (other than the Propane Group Entities) to not, solicit for employment 
or hire any executive officers. management level employees or district manager level employees 
of the Propane Group Entities. Acquirer or Amer-iGas CP or any of their respective Subsidiaries. 
From the Contribution Closing Date until the second (2“) anniversary of the Contribution 
Closing Date, the Acquirer shall not, and shall cause its respective Affiliates to not, solicit foi 
employment or hire any executive officers, management level employees or district manager 
level employees of the Contributor Parties or any of their Subsidiaries (other than the Propane 
Group Entities) with whom Acquirer first came into initial contact as a result of the negotiation 
of this Agreement and the consummation of the transactions conteinplated by the Transaction 
Agreements. The restrictions in  this Section 5.1 0 regarding the prohibition on solicitations (as 
opposed to hires) shall not apply to (i) any solicitation by way of general advertising, including 
general solicitations in  any local, regional or national oewspapers or other publications or 



circulars or on internet sites or any search firm engagement which is not directed or focused on 
employees of the Contributor Parties, or Acquirer or their respective Affiliates, as applicable, or 
(ii) the hiring of a person whose employment was terminated by his or her respective employer 
(or its Affiliates) and who was not solicited by the other Party (or its Affiliates) in violation of  
this Section 5.10. The Parties each agree that the other Party may seek to enforce the provisions 
of this Section 5.10 by seeking to obtain injunctions, restraining orders and other equitable 
actions pursuant to Section 9.4. 

Section 5.1 1 Non-Competition. (a) Except as otherwise provided in this 
Agreement, for a period of five (5) years after the Contribution Closing Date, the Contributor 
Parties shall not, and shall cause each of their respective Subsidiaries to not, directly or 
indirectly, engage in, or acquire an equity interest in, or provide debt financing to any Person 
who is engaged in, the Restricted Business in the United States (the “Restricted Territory”). 
Nothing in this Agreement or in the definition of Restricted Business shall prohibit or in any way 
restrict any ETP Entity from: 

(i) acquiring or owning equity securities in Acquirer or otherwise 
entering into or exercising any rights of such ETP Entity pursuant to the ETP CRSA or 
acquiring or owning less than 5% of the outstanding voting power of  any other publicly 
traded Person, including if such Person is a Restricted Business; 

(ii) performing its obligations under the Transaction Agreements; or 

(iji) acquiring the assets or capital stock or other equity interests of any 
Person which is engaged in the Restricted Business (“Acquired Conzpany”) if; in its last 
full fiscal year prior to such acquisition, the consolidated revenues of such Acquired 
Company from the Restricted Business in the Restricted Territory was less than twenty- 
five percent (25%) of the aggregate consolidated revenues of such Acquired Company; 
provided, however, that if an ETP Entity acquires an Acquired Company with 
consolidated revenues from the Restricted Business in the Restricted Territory greater 
than ten percent ( I  0%) of the aggregate consolidated revenues of such Acquired 
Company, such ETP entity shall (A) provide Acquirer the exclusive opportunity, for a 
period of forty-five (45) days following the closing of such acquisition, to negotiate the 
purchase of such portion of such business that is engaged in the Restricted Business and 
(B) if such ETP Entity and Acquirer do not enter into an agreement with respect to 
Acquirer’s purchase of such portion of such business within such forty-five (45)-day 
period, divest such portion of such business within nine (9) months of the acquisition. 

(iv) owning or operating Propane Group Assets retained by an ETP 
Entity in connection with the exercise of the ETP Retention Option in  accordance with 
Section 5.29(b); provided, however, that such ETP Entity agrees to divest such Propane 
Group Assets within two (2) years of the Contribution Closing Date (or such lesser time 
that may be required pursiiant to an order by a Governmental Authority under any 
Regulatory Law). 

(b)  The Contributor Parties agree that the duration and geographic scope of 
the non-competition provision set forth in this Section 5.1 1 are reasonable. In the event that any 
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court determines that the duration or geographic scope of the restrictions set forth in this Section 
5.11, or both, is unreasonable and that such provision is to that extent unenforceable, the Parties 
agree that the provision shall remain in full force and effect for the greatest time period and in 
the greatest area that would not render it unenforceable. The Parties intend that this non- 
competition provision shall be deemed to be a series of separate covenants, one for each and 
every county of each and every state of the United States of America. Additionally, because of 
the difficulty of measuring economic losses to Acquirer as a result of a breach of this Section 
5.11, and because of the immediate and irreparable damage that could be caused to Acquirer for 
which it may not have any other adequate remedy, the Contributor Parties agree that Acquirer 
may seek to enforce the provisions of this Section 5.1 1 by seeking to obtain in-junctions, 
restraining orders and other equitable actions pursuant to Section 9.4. 

Section 5.12 Tax Matters. 

(a) Post-Contribution Closing Tax Returns. Acquirer shall cause the Propane 
Group Entities to prepare all Tax Returns relating to the Propane Group Entities for periods 
beginning on or before the Contribution Closing Date and ending after the Contribution Closing 
Date. With respect to any such Tax Returns, Acquirer shall determine (by an interim closing of 
the books as of the Contriburion Closing Date except for ad valoreni and property taxes owed or 
owing by the Propane Group Entities, which shall be prorated on a daily basis) the Taxes that 
would have been due with respect to the period covered by such Tax Return if such taxable 
period ended on and included the Contribution Closing Date (the “P~e-Co/zfrihiifioiz Closing 
Tax”). 

(i) Not later than ten (10) days prior to the due date of any estimated 
Tax payment relating to any Pre-Contribution Closing Tax, Acquirer shall deliver to 
Contributor for its review a statement calculating the excess, if any, of the 
Pre-Contribution Closing Tax included in such payment over the amount set up as a 
liability for such Tax on the financial statements of the Propane Group Entities. Acquirer 
shall make or cause to be made such changes in such statement as Contributor may 
reasonably request, which changes shall be subject to Acquirer’s approval, which shall 
not be unreasonably withheld. Thereafter, and not later than five ( 5 )  days prior to the due 
date of such estimated Tax payment, Contributor shall pay to Acquirer the ainount of 
such excess. 

(ii) Not later than twenty (20) days prior to the due date of any Tax 
Return covering a Pre-Contribution Closing Tax, Acquirer shall deliver to ETP for its 
review a copy of such Tax Return and a statement calculating the amount by which the 
Pre-Contribution Closing Tax reflected on such Tax Return is greater than or less than the 
amount set up as a liability for such Tax on the financial statements of the Propane Group 
Entities and the amount of any payments paid by Contributor to Acquirer with respect to 
estimated Tax payments of such Pre-Contribution Closing Tax pursuant to 
Section 5.12(a)(i), which amount of estimated Tax payments shall be treated as a credit 
against Pre-Contribution Closing Tax owed to Acquirer by the Contributor Parties 
Acquirer shall make or cause to be made such changes in such Tax Returns or such 
statement as Contributor may reasonably request. which changes shall be subject to 
Acquirer’s approval. which shall not be unreasonably withheld. Not later than five ( 5 )  



days prior to the due date of such Tax Return, ETP shall pay to Acquirer (or Acquirer 
shall pay to ETP, i f  appropriate) the amount of such difference. Upon receipt thereof, 
Acquirer shall file or cause to be filed such Tax Return arid shall pay all Taxes shown to 
be due thereon. 

(b) Transfer Taxes. All excise, sales, use, transfer (including real property 
transfer or gains), stamp, documentary, filing, recordation and other similar taxes, together with 
any interest, additions or penalties with respect thereto and any interest in respect of such 
additions or penalties, resulting directly from the transactions Contemplated by this Agreement 
(the “Transfer Taxes’’), shall be borne 50% by Acquirer and 50% by Contributor. 
Notwithstanding anything to the contrary in this Section 5.12, any Tax Returns that must be filed 
in connection with Transfer Taxes shall be prepared and filed when due by the Party primarily or 
customarily responsible under the applicable local Law for filing such Tax Returns, and such 
party will use reasonable best efforts to provide such Tax Returns to the other Party at least ten 
(10) days prior to the due date for such Tax Returns. Upon the filing of Tax Returns in 
connection with Transfer Taxes, the filing Party shall provide the other Party with evidence 
satisfactory to the other Party that such Transfer Taxes have been filed and paid. Any amounts 
owed by Contributor pursuant to this Section 5.12(b) shall be paid within five ( 5 )  days of receipt 
of such evidence that such Transfer Taxes have been filed and paid. 

(c) Cooperation on Tax Matters. 

(i) Acquirer and the Contributor Parties shall cooperate fiilly, as and 
to the extent reasonably requested by the other Party, in connection with the filing of ’Tax 
Returns and any audit, litigation or other proceeding with respect to Taxes for taxable 
periods beginning on or before the Contribution Closing Date. Such cooperation shall 
include the retention until the later of (A) six (6) years from the Contribution Closing 
Date or (B) the expiration of the relevant statute of limitations and (upon the other Party‘s 
request) the provision of records and information in such Party’s possession that are 
reasonably relevant to any such audit, litigation or other proceeding and making 
employees available on the basis of reasonable best efforts to provide additional 
information and explanation of any material provided hereunder. Prior to the destruction 
or discarding of any books and records with respect to Tax matters pertinent to the 
Propane Group Entities relating to any taxable period beginning on or before the 
Contribution Closing Date, each Party shall give the other Party reasonable written notice 
and, if the other Party so requests, shall itself allow, or cause the Propane Group Entities 
to allow the other Party to take, possession of such books and records. Iri connection 
with any audit, litigation or other proceeding with respect to Taxes for taxable periods 
beginning on 01 before the Contribution Closing Date, Acquirer arid Contributor shall 
promptly notif)) each other upon receipt by such party of written notice of any inquiries. 
clairns, assessments, audits, or similar events. Except as provided below, Acquirer shall 
have sole control of the conduct of‘ all such audit. litigation or other proceedings with 
respect to Taxes for periods beginning on or before the Contribution Closing Date. 
including any settlement or compromise thereof; provided, however, Acquirer shall keep 
the Contributor Paities reasonably informed of the progress of any such audit, litigatiori 
or other proceeding and shall not effect any such settlement or cornpromise with respect 
to which any Contributor Party is liable without obtaining such Contributor Party‘s prior 
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written consent thereto, which shall not be unreasonably withheld. With respect to any 
such audit, litigation or other proceedings with respect to Taxes for which the Contributor 
Parties may be required to indemnify Acquirer pursuant to Section 8.l(b), the Contributor 
Parties shall be entitled, at the expense of the Contributor Parties, to attend and 
participate in all conferences; meetings and proceedings relating to such Tax claim and 
may control and assume the defense of such Tax claim in accordance with and subject to 
the conditions set forth in Section 8.4(b); provided, however, that the Contributor Parties 
shall not effect any settlement or compromise of such Tax claim if such settlement or 
compromise could adversely affect Acquirer without Acquirer's prior written consent, 
which consent shall not be unreasonably withheld. conditioned or delayed. 

(ii) Acquirer and Contributor Parties further agree, upon request, to 
use their reasonable best efforts to obtain any certificate or other document from any 
Governmental Authority or any other Person as may be necessary to mitigate, reduce or 
eliminate any Tax that could be imposed as a result of the transactions contemplated 
hereby or for any taxable period beginning on or before the Contribution Closing Date. 

(d) Tax Statements and Information. 

(i) On or before the fifteenth ( I  5th) day of March of each year that the 
Contributor (or one of its Affiliates) is a partner in Acquirer, Acquirer shall cause 
Contributor (or its Affiliates and designees) to be furnished with all information 
reasonably necessary or appropriate to file such Person's respective tax reports, including 
its Schedules K-1, apportionment schedules and a schedule of Acquirer's book-tax 
differences for the immediately preceding tax year. In addition, Acquirer will provide 
Contributor (or its Affiliates) with good faith estimates of all such information on or 
before the fourth (4'h) day of February of each year. 

(ii) From time to time, for any taxable period that the Contributor (01 

one of its Affiliates) is a partner i n  Acquirer, Acquirer shall furnish the Contributor with 
financial or tax infonnation regarding the Acquirer that is reasonably requested by the 
Contributor (or its Affiliates and designees), including, (A) book and tas basis 
informatiori for Acquirer's assets sufficient to allow Contributor to satisfy its own 
obligations and make its own computations, allocations and adjustments tinder 
Sections 704(b), 704(c) and 7.54 of the Code, (B) reports of Acquirer's gross incorne 
broken down by activity, and (C) access to service providers (including Acquirer's 
accountants) of Acquirer. 

Section 5.13 Books and Records: Financial Statements: Litigation Support. 

(a) The Contributor Parties shall use their reasonable best efforts to, as soon 
as practicable, but in no event more than thirty-five ( 3 5 )  days after the Execution Date, provide 
to Acquirer the Titan Audited Financial Statements The Contributor Parties have retained Grant 
Thornton LLP in connection with the preparation of the Titan Audited Financial Statements. and 
the Contributor Parties shall provide Grant Thornton L,L,P with all infonnation in their possession 
or control, including access at all reasonable times to all books and records of the ETP Entities, 
and all cooperation and assistance (including participation by the boards of directors and similar 



governing bodies, their respective audit committees, management and employees of ETP and the
Propane Group Entities in meetings and the execution of documents and instruments reasonably
requested by Grant Thornton LLP in connection therewith) as may in any such case reasonably
be required to enable (i) the Contributor Parties to prepare the Titan Audited Financial
Statements; and (ii) Grant Thornton LLP to audit the Titan Audited Financial Statements in
accordance with the auditing standards of the U.S. Public Company Accounting Oversight
Board.

(b) The Contributor Parties shall use their reasonable best efforts to, as soon
as practicable after the Execution Date and at least seven (7) days prior to the commencement of
the Marketing Period, provide to Acquirer the financia] statements and other financial data and
financial information of the Propane Group Entities set forth on Schedule 5.13(b) of the
Contributor Disclosure Schedule (the “Required financial Information”).

(c) The Contributor Parties hereby consent to the inclusion or incorporation

by reference of the Required Financial Information in any registration statement, offering
memorandum, report or other filing of Acquirer or any of its Affiliates as to which Acquirer or
any of its Affiliates reasonably determines that such financial statements are required to be
inc]uded or incorporated by reference to satisfy any rule or regulation of the SEC or to satisfy
relevant disclosure obligations under the Securities Act or the Exchange Act. The Contributor
Parties shall use reasonable best efforts to cause its independent accountants to consent to the
inclusion or incorporation by reference of its audit opinion with respect to any of the financial
statements of the Propane Group Entities in any such registration statement, report or other filing
of Acquirer or its Affiliates, and the Contributor Parties shall use their reasonable best efforts to
cause representation letters, in form and substance reasonably satisfactory to its independent
accountants, to be executed and delivered to its independent accountants in connection with
obtaining any such consent from its independent accountants.

(d) The Contributor Parties shall use their reasonable best efforts to cooperate
with Acquirer in connection with the preparation by Acquirer of any pro forma financial

statements of Acquirer or any of its Affiliates that are derived in part from the financial

statements of the Propane Group Entities that Acquirer or its Affiliates reasonably determines are

required to be included or incorporated by reference in any registration statement, report or other
filing of Acquirer or its Affiliates to satisfy any rule or regulation of the SEC or to satisfy
relevant disclosure obligations under the Securities Act or the Exchange Act.

(e) The Contributor Parties shall provide access to their respective books and
records as may be reasonably necessary for Acquirer or any of its Affiliates, or any of their

respective advisors or Representatives, to conduct customary due diligence with respect to the

financial statements of the Contributor Parties in connection with any offering of securities by
Acquirer or any of its Affiliates or to enable an accounting firm to prepare and deliver a

customary comfort letter with respect to financial information relating to the Contributor Parties.

(f) In the event and for so long as any Party actively is contesting or

defending against any third-party Proceeding (other than any Proceedings in which Acquirer or

any of its Affiliates and the Contributor Parties or any of their Affiliates are adverse parties) in

connection with (i) the transactions contemplated by the Transaction Agreements or (ii) any fact,
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situation, circumstance, status. condition, activity, practice. plan, occurrence, event. incident,
action, failure to act, or transaction on or prior to the Contribution Closing Date involving the
Propane Group Entities, each of the other Parties will cooperate with it and its counsel in the
contest or defense, make available their personnel, and provide such testimony and access to
their books and records as shall be reasonably requested and necessary in connection with the
contest or defense, all at the sole cost and expense of the contesting or defending Party; provided,
however, that nothing in this Section 5.13(f) shall limit in any respect any rights a Party may
have with respect to discovery or the production of documents or other information in connection
with any such litigation.

Section 5.14 AmeriGas Finance Notes: Debt financing.

(a) Acquirer shall use reasonable best efforts to take, or cause to be taken, all
actions and use reasonable best efforts to do, or cause to be done, all things necessary, proper and
advisable to cause AmeriGas Finance to (i) obtain debt financing supported by Acquirer that is
on terms and conditions no less favorable to Am en Gas finance and Acquirer than those set forth
on Annex G-l or such other terms as may be acceptable to Acquirer and AmeriGas Finance, the
net proceeds of which (A) are greater than or equal to the amount of Redemption Cash
Consideration or the Cash Consideration, as applicable, (the “Debt financing”), and (B) will be
loaned by AmeriGas Finance to Acquirer in the Intercompany financing and (ii)(A) negotiate
and execute definitive agreements with respect to the Debt Financing and the Intercompany
Financing (the “financing Agreements”) on terms and conditions contained therein, which
terms and conditions shall not be in violation of any of the covenants or agreements of Acquirer
contained herein, and delivering to the Contributor Parties a copy thereof as promptly as
practicable (and no later than four (4) Business Days) after such execution (but in any event,
prior to the Contribution Closing); (B) satisfy on a timely basis, or obtain a timely waiver of, all
conditions in the Financing Agreements that are within the control of Acquirer or AmeriGas
Finance; (C) comply with the obligations of Acquirer or AmeriGas finance under the financing
Agreements; and (D) consummate the Debt Financing and the Intercompany Financing at or
prior to the Contribution Closing. Acquirer’s obligations under this Section 5.14 shal] include
using reasonable best efforts to seek the Debt financing from alternative financing sources in the
event any financing sources that may be initially contacted by Acquirer and AmeriGas finance
are unable to provide the Debt financing.

(h) Acquirer shall keep ETP informed with respect to all material activity
concerning the status of the Debt financing and shall give ETP prompt notice of(i) any material
adverse change with respect to such Debt Financing and (ii) any Negative Market Notice or
Positive Market Notice received pursuant to Section 5.14(d’.

(c) Without limiting Acquirer’s obligations set forth in this Section 5. 14, prior
to the Contribution Closing, each of Acquirer and the Contributor Parties shall cooperate, and
shall use its reasonable best efforts to cause its respective officers, employees, Representatives,
auditors, and advisors, including legal and accounting advisors, to cooperate. in connection with
the arrangement of the Debt Financing (provided, that such requested cooperation does not
unreasonably interfere with the ongoing operations of business of the Parties or their respective
Affiliates), including (i) participation in meetings, drafting sessions, rating agency presentations,
due diligence sessions, and “road show” and other customary marketing presentations; (ii)
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furnishing in  writing any financing sources as promptly as practicable with pertinent information 
regarding the Propane Group Entities and the Propane Business as is reasonably requested in 
connection with the Debt Financing; (iii) assisting any financing sources in the preparation of 
(A) one or more customary offering documents and documents to be filed with the SEC in 
connection with the Debt Financing and (B) materials for rating agency presentations; (iv) using 
reasonable best efforts to obtain surveys and title insurance reasonably requested by financing 
sources; (v) taking all reasonably required corporate actions, subject to the consummation of the 
Contribution Closing, to permit the consummation of the Debt Financing and to permit the 
proceeds thereof to be made available to AmeriGas Finance; (vi) providing authorization letters 
to any financing sources authorizing the distribution of information to prospective lenders and 
containing a customary representation to the arranger of any financing that the information 
contained in any offering document OJ information memorandum relating to the Propane Group 
Entities or the Propane Business does not contain any untrue statement of a material fact or omit 
to state a material fact necessary in order to make the statements therein, in light of the 
circumstances under which they were made, not misleading; and (vii) cooperating reasonably 
with the financing sources’ due diligence of the Propane Group Entities and the Propane 
Business, to the extent customary and reasonable and to the extent not unreasonably interfering 
with the business of the Parties and their respective Affiliates. Any infomiation provided by the 
Parties in connection with seeking the Debt Financing (which must be furnished in writing) shall 
be prepared in good faith and shall be free of any material misstatements OJ omissions. 

(d) If ,  not later than the Business Day immediately prior to the date on which 
the Marketing Period would otherwise commence, the Lead Underwriter, after jointly consulting 
with Acquirer and ETP, advises Acquirer and ETP (orally or in writing) (a “Negative Market 
Notice”) that the Lead Underwriter believes it is more likely than not that the Debt Financing 
could not reasonably be consummated i f  the Marketing Period were to commence as of the date 
of such Negative Market Notice on terms at least as favorable to ArneriGas Finance as those set 
forth on Annex (3-2 (a ‘cQuaiifieri Debt Financing”), then the Marketing Period shall not 
commence until the earlier of (i) a date not later than 90 days following the delivery of the 
Negative Market Notice or (ii) the date on which the Lead underwriter advises ACclUiIXJ arid 
ETP (orally or in writing) (a “Positive Market Notice”) that the Lead Underwriter believes it is 
more likely than not that a Qualified Debt Financing could reasonably be consummated if the 
Marketing Period were to commence on the date of such Positive Market Notice. During the 
Marketing Period, Acquirer shall cause AmeriGas Finance to Launch the Debt Financing and use 
reasonable best efforts to obtain a Pricing Offer. 

(e) (i) If the Debt Financing is consummated at a Weighted Average Interest 
Rate within the range of Weighted Average Interests Rates set forth on Annex (3-2, then the 
Purchase Price shall be adjusted to (A) decrease the amount of either ( 1 )  the Redemption Cash 
Consideration, if ETP delivers a written notice in accordance with Section 2.6 indicating that it 
intends to consummate the Spin-off immediately following the Contribution Closing, or (2) the 
Cash Consideration, if ETP delivers a written notice in accordance with Section 2.6 indicating 
that i t  does not intend to consiimrnate the Spin-off immediately following the Contribution 
Closing, by $75,000,000 and (B) a corresponding decrease in the number of Redemption Units 
and increase in the number of Distribution Units in an amount equal to $75,000,000 divided by 
the Issue Price; or ( i i )  if the Debt Financing is consummated at a Weighted Average Interest Rate 
within or greater than the range of Weighted Average Interests Rates set forth on Annex G-1, 



then the Purchase Price shall be adjusted to (A) decrease the value of either (1)  the Redemption 
Cash Consideration, i f  ETP delivers a written notice in accordance with Section 2.6 indicating 
that it intends to consummate the Spin-off immediately following the Contribution Closing, or 
(2.) the Cash Consideration, if ETP delivers a written notice in accordance with Section 2.6 
indicating that it does not intend to consummate the Spin-off immediately following the 
Contribution Closing, by $17S,OOO,OOO and (B) a corresponding decrease in the number of 
Redemption Units and increase in the number of Distribution Ih i t s  in  an amount equal to 
$175,000,000 divided by the Issue Price. 

(f) In addition, the Contributor shall: (i) use its reasonable best efforts to 
cause Grant Thornton LLP, independent accountants of the Contributor Parties’, to provide a 
letter or letters containing statements and information of the type ordinarily included in 
accountants’ “comfort letters” to underwriters with respect to financial statements and certain 
financial information used in connection with the Debt Financing; (ii) use its reasonable best 
efforts to provide customary representation letters and other authorizations or information to 
Grant Thorntan LLP, to enable them to provide the foregoing “comfort letters”; (iii) use its 
reasonable best efforts to obtain the consent of Grant Thornton LLP for the inclusion of its 
reports on the Propane Group Entities in any document or documents to be used in connection 
with the Debt Financing; and (iv) cause the appropriate Representatives of the applicable 
members of the Propane Group Entities to execute and deliver any definitive financing 
documents or other certificates or documents as may be reasonably requested by Acquirer for 
delivery at the consummation of the Debt Financing; provided, however, that the Contributor 
Parties shall not be required to pay any commitment or other similar fee or incur any other 
liability (other than pursuant to this Agreement or the ETP CRSA) in connection with the Debt 
Financing; provided, fiirther, that the effectiveness of any documentation executed by any 
Propane Group Entity shall be sub.ject to the consummation of the Contribution Closing. 

(g) Acquirer shall, and shall cause its Affiliates to, (i) promptly upon request 
by the Contributor Parties, reimburse the Contributor Parties for all reasonable and documented 
out-of-pocket costs incurred by the Contributor Parties in  Connection with the cooperation 
provided for in Section 5.14(c) and Section 5.14(Q (such reimbursement to be made promptly 
and in any event within seven (7) Business Days of delivery of reasonably acceptable 
documentation evidencing such expenses); and (ii) indemnify and hold harmless the Contributor 
Parties and their respective Affiliates and Representatives from and against any and all Losses 
suffered or incurred by them in connection with the arrangement of the Debt Financing and any 
information utilized in  connection therewith (other than infomation provided by the Contributor 
Parties). All non-public or otherwise confidential information regarding the Propane Business 
obtained by Acquirer, its Affiliates or their respective Representatives pursuant to this 
Section 5.14 shall be kept confidential in  accordance with the Confidentiality Agreement, except 
that Acquirer shall be permitted to disclose such information to potential sources of capital, to 
underwriters and rating agencies to the extent necessary to consummate the Debt Financing. 

Section 5.15 Post-Redemption Closine Covenants Related to Intercompany 
Financing. From and after the Redemption Closing (or the Contribution Closing if ETP elects 
not to consurninate the Spin-off), Acquirer shall comply with the covenants set forth in the ETP 
CRSA. 
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Section 5.16 Resignations. At or prior to the Contribution Closing, the 
Contributor Parties will use reasonable best efforts to cause the officers and directors of‘ the 
Propane Group Entities that have been designated in writing by Acquirer at least three (3) 
Business Days prior to the Contribution Closing, to resign or be removed from the officer and 
director positions indicated in such notification. 

Section 5.17 Retained Names and Marks. 

(a) Acquirer hereby acknowledges that all right, title and interest in and to the 
“ENERGY TRANSFER PARTNERS’‘ and “ENERGY TRANSFER” names, together with all 
variations and acronyms thereof and all trademarks, service marks, Internet domain names, trade 
names, trade dress, cornpany names and other identifiers of source or goodwill containing, 
incorporating or associated with any of the foregoing (collectively, the ”Retained Names arid 
Marks”) are owned exclusively by the Contributor Parties or their respective Affiliates, and that, 
except as expressly provided below, any and all right of Acquirer or the Propane Group Entities 
to use the Retained Names and Marks shall terminate as of the Contribution Closing and shall 
immediately revert to the Contributor Parties, along with any and all goodwill associated 
therewith. Acquirer further acknowledges that none of Acquirer, the Propane Group Entities, or 
their respective Subsidiaries shall have any rights, or is acquiring any rights, to use the Retained 
Names and Marks, except for the rights expressly provided herein. 

(b) The Propane Group Entities shall, for a period of three hundred-sixty 
(360) days after the date ofthe Contribution Closing, be entitled to use, solely in connection with 
the operation of the Propane Business as operated immediately prior to the Contribution Closing, 
all of its existing signage and stocks of signs, letterheads, invoice stock, advertisements and 
promotional materials, inventory and other documents and materials that contain the Retained 
Names and Marks (“Existing Stock”), after which period Acquirer shall, and shall cause the 
Propane Group Entities to, remove or obliterate all Retained Names and Marks from such 
Existing Stock or cease using such Existing Stock. 

(c) Except as expressly provided in this Section 5.17 no other right to use the 
Retained Names and Marks is granted by ETP to Acquirer, its Affiliates or the Propane Group 
Entities whether by implication or otherwise, and nothing hereunder permits Acquirer, the 
Propane Group Entities or their respective Affiliates to use the Retained Names and Marks in 
any manner other than in connection with Existing Stock for three hundred-sixty (360) days as 
set forth in Section 5.17(b). Acquirer shall ensure that all uses of the Retained Names and Marks 
as provided in this Section 5.17 shall be only with respect to goods arid services of a level of 
quality equal to or greater than the quality of goods and services with respect to which the 
Retained Names and Marks were used in the Propane Business prior to the Contribution Closing. 
Any and all goodwill generated by the use of the Retained Names and Marks under this 
Section 5.17 shall inure solely to the benefit of ETP. In  no event shall Acquirer, the Propane 
Group Entities or their respective Affiliates use the Retained Names and Marks in any mariner 
that may reasonably be expected to damage or tarnish the reputation of ETP or the goodwill 
associated with the Retained Names and Marks. 

(d) Acquirer agrees thai the Contributor Parties shall have no responsibility 
for claims by third parties arising out of? or relatiiig to. the use by Acquirer, the Propane Group 
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Entities or any of their respective Affiliates of any Retained Names and Marks after the 
Contribution Closing except for any claims that the Retained Names and Marks infringe the 
Intellectual Property rights of any third party. In addition to any and all other available remedies, 
Acquirer shall indemnify and hold harmless the Contributor Parties and their respective officers, 
directors, employees, agents, successors and assigns, from and against any and all such claims 
that may arise out of the use of the Retained Names and Marks by Acquirer, the Propane Group 
Entities or any of their respective Affiliates (i) in accordance with the terms and conditions of 
this Section 5.17, other than such claims that the Retained Names and Marks infringe the 
Intellectual Property rights of any third party; or (ii) in violation of or outside the scope permitted 
by this Section 5.17. Notwithstanding anything in this Agreement to the contrary, Acquirer 
hereby acknowledges that in the event of any breach or threatened breach of this Section 5.17, 
the Contributor Parties, in addition to any other remedies available to it, shall be entitled to a 
prel iininary injunction, temporary restraining order or other equivalent relief restraining 
Acquirer, the Propane Group Entities or any of their respective Affiliates from any such breach 
or threatened breach. 

(e) Notwithstanding anything to the contrary in this Agreement, Acquirer 
shall have the right to: (i) keep records and other historical or archived documents containing or 
referencing the Retained Names and Marks, and (ii) refer to the historical fact that the Propane 
Business was previously conducted under the Retained Names and Marks; provided, however, 
that with respect to any such reference, Acquirer shall not use the Retained Names and Marks to 
promote any products or services and Acquirer shall make explicit that the Propane Group 
Entities are no longer affiliated with Contributor Parties. 

Section 5.18 Updates. The Contributor Parties, on the one hand, and Acquirer, 
on the other hand, may, prior to the Contribution Closing Date, deliver to the other Parties 
modifications, changes or updates to the Contributor Disclosure Schedule or the Acquirer 
Disclosure Schedule, as applicable, in order to disclose or take into account facts, matters or 
circumstances which arise or occur between the Execution Date and the Contribution Closing 
Date and which, if existing or occurring as of the Execution Date, would have been required to 
be set forth or described in such Disclosure Schedule. Such updated information provided to 
Acquirer in accordance with this Section 5.18 (a) shall not be deemed to modify any 
representation, warranty or covenant made in this Agreement for purposes of Section 6.2, 
Section 6.3 or Article VllI, (b) shall not be deemed to cure any breach of representation, 
warranty or covenant made in this Agreement and (c) shall not reduce any indemnification 
obligations arising under Article VIIJ. 

Section 5.19 Insurance. From and after the Contribution Closing Date. the 
Propane Gioup Entities shall cease to be insured by the insurance policies ofETP or its Affiliates 
01 by any of ETP’s self-insured programs. For the avoidance of doubt. ETP shall retain all rights 
to control its insurance policies and programs, including the right to exhaust. settle. release, 
commute. buy back or otherwise resolve disputes with respect to any of its insurance policies and 
programs. notwithstanding whether any such policies or programs apply to any liabilities of 
Acquirer OJ the Propane Group Entities: provided, however. that ETP shall not amend. teiminate 
or eliminate any of its insurance poljcies or programs with respect to which any claim has been 
made, but not settled, with respect to any Propane Group Entit) on or prior to the Contribution 
Closing Date The Contributor Parties shall provide, at the sole cost and expense of Acquirei. 



such assistance as Acquirer may reasonably request between the Execution Date and the 
Contribution Closing to assist the Propane Group Entities in obtaining insurance policies and 
programs with respect to the Propane Business at the Contribution Closing. Prior to the 
Contribution Closing, ETP shall, and shall cause its Affiliates to, notify its insurance carriers of 
any claims or potential claims that, to the Knowledge of the Contributor Parties, the Propane 
Group Entities have with respect to incidents occurring on or prior to the Contribution Closing 
Date. 

Section 5.20 Commitment Regarding Indemnification Provisions. Acquirer 
covenants and agrees that during the period that commences on the Contribution Closing Date 
and ends on the sixth (6Ih) anniversary of the Contribution Closing Date, Acquirer shall not cause 
any amendment, modification, waiver or termination of any provision of any Organizational 
Document of a Propane Group Entity the effect of which would be to affect adversely the rights 
of any person serving as a member of the board of directors, board of managers or other 
governing body, or as an officer of such Propane Group Entity existing as of the Execution Date 
under such provisions; provided, however, that the foregoing restriction shall not apply to any 
such amendment, modification, waiver or termination to the extent required to cause such 
provisions (or any portion thereof) to comply with applicable Law. 

Section 5.21 Release from Credit Sup~ort  Instruments. At or prior to the 
Contribution Closing, Acquirer shall use reasonable best efforts to, and shall cause its Affiliates 
to use reasonable best efforts to, secure the unconditional release, as of the Contribution Closing 
Date, of any ETP Entity from the credit support instruments set forth in Schedule 5.21 of the 
Contributor Disclosure Schedule (the “Credit Support Insirurnenis”), including effecting such 
release by providing guarantees or other credit support, and Acquirer shall use reasonable best 
efforts to, and shall cause its Affiliates to use reasonable best efforts to, be substituted in all 
respects for each ETP Entity that is party to the Credit Support Instrument, so that the ArneriGas 
Entities shall be solely responsible for the obligations of such Credit Support Instrument; 
provided, however, that in no event shall reasonable best efforts require Acquirer or its Affiliates 
to agree (a) to make any payment to obtain such release (other than ordinary processing or 
adrninistrative fees), (b) to change the terms of any Contract to which such credit support applies 
in any manner that is adverse to Acquirer or any of its Affiliates or (c) to any restriction in the 
operations of their respective businesses. All costs and expenses incurred in connection with the 
release or substitution of the Credit Support Instruments shall be borne by the Acquirer. To the 
extent Acquirer is unable to obtain release for any Credit Support Instrument prior to the 
Contribution Closing, Acquirer shall indemnify the ETP Entities for any and all Losses arising 
from or relating to the Credit Support Instruments. In the event that any Credit Support 
Instrument has not been terminated and the applicable ETP Entity has not been released as of the 
Contribution Closing Date, such ETP Entity shall be permitted to terminate such Credit Support 
Instrument as promptly as possible under the terms of such Credit Support Instrument; provided, 
however, that the termination of such Credit Support Instrument does not result in termination or 
a rnaterial change to the Contract to which such credit support applies, except in connection with 
the end of any primary or renewal term of any such Contract or Credit Support Instrument. 

Section 5.22 Filing of S-3: Other Actions. 
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(a) If ETP delivers a written notice in accordance with Section 2.6 indicating 
that it intends to consummate the Spin-off, as promptly as reasonably practicable following 
receipt of such notice and the Titan Audited Financial Statements from the Contributor Parties, 
Acquirer shall prepare and file with the SEC a Form S-3 relating to the distribution of AmeriGas 
Common Units by ETP in the Spin-off (including any amendments or supplements thereto, the 
“Form S-.?”).. The Parties shall use reasonable best efforts to have the Form S-3 declared 
effective under the Securities Act at the Contribution Closing and to keep the Form S-3 effective 
as long as necessary to consummate the Spin-off and the other transactions contemplated 
hereby. Acquirer shall also take any action required to be taken under any applicable state 01 

provincial securities Laws in connection with the Spin-off, and ETP shall furnish all information 
concerning ETP and the holders of ETP Common linits as may be reasonably requested in 
connection with any such action; provided, however, that Acquirer shall not be required to 
qualify or register as a foreign corporation or to take any action that would subject it to general 
service of process in any such jurisdiction where it is not presently qualified or registered or 
where i t  would be subject to taxation as a foreign corporation. No filing of, or amendment or 
supplement to. the Form S-7 will be made by Acquirer without ETP’s prior consent (which shall 
not be unreasonably withheld, delayed or conditioned) and without providing ETP a reasonable 
opportunity to review and comment thereon. Acquirer or ETP, as applicable, will advise the 
other promptly after it receives oral or writteri notice of the time when the Form S-3 has become 
effective or any supplement 01 amendment has been filed, the issuance of any stop order, the 
suspension of the qualification of the AmeriGas Common LJnits for offering or sale in any 
jurisdiction, or any oral or written request by the SEC for amendment of the Form S-3 or 
comments thereon and responses thereto or requests by the SEC for additional information, and 
will promptly provide the other with copies of any written communication from the SEC or any 
state securities commission. I f  at any time prior to the Spin-off any information relating to 
Acquirer or ETP, or any of their respective affiliates, officers or directors, is discovered by 
Acquirer or ETP which should be set forth in an amendment or supplement to the Form S-3, so 
that any of such documents would not include any misstatement of a material fact or omit to state 
any material fact necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading, the Party that discovers such information shall promptly 
notify the other Parties and an appropriate amendment or supplement describing such 
information shall be promptly filed with the SEC. 

(b) Acquirer shall provide access to their respective books and records as may 
be reasonably necessary for the Contributor Parties or any of their Affiliates. or any of their 
respective advisors or Representatives, to conduct customary due diligence with respect to the 
financial statements of the AmeriGas Entities and other information concerning the AmeriGas 
Entities contained in or incorporated b) refeience into the Form S-3 or to enable an accounting 
finn to prepare and delivei a customary comfort letter with respect to financial information 
relating to the AineriGas Entities. Acquirel- shall use reasonable best efforts to cause their 
independent accountants 10 provide any consent necessary to the filing of the Form S-3 and to 
deliver a customary comfort lettei to ETP with respect to financial information relating to the 
AineriGas Entities contained in the Foirn S-3. Acquirer shall provide such customarv 
representation lettei s as are necessary in connection therewith 

(e) The Contributot Parties shall use reasonable best efforts to (i) promptly 
provide Acquirer with such information about the Propane Group Entities as may be required to 



be included in the Form S-3 (by furnishing such information in writing), (ii) provide, and shall 
cause their respective Subsidiaries, officers and employees to provide, reasonable cooperation in 
connection with the preparation of the Form S-3, including by permitting reasonable access to 
the auditors, auditor work papers, employees boolcs and records and any financial data 
reasonably requested by Acquirer in connection therewith and (iii) cause their independent 
public accountants to provide any corisent necessary for the filing of the Form S-3 and to deliver 
a customary comfort letter to Acquirer with respect to financial information relating to the 
Propane Group Entities contained in the Form S-3. 

(d) If ETP delivers a written notice in accordance with Section 2.6 indicating 
that it intends to consummate the Spin-off, ETP shall take all action necessary in accordance 
with applicable Laws, the rules of the NYSE and the Organizational Documents of ETP to duly 
give notice of the Spin-off. and to declare a record date for such Spin-off to occur as promptly 
as practicable after the Form S-3 is deciared effective under the Securities Act. 

Section 5.23 NYSE Listing. Acquirer shall use its reasonable best efforts to 
cause the AmeriGas Common Units comprising the Equity Consideration to be approved for 
listing on the NYSE, subject to official notice of issuance, prior to the Contribution Closing 
Date. 

Section 5.24 Employees and Benefits. 

(a) Except to the extent otherwise required by applicable Law, for a period of 
at least one (1 )  year following the Contribution Closing Date, Acquirer shall provide, or cause 
the Propane Group Entities or AmeriGas GP to provide, each Propane Group Employee with a 
salary or wage that is no less than the base salary (or the base wage rate) applicable with respect 
to such Propane Group Employee on the Contribution Closing Date. 

(b) Except to the extent otherwise required by applicable Law, effective as of 
the Contribution Closing Date, the Propane Group Entities shall take the required actions, if any, 
to ensure that the Propane Group Employees shall cease to participate in all Propane Group 
Benefit Plans sponsored by ETP or ETP GP. From and after the Contribution Closing Date, each 
Propane Group Employee shall be eligible to participate in  the AmeriGas Benefit Plans on the 
same terms and conditions as similarly situated employees of AmeriGas GP and its Affiliates. 
The Propane Group Employees shall receive credit for service with the Propane Group Entities 
and their Affiliates prior to the Contribution Closing Date for purposes of eligibility, vesting and 
benefit accruals under all AmeriGas Benefit Plans made available to the Propane Group 
Employees to the same extent such credit would be recognized under any comparable AmeriGas 
Benefit Plan; provided, however, that in  no event shall such credit result in the duplication of 
benefits or the funding thereof. 

(c) ETP shall cause the ETP 401(k) Plan to fully vest each Propane Group 
Employee as of the Contribution Closing Date. Each Propane Group Employee participating in 
the ETP 401 (I\) Plan as o f  the Contribution Closing Date shall cease such participation and shall 
become a participant in the AmeriGas 401 (k) plan (the “AAntcriGns 401(h;) Plad’). effective as of 
the Contribution Closing Date. As soon as reasonably practicable on or following the 
Contribution Closing Date that Acquirer is reasonably satisfied that the ETP 401(k) Plan meets 
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the requirements for qualificatibn under Section 401(a) of the Code, ETP shall cause the ETP 
401(k) Plan to transfer to the ArneriGas 401(k) Plan, and Acquirer shall cause the AmeriGas 
401(k) Plan to accept, all account balances (which shall include any employer contributions 
accrued through the Contribution Closing Date) and related liabilities (including all outstanding 
loans and subject to any qualified domestic relations orders pursuant to Section 414(p) of the 
Code) under the ETP 401(k) Plan for Propane Group Employees as of the valuation date 
immediately preceding such transfer. 

(d) Acquirer shall use reasonable best efforts to cause the welfare benefit 
plans covering the Propane Group Employees after the Contribution Closing Date (the 
“Ai?zeriGas Welfare Benefit Plarzs”) to recognize any out-of-pocket medical and dental expenses 
incurred by each of the Propane Group Employees and their eligible dependents prior to the 
Contribution Closing Date and during the calendar year in which the Contribution Closing Date 
occurs for purposes of determining copayments, deductibles and out-of-pocket maximums under 
the AmeriGas Welfare Benefit Plans. As soon as practicable after, but no later than ten (I 0) days 
following, the Contribution Closing Date, ETP shall, or shall cause its third-party benefits 
administrator to, provide Acquirer a schedule in writing detailing each Propane Group 
Employee’s copayments, deductibles and out-of-pocket maximums paid as of the Contribution 
Closing Date. In addition, Acquirer shall use reasonable best efforts to cause the AmeriGas 
Welfare Benefit Plans to waive all preexisting condition limitations with respect to the Propane 
Group Employees and their eligible dependents. Notwithstanding anything herein to the 
contrary, the Propane Group Entities shall remain responsible for any incurred claims (whether 
or not reported) that arose prior to the Contribution Closing Date with respect to any Propane 
Group Employee on or prior to the Contribution Closing Date. 

(e) Except to the extent otherwise required by applicable Law, Acquirer shall 
assume and honor, or shall cause its relevant Affiliates to assume and honor, all liabilities for all 
earned or accrued but unused vacation benefits of the Propane Group Employees with the 
Propane Group Entities as of the Contribution Closing Date. During the balance of the calendar 
year 20 1 1 following the Contribution Closing Date, if any, and each year thereafier, the Propane 
Group Employees shall be eligible for vacation benefits under the terms of the vacation benefit 
policies of Acquirer applicable to similarly situated employees of Acquirer, in each case after 
giving credit for each Propane Group Employee’s service with ETP in accordance with Section 
5.24(bl. 

(0 ETP shall be responsible for and discharge, and shall cause its relevant 
Affiliates to be responsible for and discharge, any workers‘ compensation liabilities in respect of 
any Propane Group Employees arising as a result of any action, omission, failure to act or other 
matter or thing that occurred or occurs on or prior to the Contribution Closing Date Effective as 
of the Contribution Closing Date, Acquirer shall be responsible for and discharge. and shall 
cause its relevant Affiliates to be responsible for and discharge. all workers’ compensation 
liabilities in respect of Propane Group Employees arising as a result of any action. omission. 
failure to act or other matte] or thing that occurs after the Contribution Closing Date 

(g) ETP and Acquirer agree to coordinate the transition of ETP’s health care 
flexible spending account plan with respect to the Propane Groiip Employees as described in 
Situation 2 of IRS Revenue Ruling 2002-32. Acquirer agrees to establish and maintain. or tnake 
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provision for, the establishment of a health care flexible spending account plan applicable to the 
Propane Group Employees and the election by any Propane Group Employee under the welfare 
benefit plans covering the Propane Group Employees immediately prior to the Contribution 
Closing Date shall be continued as an election as i f  made under Acquirer’s health care flexible 
spending account plan from the beginning of ETP’s plan year. Acquirer’s health care flexible 
spending account plan shall provide for reimbursement of niedical care expenses incurred by the 
Propane Group Employees at any time during ETP’s plan year, including claims incurred prior to 
the Contribution Closing Date, up to the amount of the Propane Group Employees’ election and 
reduced by amounts previously reimbursed by ETP. As soon as reasonably practicable after, but 
no later than ten (1 0) Business Days following, the Contribution Closing Date, ETP shall provide 
Acquirer a schedule in writing with each Propane Group Employee’s health care flexible 
spending account election for the plan year that includes the Contribution Closing Date and the 
amount of each Propane Group Employee’s periodic salary reductions and expense 
reimbursements, if any, as of the Contribution Closing Date. 

(h) Effective as of the Contribution Closing Date, Acquirer shall assume all 
resporisibilities and obligations for continuation coverage under COBRA (‘‘COBRA 
Obligations”) and any state continuation coverage requirements with respect to the Propane 
Group Employees and their qualified beneficiaries; Drovided, however, that ETP agrees that it 
shall retain responsibility for COBRA Obligations to all Propane Group Employees and qualified 
beneficiaries of the Propane Group Employees for whom a “qualifying event” under COBRA 
occurs on or prior to the Contribution Closing Date. 

(i) ETP shall or shall cause the Propane Group Entities to pay out to the 
Propane Group Employees any distribution payment obligations pursuant to any outstanding 
awards under the ETP LTIP on the date such distributions are due and payable for periods prior 
to the Contribution Closing Date that are due and payable (and have not been previously paid) as 
of the Contribution Closing Date. 

(‘j) ETP shall be responsible for and discharge, and shall cause its relevant 
Affiliates to be responsible for and discharge, any severance liabilities (other than any severance 
liabilities under any AmeriGas Benefit Plan or Acquirer severance program) in respect of any 
Propane Group Employees arising as a result of any action, omission, failure to act or other 
matter or thing that occurred or occurs on or prior to the Contribution Closing Date as a 
consequence of the transactions contemplated by this Agreement. From and after the 
Contribution Closing Date, each full-time (as determined by applying ETP’s standards for such a 
determination), non-seasonal Propane Group Ernployee shall be eligible to participate in the 
Acquirer severance programs maintained for similarly situated employees of AmeriGas GP and 
its Affiliates, which such programs shall (i) be amended, in a manner reasonably acceptable to 
the Contributor Parties, to provide enhanced benefits to the full-time (as determined by applying 
ETP‘s standards for such a determination), non-seasonal Propane Group Einployees and (ii) 
recognize credit for each full-time (as determined by applying ETP’s standards for such a 
determination), non-seasonal Propane Group Employee’s service with the Propane Group 
Entities, ETP and their respective Affiliates, provided, however, for the period of two (2) years 
following the Contribution Closing Date, any full-time (as determined by applying ETP‘s 
standards for such a determination), non-seasonal Propane Group En~ployee severed as a 
consequence of the transactions contemplated by this Agrement or the integration plan shall be 
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eligible under the Acquirer severance programs to receive a minimum amount of cash severance 
equivalent to not less than eight (8) weeks’ compensation for hourly employees and twelve ( I  2) 
weeks? compensation for salaried employees. 

(k) The Contributor Parties shall use their commercially reasonable efforts to 
provide the information necessary for the AmeriGas Entities to carry out their obligations under 
this Section 5.24. Without limiting the foregoing sentence, to the extent permitted by applicable 
Law, ETP shall, as soon as practicable following the date hereof, provide the AmeriGas Entities 
with all employee benefit plan participation information and other related access and data as may 
be reasonably required by the AmeriGas Entities to implement the provisions of this Section 5.24 
and the Contributor Parties shall use their commercially reasonable efforts to enable the 
AmeriGas Entities to solicit benefit plan elections from the Propane Group Employees 
sufficiently in advance of the Contribution Closing Date to permit their implementation as of the 
Contribution Closing. 

( I )  Nothing herein express or implied by this Agreement shall (i> confer upon 
any Propane Group Employee, dependent or beneficiary, or legal representative thereofl any 
rights or remedies, including any right to employment or benefits for any specified period, of any 
nature or kind whatsoever: under or by reason of this Agreement, or (ii) be deemed to amend or 
restrict any authority to amend any employee benefit plan of ETP, the Propane Group Entities, 
AmeriGas GP or any of their respective Affiliates. From and after the Contribution Closing 
Date, Acquirer shall comply, and cause the Propane Group Entities and AmeriGas GP to comply 
with the terms of the collective bargaining agreements set forth on Schedule 3.19(k) of the 
Contributor Disclosiire Schedule such that, notwithstanding the other provisions of this Section 
5.24, no action shall be taken with respect to a Propane Group Employee who is subject to a 
collective bargaining agreement if such action is inconsistent with the applicable collective 
bargaining agreement or applicable Law. 

Section 5.25 HOLP Notes Offer. As promptly as practicable, but  in any event 
no later than ten (10) Business Days after the Execution Date, Contributor shall cause HOLP to 
piovide the notice to the holders of the outstanding HOL,P Notes and take all other actions 
required pursuant to Section 4C(iii) and Section 41) of the WOLP Note Purchase Agreements in 
order to make the Change of Control prepayment offer (the “Clzange of Cotttrol Offer”) and 
otherwise comply with all requirements of Section 4C(iii) and Section 4D of the HOLP Note 
Purchase Agreements. Consurnmation of the Change of Control Offer shall be conditioned on 
consummation of the Contribution Closing. At the Contribution Closing; Acquirer shall provide 
HOLP with sufficient funds to acquire all of the HOLP Notes to be acquired pursuant to the 
Change of Control Offer. Contributol het eby acknowledges and agrees that it shall allom 
Acquirer to cooperate in making the Change of Control Offer, including by (i) giving Acquirer 
the opportunity to review and comment on all documents related to the Change of Control Offer. 
( i i )  providing Acquirer with regular updates as to the status of the Change of Control Offer and 
C i i i )  not amending the tenns of the Chanse of Control Offer or extending the term thereof 
Ivithout the prior wiitten consent of Acquirei. which consent shall not be unieasonably \vithheld 
or delayed. 

Section 5.26 Intercompanv Arrangements. 
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(a) Except as set forth in Schedule 5.26(a) of the Contributor Disclosure 
Schedule, prior to the Contribution Closing, the Contributor Parties shall cause any Contract that 
is disclosed (or should have been disclosed) in Schedule 3.15(a) of the Contributor Djsclosure 
Schedule, to be terminated or otherwise amended to exclude any of the Propane Group Entities 
as a party thereto. 

(b) At or prior to the Contribution Closing, all Intercompany Indebtedness 
between the Propane Group Entities, on the one hand, and the Contributor Parties and their 
Affiliates (other than the Propane Group Entities), on the other hand, shall be cancelled and any 
such amounts shall be credited to or charged against equity of the applicable Propane Group 
Entity. 

Section 5.27 Consent to Credit Agreement. At or prior to the Contribution 
Closing, Acquirer shall use reasonable best efforts to take, or cause to be taken, all actions and 
use reasonable best efforts to do, or cause to be done, all things necessary, proper and advisable 
to obtain any consent necessary pursuant to the terms of the Credit Agreement in order to 
consummate the transactions contemplated by this Agreement and the other Transaction 
Agreements. 

Section 5.2s Release. From and after the Contribution Closing Date, each 
Contributor Party, on behalf of itself and each of its Affiliates (excluding the Propane Group 
Entities) hereby releases and forever discharges the Propane Group Entities, and each of their 
respective individual, joint or mutual, past, present and future officers, directors, employees, 
representatives and agents, successors and assigns (collectively, the "Releasees") from any and 
all claims, demands, actions, obligations, contracts, agreements, debts and Liabilities 
whatsoever, whether known or unknown, suspected or unsuspected, both at law and in equity, 
which any of the Contributor Parties or any of their respective Affiliates (other than the Propane 
Group Entities) now has, have ever had or may hereafter have against the respective Releasees 
arising prior to or conteniporaneously with the Contribution Date Closing or on account of or 
arising out of any matter, cause or event occurring contemporaneously with or prior to the 
Contribution Date Closing, whether pursuant to their respective Organizational Documents, 
contract or otherwise and whether or not relating to claims pending on, or asserted afier, the 
Contribution Closing Date. Notwithstanding anything to the foregoing, nothing in this Section 
- 5.28 shall in any way (a) limit or otherwise restrict any rights the Contributor Parties may have 
against Acquirer arising out of, relating to or in connection with this Agreement or the 
Transaction Agreements and the transactions contemplated hereby or thereby or (b) affect 
Acquirer's obligations under Section 5.20. 

Section 5.39 Further Assurances. 

(a) Notwithstanding anything to the contrary in this Agreement, i n  order to 
resolve any impedirnents under any Regulatory Laws as necessary to permit the Contribution 
Closing by the End Date as it may be extended; none of the AmeriGas Entities shall be required 
to accept, propose or agree to any requirement to divest or hold separate or in trust (or the 
imposition of any other condition or restriction with respect to) (the "Divestiture'.) ( i )  any  assets, 
businesses, product lines or operatioris of the Propane Group Entities if or to the extent that the 
revenue attributable to any such assets. businesses, product lines or operations in the aggregate 
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was greater than $85,000,000 (the “Dhwslilrwe Cap”) for the twelve (12) months ended June 30, 
201 I or (ii) any assets, businesses, product lines or operations ofthe AmeriGas Entities. 

(b) I n  the event that any Governmental Authority requires the Divestiture of 
any assets. business, product lines or operations (the “Propane C)peru;ti~ns’~) with attributable 
revenue in the aggregate greater than the Divestiture Cap, but not exceeding the Divestiture Cap 
by more than $30 million of aggregate attributable revenue, the ETP Entities shall have the 
option, if Acquirer otherwise declines to make a Divestiture above the Divestiture Cap; and 
subject to m y  necessary Governmental Authority approval or consent, to retain a portion of the 
assets of the Propane Group Entities (the “Propane Group Assets”), as mutually selected by ETP 
and Acquirer (the “Retaiized Proparre Group Assels”), which ETP and Acquirer reasonably 
determine is the smallest portion of Propane Group Assets which is both (i) sufficient to bring 
the attributable aggregate revenue of those Propane Operations subject to the Divestiture below 
or equal to the Divestiture Cap and (ii) reasonably suited to be operated by ETP as a stand-alone 
business (the “ETP Retentioiz O p f i o ~ ~ ” ) .  If ETP chooses to exercise the ETP Retention Option: 
(x) ETP shall give Acquirer written notice of its intention to exercise the ETP Retention Oprion 
within five ( 5 )  Business Days of receiving notice from Acquirer of its decision that it will satisfy 
its obligations under Section 5.4 by divesting a portion of the Propane Operations in accordance 
with a Divestiture; (y) the value of the proposed Retained Propane Group Assets shall be 
calculated using the methodology set forth on Schedule 5.29(b) of the Contributor Disclosure 
Schedule; and (2) subject to any Regulatory L,aw and mutu?l agreement by ETP and Acquirer as 
to the composition of the Retained Propane Group Assets, the Retained Propane Group Assets 
shall be excluded from the assets to be transferred at the Contribution Closing. The Parties shall 
use commercially reasonable efforts to structure any retention of the Retained Propane Group 
Assets by ETP and any other Divestiture imposed on Acquirer in a manner which is tax efficient 
for each of the Parties. 

(c) In the event that ETP elects to exercise the ETP Retention Option, then 
both the Purchase Price and ( i )  the Redemption Cash Consideration, if ETP delivers a written 
notice in accordance with Section 2.6 indicating that it intends to consummate the Spin-off 
immediately following the Contribution Closing, or (ii) the Cash Consideration, if ETP delivers a 
written notice in accordance with Section 2.6 indicating that it does not intend to consummate 
the Spin-off iinrnediately following the Contribution Closing. shall be decreased by an amount 
equal to the value of the Propane Group Assets to be retained by ETP calculated in accordance 
with Section 5.29(b). 

(d) Acquii-er shall consult with the Contributor Parties as to the scope of any 
Divestiture, including the composition of the Propane Group Assets, or undertakings to be taken, 
or the conduct to be restricted. in order to meet any obligations of Section 5.4 related to any 
Regulatory Law; provided. however. Acquirer shall have sole discretion in determining the scope 
of undertaltings to be taken, or the conduct to be restricted. in order to meet any obligations of 
Section 5.4 related to an\‘ Regulatory Law Further, with regard to any obligations under 
Section 5.4 related to any Regulatory L a v ,  Acquirer shall have the right to take (or decline to 
take) any and all steps or actions to avoid or to minimize the extent or effect of a n y  Divestiture, 
restriction. condition 01 othei relief that may be sought in  relation to the contemplated 
transactions, and the Parties shall fully cooperate with and fully assist each other with regard to 
the foregoing. Nothing in Section 5.4 shall limit or restrict the op~ion or right of the Parties to 
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defend through litigation any claim that serves to or threatens to restrain, prevent or delay the 
consummation of the transactions contemplated hereby, and the Parties shall use their reasonable 
best efforts to cooperate and assist in any such litigation; provided, however, that any such action 
shall not extend the End Date beyond the last extension of the End Date provided in 
Section 7.1 (c) without the written consent of all Parties. 

ARTICLE VI 

CONDI'I'IONS TO CONTRIBUTION CLOSING 

Section 6.1 Conditions to Obligations of Each Pam.  The respective obligation 
of each Party to consummate the Contribution Closing is subject to the satisfaction, on or prior to 
the Contribution Closing Date, of each of the following conditions, any one or more of which 
may be waived in writing, in  whole or in part, as to a Party by such Party (in such Party's sole 
di scret i on) : 

(a) Approvals. All authorizations, consents, orders, approvals, declarations or 
filings set forth on Schedule 6.1 (a) shall have been obtained or made. 

(b) Governmental Restraints. No order, decree, judgment, injunction or other 
legal restraint or prohibition of any Governmental Authority shall be in effect, and no 
Law shall have been enacted or adopted that enjoins, prohibits or makes illegal the 
consummation of the transactions contemplated by the Transaction Agreements and no 
Proceeding by any Governmental Authority with respect to the transactions contemplated 
by the Transaction Agreements shall be pending that seeks to restrain, enjoin, prohibit or 
delay the transactions contemplated thereby. 

(c) HSR Act. Any applicable waiting period (and any extension thereof) 
under the HSR Act applicable to the transactions contemplated by the Transaction 
Agreements shall have expired or shall have been terminated. 

(d) Bank Consent. AmeriGas Operating shall have received all necessary 
consents or waivers from the requisite lenders under the Credit Agreement to 
consummate the transactions Contemplated by this Agreement and the other Transaction 
Agreements, including an increase of the corninitments for the revolving facility under. 
the Credit Agreement to at least $500,000,000. 

(e) Effectiveness of Form S-3. If ETP delivers a written notice in accordance 
with Section 2.6 indicating it intends to consummate the Spin-off, the Form S-3 shall 
have been declared effective by the SEC under the Securities Act and no stop order 
suspending the effectiveness of the Form S-3 shall have been issued by the SEC and no 
proceedings for that purpose shall have been initiated or threatened by the SEC. 

' I  

( f )  NYSE Listing. The AmeriGas Common Units comprising the  Equity 
Consideration shall have been approved for listing on the NYSE, subject to official notice 
of i swan ce .) 
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Section 6.2 Conditions to Obligations of Acquirer. The obligation of Acquirer 
to consummate the Contribution Closing is subject to the satisfaction, on or prior to the 
Contribution Closing Date, of each of the following conditions, any one or more of which may 
be waived in writing, in  whole or in part, by Acquirer (in Acquirer's sole discretion): 

(a) Representations and Warranties of Contributor Parties. The 
representations and warranties of the Contributor Parties (i) in Article 111 (other than 
those contained in Section 3.6, Section 3.7(d) and Section 3.lO(b)) shall be true and 
correct in  all respects as of the Contribution Closing Date as if remade on the 
Contribution Closing Date (except for representations and warranties made as of a 
specific date, which shall be true and correct in all respects as of such specific date), with 
only such failures to be so true and correct as had not had a Propane Group Material 
Adverse Effect, (ii) in  Section 3.6 shall be true and correct in all material respects as of 
the Contribution Closing Date as if remade on the Contribution Closing Date (except for 
representations and warranties contained therein made as of a specific date, which shall 
be true and correct in  all material respects as of such specjfic date) and (iii) in 
Section 3 . 7 0  and Section 3.1 O(b) shall be trite and correct in all respects. 

(b) Performance. Each Contributor Party shall have performed and complied 
in all material respects with all covenants and agreements required by this Agreement to 
be performed or complied with by such Contributor Party on or prior to the Contribution 
Closing Date. 

(c) Contribution Closing Certificate. Acquirer shall have received from the 
Contributor Parties a certificate, dated as of the Contribution Closing Date, signed by a 
Responsible Officer of the Contributor Parties certifying that. to the best of such 
Responsible Officer's knowledge, the conditions set forth in Section 6.2(a) and Section 
6.2(b) have been satisfied. 

(d) Contribution Closing Deliverables. The Contributor Parties shall have 
delivered or caused to be delivered all of the Contribution Closing deliveries set forth in 
Section 2.4(a) and in the other documents contemplated by this A, oreement. 

(e) Titan Financial Statements. The Contributor Parties shall have delivered 
or caused to be delivered to Acquirer the Titan Audited Financial Statements. 

(0 Debt Financing. AmeriGas Finance shall have consummated the Debt 
Financing. 

Section 6.3 Conditions to Obligations of Contributor Parties The obligation of 
the Contributoi Parties t o  consumniate the Contribution Closing is subject lo the satisfaction, on 
01 prior to the Contribution Closing Date, of each of the following conditions. any one or inore 
of which may be waived in  writing, in  whole or in pan. by the Contributor Parties (in the 
Contributor Par-ties' sole discretion): 

(a) Representations and Warranties of Acquirer. The representations and 
warranties of Acqiiirer ( i j  in  Article IV (other than those contained in Section 4.2(c), 
Section 4.5 and Section 4.8 shall be true and correct i n  all respects as of the Contribution 
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Closing Date as if  remade on the Contribution Closing Date (except for representations 
and warranties made as o f a  specific date, which shall be true and correct in all respects 
as of such specific date), with only such failures to be so true and correct as had not had, 
and would not reasonably be expected to have, an AmeriGas Material Adverse Effect, 
(ii) in Section 4.2(c) and Section 4.5 shall be true and correct in all material respects as of 
the Contribution Closing Date as if remade on the Contribution Closing Date (except for 
representations and warranties contained therein made as of a specific date, which shall 
be true and correct in all material respects as of such specific date) and ( 3 )  in Section 4.8 
shall be true and correct in all respects. 

(b) Performance. Acquirer shall have performed and complied in all material 
respects with all covenants and agreements required by this Agreement to be performed 
or complied with by Acquirer on or prior to the Contribution Closing Date. 

(c) Contribution Closing Certificate. The Contributor Parties shall have 
received a certificate, dated as of the Contribution Closing Date, signed by a Responsible 
Officer of Acquirer certifying that, to the best of such Responsible Officer's knowledge. 
the conditions set forth in Section 6.3(a) and Section 6.3(b) have been satisfied. 

(d) Contribution Closinn Deliverables. Acquirer shall have delivered or 
caused to be delivered all of the Contribution Closing deliveries set forth in 
Section 2.4(b) and in the other documents contemplated by this Agreement. 

(e) Intercompany-_Financing. AmeriGas Finance and Acquirer shall have 
negotiated and agreed to definitive docurnerits related to the Intercompany Financing and 
stand prepared to consummate the Intercompany Financing. 

ARTICLE VI1 
TERMINATION RIGHTS 

Section 7.1 Termination Rights. This Agreement may be terminated at any 
time prior to the Contribution Closing as follows: 

(a) By rnutual written consent of ETP, on behalf of the Contributor Parties, 
and Acquirer; 

(6) By either ETP, on behalf of the Contributor Parties, or Acyuirer i f  any 
Governmental Authority of cornpetent jurisdiction shall have issued a final and 
non-appealable 01 der, decree, injunction OJ judgment prohibiting the consurnrnation of 
the transactions contemplated by this Agreement; 

(c) By either ET'P, on behalf of the Contributor Parties, or Acquirer in the 
event that the Contribution Closing has not occurred on or prior to December 31, 201 I 
(the "End Dale"); provided, however. that, if by December 31 20 1 1 ,  (i) the Contribution 
Closing has not occurred and (ii) the conditions set forth in Section 6.l(b) and Section 
6.l(c) have not been satisfied or the Marketing Period has not commenced; the End Date 
shall be extended by ninety (90) days, upon the election of ETP: on behalf of the 
Contrjbutor Parties, or by Acquirer, in jts sole discretion; provided, further, that, if as o f  
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the End Date (as extended pursuant to the first proviso of this Section 7.1(c)), the 
conditions set forth in Section 6.l(b) and Section 6.l(c) have not been satisfied or the 
Marketing Period has not commenced, the End Date shall be extended by an additional 
ninety (90) days, upon the election of ETP, on behalf of the Contributor Parties, or upon 
the election of Acquirer but in each case such election by either ETP, on behalf of the 
Contributor Parties, or by Acquirer may only be made if (A) the board of directors of the 
general partner of ETP determines in good faith (after consultation with Acquirer), that 
there is a reasonable probability that the conditions set forth in Section 6.l(b) and Section 
6.1 (c) will be met, and (B) the Lead Underwriter has determined that there is a reasonable 
probability that the Debt Financing will be consummated, in each case within such 
subsequent ninety (90) day period (it being understood and agreed by the Parties that any 
decision by the board of directors of ETP GP to not extend the End Date as provided in 
this second proviso shall in no way relieve Acquirer of any Liabilities relating to any 
breach under Section 5.4 prior to such decision); provided, further, that (1) ETP may not 
terminate this Agreement pursuant to this Section 7.l(c) if such failure of the 
Contribution Closing to occur is due to the failure of any Contributor Party to perform 
and cornply in all material respects with the covenants and agreements in this Agreement 
to be performed or complied with by such Contributor Party and (2) Acquirer may not 
terminate this Agreement pursuant to this Section 7.l(c) if such failure of the 
Contribution Closing to occur is due to the failure of Acquirer to perform and comply in 
all material respects with the covenants and agreements in this Agreement to be 
performed or complied with by Acquirer; provided, further, that if the Marketing Period 
either (x) has not commenced and the End Date (as extended pursuant to the first or 
second proviso of this Section 7.I(c)) occurs during the extension period for the 
commencement of the Marketing Period provided in Sectjon 5. I4(d) or (y) has 
commenced prior to the End Date (as extended pursuant to the first or second proviso of 
this Section 7 . 1 0 )  and has not been completed by the End Date (as so extended), then 
the End Date (as so extended) shall be extended to the sixth (6Ih) Business Day after the 
date on which the Marketing Period is completed, 

(d) By Acquirer if there shall have been a breach or inaccuracy of the 
Contributor Parties' representations and warranties jn this Agreement or a failure by 
Contributor Party to perform its covenants and agreements in this Agreement, in any such 
case in a manner that would result in. if occurring and continuing 011 the Contribution 
Closing Date, the failure of the conditions to the Contribution Closing set forth in  
Section 6.Xal or Section 6.2(b), and such breach or failure cannot be cured or has not 
been cured within thirty (30) days of the receipt by ETP of written notice thereof from 
Acqiiirer; provided, however. that Acquirer may not terminate this Agreement pursuant 
to this Section 7.lfd) if (i) any of Acquirer's representations and warranties shall have 
become and continue to be untrue in a manlier that would cause the condition set forth in  
- Section 6.3(a) not to be satisfied or (ii) there has been. and continues to be, a failure by 
Acquirer to perform its covenants and agreements in stich a manner as would cause the 
condition set forth in Section 6.3(b) not to be satisfied: 

(e) By ETP, on behalf of the Contributor Parties, if there shall have been a 
breach or inaccuracy of Acquirer's representations and warranties in this Agreement or a 
failure by Acquirer to perform its covenants and agreements in this Agreement. in any 



such case in a manner that would result in, if occurring and continuing on the 
Contribution Closing Date, the failure of the conditions to the Contribution Closing set 
forth in Section 6.3(a) or Section 6.3(b) and such breach or failure cannot be cured or has 
not been cured within thirty (30) days of the receipt by Acquirer of written notice thereof 
from ETP, on behalf of the Contributor Parties; provided, however, that ETP, on behalf 
of the Contributor Parties, may not terminate this Agreement pursuant to this 
Section 7.1 (e) if (i) any of the Contributor Parties’ representations and warranties shall 
have become and continue to be untrue in a manner that would cause the condition set 
forth in Section 6.2(a) not to be satisfied or (ii) there has been, and continues to be, a 
failure by any Contributor Party to perform its covenants and agreements in such a 
manner as would cause the condition set forth in Section 6.2(b) not to be satisfied; or 

( f )  By either ETP, on behalf of the Contributor Parties, or Acquirer if, upon 
the expiration of the Marketing Period, ArneriGas Finance has either (i) not entered into a 
binding agreement to consummate the Debt Financing providing for consummation of  the 
Debt Financing on or before the fifth (sth) Business Day following the last day of the 
Marketing Period or (ii) does not consurrirnate such Debt Financing on or prior to the 
fifth ( 5 ~ )  Business Day following the last day of the Marketing Period; provided. 
however, that Acquirer may not terminate this Agreement pursuant to this Section 7. I ( f )  
if the failure to consummate the Debt Financing is as a result of the failure by Acquirer or 
AmeriGas Finance to perform and comply with the covenants and agreements set forth in 
Section 5.14. 

Section 7.2 Effect of Termination. 

(a) In the event of the termination of this Agreement pursuant to Section 7.1, 
all rights and obligations of the Parties under this Agreement shall terminate, except for the 
provisioris of this Section 7.2, Article IX, Article X and Section 5.5 and Section 5.z; provided, 
however, that no termination of this Agreement shall relieve any Party from any liability for any 
willful and intentional breach of this Agreement by such Party or for Fraud by such Party and all 
rights and remedies of a non-breaching Party under this Agreement in the case of any such 
willful and intentional breach or Fraud, at law and in equity, shall be preserved, including the 
right to recover reasonable attorneys’ fees and expenses. In the event of the termination of this 
Agreement, pursuant to Section 7.1, the Parties agree that for a period of one (1) year froin and 
after the Execution Date, neither the Contributor Parties and their respective Affiliates, on the 
one hand, nor Acyuirer and its Affiliates, on the other hand, shall solicit for employrnknt or hire 
any executive officers, management level employees or district manager level employees of the 
Propane Group Entities, in the case of Acquirer and its Affiliates, and of Acquirer, AmeriGas GP 
and their respective Subsidiaries, i n  the case of‘ the Contributor Parties and their respective 
Affiliates, (a) who were erriployed by such party within six (6) months prior to the Execution 
Date and (b) with whom the Contributor Parties or Acquirer, as applicable, first came into initial 
contact as a result of negotiation of this Agreement. The restrictions in the preceding sentence 
regarding the prohibition on solicitations (as opposed to hires) shall not apply to (i) any 
solicitation by way of general advertising, including general solicitations in any local. regional or 
national newspapers or other publications or circulars or on internet sites or any search firm 
engagement which is not directed or focused on employees of the Contributor Parties, Acquirer. 
ArneriGas GP or their respective Affiliates, as applicable, or (ii) the hiring of a person whose 
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employment was teiminated by his or her respective employer (or its Subsidiaries) and who was 
not solicited by the other Party (or its Affiliates) in violation of this Section 7.2. Except to the 
extent otherwise provided in this Section 7.2, the Parties agree that, if this Agreement is 
terminated, the Parties shall have no liability to each other under or relating to this Agreement. 
I f  this Agreement and the transactions contemplated hereby are terminated pursuant to 
Section 7.1, each Party shall return all documents and other materials received from the other 
Parties relating to this Agreement and the transactions contemplated hereby, and all confidential 
information received by each Party with respect to any other Party shall be subject to the terms 
of the Confidentiality Agreement which shall survive the termination of this Agreement. 

(b) In the event this Agreement is terrninated pursuant to Section 7.l(Q, then 
Acquirer shall, pay or cause to be paid to ETP a termination fee in immediately available funds 
in the amount of (i) $125,000,000, if the Available Interest Rate was (or was otherwise deemed 
to be) within the range of Weighted Average Interests Rates set forth on Annex G-3 or (ii) 
$7.5,000,000, if the Available Interest Rate was within the range of Weighted Average Interests 
Rates set forth on Annex G-1 or Annex G-2 (any such termination fee hereinafter referred to as a 
“Ternzitzation Fee”), each in accordance with Section 10.5. Acquirer shall not be required to 
pay a termination fee to ETP in any circumstances other than as described in the immediately 
preceding sentence. Acquirer and the Contributor Parties acknowledge and agree that Acquirer’s 
payment of the Termination Fee will be considered liquidated damages and in the event of such 
payment, Acquirer shall have no other liability for any breach by it of any of the representations, 
warranties, covenants or agreements set forth in this Agreement. If the Terrnination Fee is paid, 
or if the Termination Fee is payable and the Acquirer has not failed to satisfy its obligations 
under Section 10.5, in no event will the Contributor Parties seek to recover any other money 
damages or seek any other remedy (including specific performance under Section 9.4) from 
Acquirer (or its respective Affiliates) pursuant to this Agreement with respect to Acquirer’s 
failure to secure the Debt Financing. regardless of whether such monetary damages or other 
remedies are based on a claim in law or equity, and all such claims are hereby waived. 

(c) The Acquirer and the Contributor Parties acknowledge and agree that the 
agreements contained in this Section 7.2 are an integral part of this Agreement, and that, without 
these agreements, neither Acquirer or the Contributor Parties would enter into this Agreement. 
Accordingly, if the Acquirer fails promptly to pay the amount due pursuant to Section 7.2(b), 
and, in order to obtain such payment. the Contributor Parties commence a suit that results in a 
-judgment in their favor for the Termination Fee, the Acquirer shall pay to the Contributor Parties 
their costs and expenses (including attorneys‘ fees and expenses) in connection with such suit, 
together with interest on Termination Fee from the date such payinent was requircd to be made 
unt i l  the date of payment at eight percent (8%) per annum. 

ARTICLE VI11 

INDEMNIFICATION 

_.____.__ Section 8.1 Indeninification b s  the Contributor Paities. Subject to the terms of 
this Article V111. from and after the Con~ribution Closing. the Conti ibutor Parties shall lointly 
and severally indemnifi and hold harmless Acquirer and its partners. members. managers, 
directors. officers. emplovees. consultants and permitted assigns (each. an “Acqirirer 
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Jnclernnilee”) from and against any losses, claims, damages, Liabilities and costs and expenses 
(including reasonable attorneys’ fees and expenses) (collectively, “Losses“) incurred, arising out 
of or relating to: 

(a) 
Article 111; 

any breach or inaccuracy of the representations and warranties set forth in 

(b) Excluded Taxes; 

(c) any Liability relating to or arising firom (i) any Release of Hazardous 
Substances prior to the Contribution Closing at, on, under, to or from any site included in 
Item 1, Item 2, Item 4 or Itern 5 of Schedule 8.l(c) of the Contributor Disclosure 
Schedule, and any migration or leaching of, or Remedial Action conducted in connection 
with, such Hazardous Substances, including any such migration, leaching or Remedial 
Action that occurs or is conducted subsequent to the Contribution Closing, (ii) any 
Hazardous Substance sent to any site included in Itern 3 of Schedule 8.1(c) of the 
Contributor Disclosure Schedule prior to the Contribution Closing, including any Release 
of; or Remedial Action conducted in connection with, such Hazardous Substance prior to, 
on or subsequent to the Contribution Closing, provided, however, for the sake of clarity 
the parties acknowledge that the Contributor Parties shall have no ob1 igation to indemnify 
and hold harmless the Acquirer lndemnitees with respect to any Hazardous Substance 
that was sent to a site included in Item 3 of Schedule 8.1 (c). of the Contributor Disclosure 
Schedule by Acquirer or any Affiliate of the Acquirer (that is not a Propane Group 
Entity) prior to the Contribution Closing; and (iii) any claim, action, demand, notice, 
proceeding, investigation, suit, arbitration or litigation, whether brought prior to, on or 
subsequent to the Contribution Closing, relating to or arising from any of the foregoing; 
or 

(d) any breach of any covenants or agreements of the Contributor Parties set 
forth in this Agreement. 

Section 8.2 indemnification by Acquirer. Subject to the terms of this Article 
from and after the Contribution Closing, Acquirer shall indemnify and hold harmless the 

Contributor Parties and their respective directors, officers, employees, consultants and permitted 
assigns (each, a “Contributor Indeinnitee” and, together with the Acquirer Indemnitees, the 
LLl~tden~nitee~”) from and against Losses incurred, arising out of or relating to: 

(a) any breach or inaccuracy of the representations and warranties set forth i n  
Article IV; arid 

(b) any breach of any  of the covenants or agreements of Acquirer set forth in 
this Agreement. 

f l  

Section 8.3 Limitations and Other Iridemnitv Claim Matters. Notwithstanding 
anything to the contrary in this Article VI11 or elsewhere in this Agreement, the following terrris 
shall apply to any claim for monetary damages arising out of this Agreement or related to the 
transactions contemplated hereby: 
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(a) Survival: Claims Period. 

( i )  The representations. warranties, covenants and agreements of the 
Parties under this Agreement shall survive the execution and delivery of this 
Agreement and shall continue in fu l l  force and effect until fifteen (1 5) months 
after the Contribution Closing Date; provided, however, that (A) the 
representations and warranties set forth in Section 3.1 (Organization; 
Qualification), Section 3.2 (Subsidiaries), Section 3.3 (Authority; Enforceability). 
Section 3.6 (Capitalization), Section 3.7 (Ownership of Acquired Interests), 
Section 3.20 (Brokers’ Fee), Section 4.1 (organization; Qualification), 
Section 4.2 (Authority, Enforceability; Valid Issuance), Section 4.5 
(Capitalization) and Section 4.1 2 (Brokers’ Fee) (collectively, the “Fundanzental 
Reprcsenrat j~i?~”) shall survive indefinitely, (B) the representations and 
warranties set forth in Section 3.18 and Section 4.1 I and the indemnification set 
forth in Section 8.lCbJ shall survive until ninety (90) days after the expiration of 
the applicable statute of limitations, (C) the representations an3 warranties set 
forth in Section 3.14 and Section 4.9 shall survive for three (3) years after the 
Contribution Closing Date, and (D) any covenants or agreements contained in this 
Agreement that by their terms are to be performed after the Contribution Closing 
Date shall survive until fully discharged. The date on which any such 
representation. warranty. covenant or agreement no longer survives in accordance 
with this Section S.3(a)(i) is referred to herein as the LLExpiratioiz Date”. 

(ii) No action for a breach of any representation, warranty, covenant or 
agreement contained herein (other than the Fundamental Representations) shall be 
brought after the Expiration Date, except for claims of which a Party has received 
a Claim Notice setting forth in reasonable detail the claimed misrepresentation or 
breach of representation, warranty, covenant or agreement with reasonable detai 1. 
prior IO the Expiration Date. 

(b) Materialit),. In determining whether a breach or inaccuracy of any 
representation or warranty made hereunder exists and in calculating the amount of 
indernnifiable Losses incurred by any Indemnified Party arising out of or relating to any 
such breach or inaccuracy, all qualifications relating to “~naterialiQ~.” “material.” 
“Material Adverse Effect“ (other than in Section 3.10fb), Section 4.5 and Section 
5 .  I(b)(sxvi)[C)) or any siinilai qualification. shall be disregarded 

(c) Limits on Indemnification. Notwithstanding anything to the contrary 
contained in this A, oreem en t : 

(i) (A) A n  Indeinnifying Party shall not be liable foi an) L,osses 
pursuant to Section 8 . l f a )  or Section 8.2fal (as the case m a y  be) unless and unt i l  the 
aggregate amount of indemnifiable Losses which may be recovered from the 
1ndeninif)ring Pal?? exceeds an amount equal to $iO.OOO.OOO (the “Rnsiiel“). after which 
the Indemnifying Party shall be liable only for those Losses i n  excess the Basket and (B) 
the maximurn aggregate amount of indemnifiable L,osses which may be recovered from 
an Indemnifying Party under Section 8.1 fa) or Section 8.Ya) (as the case may be) shall 
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be an amount equal to $280,000,000; provided, however, that the limitations set forth in 
this Section 8.3(c) shall not apply to Losses arising out of the breach of any of the 
Fundamental Representations. 

(ii) An Indemnifying Party shall not be liable for any Losses pursuant 
to any of the items set forth on Schedule 8.1 (cl of the Contributor Disclosure Schedule 
unless arid until the aggregate amount of indemnifiable Losses which may be recovered 
from the Indemnifying Party with respect to such Losses exceeds an amount equal to 
$2,600,000 (the “Environnrenlnl Sub-Basket”). Any Losses included in the 
Environmental Sub-Basket shall also be applied to, and included in, the Basket. 

(d) Minimum Claim. If any claim or group of related claims for 
indemnification by an Indemnified Party that is indemnifiable under Section 8.1 (a) or 
Section 8.2(a) results in respective aggregate Losses to such Indemnified Party that do 
not exceed $500,000, such Losses shall not be deemed to be Losses under this 
Agreement, shall not be eligible for indemnification under this Article VI11 and shall not 
be included in the calculations of limitation of Losses set forth in Section 8.3(c); 
provided, however, that no minimum claim amount shall apply with respect to (i) Losses 
arising out of the breach of any of the Fundamental Representations or (ii) Losses relating 
to any breaches of the representations and warranties included in Section 3.18 and 
Section 4. I 1. 

(e) Calculatiori of Losses. In calculating amounts payable to any Contributor 
Indemnitee or Acquirer Indemnitee (each such person, an “lndemizifjed Party’’) for a 
claim for indemnification hereunder, the amount of any indemnified Losses shall be 
determined without duplication of any other Loss for which an indemnification claim has 
been made or could be made under any other representation, warranty, covenant, or 
agreement and shall be computed net of (i)payments actually recovered by the 
Indemnified Party under any insurance policy wit11 respect to such Losses, net of any 
associated costs of expenses of recovery, and (ii) any prior actual recovery by the 
Indemnified Party from any Person with respect to such Losses. To the extent any 
amount that would be subject to indemnification pursuant to Section 8.1 has been taken 
into account in determining (ie”, actually used in the computation of) Net Working 
Capital or Net Cash, such as liabilities, expenses, reserves and other asset contra- 
accounts, such amount shall not otherwise be recoverable as a Loss as that would 
constitute an unintended “double-recovery.” 

(f) Waiver of Certain Darnanes. Notwithstanding any other provision of this 
Agreement, in no event shall any Party be liable for punitive, remote, speculative or lost 
profits damages of any kind or nature, regardless of the form of action through which 
such damages are sought, except for any such damages recovered by any third party 
against an Indemnified Party in  respect of which such Indemnified Party would otherwise 
be entitled to indemnification pursuant to the terms hereof. 

(g) Sole and Exclusive Remedv. Except for the assertion of any Claim based 
on Fraud or breaches of any covenants or agreements contained in this Agreement that by 
their terms are to be performed afier the Contribution Closing Date, including Section 
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a or Section 5.1 1, the remedies provided in this Article VJIJ shall be the sole and 
exclusive legal remedies of the Parties, from and after the Contribution Closing, with 
respect to this Agreement and the transactions contemplated hereby. 

Section 8.4 Indemnification Procedures. 

(a) Each Indemnitee agrees that promptly after it becomes aware of facts 
giving rise to a claim by it for indemnification pursuant to this ArticleVIII, such Indemnitee 
must assert its claim for indemnification under this Article VJII (each, a “Claim”) by providing a 
written notice (a “Claim N ~ f i c e ~ ’ )  to the indemnifying party (the “irzdemnifJling Party”) 
allegedly required to provide indemnification protection under this Article VI11 specifying, in 
reasonable detail, the nature and basis for such Claim (e.g., the underlying representation, 
warranty, covenant or agreement alleged to have been breached) and the amount (to the extent 
that the nature and amount of such Claim is known or reasonably ascertainable at such time; 
provided, however, that such amount or estimated amount shall not be conclusive of the final 
amount, if any, of such Claim). Notwithstanding the foregoing, an Indemnitee’s failure to send 
or delay in sending a third party Claim Notice will not relieve the Indemnifying Party from 
liability hereunder with respect to such Claim except to the extent the Indemnifying Party is 
materially prejudiced by such failure or delay and except as is otherwise provided herein, 
including in Section S.3@. 

(b) if the Indemnifying Party acknowledges in writing its obligation to 
indemnify an Indemnitee hereunder against any Losses that may result from a third party Claim, 
then the Indemnifying Party will have the right, at such Indemnifying Party‘s expense, to assume 
the defense of same including the appointment and selection of counsel on behalf of the 
Indemnitee so long as such counsel is reasonably acceptable to the Indemnitee; provided, 
however, that the Indemnifying Party shall not be entitled to assume such defense if the third 
party Claim is seeking injunctive relief, If the Indemnifying Party elects to assume the defense 
of any such third party Claim, it shall within thirty (30) days of its receipt of the Claim Notice, 
notify the Indemnitee in writing of its intent to do so.. The Indemnifying Party will have the right 
to settle or compromise or take any corrective or remediation action with respect to any such 
Claim by all appropriate proceedings, which proceedings will be diligently prosecuted by the 
Indemnifying Party to a final conclusion or settled at the discretion of the Indemnifying Party. 
The Indemnitee will be entitled, at its own cost, to participate with the Indeinnifying Party in the 
defense of any such Claim; provided, however, that the Indemnitee shall have the right to 
employ its own separate counsel. at the cost and expense of the Indemnifying Party, if the 
Indemnitee has available to it one or more defenses or counterclaims that are inconsistent with 
one or more of the defenses or counterclaims alleged by the Indemnifying Party and which coiild 
be materially adverse to the Indemnifying Party. and in any such event the fees and expenses of 
such separate counsel shall be paid by the Indemnitor. If  the Indemnifying Party assumes the 
defense of any such third-party Claim but fails to diligently prosecute such Claim; 01 if the 
Indemnif>fing Party does not assume the defense of any such Claim. the lndernnitee may assume 
control of such defense and in the event it is determined pursuanL to the procedures set for-th in 
Article I>( that the Claim was a matter- for which the Indemnifiring Party is requiied 10 provide 
indemnification under the terms of this Article V I I I ,  the Indemnifying Party will bear the 
I easonable costs and expenses of such defense (including reasonable attorneys’ fees and 
expenses) Notwithstanding the foregoing. the Indemnifying Party m w  not assume the defense 
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of the third-party Claim (but will be entitled at its own cost to participate with the Indemnified 
Party in the defense of any such Claim) i f  the potential damages under the third-party Claim 
could reasonably and in good faith be expected to exceed, in the aggregate when combined with 
all claims previously made by the Indemnified Party to the Indemnifying Party under this 
ArticleVIII, the maximum amount the Indemnifying Party may be liable pursuant to 
Section 8.3(c); provided, however, that to the extent the Parties are not in agreement with respect 
to the calculation of potential damages, the Indemnifying Party shall have the right to assume the 
defense of the third-party Claim in accordance herewith until the Parties have agreed or a final 
non-appealable judgment has been entered into, with respect to the determination of the potential 
damages. The Parties shall render to each other such assistance as may reasonably be requested 
in order to insure the proper and adequate defense of any such Claim, including making 
employees available on a mutually convenient basis to provide additional information and 
explanation of any relevant materials or to testify at any Proceedings relating to such Claim. 

(c) Notwithstanding anything to the contrary in t hk  Agreement, the 
Indemnifying Party will not be permitted to settle, compromise, take any corrective or remedial 
action or enter into an agreed judgrnent or consent decree, in each' case, that subjects the 
Indemnified Party to any injunctive or other non-monetary relief or any criminal liability, 
requires an admission of guilt or wrongdoing on the part of the Indemnified Party or imposes any 
continuing obligation on or requires any payment from the Indemnified Party without the 
Indemnified Party's prior written consent. 

- Section 8.5 No Reliance. 

(a) THE REPRESENTATIONS AND WARRANTIES OF THE 
CONTRIBUTOR PARTIES CONTAINED I N  ARTICLE 111 CONSTITUTE THE SOLE AND 
EXCLUSIVE REPRESENTATlONS AND WARRANTIES OF THE CONTRIBUTOR 
PARTIES TO ACQUIRER I N  CONNECTION WITH THE TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT. THE REPRESENTATIONS OF ACQUIRER 
CONTAINED IN ARTICLE IV CONSTITUTE THE SOLE AND EXCLUSTVE 
REPRESENTATIONS AND WARRANTIES OF ACQUIRER TO THE CONTRIBUTOR 
PARTIES IN CONNECTION WJTH THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT. EXCEPT FOR SUCH REPRESENTATIONS AND WARRANTIES, NO 
PARTY NOR ANY OTHER PERSON MAKES ANY OTHER EXPRESS OR IMPLIED 
REPRESENTATION OR WARRANTY WITH RESPECT TO SUCH PARTY OR THE 
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AND EACH PARTY 
DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES, WHETHER MADE 
BY SUCH PARTY OR ANY OF ITS AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, 
AGENTS OR REPRESENTATIVES (INCLUDING WITH RESPECT TO THE 
DISTFUBUTION OF, OR ANY PERSON'S RELIANCE ON, ANY INFORMATION, 
DISCLOSURE OR OTHER DOCUMENT OR OTHER MATERIAL MADE AVAILABLE TO 
ANY PARTY IN ANY DATA ROOM, ELECTRONIC DATA ROOM, MANAGEMENT 
PRESENTATION OR IN ANY OTHER FORM IN EXPECTATION OF, OR IN 
CONNECTION WITH. THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT). EXCEPT FOR SUCH REPRESENTATIONS AND WARRANTIES, EACH 
PARTY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY 
REPRESENTATION, WARRANTY, PROJECTION, FORECAST, STATEMENT, OR 
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INFORMATION MADE, COMMUNICATED, OR FURNISHED (ORALLY OR IN 
WRITING) TO ANY OTHER PARTY OR ITS AFFILlATES, OFFICERS, DIRECTORS, 
EMPLOYEES, AGENTS OR REPRESENTATIVES (INCLUDING OPlNlON, 
INFORMATION, PROJECTION, OR ADVICE THAT MAY HAVE BEEN OR MAY BE 
PROVIDED TO ANY PARTY OR ANY OFFICER, DIRECTOR, EMPLOYEE, AGENT OR 
REPRESENTATIVE OF SUCH PARTY OR ANY OF ITS AFFILIATES). 

(b) Except as provided in Section 7.2, Section 8.1, Section 8.2 and Section 
8.3(f), no Party nor any Affiliate of a Party shall assert or threaten, and each Party hereby waives 
and shall cause such Affiliates to waive, any claim or other method of recovery, in  contract, in 
tort or under applicable Law, against any Person that is not a Party (or a successor to a Party) 
relating to the transactions contemplated by this Agreement. 

ARTICLE IX 

GOVERNING LAW AND CONSENT TO JURISDICTION 

Section 9.1 Governing Law. This Agreement shall be governed by and 
construed and interpreted in accordance with the L,aws of the State of Delaware, without giving 
effect to the conflicts of law provision or rule (whether of the State of Delaware or any other 
jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State 
of Delaware. 

Section 9.2 Consent to Jurisdiction Except as to the resolution of Disputed 
I t e m  in accordance with Section 2.5, the Parties irrevocably submit to the exclusive jurisdiction 
of (a) the Delaware Court of Chancery, and (b) any state appellate court therefrom within the 
State of Delaware (or, only if the Delaware Court of Chancery declines to accept jurisdiction 
over a particular matter, any state or federal court within the State of Delaware), for the purposes 
of any Proceeding arising out of this Agreement or the transactions conternplated hereby (and 
each agrees that no such Proceeding relating to this Agreement or the transactions contemplated 
hereby shall be brought by it except in such courts). The Parties irrevocably and unconditionally 
waive (and agree not to plead or claim) any objection to the laying of venue of any Proceeding 
arising out of this Agreement or the transactions contemplated hereby in (i) the Delaware Court 
of Chancery, or (ii) any state appellate court therefrom within the State of Delaware (or, only if 
the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state 
or federal court within the State of Delaware) or that any such Proceeding brought in any such 
court has been brought in an inconvenient forum Each of the Parties also agrees that any final 
and non appealable iudgment against a Part), i n  connection with any Proceeding shall be 
conclusive and binding on such Party and that such awaid or judgment may be eriforced in any 
court of competent jurisdiction. eithei within 0 1  outside of the United States. A certified 01 

exemplified copy of such award or judgment shall be conclusive evidence of the fact and amount 
of such awaid or judgment 

Section 9.3 Waiver of Ju rv  Trial. TO THE FULLEST EXTENT PERh4ITTED 
BY APPLlCABL,E L.AV\', ANY ACTION OR PROCE,EDINC TO ENFORCE OR TO DEFEND 
ANY RIGHTS UNDER THlS AGREEMENT SHAL,L. BE TRIED BEFORE A COURT AND 
NOT BE,FORE, A JURY I 
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Section 9.4 Specific Enforcement. The Parties agree that irreparable damage 
would occur in the event that any of the provisions of this Agreement were not performed, or 
were threatened to be not performed, in accordance with their specific terms or were otherwise 
breached. I t  is accordingly agreed that, in addition to any other remedy that may be available to 
it, including monetary damages, except as otherwise provided by Section 7.2(b), each of the 
Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and 
to enforce specifically the terms and provisions of this Agreement exclusively in the jurisdiction 
provided in Section 9.2, and all such rights and remedies at law or in equity may be cumulative, 
except as may be limited by Article VIII. The Parties further agree that no Party shall be 
required to obtain, furnish or post any bond or similar instrtiment in connection with or as a 
condition to obtaining any remedy referred to in this Section 9.4 and each Party waives any 
objection to the imposition of such relief or any right it may have to require the obtaining, 
furnishing or posting of any such bond or similar instrument. 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.1 Amendment and Modification. This Agreement may be amended, 
modified or supplemented only by written agreement of the Parties. 

Section 10.2 Waiver of Compliance: Consents. Except as otherwise provided in 
this Agreement, any failure of any of the Parties to comply with any obligation, covenant, 
agreement or condition in this Agreernent may be waived by the Party or Parties entitled to the 
benefits thereof only by a written instrument signed by the Party or Parties granting such waiver, 
but such waiver or failure to insist upon strict compliance with such obligation, covenant, 
agreement or condition shall not operate as a waiver of, or estoppel with respect to, any 
subsequent or other failure. 

Section 10.3 Notices. Any notice, demand or communication required or 
permitted under this Agreement shall be in writing and delivered personally, by reputable 
overnight delivery service or other courier or by certified mail, postage prepaid, return receipt 
requested, and shall be deemed to have been duly given (a) as of the date of delivery if delivered 
personally or by overnight delivery service or other courier or (b) on the date receipt is 
acknowledged i f  delivered by certified mail, addressed as follows; m i d e d ,  however, that a 
notice of a change of address shall be effective only upon receipt thereof: 

If to any Contributor Party to: 

Energy ‘Transfer Partners, L.P. 
3738 Oak Lawn 
Dallas, TX 725 I9 
Telephone: (832) 668-3210 or (214) 981-0763 
Facsimile: (832) 668-1 127 
Attention: General Counsel 

And a copy to: 
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Vinson & Elkins LLP 
2500 First City Tower 
1001 Fannin, Suite 2500 
Houston, Texas 77007 
Telephone: (713) 7.58-3708 
Facsimile: (713) 615-5861 

Attention: David P. Oelrnan 

If to Acquirer to: 
AmeriGas Partners, L.P. 
460 No. Gulph Road 
King of Prussia, Pennsylvania 19406 
Telephone: (610) 337-1000 
Facsimile: (610) 992-3258 
Attention: General Counsel 

And a copy to: 

Shearman & Sterling LLP 
599 Lexington Avenue 
New York, New Yorlc 10022 
Telephone: (212) 848-4000 
Facsimile: (212) 848-71 79 
Attention: Stephen M. Besen 
Attention: David P. Connolly 

Section 10.4 Assignment. This Agreement shall be binding upon and inure to 
the benefit of the Parties and their successors and permitted assigns. No Party may assign or 
transfer this Agreement or any of its rights, interests or obligations under this Agreement without 
the prior written corisent of the other Parties; provided, however, that (a) Acquirer may assign 
this Agreement or any of its rights or obligations hereunder to a Subsidiary of Acquirer that is 
disregarded as an entity separate from Acquirer for U.S. federal income tax purposes without the 
consent of the Contributor Parties; provided, further, that any such assignment by Acquirer shall 
not relieve Acquirer of any liability or obligation hereunder and (b) ETP may assign any of its 
rights under Section 7.2 (but not delegate any of its obligations) under this Agreement to one or 
more wholly owned direcl 01' indirect Subsidiaries of ETP without the prior consent of Acquirer. 
Any attempted assignment 01 transfer i n  violation of this Agreement shall be null. void and 
i ne ffec t i ve . 

Section 10.5 Certain Tax Matters. Notwithstanding the provisions of Section 
7.3. Acquirer shall not pay to ETP all 01 any portion of the Termination Fee unless such payment 
is consistent with this Section 10.5. If Acquirer is obligated to pay a Termination Fee to ETP 
ptirsuant to Section 7.2(b). then Acquire1 shall pay to ETP an amount up to the Termination Fee 
calculated as f o l l o ~ ~ s  and shall have no fiirther liabiliiy with regard to the Terrnination Fee. 



(a) Prior to the end of the calendar year in which this Agreement is terminated 
pursuant to Section 7.l(f) and within five ( 5 )  Business Days from the date on which ETP 
provides Acquirer with a notice setting forth the estimated maximum remaining amount which 
may still be taken into the gross income of ETP without exceeding the permissible non- 
qualifyirig income limits for a publicly traded partnership for purposes of Section 7704 of the 
Code, after taking into consideration all other sources of non-qualifying income (such estimated 
maximum remaining amount of non-qualifying incorne, the “Estimated Nort-Qualifying Income 
Cushion”), Acquirer shall pay to ETP the lesser of (i) the Termination Fee and (ii) a portion of 
the Termination Fee equal to an amount no greater than 70% of the Estimated Non-Qualifying 
Incoi ne Cushion (the “Prefiminary A mount”). 

(b) During the calendar year following the date that the Prelirr~inary Amount 
was paid to ETP but prior to the passage of thirty (30) Business Days following the filing of the 
IRS Form 1065 for the prior year, ETP shall submit to Acquirer a certificate (the “Fiml NOH- 
Qualifuing Iizconte Cushion Certificate”) identifying the actual maximum remaining amount 
which may still be taken into the gross income of ETP without exceeding the permissible non- 
qualifying income limits for a publicly traded partnership (for purposes of Section 7704 of the 
Code), after taking into consideration all other sources of non-qualifying income from the prior 
year other than the Preliminary Amount (the “Final Non-QuafifLing Inconze Cushion”). If the 
Preliminary Amount was (i) less than 90% of the Final Non-Qualifying Income Cushion, then 
Acquirer shall pay to ETP an amount which, when combined with the Preliminary Amount, will 
equal 90% of the Final Non-Qualifying Income Cushion, and (ii) greater than 90% of the Final 
Non-Qualifying Income Cushion, then ETP shall return to Acquirer an amount equal to the 
excess of the Preliminary Amount over 90% of the Final Non-Qualifying Income Cushion. Any 
payment under this clause (b) shall be made by ETP or Acquirer, as applicable, by wire transfer 
of immediately available funds to an account designated by ETP or Acquirer, as applicable. 
within five ( 5 )  Business Days following the delivery of the Final Non-Qualifying Income 
Cushion Certificate. 

Section 10.6 Third Party Beneficiaries. This Agreement shall be binding upon 
and inure solely to the benefit of the Parties and their respective successors and assigns. Except 
as provided in Section 8.1 and Section 8.2, none of the provisions of this Agreement shall be for 
the benefit of or enforceable by any third party, including any creditor of any Party or any of 
their Affiliates. No such third party shall obtain any right under any provision of this Agreement 
or shall by reasons of any such provision make any claim in respect of any liability (or 
otherwise) against any other Party. 

Section 10.7 Entire Agreement. Except for the Confidentiality Agreement 
which shall survive the execution of‘this Agreement, this Agreement and the other Transaction 
Agreements constitute the entire agreement and understanding of the Parties with respect to the 
subject matter hereof and supersede all prior agreements and understandings, both oral and 
written, among the Parties or between any of them with respect to such subject matter. 

Section 10.8 Severabilit)!. Whenever possible, each provision or portion of any 
provision of this Agreement will be interpreted in such manner as to be effective and valid under 
applicable Law but if any provision or portion of any provision of this Agreement is held to be 
invalid, illegal or unenforceable in any respect under any applicable Law in any jurisdiction. 
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such invalidity. illegality or unenforceability will not affect any other provision or portion of any 
provision in such jurisdiction, and this Agreement will be reformed, construed and enforced in 
such jurisdiction as if such invalid, illegal or unenforceable provision or portion of any provision 
had never been contained herein. 

Section 10.9 Representation bv Counsel. Each of the Parties agrees that it has 
been represented by independent counsel of its choice during the negotiation and execution of 
this Agreement and the documents referred to herein, and that it has executed the same upon the 
advice of such independent counsel. Each Party and its counsel cooperated in  the drafting and 
preparation of this Agreement and the documents referred to hcrein, and any and all drafts 
relating thereto shall be deemed the work product oi  the Parties and may not be construed against 
any Party by reason of its preparation. Therefore, the Parties waive the application of any Law 
providing that ambiguities in an agreement or other document will be construed against the Party 
drafting such agreement or document. 

Section 10.1 0 Disclosure Schedules. The inclusiori of any information (including 
dollar amounts) in any section of the Contributor Disclosure Schedule or the Acquirer Disclosure 
Schedule shall not be deemed to be an admission or acknowledgment by a Party that such 
information is required to be listed on such section of the Contributor Disclosure Schedule or the 
Acquirer Disclosure Schedule or is material to or outside the ordinary course of the business of 
such Party or the Person to which such disclosure relates. The information contained in this 
Agreement, the Exhibits and the Schedules is disclosed solely for purposes of this Agreement, 
and no information contained in this Agreement, the Exhibits or the Schedules shall be deemed 
to be an admission by any Party to any third Person of any matter whatsoever (including any 
violation of a legal requirement or breach of contract). The disclosure contained in one 
disclosure schedule contained in the Contributor Disclosure Schedule or Acquirer Disclosure 
Schedule may be incorporated by reference into any other disclosure scliedule contained therein, 
and shall be deemed to have been so incorporated into any other disclosure schedule so long as it 
is readily apparent on its face that the disclosure is applicable to such other disclosure schedule. 

Section 10.1 1 Facsimi1es:Qunterparts. This Agreement may be executed by 
facsimile signatures by any Party and such signature shall be deemed binding for all purposes 
hereof, without delivery of an original signature being thereafter required. This Agreement may 
be executed in counterparts, each ofwhich, when executed, shall be deemed to be an original and 
all of which together shall constitute one and the same document. 

[ Signai zm page jb 1 Io UJS. ] 
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IN WITNESS 'WHEREOF, each of the Parties has caused this Agreement to be 
executed by its respective duly authorized officers as of the date fist above written. 

CBNTRPBUTOR PARTIES: 

ENERGY TRANSFER PARTNERS, L.P. 

By: Energy Transfer Partners GP, L.P., its 
general partner 

By: Energy Transfer Partners, L.L.C., its general 
partner 

By: , 
Thomas P. Maori  
Vice President, General Counsel and 
Secretary 

ENERGY T M S P E R  PARTNERS GP, L.P. 

By: Energy Transfer Partners, L.L.C., its general 
partner 

Thomas P. Mason 
Vice President, General Counsel and 
Secretary 

HERITAGE ETC, LP 

By: Heritage ETC GP, LLC, its general partner 

Thomas P. Mason 
Vice IJresident, General Counsel and 
Secretary 

Signature Page Purchase Agreement 



ACQIJIRER : 

AMERIGAS PARTNERS, L.P 

By: 

By: 

ArneriGas Propane, Inc., its general 



EXHIBIT A 

“Acquired Conlpriny” is defined in Section 5.1 1 (a)(ivL 

“Acquired Interests” is defined in the recitals to this Agreement. 

‘ilcquirer” is defined in the preamble to this Agreement 

“Acquirer Disclosure Scheilule” means the disclosure schedule to this Agreement 
prepared by Acquirer and delivered to the Contributor Parties on the Execution Date, as it may 
be updated from time to time pursuant to Section 5.18. 

“Acyuirer Inilemrzifiee” is defined in Section 8.1. 

‘ilctual Utieartzed Pro Rata Distribution Amount” means an amount in cash 
equal to the product of (i) the product of‘(>;) the Closing Quarter Distribution, and (y) the number 
of Distribution Units, multiplied by (ii) a fiaction, the numerator of which is the number of days 
in the Closing Quarter which precede the Contribution Closing Date (not including the 
Contribution Closing Date), and the denominator of which is the number of days in such Closirig 
Quarter. 

“Ailditiotzal Utiderwriter” means an investment banking firm selected by 
Acquirer and subject to the approval of ETP, such approval not to be unreasonably withheld or 
delayed. 

“Affiliate” means a Person that directly, or indirectly through one or more 
intermediaries, Controls, or is Controlled by, or is under coinmon Cont1.01 with, a specified 
Person. 

“Agreenterzf” is defined in the preamble to this Agreement. 

“ArneriGas 401(k) Piad‘ is defined in Section 5.24(c) of this Agreement. 

“AmeriGas Berzefif Plans” means (a) any “employee benefit plan,” as such term 
is defined in Section 3 ( 3 )  of ERISA (including employee benefit plans, such as foreign plans, 
which are not subject to the provisions of ERISA, but excluding any multiemployer plan within 
the meaning of Section 3(37) of ERISA or multiple employer plan within the meaning of Section 
4063(a) of ERISA), or (b) any material equity-based cornpensation plan (including stock option 
plans, stock purchase plans. stock appreciation rights, restricted stock and phantom stock plans), 
bonus plan or arrangement, incentive award plan or arrangement, vacation policy, severance pay 
plan or arrangement, change in control policy or agreement, deferred compensation agreement or 
arrangement, executive compensation or supplemental income arrangernent, retiree medical or 
life insurance, supplemental retirement, consulting agreement, employment or termination 01 

other similar agreement and each other employee benefit plan. agreement, arrangement. 
program, practice or understanding, sponsored. maintained or contributed by Acquirer or any of 
its Affiliates for the benefit of any current or former employee, officer, director or independent 
contractor. 
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‘L,4nieriGas Comnzotz /Jizits” means the common units representing limited 
partner interests of Acquirer. 

“AmeriGas Entifies” means Acquirer and all Subsidiaries of Acquirer 

“AmeriGas Finance” means ArneriGas Finance LLC, a Delaware limited liability 
company. 

‘;lnieriGas GP’ is defined in Section 4.5(e). 

“AmeriGas GP Interests” is defined in Section 4.5(e). 

LLAmeriGas Mnterial Adverse Effecf” means any Material Adverse Effect in 
respect to the AinerjGas Entities taken as a whole. 

“AnzeriGas Operafing” is ArneriGas Propane, L,.P., a Delaware limited 
partnership. 

“AnzeriGns Operating Partnersliip Agreeinent” means the Amended and 
Restated Agreement of Limited Partnership of AmeriGas Operating, as amended from time to 
time. 

“AnzeriGns Partnership Agreenzenf” means the Fourth Amended and Restated 
Agreement of Limited Partnership of Acquirer, as amended from time to time. 

“AnzeriGas SEC DocLinzents” is defined in Section 4.7(a). 

“AiizeriGas WeIfare Benefit P111ns7’ is defined in Section 5.24(d). 

‘LAssignnzetit of Interests” is defined in Section 2.4(a)(i) 

“Assignment of Rerlemptiorz Unifs” is defined in Section 2.4(a)(vi). 

‘ilvailahle Interesl Rate” means the lowest Weighted Average Interest Rate 
offered to AmeriGas Finance during the Marketing Period by the Lead Underwriter at a time 
when it was prepared to enter into an underwriting commitment or purchase agreement to 
provide for the Debt Financing on terms at least as favorable (excluding interest rate) to 
AmeriGas Tinance as those set forth on Annex G-I ,  Annex G-2 or Annex G-3. as applicable, as 
evidenced by a Debt Financing pricing sheet, term sheet or other customary indicia (whether 
orally or in writing) of terms offered i n  connection with debt financings similar to the Debt 
Financing (a “Pricing Offer”) If. during the Marketing Period. AmeriGas Finance either (a) 
does not commence the marketing of a public underwritlen offering or private placement of the 
Debt Financing. as evidenced by the filing of a preliminary prospectus with the SEC ptirsuant to 
Rule 424 promulgated tinder the Securities Act. i n  the case of a registered offering, 01 the 
circulation of a preliminar! offering inemorandinn to one oi more initial purchasers foi the 
purpose of distribution to potential purchasers of the notes constituting the Debt Financing. in the 
case of a private placement (the coinmencement of such public or private offering. a “Lmuzch” 
of the Debt Financing) or (b) following a Launch of the Debt Offering. does not receive any 
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Pricing Offers, then the Available Interest Rate shall be deemed for purposes of this Agreement 
to be within the range of Weighted Average Interests Rates set forth on Annex G-3; provided, 
however, that the Available Interest Rate shall be deemed for purposes of this Agreement to be 
in excess of the range of Weighted Average lnterests Rates set forth on Annex G-1 if (i) in the 
event that AmeriGas Finance does Launch the Debt Financing but no Pricing Offer is made 
during the Marketing Period, either (A) the Lead Underwriter, after jointly consulting with 
Acquirer and ETP, advises that, in its opinion, no Pricing Offer was made during the Marketing 
Period because the market for the issuance of “high yield” debt securities was insufficient to 
provide for the entire Debt Financing on ternis at least as favorable to AmeriGas Finance as 
those set forth on Annex G-1, or (B) Acquirer otherwise demonstrates to the reasonable 
satisfaction of ET€’ that no Pricing Offer was made during the Marketing Period because the 
market for “high yield” debt securities was insufficinet to provide for the entire Debt Financing 
on terrns at least as favorable to AmeriGas Finance as those set forth on Annex G-1, (ii) the Lead 
Underwriter, after jointly consulting with Acquirer and ETP, demonstrates to the reasonable 
satisfaction of‘ ETP that AmeriGas Finance should not Launch the Debt Financing based upon 
the opinion of the Lead Underwriter that the market for “high yield” debt securities is insufficient 
during the entire Marketing Period to allow AmeriGas Finance to obtain the Debt Financing on 
terms at least as favorable to AmeriGas Finance as those set forth on Annex G-1 or (iii) both the 
Lead Underwriter and an Additional Underwriter, after jointly consulting with Acquirer and 
ETP, advise that, in each of their respective opinions, AmeriGas Finance should not Launch the 
Debt Financing because the market for “high yield” debt securities is insufficient during the 
entire Marketing Period to allow AmeriGas Finance to obtain the Debt Financing on terms at 
least as favorable to AmeriGas Finance as those set forth on Annex G-I. 

“Buskef is defined in Section 8.3(cX_r1. 

“Business Daj?,, means any day that is not a Saturday, Sunday or other day on 
which cornrnercial banks in the State of New York are authorized or obligated to be closed by 
applicable Laws. 

“Capital Lease” means, with respect to any Person, any lease of; or other 
arrangement conveying the right to use, property by S L I C ~  Person as lessee that would be 
accounted for as a capital lease on a balance sheet of such Person prepared in accordance with 
GAAP. 

“Cuslz” means cash held by the Propane Group Entities 

“Cash Consideraiiod’ is defined in Section 2.4(b)(ii)“ 

“Charzge of Control Ojjer“ is defined in Section 5.25. 

“Cluim” is defined in Section 8.4(a). 

“Claim Noiice“ is defined in  Section 8.4(a) 

“Closing Quurier“ means the ArneriCas fiscal quarter in which the Contribution 
Closing Date occurs. 
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“Closing pum-ier’L)isiribufiotz” means the per uni t  distribution on AmeriGas 
Common Units declared by the board of directors of AmeriGas G P  with respect to the Closing 
Quarter. 

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, 
as amended. 

“COBRA Obligations” is defined in Section 5.24(h). 

“Code“ means the lnternal Revenue Code of 1986, as amended. 

“Company IT Assets” means the computer systems; networks, hardware and 
computer software and all other information technology equipment used and owned or held for 
use by the Propane Group Entities in connection with the Propane Business. 

“Compfiant” means, with respect to the Required Financial Information, that (a) 
such Required Financial Information does not contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary in  order to make such 
Required Financial Information not misleading, (b) such Required Financial Infoi-mation is, and 
remains throughout the Marketing Period, compliant in all material respects with all applicable 
requirements of Regulation S-X under the Securities Act for offerings of debt securities on a 
registration statement on Form S-3,  (c) the Contributoi Parties‘ auditors shall not have 
withdrawn any audit opinion with respect to any audited financial statements contained in the 
Required Financial lnformation and (d) the Contributor Parties’ auditors have delivered drafts of 
customary comfort letters, including customary negative assurance comfort with respect to 
periods following the end of the latest fiscal year or fiscal quarter for which historical financial 
statements are included in the offering documents, and such auditors have confirmed they are 
prepared to issue any such comfort letter upon pricing throughout the Marketing Period. 

“Cotzfirierztialitj~ Agreement” means that certain Mutual Confidentiality 
Agreement, dated as of August 18,201 1, by and among ETP and Acquirer. 

“Cotzl‘ingent Worker” is defined in Section 3.19(k). 

”Contract” means any written agreement, lease, license, note, evidence of 
indebtedness, mortgage, security agreement, understanding, instrurnent or other legally binding 
arrangement. 

“Coniributiotz” is defined in the recitals to this Agreement 

b’Contribution Closing“ is defined in the recitals to this Agreement. 

“Cori~rihution Closirtg Date” is defined in Section 2.3. 

”Conrrihirior“ is defined in the preamble to this Agreement 

“Contributor Disclosure Sclteclufe” means the disclosure schedule to this 
Agreement prepared by the Contributor Parties and delivered to Acqiiirer on the Execution Date. 
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“Contributor GP’, is defined in the recitals to this Agreement. 

“Contributor Indei?znitees” is defined in Section 8.2 

“Contributor Party” and “Contributor Parties” are defined in the preamble to 
this Agreement. 

“Control” means, where used with respect to any Person, the possession, directly 
or indirectly, of the power to direct, or cause the direction of, the management and policies of 
such Person, whether through ownership of Voting Interests, by contract or otherwise, and the 
terrns “Controlling” and “Controlled“ have correlative meanings. 

“Credit Agreement” means that certain Credit Agreement dated as of June 2 I ,  
201 1 by and among AmeriGas Propane, L.P., as Borrower, ArneriGas Propane, Inc., as a 
guarantor, Wells Fargo Bank, National Association, as administrative agent, swingline lender 
and issuing lender, Wells Fargo Securities, LLC, as sole lead arranger and sole book manager 
and Wells Fargo Bank, National Association, Branch Banking and Trust Company, Citibank, 
N.A., JPMorgan Chase Bank, N.A., PNC Bank, National Association, Citizens Bank of 
Pennsylvania, The Bank of New York Mellon, Compass Bank, Manufacturers and Traders Trust 
Company, Sovereign Bank, TD Bank, N.A. and the other financial institutions from time to time 
party thereto. 

“Credit Support Instruments” is defined in Section 5.21. 

“Creditors’ Rights” is defined in Section 3.3tb). 

“CS Fee” is definedin Section 3.20, 

“Debt Financing” is defined in Section 5.14ta). 

“Delaware LLC Act” means the Delaware Limited Liability Company Act, as 
amended from time to time. 

“Delaware LP AcP means the Delaware Revised Uniform Limited Partnership 
Act, as amended from time to time. 

“Developmenf and License Agreenient” means that certain Development and 
License Agreement, dated as of Septembet 25, 2008, by and between HOLP and Fuel Data 
Systems, Inc., as amended by that certain First Amendrnent to the Development and License 
Agreement behveen HOLP and Fuel Data Systems, Inc., dated as of November 16, 2009. 

“Dispute Notice“ is defined in Section 2.5(2)+ 

“Disputed i f e m ’ ’  is defined i n  Section 2.Y2). 

“Distribution Utrifs” means a number of AmeriGas Common Units equal to (XI 
the number of ArneriGas Common Units comprising the Equity Consideration less (y) the 
number of Redemption Units, if any. 
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“Divestiture” is defined in Section 5.29(a). 

“Divestiture Cap” is defined in Seclion 5.29(a). 

“End Dnte” is defined in Section 7.1 (c)” 

“Environmeatd Zmvs” means any and all Laws pertaining to pollution, cfimate 
change, protection of the environment (including natural resources), workplace or employee 
health and safety, and the Release, storage, disposal, treatment, transportation, handling or 
Remedial Action of, or exposure to, Hazardous Substances. 

L‘Environmental Sub-Basket” is defined in Section 8.3fc)(iil. 

LLEquity Corzsirleratioiz” means a number of AmeriGas Common ‘CJnits derived by 
dividing (a) the Purchase Price by (b) the Issue Price, rounded to the nearest whole AmeriGas 
Common LJnit, as may be reduced pursuant to Section 2.4(b)(ii) or increased pursuant to 
Section 5.1 .?(e). 

“ERfSA” means the Employee Retirement Income Security Act of 1974, as 
amended. 

“ERISA Affiliate” means, with respect to any entity, trade or business, any other 
entity, trade or business that is a member of a group described in Section 4 I4(b),(c), (m) or (0) of 
the Code or Section 4001 (b)(l) of ERISA that includes the first entity, trade or business, or that is 
a member of the same “controlled group‘’ as the first entity, trade or business pursuant to 
section 4001 (a)( 14) of ERISA. 

“Estimated Acqiiirer Net Cnsh Pnynzcnt“ is defined in Section 2.5(e). 

“Estiniafed Acquirer N’o~liitlg Cnpilcil Payiiieiif‘ is defined in Section 2.5(c). 

“Esfinzuted Closing Date Balance Sheets” is defined in Section 2.5(a). 

“Esfimaterl Conlributor Net Cash Pajmeiit’ is defined in Section 2.5(d). 

‘‘Estimuted Contributor Worlting Capital Pnymeiit” is defined in Section 2.5(b). 

“Esfimnied Net Cash” is defined in Section 2.5(a) 

“Estimated Net N’orliing CnpitaT‘ is defined in Section 2 3 a )  

“E~srimaterl Non-Qiralijjing Income Cushion“ is defined in Section 10.Xa). 

“Esfirnnled Utieuriierl Distribution Atnouiit” means the aggregate of the 
Estimated Unearned Pro Rata Distribution Amount and the Estimated Unearned Previous 
Qiiaiter Distribution Amount. 

“Estimated Uiiemxerl Previ~us Quarter Distribution Aniouizt” means ( i )  in the 
event the Contribution Closing Date occurs on o r  before the record date relating to the Previous 



Quarter Distribution, an amount in cash equal to the product of (x) the Previous Quarter 
Distribution (or, if such Previous Quarter Distribution has not been publicly announced as of the 
Contribution Closing Date, the Last Declared Distribution), and (y) the number of Distribution 
Units and (ii) in the event the Contribution Closing Date occurs after the record date relating to 
the Previous Quarter distribution, $0. 

“Estimated Utieartied Pro Rata Distribution Amount” tneans an amount in cash 
equal to the product of (i) the product of (x) the Previous Quarter Distribution (or, i f  such 
Previous Quarter Distribution has not been publicly announced as of the Contribution Closing 
Date, the Last Declared Distribution), and (y) the number of Distribution Units, multiplied by (ii) 
a fraction, the numerator o f  which is the number of days in the quarter in which the Contribution 
Closing Date occurs which precede the Contribution Closing Date (not including the 
Contribution Closing Date), and the denominator of which is the number of days in such quarter. 
For the avoidance of doubt, if the Contribution Closing Date is the first day of an AmeriGas 
fiscal quarter, the Estimated Unearned Pro Rata Distribution Amount shall be $0. 

“ETP’ is defined in the preamble to this Agreement. 

“ETP 401(ii) Plan” is defined in Section 3.19(b). 

“ETP Comnzon Units” means the common units representing limited partner 
interests of ETP. 

“ETP CRSA” is defined in Section 2.4(a)(vii). 

“ETP Entities“ means ETP and each of its Subsidiaries (excluding the Propane 
Group Entities). 

“ETP GP” is defined in the preamble to this Agreement. 

“ETP LTIP” means the Energy Transfer Partners, L.P. Arnended and Restated 
2004 Unit Plan, as amended, or the Energy Transfer Partners, L.P. 2008 Long-Term Incentive 
Plan, as amended. 

“ETP Retention Option” is defined in Section 5.29(b). 

“ETP SEC Dociinzetits” is defined in Section 3.9(a). 

“Exchaizge Act’’ means the Securities Exchange Act of 1934. as amended. and the 
rules and regulations promulgated thereunder. 

‘LExecutioti Date” is defined in the preamble to this Agreement. 

“Excluded Taxes“ means (a) Taxes owed by the Contributor Parties and any of 
their Affiliates (other than the Propane Group Entities) for any taxable period; (b) Taxes imposed 
with respect to or relating to the Propane Group Entities for any taxable period (or portion 
thereof) ending on or before the Contribution Closing Date; (c) Taxes imposed on Acquirer or 
any of its Affiliates (including, after the Contribution Closing Date, the Propane Group Entities) 
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as a. result of any breach of warranty or misrepresentation under Section 3.18, or breach by the 
Contributing Parties of any covenant relating to Taxes; (d) Taxes resulting from, or in connection 
with. the Pre-Contribution Closing Transactions; (e) Taxes for which the Propane Group Entities 
are held liable (i) as a transferee or otherwise through operation of law by reason of a transaction 
occurring prior to the Contribution Closing, or (ii) as a resull of any tax sharing, tax indemnity or 
tax allocation agreement or any express agreement to indemnify any other person entered into 
prior to the Contribution Closing; and (f) Taxes imposed as a result of the Propane Group 
Entities having filed any Tax Return on a combined, consolidated, unitary, affiliated or similar 
basis with another person. In the case of Taxes that are payable with respect to a taxable period 
beginning on or prior to the Contribution Closing Date and ending after the Contribution Closing 
Date, the portion of any such Tax that is allocable to the portion of the taxable period ending on 
the Contribution Closing Date shall be (A) in the case of Taxes that are either (1) based upon or 
related to income or receipts, or (2) imposed in connection with any sale or other transfer or 
assignment of property (real or personal, tangible or intangible) (other than Transfer Taxes 
pursuant to this Agreement, as provided under v, deemed equal to the amount 
which would be payable if the taxable year ended on the Contribution Closing Date; and (€3) in 
the case of all other Taxes, deemed to be the amount of such Taxes for the entire period (or, in 
the case of such Taxes determined on an arrears basis, the amount of such Taxes for the 
immediately preceding period), multiplied by a fraction the numerator of which is the number of 
days in the period ending on the Contribution Closing Date and the denominator of which is the 
number of days in the entire taxable period. 

'LExistiiig Sock" is defined in Section 5.17(b). 

"Expiratioti Date" is defined in Section 8.3(a)(i). 

"Final Acquirer Net Cash Paymetzi" is defined in Section 2.Xk). 

"Final Acquirer Working Crrpital Przynzerit" is defined in Section 2.5(i). 

LiFiiial Clositig Date Balance Sheets" is defined in Section 2.S(fi 

"Firznl Corzfribulor Net Cash Paynient" is defined in Section 3.5(j). 

"Firzai Coniribrilor Workittg Capital Papietit" is defined in Section 2Sfh) .  

"Final Net Cash" is defined in Section 2.YgI. 

* 'Fimi  Net Working Capital" is defined in Section 2..5(g) 

"Firtal Non-Qunli,fyLig Income Cushion" is defined in Section 1 OS(b1. 

"Finni hlon-Qiin/ifii?ig Iiiconir Crrshiofi Certificnte" is defined in Section 
I0.5fb). 

L L F o r ~ ~ i  S-3" is defined in Section 5.22(a). 
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“Frau#’ means actual fraud involving a knowing and intentional 
misrepresentation of a material fact. 

“Fundamental Representations” is defined in Section 8.3(a)(i) 

“GMP” means generally accepted accounting principles in the United States of 
America. 

“Governmental Autlzority” means any governmental, executive, legislative, 
judicial, regulatory or administrative agency, body, commission, department, board, court, 
tribunal, arbitrating body or authority of the United States or any foreign country, or any state, 
local or other governmental subdivision thereof. 

L‘Hazardous Substances” means any (a) substance, waste or material regulated, 
defined, designated or classified as a hazardous waste, hazardous substance, hazardous material, 
pollutant, contaminant or toxic substance under any Environmental Law and (b) any petroleum 
or petroleum products or by-products, asbestos, poiy-chiorinated biphenyls, toxic mold, or 
radioactive, flammable or explosive material. 

“Hedging kgreemeiti” means any Contract, option, forward contract, fuel 
exchange swap, derivative or other financial instrument to which any Propane Group Entity is a 
party which is designed to reduce exposure to market risks. 

”HOLY” is defined in the recitals to this Agreement. 

“HOLP Financial Statements” means (a) the audited balance sheets of HOLP 
and its consolidated Subsidiaries as of December 31 , 2009 and 2010 and audited income 
statements and statements of cash flows of HOLP and its subsidiaries for the twelve (12) month 
periods ended December 3 I ,  200S, 2009 and 201 0 and (b) the unaudited balance sheet of HOLP 
and its consolidated Subsidiaries as of June 30, 201 1 and the unaudited income statements and 
statements of cash flows for HOLP and its consolidated Subsidiaries for the six (6) month period 
ended June 30,201 1 .  

‘%ITOLP GP” is defined in the recitals to this Agreement, 

“HOLP Note Piircliase Agreements” means the Note Purchase Agreement, dated 
as of November 19, 1997, by and among HOLP and the Initial Purchasers named therein, as 
amended, and the Note Purchase Agreement, dated as of August 10: 2000, by and among HOLP 
and the Initial Purchasers named therein, as amended. 

“HOLP Notes” means the notes issued pursuant to the HOLP Note Purchase 
Agreements which remain outstanding as of the Execution Date. 

“HSR Act” means the Hart-Scott-Rodino Antitrust lmprovements Act of 1976. as 
arnended, and the I ules and regulations promulgated thereunder. 

“.Tndehteclness” means all indebtedness, liabilities. letters of credit and 
obligations, including (a) any interest thereon, (b) deferred purchase price and non-compete 
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payments associated with the acquisition of any property or assets and (c) net amounts due upon 
settlement pursuant to any Hedging Agreements, now existing or hereafter arising for money 
borrowed (excluding any Capital L,ease) by a Person, or any contingent liability for or guaranty 
by a Person of any obligation of any other Person for money borrowed (including the pledge of 
any collateral or grant of any security interest by a Person in any property as security for any 
such liability, guaranty or obligation) whether or not any of the foregoing is evidenced by any 
note, indenture, guaranty or agreement. 

LLIiideinnifjed Part’,” is defined in Section 8.3(e). 

“Indeninifying Party” is defined in Section 8.4(a). 

LLItzdeninitees” is defined in Section 8.2. 

‘LIn~lepeti~leizt Accountmit” is defined in Section 2.=). 

“’ltZforrzzcr!iod’ is defined in Section 5.9(b). 

“Iiztellectual Properfy” means, in any and all jurisdictions throughout the world, 
any and all (a) patents (including all reissues, divisionals, continuations and extensions thereof) 
and patent applications; (b) trademarks, trademark applications, service marlts, logos, trade dress, 
trade names, internet domain names, other identifiers of source or goodwill, and the goodwill 
associated therewith; (c) works of authorship (including software), copyrights, copyright 
registrations; and (d) trade secrets and confidential information, including confidential 
information regarding know-how, software, inventions and discoveries. 

“Iritercoinpan)~ Fi’rianci~z,o” means a new and separate borrowing by Acquirer 
fiom ArneriGas Finance in an amount equal to the Redemption Cash Consideration or the Cash 
Consideration, as the case may be, on tenns and conditions substantially similar to the Debt 
Financing and in accordance with the terms set forth on Annex H. 

“Intercoinpariy Iizdebtedness” is defined in Section 2.5(a). 

‘LZizveiiturj*3”’ means propane and all stock in trade, merchandise, goods, supplies 
and other products, raw materials, work in process and finished products related primarily to the 
Propane Business, together with all rights against suppliers of such inventories (including claims 
receivable for rejected inventory), and all prepayments and amounts paid on deposit with respect 
to the same. 

“IRS“ means the Internal Revenue Service of the IJnited States. 

“Issue Price“ means $44.61 

“Kizowferlge” means (a) with respect to the Contributor Parties. the actual 
knowledge after due inquiry of Paul Grady. Jim Hamilton, Steve Sheffield, Dean Summers, 
Karen Hicks, Eric Beatty, Peggy Harrison, Peter Swift and George Tiblier, and (b) with respect 
to Acquirer, the actual knowledge after due inquiry of Eugene V.N. Bissell, Jerry E. Sheridan, 
John S. lannarelli, Steven A. Samuel and Samuel R .  Mauriello. 
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“KPMG’” is defined in Seciion 2 . 5 ( ~ ) .  

“Lasi Declared Disiribuiiion” means the per unit distribution on AmeriGas 
Common Units declared by the board of directors of AmeriGas GP with respect to the fiscal 
quarter ending immediately prior to the Previous Quarter. 

“Launch” is defined in the definition of “Available Interest Rate.” 

“Law” means any law, statute, code, ordinance, order, rule, rule of common law, 
regulation, judgment, decree, injunction, writ, franchise, permit, requirement, certificate, license 
or authorization of any Governmental Authority, including NFPA 54 arid NFPA 58. 

“Lead Utzderwriier” means an investment banking firm selected by Acquirer and 
subject to the approval of E‘TP, such approval not to be unreasonably withheld or delayed, to 
serve as the lead book running manager for the Debt Financing. 

“Leased R e d   proper;_)^" means the real property leased, licensed or otherwise 
occupied by any Propane Group Entity as tenant, licensee or occupier together with, to the extent 
so occupied by any Propane Group Entity, all buildings and other structures, facilities or 
improvements currently or hereafter located thereon, all fixtures, systems, equipment and items 
of personal property of the Propane Group Entities attached or appurtenant thereto and all 
material easements, licenses, rights and appurtenances relating to the foregoing. 

“Liabilities” means any and all debts, losses, awards, judgments, liabilities, 
claims, damages, or obligations of any nature, whether accrued or fixed, known or unknown, 
absolute or contingent, matured or unmatured or determined or determinable, including those 
arising under any Law (including any Environmental Law) or Proceeding and those arising under 
any Contract, commitment or undertaking. 

“Lieit” means, with respect to any property or asset, (a) any mortgage, pledge, 
security interest, lien (including environmental tax lien), hypothecation or other similar property 
interest or encumbrance, including any restriction on the use, voting, transfer, receipt of income 
or other exercise of any attributes of ownership in respect of such property or asset, and (b) any 
easements, rights-of-way, restrictions, restrictive covenants, rights, leases, licenses, violation, 
reverter and other encumbrances on title to real or personal property (whether or not of record). 

“Losses” is defined in Section 8.1. 

“Marketkg Perio(r7 means. subject to Section 5.14(d) the first period of fifteen 
( 1  5 )  consecutive Business Days (subject to being tolled as described below) after the date of this 
Agreement, but commencing no earlier than ( I )  seven (7) days following the date Acquirer 
receives the Required Financial Information pursuant to Section 5.13(b) and (2) November 21, 
201 1: throughout which (a) Acquirer shall have the Required Financial Information that the 
Contributor Parties are required to provide to Acquirer pursuant to Section 5.13(bj, and (b) the 
conditions set forth i n  Section 6.1, Section 6.2 and Section 6.3 (other than the conditions in 
Section 6.l(e), Section 6.2(f) and Section 6 3 e )  and those conditions which have been satisfied 
subject only to the occurrence of the Contribution Closing or which by their terms are only 
capable of being satisfied at the Conlribution Closing or the Redemption Closing, as applicable) 
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shall be satisfied; provided. however, that the Marketing Period (i) shall be tolled during any 
period that includes any of the periods from and including (A) November 23, 201 1 until 
November 25, 201 I or (B) December 22, 2011 until January 2, 2012, in which case the 
Marketing Period shall be extended such that it contains fifteen ( I  5 )  Business Days excluding 
any such tolled period, (ii) shall not include any period during which the Required Financial 
Iriforrnation which has been provided to Acqiiirer would not be Compliant at any time during 
such fifieen (1.5) Business Day period, in which case a new fifteen (IS) Business Day period 
shall commence seven (7) days foliowing the date that Acquirer and its financing sources receive 
updated Required Financial Information that would be Compliant, and the requirements in 
clauses (a) and (b) above would be satisfied on the first ( I ” )  day, throughout and on the last day 
of such new fifteen (1 5) Rusiness Day period (for the avoidance of doubt, it being understood 
that if at any time during the Marketing Period the Required Financial Information provided at 
the commencement of the Marketing Period ceases to be Compliant, then the Marketing Period 
shall be deemed not to have occurred) arid (iii) shall, notwithstanding any of the foregoing to the 
contrary, be deemed to have commenced on the first (1 ’I) Business Day that AmeriGas Finance 
Launches the Debt Offering; provided, further, that the Marketing Period shall end on any earlier 
date that is the date on which AmeriGas Finance has entered into a definitive underwriting 
commitment or purchase agreement to consummate the Debt Financing. 

“Muster Custonzer Agreeriieiit” means that certain Master Customer Agreement, 
dated as of March 27,2009, by and between Heritage Propane, lnc., and Agentek, Inc. 

“Muterial Adverse Eflect” means, with respect to any Person, any change, event 
circumstance, effect or development that, considered together with all other changes, events, 
circumstances, effects and developments is, or is reasonably likely to be, materially adverse to 
the business, assets, liabilities, financial condition, or operations of such Person and its 
Subsidiaries, taken as a whole; provided, however, that, a Material Adverse Effect shall not be 
deemed to have occurred as a result of any of the following changes, events or developments 
(either alone or in combination). (a) any change in general economic, political or business 
conditions (including any effects on the economy arising as a result of acts of terrorism), but 
which does not have a materially disproportionate impact on the business of such Person and its 
Subsidiaries relative to other competitors in such Person’s industry; (b) any change in propane 
commodity prices; (c) any change affecting the propane storage. transportation and distribution 
industry generally but which does not have a materially disproportionate impact on the business 
of such Person and its Subsidiaries relative to other competitors in such Person‘s industry; 
(d) any change in accounting requirements or principles imposed by GAAP or any change in 
Law after the Execution Date but which does not. in each case, have a materially 
disproportionate iinpact on the business of such Person and its Subsidiaries relative to other 
competitors in  such Person‘s industry: (e) any change resulting from the execution of this 
Agi eement or the announcement of the transactions contemplated hereby. or (f) any change 
resulting from taking any action required to be taken to obtain any approval or authorization 
under any applicable Replatory Law in accotdance with this Agreement 

”h‘egutive Murh-et Notice” is defined in Section 5.14(d). 

”Negotirrtions” is defined in Section 5.4(e). 
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“Net C‘ash”‘means, with respect with respect to each ofHOLP and Titan and their 
respective Subsidiaries, on a consolidated basis, Cash minus lndebtedness of the Propane Group 
Entities (inclusive of the current and long-term portions of such Indebtedness), excluding (i) 
Indebtedness of $71,000,000 outstanding under the HOLP Notes, but not any amounts in excess 
of $71,000,000 and (ii) any Intercompany Indebtedness to the extent such Intercompany 
lndebtedness is cancelled at the Contribution Closing. 

“Net Cash Target” is defined in Section 2.5(a). 

“Net Working Capital” means, with respect to each of HOLP and Titan and their 
respective Subsidiaries, or, a consolidated basis, (i) accounts receivable (including trade 
receivables, unbilled receivables, claims and other receivables), net of applicable reserves, plus 
(ii) inventory, plus (iii) prepaid expenses, minus (iv) accounts payable, minus (v) accrued 
liabilities, minus (vi) any other short term liabilities or accruals, including any unpaid 
compensation due and payable to employees of the Propane Group Entities as of the 
Contribution Closing Date; provided, however, Net Working Capital shall not include (i) Cash, 
(ii) any lndebtedness of the Propane Group Entities (inclusive of the current and long-term 
portions of such Indebtedness) or (iii) any obligations for non-compete payments associated with 
the acquisition of any property or assets. 

“Net Working Capital Target,, is defined in Section 2.5(a). 

“NYSE7 means the New York Stock Exchange. 

“Organizational Documents” means, with respect to any Person, the articles of 
incorporation, certificate of incorporation, certificate of formation, certificate of limited 
partnership, bylaws, limited liability company agreement, operating agreement, partnership 
agreement, stockholders’ agreement and a11 other similar documents, instruments or certificates 
executed, adopted or filed in connection with the creation, formation or organization of such 
Person, including any amendments thereto. 

“Owned Intellectual Property ” means all Intellectual Property owned by, 
purported to be owned by or under obligation of assignment to any of the Propane Group 
Entities. 

“Owned Real Property” means the real property in which any Propane Group 
Entity has fee title (or equivalent) interest, together with all buildings and other structures, 
facilities or improvements currently or hereafter located thereon, all fixtures, systems and 
equipment of the Propane Group Entities attached or appurtenant thereto and all easements: 
licenses, rights and appurtenances relating to the foregoing. 

L‘Parlji’l and ‘%r(ics” are defined in  the preamble of this Agreement. 

”Permits” rneans all permits, approvals, certifications, consents, licenses, 
franchises, exemptions and other authorizations, consents and approvals of or from 
Governmental Authorities. 
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"Perntitted Lieizs" means, with respect to any Person, (a) statutory Liens for 
current Taxes applicable to the assets of such Person or assessments not yet delinquent or the 
amount or validity of which is being contested in good faith and for which adequate reserves 
have been established in accordance with, and to the extent required by, GAAP; (b) Liens 
imposed by Law, including mechanics', carriers', workers', repairers', landlords' and other 
similar liens arising or incurred in the ordinary course of business of such Person relating to 
obligations as to which there is no default on the part of such Person and for which adequate 
reserves have been established in accordance with GAAP, (c) any state of facts which an 
accurate on the ground survey of any real property of such Person would show, and any 
easements, rights-of-way, restrictions, restrictive covenants, rights, leases, and other 
encumbrances on title to real or personal property filed of record that do not materially interfere 
with the use and operation of any of the assets of such Person or the conduct of the business of 
such Person; (d) Liens encumbering the fee interest of those tracts of real property encumbered 
by rights-of-way; provided, however, that the same do not materially interfere with the use of the 
asset in the ordinary course of business; (e) legal highways, zoning and building laws, ordinances 
and regulations, that do not materially interfere with the use of the assets of such Person jn thc 
ordinary course of business; and ( f )  Liens with respect to the assets of such Person, which 
together with all other Liens, do not materially detract from the value of such Person or 
materially interfere with the present use of the assets owned by such Person or the conduct of the 
business of such Person. 

"Person" means any natural person, corporation, limited partnership, general 
partnership, limited liability company, ,joint stock company, joint venture, association, company, 
estate, trust, bank trust company, land trust, business trust, or other organization, whether or not 
a legal entity, custodian, trustee-executor, administrator, nominee or entity in a representative 
capacity and any Governmental Authority. 

"Positive Market Notice" is defined in Section 5.14(d). 

L'Pre-Co~ztributio~i Closirzg Tru-" is defined i n  Section 5.12(a). 

"Pre-Coittribntiori Closing Traitsactiom" is defined in Section 2.1. 

"Preiinzinary Amourit" is defined in Section 10.5(a). 

"Previous Quarfer"' means the AmeriGas fiscal quarter immediately preceding 
the AnieriGas fiscal quarter during which the Contribution Closing Date occurs. 

"Previous Quarter Distributiorz" means the per unit distribution on AmeriGas 
Common IJnits declared by the board of directors of ArneriGas GP with respect to the Previous 
Quarter. 

"Priciitg O[fer" is defined i n  the definition of "Available Interest Rate." 

**Pro ceerling" means a n y  c i v i 1. cri in in a I o i ad m i n i stra t i ve actions. arb i t rat i o t i  s . 
inquiries. complaints. suits. investigations or other proceedings. 
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“Propane Business” means the business of the Propane Group Entities with 
respect to the following: (a) marketing, distributing, storing, transporting and selling propane 
gas on a retail or wholesale basis; (b) selling, servicing and installing parts, appliances, supplies 
and equipment related to propane gas on a retail basis, including heating and cooking appliances; 
(c) marketing, distributing, leasing, storing, transporting and selling bottled water and water 
conditioning equipment; (d) marketing, distributing, storing, transporting and selling heating oil 
and other distillates, but only to the extent such activities are carried on by assets reported in the 
Propane Business Financial Statements; and (e) performing services ancillary to those described 
in clauses (a), (b), (c) or (d). 

“Propane Business Financial Staternents” means the HOLP Financial 
Statements and the Titan Unaudited Financial Statements. 

“Propane Group Assets” is defined in Section 5.29(b). 

“Propane Group Benefit Plans” is defined in Section 3.19(a)(ji). 

“Propane Group Budget” means the Propane Group Entities’ 20 1 1 budget and, 
with respect to 2012, its 2012 budget, in each case, as in effect as of the Execution Date, a true 
and correct copy of which has been provided to Acquirer as of the Execution Date. 

“Propme Group Employees” means the employees that are actively employed by 
the Propane Group Entities immediately prior to the Contribution Closing Date. 

“Propane Group Entities” means each of the Target Entities and their respective 
Subsidiaries, collectively, with each such entity a “Propane Group Etttity.” 

“Propane Group Material Arfverse Effect,’ means any Material Adverse Effect in 
respect of the Propane Group Entities taken as a whole. 

LLPropane Group Material Contracts” is defined in Section 3.1 S a ) .  

“Propane Operations” is defined in Section 5.29(b). 

“Purchase Price” means $2,8 19,000,000, as such amount shall be adjusted 
pursuant to Section 2.5, Section 5.14(e) and Section 5.29(c). 

“Qual@xl Debt Financing?’ is defined in Section 5.14(d). 

“Real Properp” means the Owned Real Property and the Leased Real Property. 

LLRedeiiiptioti“ is defined in Section 2.7. 

“Reclentption Cmh Consideration” means $1,500,000,000, as such antount shall 
be adjusted pursuant to Section 2.5, Section 5.14(e) and Section 5.29(c). 

“Redeiiiption Closittg” is defined in Section 2.8. 
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“Rerle~npfiorz Units” means a number of AmeriGas Common Units equal to the 
number derived by dividing (a) the Redemption Cash Consideration by (b) the Issue Price, 
rounded to the nearest whole AmeriGas Common Unit. 

“Registered“ means issued by, registered, recorded or filed with, renewed by or 
the subject of a pending application before any Governmental Authority or Internet domain name 
registrar. 

“Regulation S-A”‘ means Regulation S-X of the General Rules and Regulations 
promulgated by the SEC. 

“Regulatory Lnn7” means the Sherman Act, as amended, the Clayton Act, as 
amended, the HSR Act, the Federal Trade Commission Act, as amended, and all other federal, 
state or foreign administrative and judicial doctrines and other Laws, including any antitrust, 
competition or trade regulation Laws, that are designed or intended to (a) prohibit, restrict or 
regulate actions having the purpose or effect of monopolization or restraint of trade or lessening 
competition through merger or acquisition or (b) protect the national security or the national 
economy of any nation. 

“Release” means any depositing, spilling, leaking, pumping, pouring, piacing, 
emitting, discarding, abandoning, emptying, discharging, migrating, injecting, escaping, 
leaching, dumping, or disposing. 

“Releasees” is defined in Section 5.28. 

“Remedial Action” means all action to (a) clean up, remove or treat Hazardous 
Substances in the environment; (b) restore or reclaim the environment or natural resources; (c)  
prevent the Release of Hazardous Substances so that they do not migrate, endanger or threaten to 
endanger public health or the environment; (d) remove or abate Hazardous Substances in 
building materials or equipment; or (e) perform remedial investigations, feasibility studies, 
corrective actions, closures and post-remedial or post-closure studies, investigations. operations, 
maintenance or monitoring. 

is defined in Section 5 . 3 ~  

“Required Finariciul I~zformatioii” is defined in  Section 5.13(b). 

“Respomible Officer” means: with respect to any Person, any vice-president or 
more senior officer of such Person. 

“Restricted Busitless” means any business anywhere in the United States that 
provides products and/or services of the kind piovided by the Propane Business as of the 
Contribution Closing For purposes of clarity. the Parties agree that Restricted Business shall not 
include any activities related to the marketing. trading or transportation of hydrocarbons or 
iefined products, limited, in the case of propane. to the wholesale marketing. ti ading and 
transportation of propane 

“Reslricted Tcrrilory‘‘ is defined in Section 5.1 1 (a) 



“Retained Names and Marks” is defined in Section 5.1 7(a). 

“Sarbarzes-Oxley Act” is defined in Section 3.9(h). 

“‘SEC‘ is defined in Section 3.9(a). 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Select Propane Benefit Plans” is defined in Section 3.1 9(b). 

“Site” is defined in Section %I&. 

“Spin-Off‘ is defined in the recitals of this Agreement. 

“Spin-off Units” means a number of AmeriGas Common Units equal to the 
Equity Consideration less the sum of (a) the Redemption Units and (b) any AmeriGas Common 
Units to be retained by E‘TP following the Spin-off. 

“Subsidiar~)” means, with respect to any Person, any corporation, limited liability 
company, partnership, association or other business entity of which a majority of the Voting 
Interests are at the time owned or Controlled directly or indirectly, by that Person or one or more 
of the other Subsidiaries ofthat Person or a combination thereof. 

‘TangibZe Property” rneans the tangible assets, storage tanks, vehicles, railroad 
tank cars, trailers and other delivery and service vehicles tools, spare and repair parts, pipelines, 
and other tangible property of the Propane Business, and, in the case of (a) below, fixtures, but 
excluding the real property (other than fixtures), in each case owned or leased by ETP or any of 
its Subsidiaries and (a) used primarily by the Propane Business at the Transferred Sites; or 
(b) used exclusively by the Propane Business and related to the storage and transportation of 
propane to the extent not falling within (a). 

“Targef Entities” means HOLP, HOLP GP, Titan and Titan GP, with each such 
entity a “Target Entity.” 

“Tax” means (a) any tax, charge, fee, levy, penalty or other assessment imposed 
by any U S .  federal, state, local or foreign taxing authority, including any excise, property, 
income, sales, transfer, margin, franchise, payroll, withholding, social security or other tax, 
including any interest, penalties or additions attributable thereto, whether disputed or not and 
(b) any liability for the payment of any amounts of the type described in clause (a) as a result of 
being a member of a consolidated, combined or unitary group for any period. 

“Tax Refurn” means any return, report, information return, declaration, claim for 
refund or other document (including any related or supporting information or schedules) supplied 
or required to be supplied to any authority with respect to Taxes and including any supplement or 
amendment thereof‘, 

“7i.rnzination Fee” is defined in Section 7.%(b). 
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”Til‘nn” is defined in the recitals to this Agreement. 

“Titan GP” is defined in the recitals to this Agreement. 

“Titan Audited Financial Stateiiients” means (a) the audited balance sheets of 
Titan and its consolidated Subsidiaries as of December 31, 2009 and 2010 and audited income 
statements and,statements of cash flows of Titan and its subsidiaries for the twelve (12) month 
periods ended December 3 1 ,  2008, 2009 and 201 0 and (b) the unaudited balance sheet of Titan 
and its consolidated Subsidiaries as of September 30, 201 1 and 2010 and the unaudited income 
statements and statements of cash flows for Titan and its consoiidated Subsidiaries for the three 
(3) and nine (9) month periods ended September 30,201 1 and 201 0. 

“Tiiaii Unaudited Finrincial Statements” means the unaudited balance sheets of 
Titan and its consoIidated Subsidiaries as of December 3 1, 2009 and 201 0 and unaudited income 
statements and statements of cash flows of Titan and its Subsidiaries for the twelve (12) month 
periods ended December 3 1,2008,2009 and 2010. 

”Tmizsrrcfion Agreeineizzs” means, collectively, this Agreement, the Transition 
Services Agreement and the Unitholder Agreement. 

*‘Transfer Taxes” is defined in Section 5.12fb). 

“Transferred Sites” means the Owned Real Property and the Leased Real 
Property. 

‘LTrmsifion Services Agreeineiil” i s  defined in Section 2.4fa)(v). 

“Treasury Regdatiotzs” means the regulations (including temporary regulations) 
promulgated by the United States Department of the Treasury pursuant to and in respect of 
provisions of the Code. All references herein to sections of the Treasury Regulations shall 
include any corresponding provision or provisions of succeeding, similar or substitute, temporary 
or final Treasury Regulations. 

“Unitkolder Agreement“ is defined in Section 2.4(a)(viiil. 

“Vufing Iiztercsts” of any Person as of any date means the equity interests of such 
Person pursuant to which the holders thereof have the general voting power under ordinary 
circumstances to elect at least a majority of the board of directors, managers; general partners or 
trustees of such Person (regardless of whether: at the time. equity interests of any other class or 
classes shall have. or might have. voting powei by reason of the occurrence of any contingency) 
or. with respect to a partnership (whether general 01 limited), any general partner interest in such 
pai-tn ers 11 i p 

‘-Wcighrerl Avemgc Iirteresl Rrilc’. means the average effective interest rate of the 
tranches of notes comprising the Debt Financing (taking into account original issue discount with 
respect to such notes. if  any), weighted in proportion to the principal amount of notes comprising 
such tranche. 



Execution Copy 

IJTTOW A EKT 

. 1 > dated as of Lleceiiiher 1, 20 1 1 (this "A1ime~2d~vi~itt"). 
to the Contrihution aid Redeiiiption Agreenient, dated as of October 15. 2,011 (the 
"Cmtribufiup'r Agmmeiif"), is made and entered into by and among Energy Transfer Partners, 
L.P.. a Delaware limited partnership ("ETP"), Energy Transfer Partners GP. L,.P.. a Delaware 
liiiiited partnership and tlie general p a u e r  of ETP ("ETP G Y ) ,  Heritage ETC; L.P., a Delaware 
liinited partnership ("Cu~itributor"), aid AnieriGas Partners: L J . .  a Delaware limited 
partnership ("A cquirer"). 

ET]'. E'TP GP and Contributor are sometimes referred to individually in this 
Amendment as a "Confribitfor Pizi"ty5.". a i d  are sometimes collectively refen-ed to in this 
,4niendment as the "Coufl'P'biitor Parfies." Each o f  the parties to this Anieiidaient is sometimes 
referred to individually in this Agreement as a "P~rty" and all of the parties to this Amendmeiit 
are sometimes collectively relerred to i n  this Amendinent as the "Pnrfies." 

lii E c 1 T A L s 
WI-IEEAS. the Parties a x  parties to the Contribution Agreement, pursuant to 

which. upon the terms and subject to the conditions set forth therein. Contributor will contribute 
to i2cquirer. and Acquirer will acquire from Contributor, tlie Acquired Interests, and in escliaiige 
Acquirer will issue to ETP the Equity Consideration awl the Cash Consideration: and 

Wl-LEREAS. the Parties wish to amend the Contribution Agreement as set forth in 
this Amendment. 

NOW: TITEREFORE, in consideration of the foregoing and of the covenants and 
agreements coiitaiiiecl herein, and o f  other good and valuable consideration, tbe reciipt and 
sufficieiicg of wliicli are hereby acknowledged, the paities hereto hereby agree that, effective as 
of the date of this Ainendnieiit3 the Contribution Agreement shall be aniended as ~ O ~ ~ O W S :  

Sectioii 1 . I  Definitions: References. TJiiless otherwise specifically defined 
herein, each capitalized term used but not deGned lierein shall have the ineaning assigned to such 
teiin in the Con1rihtioii Agreement. On and after the date hereof. cach ref'erence in the 
Contribution Agrcenient to +*this Agreement." "lierein," *'hereuider or words of similar inipoi? 
shall iiiean and be a reference to tlie Contribritioii Agreeiiienl as amended by this Amendment. 
Each ref'erence lierein to *'the date of this Amendment" shall refer to the datc set forth above and, 
except as otherwise expressly provided in this A~iienrlnient, each reference in the Contribiition 
Agr.cenien1 to tlie "date of' this Agreement" or "date hereor' or similar references shall refer to 
October 15, 20 1 1. 

-. 



Section 2.1 Amendment to Section 3'>0. Section 3.9(c) of the Contribution 
Agreement is hereby aniended by deleting the last sentence thereof and replacing it  in its entirety 
with the following: "The I'ropaie Group Audited Financial Siatemcnts: when dclivered pursuant 
to Section 5.13(a), (A) will not differ in any material respect fiom the I-IOLP Financial 
Statements aid the Titan Unaudited Finmcial Statements. except for any differences required b3' 
GAAP in presenting HOLP arid its Subsidiaries and 'Titan a id  its Subsidiaries 011 a coiiibined 
basis. (B) will be prepared in accordance with ( I )  GAAP. applied on a consistent basis 
tlwoughout tlie periods presented thereby, and (2) Regulation S-X and (C) will fairly present in 
all material respects the coiiibined fiiiaricial position and operating results. ecluitj? and cash flows 
of I-IOLP and its Subsidiaijes and Titan and i t s  Subsidiaries. 011 a combined basis, as of. and for 
the periods ended on, the respective dates tliereof. subject. however, in the case o€ unaudited 
financial statements. to normal year-end audit ad-i ustments." 

Section 2.2 Amendments to Section 5.1 Xa).-,Section 5.2Xa) and Section 
6.2(e). 

(a) Section 5,13(a). Section 5.22(a) a i d  Section 6.2(e) of the Contribution 
Agreement are hereby ainended b). replacing the term "Ti tan A~idited Financial Statements*' with 
the term "Proparie Group Audited Financial S tateiiicnts" each place wliere such tenn appears. 

(b) Section 5.13(a) is hereby amended by replacing clause (ii) of the final 
sentence thereof with the following: *'(ii) Grant Thornton L,LP to audit the Titan Audited 
Financial Statements in  accordance with tlie auditing staidads cstablisliecl by the American 
Institute of Certi-fied Public Accounldnts." 

- Section 2.3 hmiendinent to Section 5.26(a). Section 526(a) is herebl. anieiided 
in its entirety to read as lollosvs: "Except as set forth in Schedule 5 . 2 6 0  of the Contributor 
Disclosure Schedule. prior to tlie Contrihution Closing; the Contributor Parties shall cause any 
Contract described in Section 3.15(a)(i) that is disclosed (or should have been disclosed) in 
Scliedule 3 . 1 5 0  of tlie ContTibutor Disclosure Schedule, to be tenniiiated or otherwise amended 
10 exclude <any of the Propme Group Entities as a party thereto." 

Section 3.4 Amendment to Exhibit-&. Exhibit A to the Contri brrtion 
Agreement i s  herebj. amended by: 

( i )  Deleting the definition of *Titan Audited Financial Statenieiits" in 
its cntirety: and 

(ii) Adding the following defiiiition in tlie appropriate alphabetical 
position: 

~%lr.upan~. Group A udifed Fitrmcinl Stm'erraenfs'' means (a) the audited combined 
balance sheets o f  I-IOL,P and its consolidated Subsidiaries and Titan and its 
coiisolidated Subsidiaries as of' December 3 1, 2009 and 20 10 and audited 
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combined stateiiients of operations a i d  conipreheiisive income. statements of 
partiiers' capital. and stateinelits 01 cash flows of f-lOL,P a i d  its consolidated 
Subsidiaries and Titan and its coiisoIiclated Subsicliaiies for the t w c l i ~  (1 2 1 iiioritli 
periods ended December 31.2008,2009 and 201 0.  

Section 2.5 .4mendmeiit to Schedule 5 .  I3(b)- of the Contributor Disclosure 
Schedule 5.13(b) of the Contributor Disclosure Schedule is hereby amended hy --- Schedule. 

replacing it in  its entirety with the Schedule 5.13(b) attached to this Amendment. 

ARTICLE I11 

Section 3.1 Effect on the Contribution Agreemriai. The Coiitributioii 
AgIeeiiient sliall remain in full force and effecl and, as amended by this .Amendment. is hereby 
ratifkd atid affirmed in all respects. 

Section 3.2 Facsimiles: Couiitei~ai-ts. This Ariieiidmeiit may be executed by 
facsimiie sigiiaiures by any Party and such signature shall be deeiiied binding for all ptrrposes 
hereof, without delivery of an origiiial sigiiaturc being tliereai'ter required. This ilmeiidiiieiit 
may be executcd in counterparts. each of ~l i ic l i .  wlien executed, shall be deeiiied to be an 
orjpiiial and all of'whicli together shall constitute one and the same docunierit. 

Section 3.3 Goveiiiina Law: Jurisdiction. Tlie provisioiis set forth in Article 
1X of the Coiitrihution Agreement are incorporated lierein by reference. 



IN WITNESS W-IEWOF, each of the Parties has causcd this Amendment to be 
executed by its respective duly authorized officers as of the date first above written. 

Energy Transfcr Partners GP, L.P., its 
general partner 

Energy Transfer Partners, L.L.C., its 
general partncr 

Thomas P. Mason 
Vice President, General Counsel and 
Secretary 

By: Energy Transfer Partners, L.L.C., its 
general, partner 

Thomas 1'. Mason 
Vice Presidcnt, General Counsel and 
Secretary 

By: Hcritagt: ETC GP, LtX, its general 
oartncr /ip 

~i;ornas I),  aso on 
Vice President, General Counsel and 
Secrctary 





"Required Firzmiciai Pizj%rmztio~~" means. as of ail date. ( i) such financial statements. financial 
data aiid other pertinent information regarding tlie Propane Group Entities of tlie t!Tpe required by 
Rcgulation S-X under the Securities Act for registered offerings of non-convertible debt 
securities to coiisuiimate the offeriiig of unsecured senior notes aiid (ii) such other information 
and data as are otherwise reasonably necessary in order to receive customary "comfort" letters 
with respect to the financial statements and data referred to in clause (i) of this definition 
(including -'negative sissuraiice'* comfort) fi-om the iiidepciident auditors of tlie Propane Group 
Entities on any date during tlie Marketing Period, including the following financial statements: 

( 1 ) the auclited coinliiriecl balance sheets of' HOLP aiid its consolidated Subsidiaries and Titan 
and its consolidated Subsidiaries as of December ? 1 - 3009 and 20 10 and ariditcd coiiibiiied 
statements of operations and comprehensive income, statements of cash flows and statenieiits of 
partners' capital of HOLP aiid its consolidated Subsidiaries and Titaii and its consolidated 
Subsidiaries for the twelve niontli periods ended December 3 I. 2008; 2009 and 20 10: 

(2) the uiiaudited coinbilled balance slieet of I-IOLP and its consolidated Subsidiaries arid 
Titan aiid its consolidatcd Subsidiaries as of September 30.707 1 arid Decernber 3 1,201 0. the 
unaudited combined statements of operations and coniprehensive income. and stateinelits of cash 
flows for HOLP and its consolidated Subsidiaries and Titan and its consolidated Subsidiaries lor 
the three and nine nionth periods ended September 30.201 1 and September 30,201 0, and the 
uiiaudited conibiiied statemiits of partiiers' capital for HOLP and its consolidated Subsidiaries 
aiid Titan and its consolidated Subsidiaries for the nine month periods ended September 30. 201 1 
and Septeniber 30,201 0; 

(3) ilie uiiaudited combined balaicc slieet. statenients of operations aiid conipreliensive 
income. statements of cash flow and statements of pai-tners' capital of HOLP and its consolidated 
Subsidiaries and Titan and its consolidated Subsidiaries for each quarter cnded subsequent to the 
qrLai-ter ended September 30. 201 1 but at least 40 days prior to the completion of the Marketing 
Period, includiiig tlic unaudited statenients of operations and coInpreliensive income. statements 
of cash floiv and statements of paitners' capital for the corresponding period in the prior fiscal 
year; and 

(4) the unaudited combined balance slieet or HOL,P and its consolidated Subsidiaries and 
Titan aid its consolidated Sulxidiaries as of September 30. 201 1 and the unaudited coinbined 
statement of operations of HOLP and its coiisolidated Subsidiaries aiid Titan and its consolidated 
Subsidiaries fbr the twchrc month period elided September 30. 20 I 1 . 

Scliediile 5.1 ?(  h)  



Corifideritial 

~ ~ E N D ~ E N T  NO. 2 TO 

Tliis AMENDMENT NO. 2, dated as of January 11, 2012 (tliis ‘cAi?zeizdnteizt)’), 
to tlie Contribution and Redemption Agreement, dated as of October 15, 201 1, as amended (the 
“Coiztributioiz Agreeiizent”), is made and entered into by and among Energy Transfer Partners, 
L.P., a Delaware limited partnership (“‘ET’’), Energy Transfer Partners GP, L.P., a Delaware 
limited partnership and the general partner of ETP (“ETP GI”’), Heritage ETC, L.P., a Delaware 
limited partnership (“Contributor”), and AmeriGas Partners, L.P., a Delaware limited 
partnership (“Acquirer”). 

ETP, ETP GP and Contributor are sometimes referred to individually in this 
Aineiidrneiit as a “Contributor Party” and are sornetimes collectively referred to in this 
Amendment as tlie “Contributor Parties.” Each of tlie parties to this Amendment is sometimes 
referred to individually in this Agreement as a “Party” and all of the parties to this Ameiidinent 
are sometimes collectively referred to in this Amendment as tlie “Parties.” 

R E C I T A L S  

WHEREAS, the Parties are parties to the Contribution Agreement, pursuant to 
which, upon tlie terms arid subject to tlie conditions set forth therein, Contributor will contribute 
to Acquirer, and Acquirer will acquire from Contributor, tlie Acquired Interests, and in exchange 
Acquirer will issue to ETP tlie Equity Consideration and tlie Cash Consideration; and 

WEREAS,  the Parties wish to amend tlie Contribution Agreement as set foi-th in 
this Amendment. 

WHEREAS, this Amendment is being done in accordance with the Decision and 
Order entered by tlie United States Federal Trade Coinmissioii in I72 the Matter of AineriGas 
Propane, L J .  and AmeriGas Propane, Iiic., and Energy Transfer Partners, L.P. and Energy 
Transfer Partners GI?, L.P. (the “Order”). 

NOW, THEREFORE, in coiisideration of the foregoing and of the covenants aiid 
agreements contained herein, and of other good and valuable consideration, the receipt aiid 
sufficiency of which are hereby acknowledged, tlie Parties hereby agree that, effective as of the 
date of tliis Amendment, tlie Contribution Agreement shall be amended as follows: 

ARTICLE 11 

DEFINITIONS; REFERENCES 

Section 1.1 Definitions: References. Unless otherwise specifically defined 
herein, eacli capitalized term used but not defined lierein sliall have tlie ineaniiig assigned to such 
term in tlie Contribution Agreement, including any amendments to such terms pursuant to 
Section 2.14 of tliis Amendment. On and after the date hereof, eacli reference in tlie 
Contribution Agreement to “this Agreement,” “herein,” “hereunder” or words of similar inipoi-t 
shall mean and be a reference to the Contributioii Agreement as amended by tliis Amendment. 
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Each reference lierein to “the date of this Ainendinent” shall refer to the date set foi-th above and, 
except as otheiwise expressly provided in this Amendment, each reference in the Contribution 
Agreement to the “date of this Agreement” or “date hereof’ or siinilar references shall refer to 
October 15,201 1. 

ARTICLE 11 

AMENDMENTS 

Section 2.1 Ainendnient to Section 5.5. Section 5.5 of the Contribution 
Agreement is hereby amended by replacing the first word “Subject” with “Except as otherwise 
contemplated in &tion 5.29(e), subject”. 

Sectioii 2.2 Amendment to Section 5.10. Section 5.10 of the Contribution 
Agreement is liereby amended by (A) malting the existing Section 5.10 subparagraph (a), (B) 
amending the references in existing Section 5.10 to “Section 5.10” to read “Section 5.1 O(a)” and 
(C) adding the following sentence at the end of that subsection: “Notwithstanding anything 
herein to the contrary, nothing in this Section 5.10 shall restrict or prevent any Contributor Party 
fi-om soliciting for employment or hiring any employees associated with the Cylinder Exchange 
Business or Messrs. Steve Sheffield or Eric Beatty as contemplated by Section 5.29(e).” Also, 
Section 5.10 is hereby further amended by addirig the following subparagraph (b): 

“(b) From the date of this Anieiidment until tlie second (2’Id) aimiversaiy of the 
Contribution Closing Date, Acquirer shall not, and shall cause its Affiliates to not, solicit for 
employment or hire any Person who is currently an employee of HOLP or any of its Subsidiaries 
and becomes an employee of HPX in connection with the Carve Out Transaction (an “HPX 
Enzployee”), including an HPX Employee who becomes an employee of the initial purchaser of 
the Cylinder Exchange Business contemplated by Section 5.29f e). The restrictions in this 
Section 5.1 Or01 regarding the prohibition on solicitations (as opposed to hires) sliall not apply to 
(i) any solicitation by way of general advertising, including general solicitations in any local, 
regional or national newspapers or other publications or circulars or on internet sites or any 
search finn engagement wliich is not directed or focused on eiiiployees of HPX or any other 
Person that owns tlie Cylinder Exchange Business, as applicable, or (ii) the hiring of a person 
whose employment was terminated by his or her respective employer (or its Affiliates) and who 
was not solicited by the other Party (or its Affiliates) in violation of this Section S.lO(b).” 

Sectioii2.3 Amendment to Section 5.29. A new Section 5.29(e) is liereby 
added to the Contributioii Agreement, reading in its entirety as follows: 

“Notwitlistanding anything to the contrary in this Section 5.29 or elsewhere in this 
Agreement, imnediately prior to the Conhibutioii Closing, tlie Contiibutor Parties sliall cause 
(A) HOLP to transfer, distribute and/or assign (the “Cawe Out Transactiorz”) to Heritage 
Propane Express, LLC, a Delaware limited liability company and an indirect wholly-owned 
Subsidiary of ETP (“‘HPX’), all of HOLP’s rights, title and interest, in, to and under, all of the 
assets, including the transfer of all of the HPX Employees, coiistitutiiig tlie Cylinder Exchange 
Business (the “Cylinder Exchange Assets”), as more specifically set forth on Schedule 
5.29(e)(i), provided that tlie rights, titles and interests to be conveyed receive all Governmental 
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Authorities consents, licenses, pelinits, waivers, approvals, authorizations or orders and (B) HPX 
to assiinie tlie liabilities of HOL,P related to the Cylinder Exchange Assets to the extent 
specifically identified on Schedule 5.29(e)(ii) (tlie “Cylinder Exclzarzge Liabilities”). The 
Coiitiibutor Parties agree to use their reasonable best efforts to obtain timely all authoiizations, 
consents and approvals of all third parties necessary in connection with the consummation of the 
Carve Out Transaction and the sale of tlie Cylinder Exchange Business; provided, however, that 
any reasonable payments or reasoliable consent fees paid to obtain such consents shall be 
included as Transaction Expenses in accordance with Section 5.29(eMiii); provided, further, that 
the Contributor Parties will use reasonable best efforts to avoid having to pay any consent fees to 
obtain such consents. The Contributor Parties hereby represent that the Cylinder Exchange 
Assets, coupled with tlie services being provided under the Cylinder Exchange Transition 
Services Agreement, tlie leases being entered into pursuant to Section 5.29(e)(v) and tlie rights 
being granted under Section 5.17(fl, constitute all the assets, properties and lights that are 
currently being used by the Cylinder Exchange Business and that are necessary to conduct the 
Cylinder Exchange Business after the Calve Out Transaction in the saine manner as it was being 
conducted prior to such time. If at any time after the Carve Out Transaction, the Parties discover 
that (i) except as otherwise provided in this Agreement, HOL,P is in possession of any asset 
constituting pait of the Cylinder Exchange Business, Acquirer shall cause HOLP to iimnediately 
transfer such assets to HPX or (ii) HPX is in possession of any asset traiisfened to HPX as part 
of the Carve Out Transaction that does not constitute part of the Cylinder Exchange Business, the 
Contributor Parties shall cause HPX to immediately transfer such assets to HOLP. 

(i) As promptly as practicable after tlie date hereof, tlie Contributor Parties 
shall and shall cause HPX to use their reasonable best efforts to sell the Cylinder Exchange 
Business to a third party in a lawful maimer designed to achieve the best available cash purchase 
price. In furtherance of tlie foregoing, the Contributor Parties agree that reasonable best efforts 
to obtain the best available cash purchase price includes (A) preparing any financial statements 
relating to the Cylinder Exchange Business, including audited financial statements, that may be 
reasonably necessaiy to facilitate tlie sales process or are reasonably requested by the buyer of 
the Cylinder Exchange Business, (B) entering into agreements reasonably necessary to retain the 
key personnel who currently manage tlie Cylinder Exchange Business identified on 
- Schedule 5.29(e)(iii), (C) using and engaging such inteiiial and external personnel and resources 
as are reasonably necessary to facilitate tlie sales process, including a broker or outside counsel 
as necessary in tlie reasonable discretion of the Contributor Parties, and (D) soliciting potential 
buyers that the Contributor Parties, based on their experience, reasonably determine to be 
reasonably likely to be credible and interested buyers. The Contributor Parties shall, subject to 
compliance with applicable Law, keep Acquirer informed about tlie sales process and any 
negotiations in respect of tlie sale of the Cylinder Exchange Business and shall make reasonable 
efforts to consult with Acquirer and afford Acquirer a reasonable opportunity to participate in 
such sales process and any such negotiations; provided, however, that tlie Contributor Parties 
shall liave the ultimate right to determine tlie piice and the entity to which the Cylinder Exchange 
Business is sold. Notwithstanding anything herein to the contraiy, the Parties acknowledge and 
agree that tlie Contributor Parties shall not sell, and Acquirer shall not offer to buy fi-om tlie 
Contributor Parties, the Cylinder Exchange Business. In addition, tlie Contributor Parties will 
not peiiiiit any Person participating in tlie sales process to participate as a potential buyer of tlie 
Cylinder Exchange Busiiiess without first requiring such Person to (A) withdraw fi-om the sales 
process and (B) obtain Acquirer’s prior consent. 
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(ii) The Purchase Price aiid the Cash Consideration shall be decreased by an 
amount equal to $40 inillioii (tlie “Adjustment Amount”); provided, however, that upon tlie 
closiiig of tlie sale of tlie CyIitider Exchange Business (and later upon tlie final determination of 
any post-closing true up of working capital, net debt or other customary post-closing purchase 
price adjustments, if any, included in aiiy definitive sale agreement with respect to the sale of the 
Cylinder Exchange Business), tlie Adjustment Amount shall be adjusted in accordaiice with 
Schedule 5.29(e)(iv). Unless otlieiwise required by applicable L,aw, the Parties agree to treat the 
Adjustment Amount (as adjusted in accordance with Schedule 5.29(e)(iv)) as an adjustment to 
the Purchase Price and the Cash Consideration for all purposes (including for all tax purposes). 

(iii) Acquirer agrees to reiniburse the Contributor Parties SO% of the amount of 
all fees and expenses (including (i) fees aiid expenses payable to aiiy financial advisors, brokers, 
legal advisors and external accounting finiis aiid (ii) the compensation, bonus payments and 
expenses payable to Steve Slieffield, Eric Beatty and tlie key employees of HPX as described on 
Schedule S.29(e)(v)) payable in connection with the sale of the Cylinder Exchange Business (tlie 
“Transaction Expenses”), such SO% reimbursable portion not to exceed $1 .S million aiid such 
reimbursement amount to be paid to tlie Contributor not later than fifteen (15) Business Days 
after riotice from the Contributor to Acquirer of the payment of any such Transaction Expenses. 
Acquirer agrees to reiniburse Contributor for payments made by the Contributor Parties to the 
third party buyer of tlie Cylinder Exchange Business for damages suffered as a result of the 
Contributor Parties’ or HPX’ s breach of usual and customary representations and warranties 
contained in any definitive sale agreement with respect to tlie sale of the Cylinder Exchange 
Business; provided, however, that Acquirer shall not be obligated to reimburse Contributor to the 
extent damages (x) were directly caused by tlie Contributor Parties’ or HPX’s failure to disclose 
(including by way of any disclosure schedule) to said third-party buyer any event, fact or 
circumstance actually luiown (after reasonable due inquiry) by the Contributor Parties or HPX, 
or (y) were not reasonably foreseeable by Acquirer due to any material inaccuracy in, or material 
omissions fi-om, any of the Schedules or Annexes to this Agreement related to the Cylinder 
Exchange Business; provided, further, that aiiy sucli reimbursement payments will be considered 
indemnifiable Losses under Section 8.1 (subject to the limitations on recovery for indenmifiable 
L,osses in Section 8.3) to the extent the underlying cause giving rise to the indemnification 
obligation would have resulted in a breach under Article 111 of the Contiibutioii Agreement for 
which Acquirer would have been entitled to indemnification under Article VI11 of the 
Contribution Agreement had the Cylinder Exchange Business been transferred to Acquirer as of 
the Contribution Closing. 

(iv) To enable the Cylinder Exchange Business to operate in substantially 
similar form to how it operated prior to the Carve Out Transaction, at or prior to the Contribution 
Closing, Acquirer aiid HPX will enter into a transition services agreement, in substantially the 
form attached hereto as Annex I (the “CyZinder Exchange Transition Services Agreentenf’), to 
provide HPX with certain transition services as set forth therein for a period of up to the later of 
(A) twelve (12) moiiths after the Contribution Closing or (B) if requested by a buyer of the 
Cylinder Exchange Business, six (6) months after the closing of the sale of tlie Cylinder 
Exchange Business; provided that tlie buyer of tlie Cylinder Exchange Business will have the 
option, at its discretion, to extend said period for an additional six (6) months, but in no event to 
exceed twenty-four (24) months iii the aggregate, which services will be priced at Acquirer’s 
cost. Acquirer acknowledges that the Cylinder Exchange Transition Services Agreement will be 
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assignable to the third party buyer of the Cylinder Exchange Business, if requested by said 
buyer. Acquirer agrees to cooperate in good faith to make reasonable modifications to the 
Cylinder Exchange Transition Services Agreement as may be requested by tlie Contributor 
Parties or the initial purchaser of the Cylinder Excliaiige Business. 

(v) Prior to tlie Contribution Closing, tlie Coiitributor Parties shall cause 
HOLP and HPX to enter into such leases with HOLP as the lessor and HPX as the lessee, except 
with respect to the property in Centre, Alabama with respect to which HPX will be tlie lessor and 
HOL,P will be tlie lessee, as are reasonably necessary in order to provide HPX access to the real 
property currently utilized in the operation of tlie Cylinder Exchange Business. Such leases shall 
(a) be for a teiin of twelve (12) months coimnencing upon tlie Carve Out Transaction; provided, 
however, tliat, at tlie option of the buyer of the Cylinder Exchange Business, such leases may be 
terminated or extended for a period of up to twelve (12) moiitlis after the closing of the sale of 
the Cylinder Exchange Business, (b) be for no relit so long as HPX or tlie initial purchaser of tlie 
Cylinder Exchange Business owns tlie Cylinder Exchange Business; for the avoidance of doubt, 
this clause (b) shall not apply to any lease tliat is assigned to HPX or the initial purchaser of the 
Cylirider Exchange Business in which case the assignee shall be responsible for the payiiieiit of 
any rent due under such lease, and (c) contain such other commercially reasonable tenns as iiiay 
be necessary or appropriate. 

(vi) Froin tlie effective date of the Carve Out Transaction through tlie closing 
of the sale of the Cylinder Exchange Business, except as required by applicable Law, with 
respect to tlie Cylinder Exchange Business tlie Contributor Parties shall and shall cause HPX to 
(A) conduct the Cylinder Exchange Business aiid activities in tlie ordinary course of business 
coiisistent with past practice; (B) use reasonable best efforts to preserve iiitact its goodwill and 
relatioiisliips with custoiners, suppliers and others having busiiiess dealings with them; (C) use 
reasonable best effoi-ts to keep available the services of the key employees; (D) make growth and 
maintenance capital expenditures (other than capital expenditures associated with purchases of 
aiiy securities or ownersliip interests of, or acquisitions of assets of, or investments in, any 
Person) in tlie ordinary course of business consistent with past practice and the Propane Group 
Budget for tlie Cylinder Exchange Business; and (E) not take aiiy action that would materially 
and adversely affect the ability of tlie Contributor Parties and HPX to effect the sale of the 
Cylinder Exchange Business in a manner designed to achieve tlie best available cash purchase 
piice, be reasonably expected to prevent or materially delay the sale of tlie Cylirider Exchange 
Business or have a Material Adverse Effect on the Cylinder Exchange Business. 

(vii) The Contributor Parties agree to use (and cause HPX to use) reasonable 
best efforts to obtain fi-oni any Govei-nmeiital Autliorities aiiy consents, licenses, permits, 
waivers, approvals, authorizations or orders required to be obtained and to make or cause to be 
made any filings with or notifications or submissions to any Governmental Authority tliat are 
necessary in order to sell the Cylinder Exchange Business on tlie teiins set foi-th in this Section 
_. 5.29(e) and shall diligently and expeditiously prosecute such matters. Acquirer agrees, however, 
that with prior notice to and in consultation with Acquirer, the Coiitiibutor Parties aiid HPX may 
agree to sell tlie Cylinder Exchange Business on terms materially different than those set forth 
above if necessaiy to obtain any authorization, coiisent or approval of any Governmental 
Authority under any Regulatory Law that is required to consu~nniate the sale of the Cylinder 
Exchange Business to a third party. Tlie Contributor Parties agree to use (and cause HPX to use) 
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reasonable best efforts to resist any effort by a Govenmental Authority to alter the terns of sale 
specified in Section 5.29(e). 

(viii) In the event the Contributor Parties fail to consuimnate tlie sale of the 
Cylinder Exchange Business within twelve months after the Contribution Closing, then (A) the 
provisions of this Section 5.29(e)(i), (m), (v1) and (v11) with respect to the sale of the Cylinder 
Exchange Business shall tenninate and (B) the obligations of each of the Contributor Parties arid 
Acquirer hereunder, including any obligations to adjust the Adjustment Amount under Section 
5.29(e)(ii) or to reimburse any Transaction Expenses under Section 5.29(e)(iii) shall cease; 
provided that, notwithstanding the foregoing, (a) any Transaction Expenses incurred prior to the 
first aimiversai-y of the Contribution Closing shall be subject to the reiinburseinent obligatio11 
under Section 5.29(e)(iii) and (b) any services under the Cylinder Exchange Transition Services 
Agreement which by there terms survive beyond such twelve month period shall continue in 
accordance with the tenns set forth in tlie Cylinder Exchange Transition Services Agreement. 
For the avoidance of doubt, the provisions of this Section 5.29(e)(viii) shall not in any way effect 
the Carve Out Transaction under this Section 5.29(e) or the adjustment to the Purchase Price and 
the Cash Consideration to account for the Adjustment Amount as contemplated by Section 
5.29(e)(iiI without giving effect to tlie proviso set forth therein.” 

Section 2.4 Amendment to Section 5.9(a). Section 5.9(a) of the Coiitribution 
Agreement is hereby amended by adding as the last sentence thereof the following: 
“Notwithstanding anything in the Agreement to the contrary, Acquirer acknowledges that any 
and all infomation provided or made available to it by the Contributor Parties (or their 
Representatives) before or after the Contribution Closing concerning the Cylinder Exchange 
Business will remain subject to the tenns and conditions of such Confidentiality Agreement after 
the Contribution Closing.” 

Sectioii 2.5 Amendment to Section 5.9(b). Section 5.9(b) of the Contribution 
Agreement is hereby amended by adding as tlie last sentence thereof the following: 
“Notwithstanding anything in the Agreement to the contrary, Acquirer acltnowledges that any 
and all information concerning the Cylinder Exchange Business shall not be subject to the 
limitations set forth in this Section 5.9(b).” 

-~ Section 2.6 Amendment to Section 5.29(a). Section 5.29(a) of the 
Coiitribution Agreement is hereby amended by adding as the last sentence thereof the following: 
“The ainouiit of the Divestiture Cap shall be reduced by the revenue attributable to the Cylinder 
Exchange Business for tlie twelve (12) months ended June 30,201 1 .,’ 

Sectioii 2.7 Amendment to Section 5.1 1. Section 5.1 l(a)(iv) of the 
Contribution Agreement is hereby amended in its entirety to read as follows: “owning or 
operating Propane Group Assets retained by an ETP Entity in connection with the exercise of the 
ETP Retention Optioii in accordance with Section 5.29(b) or in connection with tlie retention of 
the Cylinder Exchange Business in accordance with Sectioii 5.29(e); provided, however, that 
such ETP Entity agrees to divest such Propane Group Assets (other than the Cylinder Exchange 
Business) retained by aii ETP Entity within one (1) year of the Coiitribution Closing Date (or 
such lesser time that may be required pursuant to an order by a Govenmental Authority under 
any Regulatory L,aw).” 
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Section 2.8 Amendment to Section 5.4. Section 5.4(e) of tlie Contribution 
Agreement is liereby amended in its entirety to read as follows: “Notwithstanding anytliing to 
the contrary in this Agreement, Acquirer shall have tlie light to direct all discussions, matters, 
proceedings or negotiations (collectively, the “Negotiations”) with any Governmental Authority 
or otlier Person regarding any of the transactions contemplated hereby, other than tlie Carve Out 
Transaction or Negotiations arising under ETP or ETP GP’s compliance with Sections I1.C. or 
I1.D of the Order, provided that (i) it sliall keep the Contributor Parties infonned about such 
Negotiations, shall make reasonable efforts to consult with the Contributor Parties and sliall 
afford the Contributor Parties a reasonable opportunity to participate in the Negotiations; but (ii) 
prior to the issuance of a request for additional iiifoniiation and documentary material (“Second 
Request’), with specific respect to any Negotiations with the Federal Trade Coinmission (the 
“FTC”), Acquirer and the Contributor Parties shall jointly be responsible for directing all 
Negotiations, and all Parties sliall keep tlie otlier infonned about such Negotiations, shall consult 
with each otlier and shall include each other in any such Negotiations.” 

Section 2.9 Amendment to Section 5.12. Section 5.17 of the Contribution 
Agreement is hereby amended to add the following clause (E): 

“(f) HOLP hereby grants to HPX an exclusive royalty-free license to use the 
HPX Mark and a non-exclusive royalty-free license to use the Heritage Ancillary Marks 
in connection with tlie Cylinder Excliange Business during the Mark License Tenn. The 
“HPX Mark’, shall mean the “HERITAGE PROPANE EXPRESS” mark, and the 
“Heritage Ancillary Marks” shall mean the HERITAGE PROPANE WITH FLAG inark 
and tlie REL,ATIONSHIPS MATTER mark, in each case as identified on Exhibit A to 
-- Schedule 3.13(a). The “Mark License Term” means the time period from the 
Contribution Closing Date until twelve (12) months after the closing of the sale of the 
Cylinder Exchange Business by the Contiibutor Parties, but in no event later than two (2) 
years after the date hereof. HPX agrees that all goods and services sold under tlie HPX 
Mark or tlie Heritage Ancillary Marks sliall be of substantially the same quality as such 
goods and services sold in the Cylinder Exchange Business prior to the Carve Out 
Transaction. HPX agrees that, from and after the date of this Amendment, all goodwill 
that inay accrue as a result of HPX’s use of the HPX Mark or the Heritage Ancillary 
Marks during the Mark License Term shall inure solely to HOLP. Upon the end of the 
Mark License Tenn, HPX sliall cease all use of the HPX Mark and the Heritage Ancillary 
Marks in connection with its goods and services and the license granted pursuant to this 
Section 5.17(Q shall terminate. Tlie license granted to HPX in this Section 5.17(f‘) shall 
be freely assignable and transferable by HPX with the sale of the Cylinder Exchange 
Business, provided that the purchaser of tlie Cylinder Exchange Business agrees to be 
bound by this provision. Acquirer agrees, for and on behalf of its Subsidiaries (including 
HOLP after the Contribution Closing Date), successors and assigns, that after the elid of 
the Mark License Tenn, it shall promptly retire, and cease all use of, the HPX Mark and 
that Acquirer and its Subsidiaries (including HOL,P after tlie Contribution Closing Date), 
successors and assigns shall never again use the HPX Mark in cornmerce. Tliere will be 
no infringement of the HPX Mark or the Heritage Ancillary Marks by HPX or the 
purchaser of tlie Cylinder Excliange Business by the use of such inarlts on cylinders after 
the expiration of the Mark L,icense Term provided that any such cylinders had already 
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been delivered to cages at a custonier of HPX or the purchaser of the Cylinder Exchange 
Business before the expiration of tlie Mark License Teim.” 

Section 2.10 Amendment to Section 2.4(b)(ii) and definition of “Purchase 
-I_ Price.” All references to “Section 5.29(c)” in Section 2.4(b)(ii) and the definition of “Purchase 
Price” in Exhibit A of the Contribution Agreement are liereby deleted and replaced with “’Section 
$.29.” 

Section= Amendment to Section 2.4(a). A new Section 2.4(a)(x) is hereby 
added to tlie Contribution Agreement, reading in its entirety as follows: “Cylinder Exchange 
Transition Services Agreement. A counterpait of the Cylinder Exchange Transition Services 
Agreement, duly executed by HPX.” 

Section 2.12 Amendment to Section 2.4(b). A new Section 2.4(b)(xiii) is 
hereby added to the Contribution Agreement, reading in its entirety as follows: “Cylinder 
Exchange Transition Services Agreement. A counterpait of the Cylinder Exchange Transition 
Services Agreement, duly executed by Acquirer.” 

Section 2.13 Amendment to Section 10.4. Section 10.4 of the Contribution 
Agreement is hereby amended by adding clause (c) to the end of the second sentence to read as 
follows: “and (c) HPX and the Coiitributor Parties shall have the right to assign its lights under 
Sections 5.9(a), 5.1 O(b), 5.17(f) and 5.29(e) to the initial purchaser of the Cylinder Exchange 
Business without the prior consent of Acquirer.” 

Section 2.14 Amendment to Exhibit A. Exhibit A to the Contribution 
Agreement is hereby amended by adding the following definitions in the appropriate alphabetical 
position: 

“Cylirzder Exchange Business” means HOLP’s business of preparing, 
distributing, marketing and selling 20-pound portable grill cylinders pre-filled 
with propane and collecting used 20-pound portable grill cylinders for refilling or 
disposal. As used in this definition, 20-pound portable grill cylinders refer to 
cylinders that are designed to meet TJ. S. Department of Transportation 
specificatioiis and that are priniarily used by consuiners in barbeque gills. 

“Order” means the Decision and Order entered by the United States Federal 
Trade Coininission in In the Matter uf AnieriGas Propane, L.P. and AineriGas 
Propane, Inc., and Energy Transfer Partners, L.P. and Energy Transfer Partners 
GP, L,.P. 

ARTICLE 111 

GENERAL PROVISIONS 

Section 3.1 Effect on the Contribution AESreement_. The Contribution 
Agreement shall remain in full force and effect and, as amended by this Amendment, is hereby 
ratified arid affirmed in all respects. 
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Section 3.2 Facsiiniles; Counterparts. This Amendment may be executed by 
facsimile signatures by any Party and such signature shall be deemed binding for all purposes 
hereof, without delivery of an original signature being thereafter required. This Amendinent 
may be executed in counterparts, each of which, when executed, shall be deemed to be an 
original and all of which together shall constitute one and the same document. 

Section 3.3 Governing; Law; Jurisdiction. The provisions set forth in Article 
IX of the Contribution Agreement are incorporated herein by reference. 

[Signature page follows.] 
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IN WITNESS WHEREOF, each of the Parties has caused this Amendment to be 
executed by its respective duly authorized offleers as of the date first above written. 

BUTOR PARTIES: 

ENERGY TMNSPER PARTNERS, L.P. 

By: Energy Transfer Partners GP, L.P., its 
general partner 

By: Energy Transfer Partners, L.L.C., its 
general partner 

By: &- 
d o m a s  P. Mason 
Vice President, General Counsel and 
Secretary 

ENERGY TRANSFER PARTNERS GP, 
L.P. 

By: Energy Transfer Partners, L.L.C., its 
general partner 

Thdmas P. Mason 
Vice President, General Counsel and 
Secretary 

TAGE Ea%, EP 

By: Heritage ETC GP, LLC, its general 

By: 
Thomas P. Mason 
Vice President, General Counsel and 
Secretary 

Signaiure Page to Amendment No. 2 
Coniribuiion Agreeineni 
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Annex 1 

Cylinder ExchanPe Transition Services Agreement 

(See attached) 



Schedule 5.29(e)(Q 

Cvlinder Exchawe Assets 

1. 

2. 

3. 

4. 

5.  

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

All existing customer agreements of the Cylinder Exchange Business 

Uncollected Accounts Receivable arising out of the Cylinder Exchange Business as of the Carve 
Out Transaction 

Trade name United Propane Exchange 

Trade name Cyclone Cylinder Exchange 

All executory non-compete agreements entered into by sellers of 20 pound cylinder exchange 
businesses in favor of HOLP 

The non-compete agreements as set forth on the spreadsheet entitled “Annex A - Schedule 
5.29(e)(i)” attached hereto 

Working inventory of cylinders, valves, cylinder pallets utilized primarily by the Cylinder 
Exchange Business as of the Carve Out Transaction 

Working inventory of LP-Gas utilized primarily by the Cylinder Exchange Business as of the 
Carve Out Transaction 

All acquisition agreements for assets constituting the Cylinder Exchange Business 

All assets of Plantation Propane, Inc., acquired and currently owned by HOLP pursuant to that 
certain Agreement for Purchase and Sale of Assets by and between Plantation Propane, Inc., 
Heritage Operating, L.P. and Monty L,ewis, dated as of April 4, 201 1 

All assets of Gas, Incorporated acquired and currently owned by HOLP pursuant to that certain 
Agreement for Purchase and Sale of Assets by and between Gas, Incorporated and Heritage 
Operating, L.P., dated as of August 25, 201 1 

All assets of Horizon Propane Cylinders, LLC acquired and currently owned by HOLP pursuant 
to that certain Agreement for Purchase and Sale of Assets by and between Horizon Propane 
Cylinders, LLC, Heritage Operating, L,.P., J. Adam Donahue, Dada R. Donahue, TSI Industries, 
L,LC, and Horizon Energy, LLC, dated as of September 20,201 1 

All assets of Mid-Atlantic Cooperative Solutions, Inc. acquired and currently owned by HOLP 
pursuant to that certain Agreement for Purchase and Sale of Assets by and between Mid-Atlantic 
Cooperative Solutions, Inc., d/b/a Aero Energy and Heritage Operating, L.P., dated as of March 
16,2010 



14. 

15. 

16. 

17. 

18. 

19. 

20. 

21. 

22. 

23. 

24. 

25. 

All assets of Tri State Cylinders, Inc. acquired and cui-rently owned by HOLP pursuant to that 
certain Agreement for Purchase and Sale of Assets by and between Tri State Cylinders, Inc., and 
Heritage Operating, L.P., dated as of March 13, 2009 

All assets of Bison Ventures, L.L.C. acquired and currently owned by United Propane Exchange, 
L.L.C. pursuant to that certain Agreement for Purchase and Sale of Assets by and between Bison 
Ventures, L.L.C., United Propane Exchange, L,.L.C., Caiyn Rodgers, Dan Rodgers, Don Hanlcins 
and Propane Ventures, Inc., dated as of June 26,2006 

All assets of United Propane and Energy Coinpany acquired and currently owned by HOLP 
pursuant to that certain Agreement for Purchase and Sale of Assets by and between United 
Propane and Energy Company and Heritage Operating, L.P., dated as of January 13,2005 

All assets of United Propane and Energy Company acquired and curreiitly owned by HOL,P 
pursuant to that certain Purchase Agreement by and between Heritage Operating, L.P., United 
Propane and Energy Company, Gregg M. Falberg and Eric Falberg, dated as of December 20, 
2007 

AI1 assets of Fitzgerald dba Kiss the Cook acquired and currently owned by HOLP 

Domain registration for www.lieritagepropaneexpress.com and website content (other than 
intellectual property used under license from HOLP) (subject to tlie limitations on use of 
trademarks set forth in Section 5.17(f)) 

HPX Intangible Assets as set forth on the spreadsheet entitled “Annex B - Schedule 5.29(e)(i)” 
attached liereto 

HPX AFEs as set forth on the spreadsheet entitled “Annex C - Schedule 5.29(e)(i)” attached 
hereto 

HPX Assets as set forth on the spreadsheet entitled “Annex D - Schedule 5.29(e)(i)” attached 
hereto 

The right to an allocation of propane supply under tlie Supply Agreements with respect to the 
propane volumes and deliveiy schedule set forth on the spreadsheet entitled “Annex E - 
Schedule 5.29(e)(i)” attached liereto 

All vendor agreements for the Cylinder Exchange Business 

The i-ight to an allocation of the hedge positions under the Hedge Agreements with respect to the 
propane volumes and delivery schedule set fortli on tlie spreadsheet entitled “Annex F - 
Schedule 5.29(e)(i)” attached hereto 

26. All cell phones, desktop computers, laptop computers, printers, copiers, scanners and Motorola 
handheld devices currently at any HPX office or in the possession of HPX Employees 

http://www.lieritagepropaneexpress.com


27. Vehicles used by manageinent: 

Q 

* 

* 

Dale Smith RVP - #096675 ,2009 Chevy Silverado 

Staff Pool Vehicle Assigned to 3 197, resides in Gurnee, IL - #C0406 2004 Ford Expedition 

2007 Ford Explorer, VIN lFMEU63E67UB58121 

28. 

29. 

30. 

31. 

32. 

33. 

34. 

35. 

All of the equipment primarily used for the Cylinder Exchange Business, including those set 
forth on the spreadsheet entitled “Annex G - Schedule 5.29(e)(i)” attached hereto 

All sales and marketing materials, customer information and customer lists, and booldteeping, 
accounting and other records, in each case, relating to the Cylinder Exchange Business 

Tlie land and property currently located at 2333 Houston St., Grand Prairie, Texas, 75050. 

The lights, title and interests pursuant to that certain L,ease dated January 15, 20 10 between Aero 
Energy, Div. Mid-Atlantic Cooperative Solutions Inc., and Blue Rhino a division of Ferrellgas, 
L,P 

The rights title and interests pursuant to that certain Lease Agreement dated November 18, 201 1 
between Heritage Operating, L.P. arid Kosaii Crisplaiit Missouri Inc. 

HPX ARS Server 

HPX Grand Prairie Assets as set forth on the spreadsheet entitled “Annex H - Scliedule 
5.29(e)(i)” attached hereto 

All trucks, tractors, tractor trailers and other vehicles allocated to and used by HPX in the 
ordinary course of the Cylinder Exchange Business 



Schedule 5.29(e)(ii) 

Cylinder Exchange Liabilities 

Liabilities 

1. 

2. 

3. 

4. 

5. 

6. 

Remaining payment obligations with respect to tlie noli-compete agreements as set forth on the 
spreadsheet entitled “Annex A - Schedule 5.29(e)(ii)” attached hereto 

The pending claims and potential claims as set forth on the spreadsheet entitled “Annex B - 
Scliedule 5.29(e)(ii)” attached hereto 

The proposed assignments to the lease agreements referenced on the docunient entitled “Annex 
C - Scliedule 5.29(e)(ii)” attached hereto 

The worker’s compensation claims as set forth on the document entitled “Annex D - Schedule 
5.29(e)(ii)” attached hereto 

Unpaid Accounts Payable arising out of the Cylinder Exchange Business as of the Carve Out 
Transaction 

Any other liabilities exclusively associated with tlie Cylinder Exchange Assets and tlie operation 
of the Cylinder Exchange Business 

Contingent Liabilities 

1. The liabilities related to an allocation of the hedge positions under tlie Hedge Agreements with 
respect to the propane volumes and periods set fort11 on the Spreadsheet entitled “Annex E- 
Scliedule 5.29(e)(ii)” attached hereto 



Schedule 5.29(e)(iiil 

ersonnel 

Gregoiy Kernaton 

Donna Hallberg 

Scott Klein 

Robert Vrankovich 

Marty Baker 

Dale Smith 

Steve Magill 

Tom Steckbeck 



S clb edule 5.29 (e) (ivl 

Adiustment Amount 

1. In the event the gross proceeds of the sale of the Cylinder Exchange Business (the “Gross 
Proceeds”) exceed the Adjustment Amount, then the Contributor Parties shall pay (or 
cause HPX to pay) Acquirer by wire transfer of immediately available funds not later 
than three Business Days after the closing of the sale of the Cylinder Exchange Business 
(or, with respect to any post-closing yurcliase price adjustment under the definitive sale 
agreement with respect to the sale of tlie Cylinder Exchange Business, within thee  
Business Days of the final determination of such post-closing purchase price ailjustment) 
an amount equal to (i) 90% of the excess of the Gross Proceeds over the Adjustment 
Amount until the Gross Proceeds equal $60 million and (ii) 80% of tlie excess of the 
Gross Proceeds over $60 million. In the event the Gross Proceeds exceed an amount 
equal to (x) $lO.Sx the EBITDA of Cylinder Exchange Business for the twelve (12) 
months ended September 30,201 1, plus (y) any amounts retained by the Contributor 
Parties (or HPX) pursuant to clauses (i) and (ii) above, plus (z) the amount of any 
Transaction Expenses paid by Acquirer, then the Contributor Parties (or HPX) shall 
retain all of such excess. The Contributor Parties sliall use (or cause HPX to use) a 
portion of any amounts retained by the Contributor Parties pursuant to this paragraph 1, 
to pay each of Steve Sheffield and Eric Beatty an incentive boiius (each such borius riot to 
exceed $lSO,OOO) equal to SO% of the amount so retained by the Contributor Parties (or 
HPX, if applicable) attributable to any portion of the Gross Proceeds that exceeds 
$45,000,000 (which bonus payments shall be considered Transaction Expenses). 

2. In the event the Gross Proceeds are less than the Adjustment Amount, tlien Acquirer shall 
pay Contributor by wire transfer of irnmediately available funds not later than tlxee 
Business Days after the closing of the sale of the Cylinder Exchange Business an amount 
equal to the shortfall amount. 

3 Any amounts paid pursuant to paragraphs 1 or 2 above shall be increased (in the case of a 
payment from Acquirer to Contributor pursuant to paragraph 2 above) or decreased (in 
the case of a payment from tlie Contributor Parties (or HPX) to Acquirer pursuant to 
paragraph 1 above) by an amount equal to the net present value (determined in 
accordance with Section 6(a) of the ETP CRSA) of the tax detriment to Contributor’s 
unitliolders resulting from the acceleration of net taxable income or gain required to be 
recognized by Contributor’s unitliolders in connection with Contributor’s sale of the 
Cylinder Excliaiige Business as compared to the net taxable gain that would have been 
recognized by Coritributor’s unitliolders if tlie Cylinder Exchange Business had not been 
sold at such time; provided, however, that: 

a. the tax detriment shall be calculated as if the aniouiit of net taxable gain 
recognized were equal to the excess of (i) the amount of net taxable gain actually 
recognized in connection with the sale of tlie Cylinder Exchange Business; over 
(ii) the sum of (A) the aggregate amount of depreciation and amortization 



deductions talteii by the Contributor Parties with respect to the Cylinder Exchange 
Business during tlie period fi-om the date of the Contributioii Closing until the 
date of tlie sale of the Cylinder Exchange Business and (B) if tlie amount of the 
Gross Proceeds exceeds tlie Adjustment Amount, any portion of the excess of 
Gross Proceeds over tlie Adjustment Amount that is not required to be paid by the 
Contributor Parties (or HPX) to Acquirer pursuant to paragraph 1 above; 

b. iii determining the amount of such tax detriment, tlie first $10 inillion of 
recognized net taxable gain shall be treated as resulting in no tax detriment to 
Contributor’s unitliolders; and 

c. the tax detriment shall be determined based on the assumption that, had the 
Cylinder Exchange Business not been sold at such time, any net taxable gain 
recognized in excess of $10 million would have been recognized in an amount 
equal to $10 million per taxable year in each taxable year succeeding the sale of 
the Cylinder Exchange Business (in tlie aggregate not exceeding the total net 
taxable gain recognized). 

For example, if the Cylinder Exchange Business were sold in 2012 for Gross Proceeds of 
$60 million, Contributor’s unitholders took $5 million of depreciation deductions with 
respect to the Cylinder Exchange Business during 20 12 and Contributor’s unitholders 
recognized $35 million of net taxable gain in connection with sucli sale, the iiet taxable 
gain deemed recognized for this purpose would be reduced by tlie sum of (a) $5 million 
(i.e., the amount of the depreciation deductions taken by the Contributor Parties between 
the tinie of the Contribution Closing and the time of the sale) and (b) $2 million, because 
the Contributor Parties would only be required to pay $18 million to Acquirer. 
Accordingly, only $28 million of gain will be treated as recognized. Of this amount, no 
tax detriment would result fi-om the first $10 inillion of net taxable gain and tlie tax 
detriment resulting fi-oin the remaining $18 million of net taxable gain would be based on 
tlie assumptioii that $10 million of sucli gain would have been recognized in 20 13 and the 
remaining $8 million of sucli gain would have been recognized iii 2014. 



Schedule 5.29fe) fv) 

Compensation, Expenses and Incentive Bonus 

Pavable to Steve Sheffield and Eric Beatty 

I .  
in the attaclmeiit entitled “Compensation and Bonus Schedule- Steve Slieffield and Eric Beatty” 
and tlie employees named therein will be entitled to receive tlie payments set forth iii the 
attachment entitled “Bonus Schedule - Key HPX Employees”; provided, that any such payments 
shall not include the incentive bonus payments set forth in Schedule 5.29(e)(iv). 

Steve Sheffield and Eric Beatty will be entitled to receive the payments set forth 



AMERIGAS PROPANE, L.P. 

ASSISTANT SECRETARY’S CERTIFICATE 

I, Matthew A. Woodward, do hereby certify that I am the duly elected and acting Assistant 
Secretary of ArneriGas Proparie, Inc., a Pennsylvania corporation (the Tonipany”) and the sole 
general partner of AmeriGas Propane, L.P., a Delaware limited partnership (the “APLP”), and as 
such I am duly authorized to execute and deliver this Certificate on behalf of the Company, and I 
do firther certify in said capacity as follows: 

1. Attached hereto as Exhibit A is a true and correct copy of the Second Amended and 
Restated Agreement of Limited Partnership of AmeriGas Propane, L.P., dated as of December 1 , 
2004. 

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of 
of May, 2013. 

Matthew A. Woodward 
Assistant Secretary 

Corporate Seal 



Exhibit A 

Second Amended and Restated Agreement 
Of 

Limited Partnership 
Of 

ArneriGas Propane, L.P. 
Dated as of December 1,2004 
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AMlWQAS PROPANE, L9. 

DATED AS OF DECEMBER 1,2004 
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f i m G A S  PROPANE, L.P. 

TEUS SECOND AiVJBND€ZD AND BSTATED A W m N  OF lJMITED PARll?ERSI.IIP OF AMElUGAS PROPANJ3, L. P,, 
dated as of December 1,2004, is entered into by and among hericias Propane, hc,, a Pennsylvania corporation, I the General 
Parther, and AmeriGas Partners, L.P., a Delaware limited parhemhip, as the initial Limited Partner, together with any other Persons 
who become Partners in the Partnership as providedherein. In consideration of the covenants, conditions and agreements contained 
herein, the parties hereto hemby agree a8 follows: 

ARnaEX 

1.1 FOIIMA~ON. The General Partner and tho MzEp have previously formed t h ~  Partnership as a W e d  partn~rship pursuant to the 
provisioas of the Delaware Act. The General Partner hereby mends and restates the Amended and Restated Agreemenl: of Limited 
Pattnexship of AmeriGns Propane, L.P., dated RS of Apd 12,1995, in its entirety. Except as expressly providod to the contrary in this 
Agreemeort, the rights nnd ObEgations ofthe Partners and the administration, dissohstion and tamhation of the Partaership shdl be 
govemed by the Delaware Act. AIl Partnership htamts shall constitute personal property of the owner thereof for all purposes. 

1,2 NAME. The name of the Partnership shall be "AmeriGas Propane, L.P.'! The Partnership's business may be conducted d e r  any 
other m e  01 hames deemed necesshly a appropriate by0e Gmmd P&er, includihg the name of the General Partner, The word6 
Thiteb Partnarship," 'ZP,," "Ltcl." or similar words or letiers shall be included in the Partnership's nme where necessq for the 
purposes of complying with the laws of any jurisdiction that so requires. The GIeneral Partnm in its sole discretion may change the 
name of the Partnership at any time and from time to time and &all notify the Lhited Paitner of such change in the next regular 
c d c a t i o a  to fhe Limited FRartner. 

13 REciISTEE?EI) OmmC(=E, RRINCIPAZ, O€FICE. Unless and until changed by the General Partner, the registered office of &e 
Partnership in the Slate of Delaware shall be located at 32 Loockerman Squarc, Suite L-100, Dover, Delaware 19904, and the 
registered agent for seivice of  process on the Sarbmship in the State of Delfiware at moh registered office shall be Tha heatice-ElaU 
Corporation System, ho. Tho prhcipal office of the Partnership sW be lomted at, and the address of the General Partner shall be, 
460 North Gulph Rod, King of Piussia, Penasylvania 1940C, or 8uch other plaoe as the General Patnw may from time to time 
designate by notice to the Limited Partner. The ZTartneml6p may mintah offices at such other place 01' places within or outside the 
State of Delaware as the General Partner deems necessary or appropriate, 



1.4 POWER OF ATTOJ?NEY. (a) The Limited Partner hemby constitutes and appoints each of! the General Partner and, if a 
l;iqui&tor &a11 have been selected pursuant to Section 13.3, the Liquidator severally (and my successor to either thereof by me,rgar3 
transfer, assignment, election or otherwise) nnd each ottheb: authorized officers md attorneys-in-fact, with Tull power of substitution, 
w its true and lawful agent and attorney-in-fact, with full power and authority in its name, place and stead, to: 

(i) execute, swew to, acImowledge, deliver, file and record in the appropriate pub50 offices (A) all certificates, documents and &her 
instruments (inaluding this Agremmt atld the Certificate of Limited Partnership and all amendments or restatements thereof) that the 
Oeuerd Partnor or the ILiqiddator deems necessary or appropriate to form, qu$i OT continue the existence or qudilfication ofthe 
Partnership RE: a limited partnership (or a partnership in which the limited partness have Wtedlidbility} in the State of Delaware nnd 
m all other jurisdictions in wbich the Pwtnership may conduct business or own property; (B} ail certificates, documexlts and other 
insments  that fhe General P ~ r t n a  or the Liquidator deem necessary or appropriate t o  reflect, in accordance with its terns, any 
amendment, chug@, modification or restatement of this Agreemen$ {C) all certificates, documents md ofher instrummts (including 
conveyances and a certificate of canceIlation) that the Gonerd Partner or the Liquidator deenis iiecesssuy or approprirtte to reflect fhe 
dissolution and liquidation of the Partnership purmant to fhe terms of this Agreement; (D) aU certificates, document6 and other 
instruments relahg to the admission, Withdrawal, removal or substitution of any Partner pursuant to, or other events described in, 
ArtioIe X, XI, XI3 or Xm; (E} EtlI certificakes, documents and other inshwnents relating to the detemiination of the rights, preferences 
and privileges of any class or series of Partna.ship Interasts; and (P) all cefifioates, documents and other instrurnenrs {including 
agreements and a cerlifioate of merger) relating to a merger or co~isolidatio~~ of the Partnership pursuant to Article XV; and 

(3) exmte, swear to, acknowledge, deliver, me and record all ballots, consents, Rpprovds, waivers, cei%ficates, documents and other 
inskrummts necessary or appropriate, in the sole discretion ofthe General Parfner or the Liquidator, to make, evidence, give, confim 
or rat% any vote, consent, approval, agrement or other aation that is made or givm by the Partners hareunder or i s  consistent with 
the terms of this Agreement or is necessary m apprqnhte, h the sole &oretion of the General Partner or the Liquidator, to effectuate 
the terms or inteat of this Agreemeat; provided, that when the: approval. ofthe 1,imited Partner is repired by any provision of this 
Agrement, the General Partner or the Liquidator may exercise the power of attorney made in this Section M(a)(ii} only aster the 
necessary approval of the Limited Farher is obtained. 

Nothing contained in this Section I B(a) shall be canstrued as autboriZing the Generd Parher to mend this Agreement except in 
accosdance with Article BY or as may be otherwise expressly provided for in this Agmement, 

(b) Tho foregoing power of attorney is hereby decIared to be irrevocabk and a power coupled with EW. interest, and it shall f lwive and 
not be affected by the subsequent death, incompetency, disability, incapacity, dissolution, bankruptcy or termination of the Limited 
Parttler and the transfer of all or any poxtion of the Lbnited Partner’s PattoersMp Interast and shall extend t o  the Limited Partner’s 
heirs, successors, assigns and pemnal representatfves. Tbe 
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Limited Rar!aer haeby agrees to be bound by any repmentation made by the General Partner or the Liquidator acting in good faith 
pursuant to such power of attoiney; and the Limited Partner hereby waivm my and aU defenses that maybe aveLil&le to contest, 
negate or disaffirm the action of the General Partner or the Liquidator taken in good faithunder such powcr of attorney. The Lbited 
P ~ t f l w  &jU execute and deliver to the General Partner or the Liquidator, within 15 days aftwreceipt of the General Partner's or the 
Liquidator's repest therefor, such further designation, powers of attorney atld other hsbxments os fhe G m d  Partner OF the 
Liquidator deems necessary to effectuate this Agmeluent and the purposes of: the Partnorship. 

1.5 TERM. The Partnership comemed upon the fTiing of the Certificate of Limited Partnership in accordance with the Delaware Aot 
and shall continue in existence until &e dose of Partnerhip business on December 31,2093, or until, the earlier termination of the 
parinership ia amordance with the provisions of Article Xm. 

1,6 POSSXBLE RESmCnONS ON TRANSFER. The General Partntsl. may impose restridions on the tran$fer of PatnersQ 
hterests if a subsequent Opinion of Counsel determines that such restrMons are necessary to avoid E substantial ri~k of the 
Pill.tnmhi$s becoming taxable ELS a corporation or otherwise as an entity for federal income tax purposes. The restrictions m y  be 
imposed by making such amdmentsto this Agreement as the General Parfner in its solr: discretion may determine to bo neces8ary or 
appropriate to ~ ~ O S E  such restrictions. 

mnunr 
DEFIMTIONS 

B e  following definitiom 6hd be for al l  purposes, unless otherwise clearly indic&d to the contrmy, applied to the terms used in this 
Agreement 

"ADDmON& LlMlTm PARTNJW means a Pason admitted to the Partnershii as a Limited Partner pursuant to Section 11.5 and 
who is shorn as suoh on the boob and records of the Partnership. 

' t A F ' F ~ ~ "  me~u, wifh rcspect to my Person, my other Person that directly or indirectly &rough oae m mare internediaries 
controls, is contrrjled by or is under common control with, the Person in question. As wed here& the term "00ntrol~' means the 
possession, direct or indimct, of the power to direct or caom the direction of %e management and policies of aPerson, whether 
through ownership of voting securities, by cnlltsact or otherwise. 

"AGICEEUENT" means this Second Amended and Restated Agrement of Limited P~lttarsrship of AmeaiGas Propane, L.P., as it m ~ y  
be amended, supplemented or restated from time to time. 

"AMERIGAS" means AmeriGas Propane, Inc, a Pasylvania corpomticm and a wholly owned subsidiary of AmeriGas, he., a 
Pennsylvania corporation. 

"Aunll' COh4MJTEW means a c o d t t e e  of tbe Board of Directors ofthe General Partner composed entirely of two or more 
dirwtors who are neither officers nor employees ofthe General Parlmr or any of its Af%Liattes. 
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"AVADLABLE CASX" 8s to any Quartac mdhg before the Liquiwcm Date, means: 

(a) the  m u ~ l  of (i) aU cash ofthe Partnership Gmup an hand at the end of such Quarter and (ii) all additional cash of the Partnership 
Group on hand on the date of determination of Available Cash with respect to such Quarter resulting from borrowings subsequent to 
the end of such Quarter, less 

(b) the amount of c~sli resaves that necessary or appropriate in the reasonable disuetion of the General Psu"taw to (i) provide for the 
propar conduct of the buhess of the Partnership Group (including reserves for future capital expen&tures) subsequent to such 
Quarter, (hi provide funds for distri%.utiolls wder Sections 53(a), @) aud (c) or 5,4(a) of the Ivzlip Agreement in respect of my ohe or 
more of the next four Quarters, or ti) comply with applimble law or my debt hstrument or other agreement or obligation to which 
my member of thB Parhership Group is a party or its assets we subject. 

" B U S m S  DAY" means Monday through Friby of ea& week, except that a legal holiday recognized as such by &D government of 
the United Sww or the states of New York or Pennsylvania shall not be regarded as a Budness Day. 

" m m C A T E  OF z;LMTED PAIITNERsE1lptf means the Cerkificate ofLkited Parhership filed with the Secretary of State of the 
State of Delaware as rcfcreaced in Section 6.2, wi rm& CertiEicate of LimitedPmtnership may be mmdrtd, supplemented or restated 
&am time to  time;, 

"CLOSING DATE" means the &st date on which Common Units are sold by the MLP to the Undenxtliters purrmant to thhe provjsions 
of the U d m i t i n g  Agreement. 

"CODE" means tho lbternd Revenue Code of 1.986, as amended and In effect from time to time. Any reference her& to a specific 
seation or sedions of the Code shall be deemed to inolude a rdereuce to any co~eqoading provision of future law, 

"COMMON IJNIT" means a unit representing a 5actional part of the pa~kersbip interests of all limited partners and assignees and 
having the rights and obIigations sjecifiod with respect to Common TJnits -in the MLP Agrement. 

ttCONTIcTBuTIoN" m e m  any cash, cash eqDivalents or the Net Agreed Value of any property or asset that a Partner contributes to 
the Pmtuerslip pummt to the Conveyance and Contribution Agreemezq the Merger and Contribution Agreement, Article IV or 
Article XUI. 

"WNVEYANCE ANb C O m m O N  AGEEE!M!?dNT' means that certain Conveyance and Contribution Agreement, dated as of 
the Closing Date, between Petrolane, the W, the Pmership and caTaiu other parties, together with the addifional couveyasloe 
documents and instnrmeslts coateqlated or refaenced thereunder. 

"DBLAWAXE ACT"rnems t~eDela~r~~RevisedUniformLimited Pmership Act, 6 Del C Sedoa I. 1-101, et mq., as amended, 
supplemented or restated fium time to time, ad my SUCC~SSOK to such statute, 

4 



W€E"mQ PARTNEW!' means a fimm General. Parher, fkm md afbr the effieclive date of any withdrawal or removal of such 
former General Partner p~xsumt to Sectinn 12.1 or Sacliou. 12.2, 

%VENT OP wITFiDRAWAL'' has the meaning assigned to such term itt Section 12.1(a). 

' m C W G E !  ACT'' m e m  the Securities Exchange Act of 1934, as amended, supplemented or restated from t h e  to tirue, and any 
successor t o  ~ i c h  statute. 

" G m R A L ,  PARTHEX" means Amerias and its successors BS general partner of the Parhership. 

"GRC)'UP MEMBER" means a member of the Parttlership Giroup, 

'tNcNcLuT>aS" mems includes, without limitation, and "hcIuding" means hcludhg, without limitation. 

Y N D m '  means (a) the General Partner, any Depaidng Partar, any Person who is or was an A.T-filitzte of the General Partner 
or any Departing Partner, (b) any Pw*sm who is or was an ofioer, director, employee, pmtncr, agent or trustee of the General Partner 
or any Departing factner or any suoh Affiliate, OK (c) any Person who is or was SEJW!?J~ tit the request of the General Partner or miy 
Dq7arting Partuar or any such Affiliate as a director, officor, employee, partner, agent, fiduciary or m t e e  of anofher Person; 
provided, that a Pe rm &all not be an Indemnitee pmfioant to this clause (c) by reason of providing, on a fee-for-savices basis, 
trustee, fiduciary or oustodd services. 

"INTIAL Ol3XRINO" means t.& %,tial offeriog and sale of Common Units to the public, as described in the RegistxatjOn Statement. 

ZIMITED PAR='' means the MLP, AmeriGas and Petrolane pursuant to 
Section 4.2, each Substituted Limited Partner, if any, each Additicmal Limited P a r t n ~  md any Departing Partner upon the change of 
its status from C3eneral Partner to Limited P e e r  pursuant to Section 12.3, but excluhg any such Person. fiom and &a the time it 
withdraws from the Partnership. 

"LIQWJDATION DATE1 m e m  (a) in the case of an event giving rise to the diSSOlUtiOU of the Partnership of the type described in 
clauses (a) And @) of the first sentence of Section 13.2, the date on which the applicable time period during which the Partners have 
tho right to elect to reconstitute thePartnership and continue it8 busine~ lias expired without such an election being made, and @) in 
the case of any other went givhg rise to tho clissolution ofthhe Partnership, the date on which such event occurs. 

"LIQUDATOR" means the General Partner or other Person approved pnrmant to Section 13.3 wha performs the hctions described 
themin. 

"MeR(JER. A.GR€ZMENTt' bas the meaning assigned to such tern iu Section 15.1. 

"WRGER RND CONlRBlEION AGREEME!N'T'' meam th8t certain Merger and Contribution Agreement, dated rn of the Closing 
Pate, between AmeriGas, the MU', the Pmerddp mil 
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certain other parties, together with the additional conveyance documents and hastnunent.s contemplated or referenced thereunder. 

%fLP" means her iGas  Pariners, L.P., a Delaware limited partnership. 

1%4LP AGREEMENT" means the Agrement of L d t e d  Partnership of AmwiChs P&ers, L.P,, as it may be amended, supplemented 
or restated from h i e  to time. 

"NATIONAL SECURITIES EXCHANGE" means rn exchange registered with the Commission under Section 6(a) ofthe Securities 
Exchange Act of 1934, ~9 amended, supplemented or restated from time to time, and any successo~ to mch statute, or theNASDAQ 
Stook Mark& or any succwsor thereto. 

"NET AGREEn VALUE" rneaus the fair market value my asset or yoperty contributed to the Partnership reduced by any liabilities 
either assumed by the 'Partnership upon such coutribution or to which the assd or to  which the asset or property is subject when 
contributed, in ea& oase 8s determined by the General Partner using such reasonable method of valuation a6 it may adopt. 

"1989 CUSmWLTST" means a customa list sstablished in 1989 on the books of Petrolmie 0% Sewices LP, aputnaship which 
was mergedinto Petrolme on h1y 15,1993. 

"OPNON OF COUNSEL1' m e m  a witten opinion of counsel (who may be regular counsel to AmeriGas, any Affiiate of 
~ ~ O R S ,  the Partnership or the Gcixxd Pat-ttler) acceptable to the General Partner 51 its reasonable discretion. 

ltPAKINERS" means the General Partner and the Limited Partner. 

TARTNERSJ?cIPt1 means AmeriGas Propane, L.P., a Delaware limited partnership, and any wcessos thexeto. 

"PAR'lNEEGW GROW" means the Partnership and its p&nership Subsid;aries, treated as a shgle oonsolidated pasbrsbip. 

"PAIRTNBRSRE l"EBEST' mem the inter& of a Partner in the Partnership. 

lTPFIRCENTAGETNmST1' mmms (a) as to fbe General Partner, in i t s  capctcity tis such, 1.0101% and (b) as to thheLimitedPartner, 
gg.gagg%, 

TERSON" means an incIividual or a corporation, partnership, trust, unincorporated organization, Rssociation or other ehtity. 

"PBTROM m m s  Potrolme Incorporated, a cdi iomia corporation, 

"QUARTER" means, unless the context repires otherwise, R tbrix?-rno~&~ pe$od of time ending 011 k& 31, June 30, September 30, 
or Decarnber 31. 

'RRGISWnON STA'IT2dENT" mems thellegistrafbn Statement on Form S-1 {Registration No. 33-86028), w it has been or RS it 
may be swnded or sll~?lemented f?om time to h e ,  filed 
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by the M U  with the Securitias and Exchange Commission under the Sscurities Act to register the offering add sale of the Common 
Units in the Iuitial Qf'ering. 

"RBSm- ACmmpIS" means the retail sales of propane to and users in the continental United States iu the manner engaged 
in by AmeriGas and Petrolmo h e d i a t d y  prior to the Clohg Date. 

"SECURTITES ACT" means the Securities Act of 1933, as mended, siipplemented or restated from time to time and my successo~' to 
such statute. 

"SPBCfIAI, APPROVAL" neans approval by the Audit &mmittee. 

"SPECIAL PROPANE CORPDRATION" means any corporation that is engaged in Restricted Activities, is not an S Corporation 
within the meaning 02Section 1361 of the Code, and whose tax basis in its assets is in the agpegate substantially less than &e fair 
market value of a1dh aSSet6. 

"StlBsxDyIRy" meahs, with respwt to any PWSOLI, (a) a corporation of which mose fhan 50% of the voting power of shares entitled 
(without regard to the ocmence of any contbgency} to vote fn the election of dkectors or other govembg hoay of such corporation 
is owned, directly or indirectly, by sucb Person, by one or more Subsidiaries of such Person or a combination thereoc (b) a partnership 
(whether gonwal or limited) in which such Person or a Subsidiary of such Person is, at tlze date of determination, a general or limited 
partner of sudh pxbersl& but only if more than 50% ofthe partnesship interests of such parheiship (considering all of the 
partnership inter& of fhe partnership as a single class} is owned or controlled, directly or indirectly, by such Person, by one or more 
Sub$&aries of suoh Person, or a combhation thereof, or (0) any othw Person (other &an a corporation or a patbarship) in which such 
Person, directly ar indirectly, at the date of determination, has (i) at least a majolity ownership interest or (ii) the poww to elect or 
direct the election of a majority of &e directors or otha gov&g body of such Person. 

YXJJ3STITuTEI) IJItvll?3D PARTNER" means a Person who is admitted as a Limited Partner to the Partnership pursuant to Section 
1 1.3 ia place of and with all the rights of a Limited Partner md who is shown as a Limited Partner on the books and records of the 
Partnership. 

" = M G  RUSlNESS EXtlTY" has the meaning assigned to  suoh term in 
Section lS.Z(b). 

VNDERWRITER" mems ench Person named as an underwsiter in Schedule 1 tQ the Underwriting Agmment who purchases 
Common IJuirs pursuant: thereto. 

lWERWEUTING AGREiEMENT'' means the Underwritkg Agrrement dated April 12,1995, among the U n M t e r q  the MLJ? 
and other garf2'res providing for fhe purchase of Cormnon Units by su& UndenVtters. 

" Q ? I ~ U W f i  OPINION OF COUNSEL" has the me&g assigned to s u ~ h  term h 
Sectioa 12.1@), 
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3.1 PURPOSE AND BUSINESS, n e  purpose and natclre ofthe busincss to be conducted by thc Partuership shall be to (a) acquire, 
manage and operate the assets handerred to the Parhaship pursuant to the Merger and Contribution Agreement and the Conveyance 
and Contibution Agreement, and any similar assets or properties, and to engage directly in, or to enter into or form any corporation, 
partnership, joint venwe, Iimited liability company or other arrangement to engage indirectly in, any type of business or wtivity 
engaged in by AmeriOas or Petralane or their Affiliates immediately prior to the CIosing Date and, in connection iherewith, to 
. exercise all of the right8 and powers conforred upon &e Partnership pursuant to the agreements relating to such busbess activity, (b) 
engage directIy in, or enter into or fom any corporation, partnership, joht venture, fimited liability company or other arrangmmt to 
engage indirectly in, any busirtess activity &at is approved by thc General Partner and which may lawfully be conducted by a Ikited 
putnership organized pursuant to &he Delnware Act and, in connection therewith, to exercise all of the rights and power6 confmed 
upon the Partnership pursuant to the agreements relating to such business activity, and (c) do anything necessary or appropriate to the 
foro&ohg, including the m a g  of capital contst”butiom or loans to the MI*e or any Subsidiary of the P~~’tnarship or the MU?, The 
General Pattler has no obligatioa or duty to the Partnership or the Limited Paher  to propose ar approve, arid i?l its sole discretion 
may decline to propose or approve, the conduct by the Partnerhip of any business. 

3.2 POWRS, The Rartnership shall be empowered to do my and all acts aud Wings necessary, appropiate, proper, advisable, 
incidental to or convenient for the furtherance and accumplisbmt of the purposes and business described in 
Section 3.1 and for the protection add benefit of rhe Ptv!nership. 

ARTlccmTv 

COmRDBDTIO1vS 

4.1 WUIAL CONTXDXYIT.ONS. Tn oonneotion with fhe formation ofthe Partnership under the Delaw8re Act, the General Partner 
made an initial Contribntim to the Partnership in the amount of $10,1Q for an interest in the Partnership andhas been admitted as the 
general partner of the Partnership, and the MLP made an initid contribution to the Partnerddp in thhe mount of $989.90 for an 
interest in the ? a ~ & ~ s h i p  and has been admitted as a Iimjted partner o f  the Partnership. 

4.2 CON;cRzsvTIOI?S BY AMBUGAS AND THE: W. (a) On the Closing Date and p~~i.srant to the Magex and Contriition 
Agreement, various Subsidmies d AmeriGas shalI merge with and into the Partnership. ?ursuant to the Merger and Contribution 
Agreement, htriiGas shall receive merger cwideration consisting of, mang other items, (i) the cantinuation of its general partner 
interest: in the Pnrtnwshjp cousisfing of aPFersbip Merest representing a 1.0101% Parcen&ge Inbrest md (3) a limited partner 
interest in the PartnwsEp, which shall thereupon be conbihted to the MtP as set for& the Merger and Contribution Agreement. 
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(b} On the Closhg Date and pursuant to the Cmvqmce and Contdhtion Agreement, Petrolme, or Petralane and one of its 
Subsidiaries, w2l convey substantially all of its or their assets ta the Partnership 
interest or interests in %e Partner&&, which &d thereupon be contributed to the h4LP as set forth in the Conveyance and 
Contribution Agreemast. 

(c) On the Closhg Date, the MLP shall contribute in respect of its PafmersEp Interest the net proceeds to the ML;p &om the issuance 
of the Common Units pursuant to the Initial Offolkg, 

(d) ThePatnorship Iuteresls contributed to the Partnership pursuant to tlze: provisiou of Sections 4.2{a) and @), together with the 
Partnership hterrsst previously held by the W, wiU represent R 98.9899% Percentage Interest in the Pertnwship, 

4.3 ADDXCIONAL C O m u T I o N S ,  With tlie cansent of the Gmerd Rartuer, the Limited Partner may, brit shall not be obligated 
to, make additional Contributions to the Parfilership,. CoIltanporaneously witb rhe malCing of any such additional Contributions by the 
Lhikd Partner, tbe General Partner shall be obEgated to make an acl&wl Contribution to the Parhership in m amow$ qual to 
1.0101 / 9&,9899% of ihe Net A g w d  Value of the additional Contribotion .then made by the Limited Partner. Except as set for#h in fhe 
h e d i a t d y  preceding sentence and Article Xmr, the Gmeral Patn5r shaD not be obligated to  make any adWonsl Contributions to 
the Partmahip. 

4.4 NO PReEhrlpTIvL3 NGIITS, No Pwson &all have my prempeve, preferential or other simi1a.r right with respect fa issuance or 
sale of any class or series of Partnership Interests, aay option, right, warrant or appreciation rights rehthg thereto, or any other type of 
equity interest that the Partamship may lawfirlly issue;, or any uksecured or secured debt DbIigation ofthe Partllership that is 
convettibIe into any G ~ S S  or series of equity interests of the Partnership, 

4.5 INZmEST AND PTm3DRAWAL. No interest slid1 be paid by the Parbmship on Contributiom, fie 'Pidner shall be entitled to 
wi&clraw my part of its Contributions or to receive any distribution from the Partnership, except 8s provided in Articles V, VI& 1% 
and XIIS. 

exchange for, among o&er items, a limited partner 

ARTICLE V I 

DLSTIRDBUTIONS 

5.1 'XWIINcr &IW AMOUNT OF KE$GTJLMDISWmONS. (a>'Subject to Section 5*1(b), cash shall be distributed to the 
Partners at sach times aud in such amount a6 the General Partaer shall from time to time determine. 

(b) Tlze General Partner shall dotermhe the amount of Awdable Cash with respect to each Quarter ending before the IjqUidation Date 
within 45 days following he end of such Quarter. Such det&ation shall be made by nfmence to Elle books and records of the 
Parbmshq) Group and, if made h good fdth, &aIl be conclusive. Pmmpiiy following sudh deternxinatiion, an mount eqpal to 
Available Cash with respect to such prior Qumer shall be distributed to Oe Partners, 
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5.2 SPEC%% DISTRlE3mON. h d a t o l y  foFollowhg the issuance and sale. by the Partnarsbi]? of its $11U,OOO,OOO of Series C First 
Mortgage Notes, and in anticipation of tho con&&utions to be made to the Partnership pursumt to 
Section 4.2, the net proceeds to the Partnership from the iSmauc0 of such notes shall be distributed to the General Partner, 

5.3 DETlUB~ONRA,ZO. Sxcept as provided in Sections 5.2 and 13.4(c), all distributions shall be made to the Partners in the 
ratio of their respective Percentage Interests. 

5.4 PAYME1;ITS OTB13R THAN DISmUTIONS. Amounts payable as compensation or rehbursment to the General Partner, or 
molmts payable to any persoa other 
distributions. 

in his capacity as R Paitnor, S U G ~  as for goods or services, shall not be treated as 

S.S"ENTIT'Y-XI37EL TAX PAMMENTS. The General Partner iS authorized to t&e my action it determines in i ts sole discretimto be 
necessary or appropdate to cause the PmhnersEp to comply with any withholding requkments established under the Code or any 
other law. Wether or not pursuant to any withholding requirement, ifthe Parbersfip is requkeed M elects to pay my tax on behalf of 
the Gmed Partnsr or the Limited Partner that is attributable to the Partae;rship, the General Partner is authorjmd to pay such taxes 
from Partnership Eulds, To the extent feasible, each sudh payolent SW be treated as a distri%ution pursuant to Article V in respect of 
the Person on whose behalf the payment was made. If the payrnent is made on behalf of a Person whose identity cannot be 
determined, the General Partnes i s  anthodmd to treat &he payment as a distribution to the Limited Partner. Alternatively, the Generd 
Partner may elect to treat an momt paid on behalf of the General Partner and the LMbd Pmttler 86r aa expenditure of the Partnership 
if the amount paid on behalf of the Generat Partner is not substantially greater per Percentage Interest than that paid on belralf of the 
1;imited Partrw. 

J 

ARrnCLE T'l[ 

6.1 MANAC.I';FNEN. (a) The General Partner shaU conduct, direct and m a g e  FllI mtivitias of the Partnesship. Except BS otherWisc 
eqxessly provided in this Agreement, an manqipment power6 over the busheas and affairs of the Partnership shall be sxclusively 
vested in the Genwd Partner, and the Limited Partner shall have no f&ht of control or management power over the business and 
affda of the hrhersQ, In addition to  the power6 now or hereaftex grmted a gened partner of a liroited partnership under appEeable 
law or which as0 grmted to the General Partam uudw any other provision of this Agreement, the General Partner, subject to Section 
6.3, shall have full power and anthoT.ty to do all things md on such Zems as it, in its sole discretion, m y  deem necessary or 
appropriate to conduct the business ofthe l ? m ~ ~ ~ ~ p ,  to exercise all powers 6ek forth ki Section 3.2 and t o  effectuate the purposes set 
forthhz 
Section 3 I, including aZo followhg: 

(i) the n a h g  of my apmditures, the lending or borrowing of money, tho assumption or guarantee of, or other contracting for, 
iudebtGdness and other liabilities, tbe issimce of widewes of indebtedness md the incwtiug of my other obligations; 

, 
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(E) the maIring of tax, regulatory and other filings, or rendesing of pariodic or other reports to govmmnmtd or other agencies havhg 
jurisdiction over the busincss or mssets of tho Partner&p; 

(iii) the ~ c ~ ~ i s i t i o n ,  disposition, mortgage, pledge; encumbrance, hypothecation or exchange of any or &u of h e  assets of the 
Partnership ar the merger or othm CombitlatiOD ofthe Pahers* with or into mother Person; 

(iv) the use of the assets ofthe Partnership (hcluding cllsb on hand) for any purpose consistent with the terms of this Apernent, 
includhg the &m&..ng ofthe conduct of the operations offhe Partnership, the lading of funds to other Persons (including the MLP, 
the General Partner and its Affiliates), the repayment of obIig&ions of the Partnership md the making of mpital contributions to a 
Subsidiary; 

(v) thenegotiation, execution andparformance of my contracts, conveyances or other h s m o n t s  (including instruments that limit the 
liability ofthe PwtnmdGp under contractual nrrangmmts to all or particular assets of the Parinedip, with the otbr party to the 
contract to have no recourw against the General Partner ox its mseh other &an its interest in the Parhaship, even if Game results in 
the terms of the transaction being less favorable to the Partnership than would otherwise be the case); 

(vi) the disbibntion ofpartnership c& 

(vii) the selection and dismissal of employees (including employees having titles such as "president," "vice president," "secretary" and 
"treasimr") and agents, outside Rttorneys, accowtants, c o d t m t s  and contractors and the determination of their oompensation and 
other t m s  of employment or Edng 

(viii) the m&tenmce of such in.si.rance for the bene& of the Partnership Group and the Partners {including the assets of the 
Partnership) as it deems neoessary or appropriate; 

(ix) the formation of, or acquisition of an interest in, and the Contribution of property and the making of loans to, any further limited or 
gmwd partnerships, joint ventures, eorpomtions, limited liability oompanies or other relationships; 

(x) the control of any matters afFecting the rights and obligations of the Partnersldp, including the bringing and defending of actions at 
law or in equity and otherwise engaging in the conduct of litigation tad the hcrmhg of legd expense and the settlement of claims and 
litigation; and 

(xi) the kidemnibtion of any Person against liabiities and conthgencies i o  the extant permitted by law. 

(b} Notwithstanding my other provision of this Agreemeat> the MLP Agreement, the Delaware Act 01 any applicnble law, rule or 
regulation, each of the Pattaers hereby (i) approves, ratifies and c a ~ m s  the execution, delivery and performance by the parties 
thereto of the Underwriting Ageemen$ the Chveymce aud Contribution Agreemmt, the. 

11 



' 
Merger and Contribution Agreement, the ngreernents and other documents filed as &%its to the Registration Statement, ond the other 
agreements described jn or filed as a part of the Regisfration Statement; (3) agrees fiat the General Partner {on its own or through my 
offiow of the Parhership) is authorized to execute, deliver and perform %e agreements referred to in clause (i) of this sentence and the 
other agreements, acts, transactions and matters descnled in or contemplated by the Regiskation Statements on bohalf of the 
Partnership without any furtlier act, approval or vote of the P~rtnas; and (E) agrees that the execution, delivery or perfonname by the 
General Parka, the MLF, auy Group Member or any AEfilide of any of them, of this Agreement or any agreement authorized or 
peimittedwder this Agrement, shall not constitnto a breaoh by the General Partner of my duty that the General Parher m y  owe the 
Partnership or the Limited P ~ r t n a  or any other Person6 wder this Agreement (or my other agreements) or of any duty stated or 
implied by law or equity. 

6.2 CERmCATE OF LIMlTER PARTNERSI.ZID. The General Partner has caused the Certifickte of L d t e d  Partnership to be Bed 
with the Secretary of State ofthe State ofDelaware RS required by theDelaware Act aud shall use all reasonable efforts to cmse to be 
filed such otha cerwicates or documents a6 may be determined by the General Partner in its sole discretion to be reasonable and 
necessary or appropriate for !%e formation, contindon, quali&xition md opwation of a l imitedparlndp (or a partnership in which 
the Limited Paxtner has limited liability) hi the State of DelRware or my other state in which the Partntmhip may elact to do business 
or own property. To the extent that such action is deteimined by the Gecneral Parher in its sole discretion to be reasonable and 
necessary or appropriate, the General Partna sh~U B e  amedments to and restatements of the Certificate of Limited Partnership and 
do all thiugs to maintain the Partnerstip as a limited partnership (or a partnership iu which the Limited Partner has limited liability) 
under the laws of the State of DeIaware or of any other state in which the Pmhersbip may elect to do business or own property; 
Subject to the terms of Section 7.4(a), the General Partnershd not be requked, before or d e r  fling, to deliver or mail a copy of thei 
Certificate of LimitedPmC;rship, any qualification document or any amendment thereto to the Limited Partaer, 

6.3 RES'SRC'IIONS ON GmRAL,  PARTNE;R'S AUT€IOllrry. (a) The General Partnm may not, without witten approval of the 
specific act by the Limited Partner or by other Written instrument executed and delivered by the Limited Partner subsequent to the date 
of this Agreement, take any action in contravention of this Agreement, including, except as otherwise provided in this Agreement, (i) 
committhg any act that would make it impogsible to oany on the ordinary business of the Partnership; (ii) possessing Partnmship 
prop-, or assigning any rights in specific Partnership property, for o&er than a Partnership purpose; (%) admitting a Person a6 a 
Partner; (iv) amendjng this Agreement in any m m m ;  or (v) transferring its interest as general partner of the Partnership. 

@) Except RE provided in Articles XIIl and XV, the General Partner may not selI, exchange or otherwise dispose of Ru or substantially 
ell of &e Partnership's assets in a single transaction or a series of related transactions without the approval of the Limited Partner; 
provided, however, that this provision shall not preclude or Ernit the General Partner's ability to martgage, pledge, hypothecate or 
grant a securiiy interest in all or subsfmtially all of the Partnership's assets and shall not apply to any forced sale of any or all of the 
Partnership's assets pursuant to the foreclosure oc or other realizatioa upon, any such enoumbrance. 
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(c) At aU times while sewing as the general partyer of the Partnership, the Gweral Pnrtner &hall not make auy dividend or dhtriiution 
on, or ropurchase any shares of, its stock or take any other action within its control if'thhe erect of suoh action would be to ieduce its 
net worth, independent ofits interest in the Partnership Group and the MU?, to be less than $10 m33on. 

(5.4 REIMBURSEMENT OF TBl3 CBNERAL PM-. (a) Except a6 provided in this 
Section 6.4 and elsewhere in this Agreement or in tho Mz;P Agreement, the General Partner shall not be compensated for its seivices 
as gmmd parber of any Group Member. 

(b) The General Pml;nm ~lmif be rehbwscd on a monthly ba~is, or such ober basis as the General Partner may debmine in its sole 
discretion, for (i) all direct and indirect expenses it incur6 or payments i t  makes on behalf' of ihe Partnership (including salary, bonus, 
jnmtive compensation and other amounts paid to any Pason to perform services for the Partnership or for the G e n d  Fariaer in the 
dischge of its duties to the Partneship) and (2) all other necessary or appropitate expenses allocable to the Parhership or otherwhe 
reasonably incurred by the General Partner in connection with opexating the Pailnorship's business (including expenses allocated to the 
General Partner by its Affiliates). The General Parhier 6haE determine the fees and expenses that are. allocable to the Partnership in 
any reasonable m u e r  determined by the General Partner in its sole discretion, Reimbursements pursuant to this Section 6.4 shall be 
in addifion to any mimbursement to tbe General Partnar a~ a result of'indemification pursu&t to Section 6.7. 

(c) The General Partner, in its sole discretion aad without the approval ofthe Limited Partner (who shd have no right to vote in 
respect thereof), may propose and adopt on behalf ofthe Partnership employee benefit plans, employee programs and employee 
practices for tlre bmefit of employees of the Gmeral Partner, any Group Member, or any Affiliate, or my of them, in respect of 
sentices perforned, directly or indkerifly, for the benefit of the Partnership Qoup. Expenses incurred by the General. Partner in 
comneotion with any such plans, programs and practices shall be reimbursed in accordame with 
Section 6.4@). Any and all obligations ofthe General Paring under any employee benefit plans, empbyee programs or employee 
practices adopted by the General Partner a8 paplftted by Ehis Section 6.4(c) shall constilute obiigstious of the General Partner 
hereunder and shall be assumed by any successor General Partner approved pursuant t o  Section 12.1 or 12.2 or the transferee of or 
successor tc all of the General PsuZner's Partt~ership htcrest a6 a genedparttler b i  the Partnership pur6uant to Section II .3. 

6 5  OTXBIDE A-S, (a) Mer tbe Closing Date, the General Partner, for so long as it is the genera1 partner of the ParintzsEp, 
&dl not engage in any business or adivity or incus my debts or BabiIities except in connection with or incidental to (i) itB 
perforinance as general parbznr of the IVPP or one or more Group Members or as described in or contemplated by the Reghation 
Statement, (ii) the acquiring, owning or disposing of debt or equity securities in the MLP or any Group Member, (iii) engaging in an 
activity permitted by 
Section 6.5@}, and (iv) permitting its employees to perform services for its Affiliates, including Affiliates migaging in an activity 
permitted by Seotion 6.5@). 

(b) The General Partner or any of its Amiates may engage in an activity that is a Restricted Activity only if 
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(i) the General partner detexzaines, prior to commencing such activity, that it is inadvisable for the P h m s m  to engage in such 
activity either because (A) of the frnancid c o ~ t m e n t s  associnted with such activity or @) such activity is not consistent with the 
Patzuersh$s business strategy or cannot ofhenvise be integrated with the Partnership's operations an a beneficial basis, and such 
determination is approved by Special Approval; 

(ii) such activity arises as a result of an acquisition ulilizjng primEuily aquily securities of n corporate Affilinta of the Partnerddp, and 
the aggregate consideration paid in connection with such acquisition and all 0th~ acquisitions of then-owned entities made pwsuant to 
the exception provided by this Section 65(b)(ii) does not exceed $50 million; or 

(iii) rmch activity arises as a res& of m acquisition of stock of ona or more Special. Propane Corporations, arid the aggregate total 
assets of all then-omd Special Propane Corporations acquired pursuant to the exception provided by this Seotion 6.5(b)(iii) and 
owned far more than 24 months does not exceed 10% of d e  total assets ofche Partnerkhip (in each case as such assets shall be 
detemhed in accordance with generally accepted accounting prhoiples). 

Smbject to the restrictions of Section 6.5(c), the General Partner or its AffiIiates may engage in the activity described in Section 6.5(b), 
either through the direct ownership of the assets of a business or indirectly through the ownership of equity interests in a business, 
may B ~ I  or o~crwisc: &transfer such RS&E or equity interests to any Group Member or any third pmon, and may retain dl the profits 
derived &om any of the foregoing, 

(0) During the period the activity being undertaken pamuant to 
Scction 6.5(b) is being carried on directly 01' indirectly by the C3ehexal Partner or m Affiliate, the personnel engaged in such activity 
shall not (A) attempt to sell propane to persons to whom any Group Member is selliiig propane or @) seek new customers in 
geographical areas in which my Group Member is engaged in the retail propme business and in which the business was not engaged 
at the time it wa6 acqked by the General Partas or an Affiliab. 

(a) Except as re-stricted by Sections 6.5(a), @) or (c), each Indemtittee shall have the dght to engage in businesses of every type and 
description and other activities for profit and to engage in and possess an interest in ather business ventn'es of any and every type or 
doscription, whether in businesses engaged in or anticipated to be engaged in by any Group Member, independently or wich othas, 
incladiug business infwwts and activities in direct competition with the business and activities of any Group Member, and none of the 
same shall constitute a breach of this Agreement or any duty to any Group Member or any Partner or Assignee, Neither any Group 
Mernba, my Limited Partner nor my other Persm shall have any rights by virtue of this Agreement, the Operating Partnership 
Agreement or the parttlw6hip established hereby or thereby in any business ve~Ures of any Indemnitee. 

(e) Notwithstanding myth&g to the contrary in tbis Agrmnent, {i) the engaging in competitive activities by any Indemnitees in 
accordance with the provisiom of this Section 6.5 is hereby approved by tbe Partnership and all Partners and (3) it shall be deemed not 
to be a breach ofthe General Partner's fiduciary duty or any other obligation o f  any type 

14 



whatsoever of the General Fatner for the Indemniteee to engage in such business interests and activities in preference to or to the 
exclusian ofthe Partnership. 

{f) The ienn "Affiliates" when used b~ this Section 6.5(b) or (c) with respect to the Gonad1 Partner shall not include any Oroup 
Member, ihe MLP or my Subsidiary of my Group M d e r  or the W. 

6.6 LOANS TO AND FROM TTXE GENERAL PARTNER; C O N m C T S  WITH AZ;FlLN'I'ES, (a) The. Omeral Parher, the 
Limited Pattner ar any Affiliate thereof may Xend to my Group Member, and  any Group Member may borrow, fandsneeded or 
desired by the Group Member for such periods of h e  as the General Partner miry determine, and the General Partner, the Limited 
Partner or any Affiiinte thereof may borrow fiom any Group Member, and my CJraup Member may lend to such Persons, excess Tuuds 
ofthe Group Member for sa& periods of time and in such amountljl RS the General Partner may determine; provided, however, that in 
either such case the lending party may not charge the borrowing party interest at a rate greater than the rate that would be charged the, 
borrowhg party (without referenoe to the lending party's financial abilities or guarantees) by unrelated lenders on campamble loans, 
Tho borrowing party sh& reimburse the lendingparty for any costs {other than a12y additional interest oosts) incurred by the lending 
party in connection with the borrowing of such funds, For purposes of this Section 64a) and Section 6.6@), the tern "Group 
Member" shall include any Afsiliae ofthe Group Member that is controlled by the Group Momber. 

(b) The Partnership may l a d  or contribute to any Group hifember, and my Group Member may borrow, funds on terms and 
conditions established in the sole discretion of the General Parbm; pravided, however, that the Partnership may not charge the Group 
Member intorest at a rate greElter &an the rate that would be charged to tho Oi..oup Mmber (without reference to the General Partner's 
financial abilities or guarantees), by unrelated lenders on comparable loans. The foregoing auEhority shaII be exercised by the Generd 
P m e r  in its sole disoretim and shall nat create any right or benefit in favor of any Group Member or any other Person, 

(c) The General Partner may itself, or may enter into an agreement with any of its Afiliates to, render services to the Partnmship or to  
the General Partner in the dischago of 3s duties as gmeral partner of the Partnership. Any service rendered to the Partnership by the 
General P&er or any of its AfEliates shall be on terms that are f& and rmsonable to f i e  Parhership; provided, however, that the 
requirements of this Section 6,6(c) shall be deemed satisilea as to (i) my transaction approved by Special Approval, (i) any 
.transaction, the terms of which are no less favorable to  the 'Partnership than those generally being provided to or available from 
anrelated third parties 01 (E) any transaction that, taking into account the totality offhe relationships between the parties involved 
{including other traasactions that may be particularly favorable or advantageous to the Partnership), is equitable to the Partnmship. 
The provisions of Section 6.4 shall apply to the renderhg of  services described in this Section 6.6(c). 

(4 %e Pakership may transfer assets to joint ventures, other partnerships, corporations, bnited liability companies or other business 
entities in which it i s  or therrsby becomes a participant upon such terms b d  subject to such conditions as are coasistent with this 
Agreemat and applicable law. 
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(e) Ndthw the Generd Partner nor my of its Affiliats shdl sell, transfer or convey any property to, or purchase any property from, 
the Partnership, directly or indireotly, except pursuant to transnctions that are fair and re~soi~alde to the Partaership; provided, 
howeva, that the requirerumts of tbis Section 6.6(e) shall be deemed to be satisfied RS to (i) the transactions effected p m m t  to 
Section 4.2, the Conveyance nnd Contribtitioa AgreementB the Merger and Contribution Agreement and any other trmsadioas 
described in or contemplated by the Registration Statements, (3) any bnsaction approved by Special Approval, (iii) any tr i~~sactioi~, 
the terms of which we DO less favorable to the Pmtnershir, than those gemrally being provided lo or available from unrelated third 
pru.fies, or (iv] any transaction that, tcakhg into acoount the totality of &e relations~ps between the pEirlics involved (including other 
transactions that may be particularly favorable or advantageous to the Parthership), is epitnble to the Par!nersl;p. 

(0 The General Partner and its S l i a t e s  will have no obligation to permit my Group Member or the MLF' to use any facilities or 
assets of the Gcneid Parher and ils Affiliates, except as may be provided in contracts entered into &om t h e  to time speciiicdy 
dealing with such use and except RS set forth in the Registration Statement with yespect to the "FAST" propane purchase optimization 
and fuel accounting system, nor shall there be any obligation on the part of the General Partnor or its AhtiIiates to enter into such 
aontracts. 

(g) Notwithstmding Section 6.6(0, the General Partner shall make available to the Partnmship the "STARS I" and "STARS 11" 
proprietaiy computer systems to the same exteat and on the same terms and conditions that fie Genera1 Partner is obligated to inake 
available the FAST prop~etary computer system pursuant to Sections 6,6(f) and 13,3(d) of the MLP Agreement, 

{h} Without limitation of Sections 6.6(a) though 6,6(g), and npWithstaudiag myflhg to the contrary in this Agreement, the existence 
of the conflicts of interest described in the Registration Stateme& are hereby approved by all Partners, 

G,7 INDEhO?Il?ICA.TION. (a) To the Mest extent perm&& by law but subject to the limitations expressly provided in this 
Agreement, all Indemnitees shdl be hib'demnified and held harmless by the Parfnerslirg f?um and against any and all losses, claims, 
damagges, liabitias,joiUt or s5vverd, expenses (including legal fees ~dexpenses),jurlgments, fines, penalties, htezest, settlements md 
other amounts arising %om any and all claim, demands, actions, suits or proceedings, whethsr civil, ariminal, administrative or 
invmtigative, iu wsch any Indemnitee IXRY be involved, or is threatened to be involved, 86 a party or otherwise, by reason of its status 
86 an Indemnitee, prmided, that in each case the Indemnitee acted in good faith and in a manner that such Indemnitee reasonably 
believed to be in, or not opposed to, the best hterests of the Parhership and, with respect to any Crimind proceeding, had no 
reasonable cause to believe its conduct ww unlawful, proGded, M e r ,  no h d d f i c a t i o n  pursuant to this Section 6,7 shdl be 
available to the General Pawler with respect to its obligations incurred pursumt to the Um3erwriting Agreement or the Merger and 
Contribution Agrement (other thm obligations incurred by the General Pmtner on behalf of the Partnertihip or the MLP), or to 
Petrolane with rwpeot to its obligations incurred pursuant to the Conveyance and Contriiution Agreement, The termination of any 
action, suit or proceeding by judgment, order, settlement, conviction or upon 
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a plea of nolo contendare, or i t s  equivalent, shall uot crcate a presutnpfion that the Indemnitee acted in a mBmm contrary to that 
specified above. Any indemnification pursuant to th is Section 6.7 s h d  be made only out of the Rssets of the Pdership,  it behig 
agreed that the General Partner shall not be personally liable for such indemnification and shall have no obligation to contribute or 
low any manies or property to the Partnership to enable it to effectuate such indemnificntion. 

@> To the furlest extent permitted by law, expenses (inchding leg$ fees and expeuses) incurred by an Indemnitee who is indeinnified 
pursuant to Section 6.7(a) in defending my claim, demand, action, suit or proceeding shd, &om time to time, be advanced by the 
Partnership prior to the final disposition of sach claim, demand, action, suit or proceeding upon receipt by the Partnership of an 
undertalchg by or on bolialf of the Indemnitee to repay such amount if 3 shall be determinod that the Indemnitee is not entitled to be 
indemnified as authorized in this Section 6.7. 

(c) The indemnification providd by this Section 6.7 shall bE: in addition to any other rights to whi~h m Indemnitee may be entitled 
under any agreement, pursuant to any vote ofthe Pmtners, a6 a matter of law or otherwise, both B to actions in the Xndemnitm's 
capacity a6 and Indmdtee and a6 to actions in any other capacity (hc1urZ;lg any capacity under the Underwriting Agreement) and 
shall continue as to an Xndannitee who has oeased to serve .in such capacity and shall inure to the benefit of the heirs, successors, 
assigns and administrators of the Indemnitee. 

(d) The 1P~u.tnership may pUchme and maintain (or reimburse fie General Partner or its Affiliates for the cost 00 insurance, on behalf 
of the General Partner and such other Persons ns the General Partner shall determine, against any IiabiIily &at may be ssserted against 
or expense that may be incurred by such Person in connection with the Partnership's activities, regardless of whether the Parlnerfihip 
would have the power to hdermify such Person against such liability under the provisions of this Agreemertt. 

(e) Por P U ~ ~ O S ~ S  ofthis Section 6.7, tlze Parkaship shaI1 be deemed to have requested an Indemnitee to serve RE fiduciary of an 
employee benefit plan whanever the performance by it of its duties to the Partnership also imposes dw5es on, or otherwise involves 
scrvioes by, it to,ihe plan or participants or beneficiaries of the plan; excise taxes assessed on an Indemnitee with respect to an 
employee benefit planpurstmt to applicable law shall constitute "fhes" witlljIL the meaning of Section 6.7(a); and action taken or 
omitted by it with respect to any employee benefit plan m the perfmmce of its duties for a purpose reasonably believed by it to be in 
the interest of the participants and beneficiaries ofthe plan shall be deemed to bo for a purpose which i s  m, or not opposed to, the best 
interests ofibe Partnership. 

(f) Xn no event may an Indemnitee subject the Limited R w e r  to personal liabirity by rewon o f  the indemnification provisions set 
forth in this Agreement. 

(g) An Indemnitee shall not be denied m&mificSrtim in whole or in part under tEs Sectian 6.7 because the Indemnitee had an 
interest in the transaction with respect to which the indeimnificadon appfim if the transaction was otherwise permitted by the terms of 
this Agreement 
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(h) The provisions ofthis Section 6.7 are for the benefit ofthe hdemnitees, their heirs$ successors, assigns and adminstrRtors and 
shall not be deemed to create any rights for tho benefit of any ofher Persons. 

(i) No amandmwg modification or repeal ofthis Section 6.7 or any provision hereof shall. m any manner terminate, reduce or impair 
the right of any past, present or future bdaxnnitee to be indemailied by the Parhership, nor the obligations of the Partnership to 
indemnify such Indemniter: under and in accordance with the provisions of this Section 6.7 as in effect immediately prior to such 
amendment, modilicRtiou or repeal with respect to claims arising fkorn or relating to matters occurring, in whole or in part, prior to 
such amendment, rnodificatioa or repeal, regardless of when such claims may Euise or be asserted, 

6.8 
liable for monetary damages to the Partnership, the Limited Pmtmr, or any other Persons who have acquired interests in the 
Partncr&ip, for losses sustained ar Iiabidities incurred as a resuIt of any act or omission K such Indemnitee acted in good faith. 

(b) Subject to its obligations and duties 88 General Partner set forth in Section 6,l{a), the GeneralPartner may exercise any ofthe 
powers granted to it by this Agreemat and perform any of the duties hposed upon it hmmder either directly or by or through 3 s  
agents, and &he Geaeral Partner &Ii not be responsible for any misconduct or negligence on the part of any such agent appointed by 
the General Partner in good Mth. 

OF l N D m E S ,  (a) Notwithtstanding anything to the contrary set To& in this Agreement, no Zndemniiee shall be 

(G)  Any amendment, modification or reped of this Ssction 6.8 or any provision hereof shall be prospsctive only and shall not in any 
way affeGt the lhnitations on the liability lo the Partnership and the Limited Partner ofthe General Partner, its directors, officers and 
employees and any Qther Jndemitees under this Section 6.8 as in effect immediately prior to such mendmen$ modifkation or repeal 
with respect to claims arising fim or relating to matters o~custing, in whole or in part, prior to such atnendmmt, modification or 
repeal, reg;ardleSs of when such claims may arise or be assorted, 

6.9 RR3OLTITION OF CONFLICTS OF INTEEST. {a) Unless othemke expressly provided in this Agreement or the MLP 
Agreement, whenever a potentia1 conflict o f  inWest exists or arises between. the Gmml Partner or my of its Affiliates, on the one 
hand, and the Partnershi, the MI;P or the Limited Parkw, on the other h d ,  any resolution or course of action in respect of such 
canflict of interest shall be permitted and deemed approved by the Limited Partner, and shall not constitute a breach of this 
Agrement, of the MLP Agreement or of any agreemmt contemplated herein or therein, or of any duty stated or implied by law or 
equity, if the resolution or coarse of action is, or by opemtion of this Agreement: is domed to be, fair and r8asonable to the 
Partnership. The General Partuer shall be authorized but not required ;I connection with its resolution of such conflict o f  ioerest to 
seek Specid Approval of a resolution of such c o a c t  or course of action. Any conflict of interest and any resolnfioa of such conflict 
of interest shall be conclusively deemed fsir and reasonable to the Partnership if such conflict of interest or resolution is (i) approved 
by Special Approval, (ii) on team no less favorable to the Partnersbip thm those generally being provided to or available &om 
unrelated third parties or (iii) fair to the Partnership, taking into account the totality of the relationships between the parties involved 



(including other transactions that may be particularly favorable or advantageous to the Pathership). The General Partner may also 
adopt a resolution or course of aotion &at has not received Special Approval, The General Partnw (inclu&g the Audit Committee in 
collncotion with Special Approvd) shall be aufhorized h conneCtion with its determination of what is "fE& andreasonable" to the 
Parbersbip and in connection with its resolution of any conflict of interest to  collsider (A) the relative interests of my party to such 
confliot, agreement, transaction or situation mtnd the benefits and burdens relating to such interest; (B) any customary or accepted 
iu&ulry praoticcs and any customary or llistoricd dealings with a particular Person; (C} auy spplicable generally accepted Rccouniing 
or engineering practices or principles; and @) such additional faclors as the Geimrsl PaiZner (including the Audit Conuoittee) 
determines in its sole discretion to be relevant, reasonsble or appropriate under the circumstances. Nothing contained in this 
Agreement, however, is intended to nor shall it be construed la  require the Geum1 Partner (inoludhg t h ~  Audit Cormnittee) to 
consider the interests of my Person other than the Partnership. In the absence of bad fa& by the General Parha, the resolution, 
action or terms so made, tnken or provjded by the fienerd Partner with respect to srtch matter shall not constitute a breach of this 
Agrement, the h!U,l? Agreement or any other agreement contemplated herein or therein or a breach of any standard of care or duty 
imposed herein or therein or, to the extent permitted by law, under the Delaware Act or any other law, rule or regulation. 

(b) Whenever this Agremient or any other agreement contemplated hereby provides that the G e n d  Partner or my of its Affiliates is 
permitted or required to make a &cision (i) m i ts  "sole discretion" or "discretion," that it deems "necessary or appropriab" or 
'hecessary or advisable" or nnder a grant of similar authority or latitude, the General Patmer or such AfEliate shall bs  entitled to 
consider mly such interests and factors tts it desires and shall have no duty or obligation to give any consideration to any interest of, or 
factors affecting the Partnership, the Limited Partner or any limited partner of the Limited Partner, (5) it may make sllch decision in 
its sole discretion (regardless of whether there is a reference to "sole discretion" or "discretion") unless another express standard is 
provided for, or (iii) in "good fgith" or mder mother express standard, the General Partner or such Affiliate shall act under sucli 
express standard and shall not be subject to any other or dSerent standards hposcd by this Agreement, the MLl? Agreemeut, any 
other agreement contemylated hereby or under the Delaware Act or any other law, rule or regulation. In addition, any actions taken by 
the General Partner ar swh Affiliate consistent with the standards of "reasonable discretiOn" set forth in the defiition of Available 
Cnsh shall not constitute a breach of my duty of the General Partner to the Partnership, the Limited Partner or my limited partner of 
the Limited Partner. The General Partner shall have no duty, express or implied, to sell or o&erwise dispose of any asset of the 
Partnership Group, other &an in the ordinary course of business. No borrowing by any Group Member or the apprwal thereof by the 
General Partner shall be deemed to constitute a b r e d  of any duty of the General Part.am to the Pattnership, the Limited Partner or 
any limited partner of the Limited Partner by reason of the fact that the prupose or effect of such borrowing is directly or indirectly to 
(A) enable distributions in respect oftbe geaeral partner intercst under the MLP Agreement to exceed 1% offhe total amount 
distriiuted by the MLP, or @) hasten the expiration ofthe "Subardination Period'' under the M L Y  Agreement or the conversion of any 
"Subordinated Units" in the MLP into Common Units, 

(c) whenever a particular transaction, arrangement or resoluticn of a c d c t  of interest is required under this Agremmt to be '"fnir 
and reasonable" to my Person, the fair 
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and reasonable nature of such tmnsaction, arrangement or resolution 6k1d be considered in the context of all sim*Iu or related 
transactions. 

(d) The Limited Partner hereby authoi-izes the Geiieral Partner, oh behalf of Uie Rarfnership as a partner of a Grmp Membm, to 
approve of actions by the general partner of such Group Member similar to those actions permitted to be taken by the General Partner 
pursuant to this Section 6.9, 

6.10 O'EER Mfln*ERS CONClEXNING TEE GENERAL PARTNER. (a) Tfie General Partner may rely and shall be protected in 
acting or refraining from acting upon my resolution, certificate, statement, hlmnient, opinion, repoic, notice, request, consent, order, 
bond, debenture, or ober paper or document believed by it to be genuine and to have been signed or presented by the proper party or 
parties. 

@) The Genwal Patxa may consult with legal counsel, accoudmts, appraisers, mmagement consultants, investmerd bankers md 
other consultants and advisers selected by it, and any a& taken or omitted to be taken in reliance upon the opinion (including an 
Opinion of Counsel) of such Persons as to matters that the Gam1 Partner reasonably believes to be within sa& Persou'8 profesiond 
or mpmt competence shall be conclusively presumed to have been doae or omitted in good faith and in accordance with such opinion, 

{a) The General Partner shall have the right, in respeot of any of its pomrs or obligations herwnder, to act through any of i ts duly 
authorized officers and a dnly appointed attorney or attorneys-in-fact or the duly authorized officers ofthe FartnerdGp. 

(d} Any standard of care and duty imposed by this Agreement or mder the Delaware Act or any applicable law, rule or regulation 
shall be modified, waived or Iirhited as required to pennit the General Partaer to act under this Agreement or any other agreement 
ContempIated by this Agrement and to make any decision pmmt to the authority prescribed in tbis Agreement, 60 long as such 
action is not reasonably believed by the. General Partner to be in, or not incoasistent with, the best interests of the P&ersEp. 

6.11 'IITLB TO PARTNERSI3LP ASSETS, Title toPartaersbip assets, whether real, personal or mixed and whether tangible or 
intangible, shall be deemed to be owned by the Partnorship as m entity, and no Partner, hdividudly or collectively, shall have any 
ownership hterest in such Pat.lx.uership assets or my pd ion  thmoE Title to any or a3 of the Partnorship assets may be held in the 
name ofthe Partnership, the General Partner, one or more of its Amates or one or mop nominees, as the General Partner may 
determine. The General Partner hereby dedares and warrmts that any PartxtersEp assets for which record title 1s held in the n m e  of 
the General Partner or one or more of its Affiliates or one or more nominees shall be held by the General Partner or such Affiliate or 
nominee for the use and benefit: of the Partnership in accordance with the proviaions of this Agreement; provided, however, that the 
General Pattuw s l d  use its reasonable efforts to c w e  record title to such assets (otlier than those assets in raspect of which the 
Geuaal Pariner determinet, that the expense aud difficulty o f  conveyancing makes trmsfer o f  record titIe to the Pmner&ip 
impracticable) to be vested in the Ppxtnersbip as soon as reasonRbly.praclir,a~le; provided that, prior to the withdrawal or removal of 
the Gen9.al Partner or as soon thereafim as practicable, &e General Partner shall use reasonable efforts to effect the transfer of 



record title to the Partnemhip and, prior to my su& transfer, will provide for the m e  of such assets m a m m e r  satisfactory to the 
Partnership. All Partnership assets shall be recorded as the property of the Partnership in its books and records, irrespective of the 
name in which record title to such Paituwsbip assets is held. The General Partnef covenants and agrees that at the Closing Date, the 
Partoership Group shall have all licenses, permits, certificates, frmchises, or other govommentd tiuthorizations or permits necessary 
for the ownership of their properties or for the conduct: of  their businesses, except for such licenses, permits, certificates, fianchisas, or 
other governtueutal authorizations or permits, failwe to have obtained which will not, individually or in the aggregate, have amatmid 
adverse efTect on the Partnershi? Group. 

6.12 
Partnership shall be entitled to assume that the General Partner and any officer of h e  Pnrtaership authorized by the General Partner to 
act on behalf' of aud in the natne of the Partnership has full power and authority to eiicumba, sell or otherwise use in any manner any 
and nll assets af the Partnership and to enter into my contracts on behalf of the Yarknership, and such Person shall be entitled to ded 
with the General Partner rn if' it were the P&norship's sole party in interest, both legally and beneficially. %e Limited Partner hereby 
waives any and all defmses or other remedies that may be availabIe against suah Person to contest, negate or disaffirm any action of 
the Geneml Partner or my such officer in comeation with any such dealing, l~ no event shall any Perso& dealing with the General 
Partner or and such officer or its representatives be obligated to asceitain that the terms of  fbh Agrement have beau omplied with or 
to inquire into the neoessity or expedience of m y  act or action of the General Partner or and such officer or it6 representatives. Each 
and every certificate, document or other instrument executed on behalf of the Partnership by the General Partner or any such officer or 
its representatives shall be conclusive evidenm in favor of any and every Person relyhg thereon or claiming thereunder that (a) at the 
t h e  ofthe execution and delivery of such certificate, document or instrument, this Agreement was in full force and effect, (b) the 
Person executing and delivering suoh certificate, documeat or instrument WBS duly authorized and Blllpowered to do so for and on 
behalf of the Pa~tnership ad (c} such certificate, document or instntment was duly executed and delivered in accordmoe with the 
term8 and provisions of this Agreement and is binding vpon the Partnership. 

BY T€W PARTIES. Notwithstanding anything to the contrary in this Agreement, any Person dealing with the 

RIGHTS AM, OBLIGATION8 OF THX LIMITED PARTHER 

7.1 LLMITATION OF LIABJLEY, The Lhited Partner shall have RO XabiJity under this Agmment except as expresdy provided in 
this Agreement or the Delaware Act. 

7.2 MANAGBMENT OF BUSINESS. The Limited P ~ a ,  in its capaoity as such, shall not participate in the operation, management 
or control (within the meaning of the Delaware Act) of the Partnership's bushess, trimact. any business in the Partnership's natne or 
haw the power to sign docaments for or otlierwise bind the Psrtnsrship. The transaction of any such business by the General Partner, 
any of its Affiljates or my officer, director, employee, partnor, agmt or trudea of the GeneraI Ptuluer or any of its Aililiates, in i ts 
capacity RS stichr, shall not Hffect, impair or e h h a t e  the Idtations on the liability of the Linlited Partner under this Agrement, 

21 



7 3  OUTSIDE AtXWITJES. Subject to the provisions of Section 6,5, which shall conhue to be applicable to the Persons refemed to 
therein, regardless of whether such Person shall also be a Limited Pai'tner, 'any L ~ t e d  Parber shall be entitled to  and may have 
business interests and engage in bushes6 activities in addition to those relakg to the PartnerStip, hcludhg business interests and 
activities in direct Competition with the Partnership Group. Noither the Partnership not my ofthe other Partners ~ h ~ l l  have any rights 
by virtue of tkis kgrcsement in any business ventures of any Limited Partner, 

7.4 RETuRI;I OF CAPITAL. The 1,imited Partner shall not be entitled to the withdrawal orreturn of its Contsibutioh except to the 
extent, if any, that distributions mde pursuant to this Agreement or upon termination of the Partnership may be considered as such by 
law md den only to tho extent provided for in ibis Agreement. 

7.5 RICH" OF 13fE LlMl'IBD P A R m R  DELATING TO THE P A R m S K I p .  (E) lh additioa to other iiglits provided by this 
Agreement or by applicable law, and except ES limited by Section 7.4(b), the Limited Partner shall have tho right, for a purpose 
reasonably related to the Limited Partner's interest as a limited partna in the Paxinership, upon reasonable demand and at the Linited 
Partner's own expense: 

(i) to obtain true and fidl infomation regarcling the statu6 of the business and financial condition of the Partnership; 

(5) promptly after becoming available, to obtain a copy of the Partnership's federal, state and local tax returns for each yew; 

(%) to have €umished to it, upon notification to the General Partner, R current list ofthe name and last lmown business, residence or 
mailing address of each PE~~uw; 

(iv) to have furnished to it, upon nol;ification to the Gwen4 Pafiner, a copy of this Agreement and the Certificate of Limited 
Partnership md all amendments thereto, together with a copy of the executed copies of alI powers of attorney pursuant to which this 
Agreeinent, the Certificate of J%itcd Partaership and all amendments thereto have been executed; 

(v) to ob%n tnle and full information regarding the atnotmt of cash and a descfiption md statement of the Net Agreed Value of my 
other Contribution by each Partner md which each Parttler has agreed to contribute in the *e, and the date on which each became a 
Partner; and 

(vi) to obtain such other informtion regarding 'rhe affairs of the RaWw as is just and reasonable. 

@) The General Partner nay kcep confidential iiom the Limited Partner for such period of time 
rcczsonable, (i) any information that the General Partner reasonably believes to be in the nature o f  trade secrets or (2) other information 
the disclosure of which &e General Partner in good faith believes (A) is not in the best interests of the P a t a w  CJroup, (B) could 
damage &e Partnership Group or (C) that the li)&rtnerd~p Oroup is required by law or by agreements with fhitd parties to keep 

fie Geiieral Partner deems 

confidential (other than 
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agreements with Affiriaes the primary purpose of which is t o  circumvent the obligations set forth in this Section 7.41, 

8.1 RECORDS AND ACCOUNTING, The General Paitner shall keep or cause to be kept at &e pikcipal office ofthe Partnership 
appropriate books and records with respect to the Paituership's business, including all books md records necossary to provide to Uzc 
Ljmjted Partnt;r my information requirod to bepovidedpursuant to Section 7,4(a). Any books and records maintained by or on behalf 
of the Partnership in the regular course of its business, including books of account and records of Parhmrship proceedings, may be 
kept on, or be in the form of, computer disks, hard drives, pwcli cards, magnetic tape, pbotographs, micrographics or any other 
information storage device, provided, that the books and records so maintained are convertible into E k d y  legible written form witbin 
areasonable period of t h e .  The books of the Pmtncrship shall be mahtabed, for financial reporting purposes, on au accnial basis in 
accordance with generally accepted accounting principles. 

8.2 FISCAL YEAR, The fiscal year of the?ar!aership for financial accounting purposes shdl be October 1 to Sapternher 30, 

9.1 TAX AL;L,OCAZ"IONS. The P~rbiership shall docate all taxable items of income, deduction, and credit ofthe Partnership among 
fhe Partners in accordance'dth their Partnership Intnrests, subject to the followhg: 

(a) SECTION 754 ELECTION. Income and deductions of the Parthership that are attributable to the Section 754 Election ("754 
allocations"} shall be allocated to thoPartners entitled thereto, 

co) C O N T I X I B W  PROPIXXY. Income and deductions attributable to mch property contributed to the Partslership shall be dared 
among the Partners so as to take into account the variation between the tax basis of such proparty to the Partnership at the h e  of 
contribution and its fair &et value at such time ("704(c) aUocations"), In addition, the General Partner will make ourathe 
allocations permitted by the Code with respect to the assets contributed to the Partnership on the Closing Rate to the extent that .the 
General Partaer datermines, as of the Closing Date mid in light of &e General Partner's estimates of its other income and dednctions 
and its expected clistribations and in light of Section 9.11s) and Attiole V oftha lvlIs Agreement, are necessary to cause the 
cumulative taxfible income allocated m respoct of the Common Units during the first four taxable years of the P&ership not to 
exceed 30% of the cumulative distributions iU respect of the Common U&s during such period. 

(c) GENE3cAI; PARTNXR ATXIXORITY. The Genaal Partner rnny chatlge aiy of the &ove allocations if and to the extent it 
deteJrnines that such change is required by the Code. 
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Moreova, if, as to one or mor8 classes of tax items, the General Partner determines that more than one me&od is permitted or &at the 
correct method ismcertain, the General Partner mny Rdopt suoh niethod for reporting purposes that it thinks is in the best interest of 
the Palnership, t&ig into Rcoaunt cas0 of a a s t r a t i o a ,  the desire to mtch taxable income and deductions with ecouomic income 
and ClcductiOnS, the economic interests of the Partners in the Partnership, and the risk of proposed adjirshnents by the Internal Revenue 
Service and the consequences thereof. 

(d) SPECIAL lXZ4NGIELES ALLOCAlTON. There shall be allocated to the CSeueraZ Partner all deductions attributable to the 
owmsbip of, and any gain or loss on the distribution or other disposition of, the 1 989 Ciistomer List and the rights ofthe Partnership 
Group to use without costibe "FAST" propaue purchase optimization and fuel accounting system, the "STARS 1" aud '5STARS IT1 
proprietary softwm system, and the t radmk,  tradename, or S i a r  intangible xights oEPetrolane, the General Paiber cx its other 
Wiiates. 

92 PREPAXATKIN OF TAX RETURNS, The General Patber shall timely fde all returns of the Parhedip Tequired for federal and 
state income tkx purposes and shall h i &  to RecordHolders within 90 days of the dose of the calendar year the tax bfbmation 
reasonably required by t?mm for federal and state income tax reporting purposes, ?%e dsssification, realization, and recognition of 
income, dedndons, credit, and other items shall be on the accml dothod of accounting for fdoral bo rne  tax puxpqses. The taxable 
year of the Partnership shall end on December 3 1. 

9.3 TAX ELECTIONS. (a) Tbe Partnership shall make the Section 754 Election in accordanck With applicable regulations thereunder, 
subject to the resewation of tho right to seek to revoke any sucli election UPOR the Genekal Partam's dekmhatjou that such revocation 
is in the best interests of the Limited Parturns, 

(b) The Partnership shall elect to deduot expense$ hourred in organizing Iht: Partnership ratably over a sixty-month period 8s provided 
in 
Section 709 ofthe Code. 

(c) Except as otherwise providedhereh, the General Partner shall determine whetha the Partnership should make any other elections 
permitted by the Code. 

9.4 TAX CONTROVER~S. Subjeot to theprovhiom hereof, the 0OneralPsll.tner is designated as the Tax Matters Partner (as 
defined in the Code) and is authorized aid required to rqxesent lhe Parbeiship (ai the Pa-faership's expense) in connection with aU. 
examinations of.the Partnership's affairs by tax authorities, including resultbg aMstf.ative and judicial proceedings, md to expend 
Partnership funds for professional services and costs associated therewih Each Parker agrebs to cooperate with the General partner 
and to do or refrain fkom doing any or all 'chjngs masonably reqired by the Generd Partner to conduct such ptoceedings, 

10.1 'IRANSEER, (a) The term "transfer," when usedin this Article X with respect to aPartnership Intaest, shall brt demed to refer 
to n tramaction by which a Partnm assigns its 
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Partnership Interest to another Person and includes a sale, assignment, gift, pledge, mcumbrancc, hypothecation, mortgage, exchange 
or any other disposition by law or otherwise, 

(b) No Partnership Interest shall. be transfenred, in whole or in part, except in nccordance with the terms md conditions set: forth hi %is 
Artiole X. Any trmsfer or purported transfer of a Partnership Iuterest not made in accorhce w& this Article X shall be null and 
void. 

(c) Nothing contained in this Asticle X s h d  bo construed to prevent a disposition by tlie pwmt entity of the General Parhim of any or 
all of the issued and outstanding capital stoolc VI the GeneraI PsUZner. 

10.2 IXANSFER OF TED?, G m W  P A R M ' S  PAI392TERSEilP INEREST. Ifthe general partner of the MLP trmsfm its 
partnership interest as the general partner therein to any Fason in accordance with the provisioiis of the MLP Agreement, the General 
Pattner shall contemporaneously t h e r e d  Wmsfar its Palhership Interest as the general partner of the Part~ership to such Person, and 
the Limited Partner hereby expressIy consents to such trader. Except 8s set forth in #a imme&ately pmeedhg seWnce, the General 
Partner may not transfer an or any part af its Parbaship lnterest RS the general partnar in the Partnership. 

10.3 "RANS3TER OF "EJ LlMJTFiD PARTNEX'S PAR.'III\TIERSW INTEREST, If the Limited Partner merges or consoXdatm with 
or into any other Person or transfers aU or substantially all of its assets to mother Person, such Person may become a Substituted 
Limited Partner pursuant to Article XI. Except as sct forth in the immediately preceding sentmce and except for the transfers 
contemplated by Sections 4.2 and 11 .I, the Limited Pattner may not trausfer all or my part of its Partnership Intcrost or withdraw 
from tha Partner&@ 

11,l A,DIklISSION OF .AMENGAS AS A I;IMIIIED PARTNER Upon 'che making by AmeriGas and Petrolme of the Contributions 
described in Section 4.2, AmeriGas and Petrolme shall be admitted to the Parhership as Limited Partners. Upon tibe tcansfer by 
AmeriGas and Petrolme of their respective Partnership Interests as Limited Partners to the MLP a6 provided h the Canveymce and 
Contribution Agreement and the Merg5r and Contribution Agreement, AmeriGas and Petrolme shall each withdraw and cewe to be a 
Limited Partner of the Partnership. 

11.2 ADMISSION OF SUBS- llRvKED PARTNERS. Any person that is the successor in interest to a Lhnited Partner as 
clascrlbsd in Section 10.3 shaU be admitted to khe Partnership as a IimiM partner upon (a) fnrnishhg to the General Partner (i) 
acceptmce in form satisfactory to the General Partner of all of the torms and conditions of this Agreement and (ii) such ather 
dooumonts or instruments 86 may be required to effect its admission as a limited partner in the Partnership and @} obtaining the 
consent of the GenneralPartner, whidh consent may be given or withheld in the General Partner's sole discretion. Snch Pereon shall be 
admitted to the 
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P&ership as a limited partner immediately prior to &e trmfer of the Partnership Interest, md the business ofthe Parberap shall 
continue withomt dissolntion. 

* 

11.3 ADMISSION OF SUCCESSOR GENFsRAz PARTNER A successor General Partner approved pursuant to Section 12.1 or 12.2 
or the transferee of or successor to dl of the General P W d s  Pnrtnafhip Interest as the goneral patther in the Partnership pursuant to 
Section 10.2 who is proposed to be admitted as a micctmor General.Partner shall, subject to compliance with the terms of Section 
12.3, EappXcable, be admitred to the Partnership as the Guccessor Generd RRftner, efXeeotive h e d j n t e l y  prior to the withdmwal or 
removal of the General Partner pursuant to Section 12.1 or I22 or the transfer of the General Parhw's Parhership Interest as the 
general partaer afthho Pattnerdiip pursaaut to Section 10.2, Any such successor shall, subject to fie terms hereoc carry on the business 
ofthe Pa-!nmship without rlissolution. In each case, the admission of such successor General Partner to the Partnemhip shall, sribject 
to the tmm hereof, be subject to the successor General Parfner executing and delivering to the Partnership an accoptance of all of the 
terms and conditions of this Agreement and such other documents or hstnunents as maybe required to effaot such admission. 

11,4 AME1\TDMENT OF AG-NT AND CERTIFICATJ3 OF LIMITED PARTNERSRJP. To effect the admission to the 
partnerdip of my Partner, the G;eneral Partner shall take all steps necessary and appropriate under the Delaware Act to amend the 
records of tbePattnership to reflect such admissiou ad, ifaecessary, to prepare as soon as practical an amendment of tfiis Agreement 
and, ifxequired by law, to prepare and file an amendment t o  the CertEcate of Limited Pmtnership, and tho General Pmtner may for 
thh purpose, among others, exercise the powar of attorney granted pursuant to Section 1.4. 

Z 1.5 ADMl[SSION OF ADDITIONAL LIMITED PARTNERS. (a) Person (other than the Geiiwd Partner, the MLP ox a Substituted 
Limited Parhm-) who makes R Contriiution to the Partnership h accordance with this Agrement e h d  be adrdled to the PaL-tnership 
a8 a ~ 1  Additional Limited Partner only upon Msh ing  to the General Partner (i) evidence of acceptance in form satisfactory to the 
General Partner of all of the terms and conditions of th is Agreement, including the grmtbg of the power of attorney grmtedin 
Section 1.4, and (ii) such other documents or insbvments RS may be required in the discretion of the General Partner to effect such 
Person's admission as an Additional Limited Partner. 

@) Not.witM.ding anything to &e contrary in &is Sectiou 11.5, no Person shall be admitted as an Additional Limited Partam (i) 
without the consent of the General Pmtnet, which consmt may be given or witbheld in the Gmwd Partner's sole discretion, aud (ii) 
unless such admission is contemporaneous with a trawfer by such Limited Partner of its Par-lership Interest to the MLP and 
consequent withdrawat as a W k d  Partner, during the Subordination Period "he admission of any Person as an Additional Limited 
Partuer shall become effective on the date upon which the name of such Person is reoorded as such in the books and records ofthe 
Parlnership, following the consent of the General P m e r  to suoh admission, 

WITHDRAWAL QKWMOVAL OF PARTNERS 

26 



12.3. WJTIDRA.WAL OF TEE GENERCU; PARTNEK. (a) The General Partner shaIl be deemed to have wifhdram from the 
Partnership upon the occurrence of any one of the following events (each such event herein referred to E ab "Event of Witbdrawd"); 

(i) the General Partner voluntarily withdraws from the Partnership by giving writlen notice to the Limited Partner; 

(5) &e General Partner traasfers all of its rights as Genera1 Parher pursumt to Secthn 10.2; 

(iii) the General Partner is remnvedpursucmt to Section 12.2; ar 

{iv) the genera1 partner of the MLP (A) withdraws fkom, or (B) is removed tls the general partner oT, the MLP. 

If an Event of WiU.d.rawal specified m Sedion IfL.l(a)(iv) (A) occurs, the withdrawing General Partner shall give notice to the Limited 
Partuer within 30 days after suoh occurrence. The Pnrtnoi% hereby agree that ody the Events of Withdrawal described in this Section 
12.1 shall re& in the withdrawal of the General Partner from the Partnership. 

@) Urithdrawal of the General Pariner $om the PRI.tner8hip upon the occurreme of an Event of Withhavd shall not constitute a 
breach of this Apeemant under the following oirmtances: (i) at any time during the period beginning on the CIosing Dab and 
ending at 12:OO mianight, Eastern StandardTime, on December 31,2004, the Gam1 Partner voluntarily withdraws by giving at least 
90 days' advance notice of i ts  intention to withdraw to tlm Limited Partner, provided that prior to the efirjtive dab of such withdrawal, 
the Limited Partner approves such withdmwal and the General Partner delivers to &e Partuership an Opinion of Counsel ("Withdrawal 
Opinion of Counsel") that such wifhdrawal (following the selection of the siiccessor Gama1 Partner} would not result in the loss of 
the limited liability of the Limited Partner, any hnited pmi~ie? of the Limited Partner, or my limited parher of any Group Member, or 
cause the Limited Pairnix or any Group M d e r  to be trmted as an association taxable as a corpomtion or otherwise to be taxed as an 
entity for federal iucome tax purposes; (5) at any tbm on or after 12:OO midnight, EBastern Standard Time, on December 31,2004, the 
General Partner voluntarily withdraws by giving at least 90 clays' advance notice to fie Lkuited Partner, such withdrawal to take effect 
on the date specified in such notice; (iii) at any time that thr: General Partner ceases to be the General Partner pursuant to 
Section 12,1(a)(ii), {iii) or (iv)(B); or (iv) at any h e  that the General Parher ceases to be the Gmwal Pariver pursuantto Section 
12,1(a)(iv)(.A.), and such withdrawal does not constitute ab rmh  of the MLP Ageement. If the General Partner gives a iiotice of 
withdrawal pursuant to Section 12,l(a)(i) or 
Soction 13.l(a)(i) of the h4LP Agreement, the Limited Partner m y ,  prior to the ~ f f e c t i ~ ~  date of m h  wi&drawal or removal, elect a 
succes~or General Pmer,  provided that such successor shall be the Same Person, if any, that is elected by the limited parhers ofthe 
MLP pursuant to Section 13.1 of the MLP Agreement as the successor to the General Partnor in its capacity as general partner of the 
MJ2. If" prior to the effective date of the Generat Parher's withdrawal, a successtx is not selected by the Limited Partner as provided 
herein or the Partnership does not receive a Withdrawal @hion of Crmnsel, the Partnership shall be dissolve'd in accardaace with 
Section 

I 
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13.1. Any successor General Partner elected in wcordmce with the terms ofthis 
Section 12,l shall be subject to the provisions of Section 11.3. 

12.2 REMOVAL OP Tm GENERAL PAR-. The General Partner shall be removed if such General Partner i s  removed os a 
general partner of the MLP pwmtmt to 
Section 13.2 of the MLP Apnicn t ,  Such removal shall be effective concwenffy with the e€fectiveuess of fie removal of such 
General Partnm ils the general partner of' the MLP pursuant to the terms of the MLP Agreemeiit. Tf a s~ccessor General Partner is 
elected in connecticm with ihe removal of such Genom1 Partner as a gmeral parbar of'the W, such successor Genei*al Partner shdl, 
upon admission pursuant to Article XI, nutomtioally become a sumessor Generd Partner oftlte Partnership, The admission of any 
such mccessor General Partner to the Parhership shall be subject to  the provisions of Section 11.3. 

12.3 lN'IEREST OF Dl3PARJXNB PARTNER AND SUCCESSOR GENERAI, PARTNER, The Partnenship Intersst of a Departing 
Partner departiug as a result of withdrawal or remwd pursuant to Section 12.1 or 122 shall (unless it is otherwise required to be 
conv~rted into C m m  Uhits p m w t  to Section 13.3(b) of the ML;p Agreement) be purchased by the successor to the Departing 
Pmer  for cash j.n the manner sptzified in the MU? Agreemat Such purdhase {or convedon into Comou Units, as applicable) 
shall be a condition t o  the admissiou Eo xhe Par!nmsZp ofthe successor as the General Partner. Any mccessor Genaal Partner shall 
indemnify the Departing Crwcral Partner as to all debts and IiabWes of the Partnership arising on or after the effective date of de 
withddnwal or rmovnl of the Departing Partner. 

12.4 RXXMEURSENIzNT OF DEPARTING PARTNER, The Departing Partner shall be entitIed to receive all reimbursements due 
such Departkg Partner purmint to 
Section 6.4, including my employee-related 1iab)ilties (including severance liabilities), idcurred in connection with the teuninatioa of 
any employees employed by such Departing Partner for the benefit of the Pakersbip, 

12.5 W'E€DRAWTAI; OF THE, LWITEll PARTNBR. Without the prior consent of the General Pather> which may be granted or 
withheld in its sole disaretion, and except as provided in Section 11.1, the Limited Partner shall not haw the right to withdraw ftom 
the Partnership. 

13.1 DISSOLUTION. The Partner$hip shall not be dissolvedby the admission of Substituted Lkited Partners or Additional Limited 
Parttiers or by the admission of a suocessor General Par.tner in accordance with the terms of this Agreement. Upon the i.emova1 or 
withdrawal of the GeneraI Partner, any BUCCCSGO~ General Farther shdl oontinae tho 'business af the Partnership. The Partnership shall 
dissolve and, subject to Section l3.q its affairs should be wound up, upon: 

(a) the expiration of' i ts  term as provideid in Section 1.5; 



@) an Event of Witlidrawal ofthe General Partner as provided in 
Section IZ.l(a) ( o b r  than Section 12.1{~)(ii)), unless a successor is elected md an Opinion of Counsel is received as provided in 
Se&on 12.l(b) or 12.2 and such 6ucCessor is admitted to the Partnership pursuant to Section 21.3; 

(G) an election to dissolve the Partnership by the General Patner that is approved by the Ljmited Partner; 

(d) entry of a decrce of judicial dissolntion of the Partnership pursuant to the provisions ofthe Delaware Act; 

(e) the sale of all or substantially all of the assets and properties of the Partnership Group; or 

(f) the dissolution of the NTB. 

133 C0NT"UATION OF THE BTJSILNESS OF THB PARTNBRSIIIP lSTl3R.DTSSOIIU'I"fUN. Upon (a) dissolution of the 
Partnership following an Event of Withdrawal cawed by the withdrawal or removal of the Cletlerd Partner as provided in Section 
12.l(a)(i) or (%) and following a Mlwe of the L d t e d  Partner to appoint a successor General 2artna as provided Ja Section 12.1 or 
12.2, then within 90 dBys thereaftor, or (b) dissolution of the Partnership upon an evmt constituting an Event of Withdrawal as defhed 
in Section 13.l(a)(iv), (v) or 
(vi) afthe MLP Agreemmt, then within 180 days thereafter, the Limited Partner may elect to reconstitute the P a r t n a ~ p  and continue 
its business on the came terms md canditions set forth in this Agreement by forming a new limited partnership on terms identical to 
those set forth in this Agreement and having as a general partner a Person approved by the Limited Pwtner. In addition, upon 
dissolution of fheParbiership pursuant to Section 13.1(f), if the M I 2  is reconshted pmsumt to Section 14.2 ofthe MILP Agreement, 
thereconstituted Mz;p may, within 180 day6 af€er such event of dissolution, as the LimitedParRzer, dwt to reconstitute the 
Partnership in accordme with the inmediately preceding sentence. 11pm any such election by fhe Limited Parher, all Partners shall 
be b a u d  thereby and shall be d e m d  to have approved same. Udess suc3 an election is made within the appbble time paiod as set 
forth above, the Partnership shall conduct only activities aecessary to wind up its affair& If such an election is so mnd5, then: 

(i) the reconstituted Partnership shnll con&me until the end ofthe term set forth in Seotion 1.5 unless earlier dissolved in accordance 
with this Article Xm; 

(ii) ifthe successor Generat Partner is not the forma General Partner, hen the inntarest of the former General Pattner shdl be 
purchased by a1.e suocessor General Partner or converted into C o m o n  TJnits of the MLP as provided in Section 13.3 of the Ml.2 
Agreement; and 

{%} dl mcessary steps shall be taken to cancel th;s Agreement and fie Certificate o f w t e d  Partnership and to cater into and, as 
necessary, to a e  a new partnership agreement and odficatc of limited partuersliip, and the successor General Partow may for this 
purpose exercise the powers of attorney granted the General Partner pursuant to  Section 1.4; provided, that the right to approve a 
successor General Paher  and to reconstitute and to c o n h e  the business of the Partnership shall not exist and may not be exercised 
unless the 

. 
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Partnership has received an Opinion of Counsel that (x) the exercise of the right would not result in the loss of W t e d  liability of the 
Limited Parker or any IMted partner of the Limited Partnw and (y) neither the Partnersldp, the reconstituted Iimited partnerslrip nor 
my Group Member would be treated as au association taxable as a corporation or otherwise be taxable as m mtity for fedwd mcome * 

tax purposes upon the exercise of such right to coiltinue. 

13.3 1,IQTJIDATOR Upon dissolution ofthe Partnership, unless theParlnership is continued under an election to reconstitute and 
continue the Pwbership pursuant to Section 13.2, the General Partuer, or in ihe evelit the dissolution is tt le resnlt of f l ~ l  Event o€ 
With&aw& a liquidator or liquidating committee approved bytheTjtnitedPartner, shall be thc Liquidator, The Liquidator (if other 
than the General P<artner) shall be entitled to receive such compensation for its services as may be approved by the Limited Partner, 
Tho ?&aidator shall agree not to resign at any time without 15 days' prior notice and (if other than &e General Partner) may be 
Iempved at any time, with or witliont cnuse, by notice of removal approved by the Limited Partner. Upon dissolution, reinoval or 
resignation of the Liquibtor, a succe~sor and substitute Liquidator (who slid1 have and succeed to all rights, powers and duties of Ihe 
orig'ml Liquidator) shaU within 30 days fbereafim be approved by the Limited Partner. The ri@ to approve a successor or substitute 
Liquidator in the manner provided herein shall be deemed to refer &o to any such suoc~ssor or substitute Liquidator approved in the 
manner hmein provided Except as expressly provided in this Article Xm, the Liquidator approved in the manner provided herein 
shall have and may exercise, without M e r  autborlzation or consent of my of the parties hereto, aU of the powers confmed upon the 
General Parherundm the terms of thihis Agreement (but subject to all ofthe applicable limitations, contractual and otherwise, upon the 
exmise of such powers, othhor than the limitation an sde Set forth in 
Section G.3@)) to the extent necessary or desirable in the good faith judgment of ihe Liquidator to cwry out the duties and functions of 
the Liqaidator hereunder for and duhg  such period of time as shall bereasmably required in the good faith judgment ofthe 
Liquidator to complete the winding-up rind liquidation of the Partnership as provided for herein. 

13.4 LIQUIDATION. The Liquidator shall proceed to dispose of the assets of the Partnership, discharge its liabilities, and otherwise 
Wind up its affairs in such manner and over such period as the Liquidatar determines to be in the best interest of the Partners, subject 
to the fonowing: 

(a) RISPPDSEION OF ASSETS. The assets may be disposed o f  by public or private sale or by distribution in h c l  to on5 or inore 
Partners on arch terms rn !lie Liquidator and fie receiving Partner may ogrm. If any property is disttiitlted in kind, the Partner 
receiving the propem shall be deemed for putposes of Section 13,4(~) to havereceived cat& equal to its fair maker: value; and 
couterrrporaaeously therewith, appropriate cash distributions must be made to the other Partners. 

@) PIS-GB OF LWLITES. Liabilities of the Partnership include amounts owed to Partners otherwise in respect of their 
distribution righls under Article V. With respect to any JhbiIify that is cantingent or i s  otherwise not yet due and payable, the 
Iiquidator shall either d e  such claim for such amomit 86 it thinks appropriate or establish 8-resesve of cash or other assets to 
provide for its payment, When paid, any unusedpmtiou of the m m e  shall be distributed as additional liquidation proceeds. 
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(c) LIQUJDATfON DISTRIBUTIONS. The Liquidator shall reassign the 1989 Customer List and other assets described in Section 
Q.l(d) to the General Partner. Subjeot to Section 13.4(a), all other property and all cash in excess of .that required to disdmge 
liabilities a6 provided in Section 13.4(b) shdl be dBtributecl to the Partners in &e ratio of their respective Percenbge Interests. 

13.5 CANCELLATION OF CERTEICATE OF LIMITED PARTNEXSHJl'. Upon the completion of the distribution of Partnership 
cash and proputy as provided in Sactions 13.3 and 13.4 in conuection with die liquidation of the Partnership, t he  Partnership shall be 
terminated and the Certifimte of ?Limited P a r t n d p  and all quulificntions of the Partnership as a foreign limited partnersl4p in 
jurisdictions other than the State of Delaware shall be cancelled aud such other actions as may benecessary to t e a a t e  the 
Partnorship shall be taken. 

13.6 IWJXJRB OF C0N"rJONS. The cfe;neral Partner shall not be personally liable for, and shall have no obligation to 
contribute or loan any monies or property to the Pashlersbip to enable it to effectuate, the return of the Contributions of thc Limited 
Partner, or any portion thereof, it being expressly understood that any such r&ur~.~ shall be made solely fiom Partnership assets. 

13.7 WAIVER OF PAR'ITTON, Each Painer hereby waives any right to par~tion of the Partnership propor&. 

AKTlCLE m 

14.1 AMEN'DhdEN" TO BE A D O P D  SOLELY BY GEmW PLXRWR. The Limited P~rhner agrees thnt the General Partner 
(pursuant to its powsress of attorney from the Limited Pactam)> without the approval of the Limited Parturn, may amend any provision 
of ahis Agreement, and execute, swear to, acknowledge, deliver, file and record whatever documents may be reqnired in connection 
therewith, to reflect: 

{a) a change in the name of thho Partnmhip, the location of ibe principal place of buginess of the Partner&ip, the registered agent of 
the Partnership or the regislered office of the Partnership; 

(b) admission, substitution, withdrawal or removal of Partuers in acoordanoe With this Agreement; 

(e) tl cbangc that, in the sole discretion of the General Parther, is necessary or advisableto qualify or continue the qualification ofthe 
Partnership a limited partnership or a partnership in which the limited parhers have W e d  liability under the laws of any state or 
to mur0 that neither the Partnership nor the MLP wilt be treated as rn association taxable as a coiporation or othenvbo be taxable a9 
an entity fm federal income tax purposes; 

(d) 8 change thnt, in the sole discretion of Ehe General Partner, 
{i) does not adversely affect theLidted Partner in any material respect, {ii) is necessary or advisable to satisfy any requiremants, 
conditions or guidelines mntaiaed in any opinion, directive, order, 
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ruling or regulation of any federal or state agency or judicial anthority or cmtdned in auy federal or state statute {including the 
Delaware Act), oomplimce with any of which the General Partner detexmines in its sole discretion to be in the bcst interests ofthe 
Pm%aship md the Limited Partner, (") is r e e d  to effect the intent of the provisions of this Agreement ar is aiheiwise 
contemplated by this Agreement or (iv> is required to conform the provisions of lhk Agreement with the provjsions of the MLP 
Agreement as the provisions ofthe MLP Agreement may be amended, supplcmnted or restated from time to time; 

(e) a change in thei fscal year and taxable year of the Partnership and any changes that, in the sole discretion of the General Partner, 
are necessary os advisable as a result of a change in the fiscal year and taxable ycar af the Pahership, including, if the General 
Partua shall so determine, a change; in tho definition of"QuaW and the dates on wbich distriitions are to bo made by the 
Parlnershjp; 

(E) an amcmhent that is necessary, in the Opinion of Counsel, to prevent the Partnership or the General Partner or its directors or 
officers from in any mmer being subjected to the provisions of the Investment Company Act of 1940,~s amended, the hvestmmt 
Advisers Act of 1940, as mended, or "plan asset" regulatioas adopted under the Employee Retirement 'Lncome Security Ad of 1974, 
a6 amended, regardless of whether rmch we substantially sbnilar to plan asset regulations currently applied or proposed by the United 
States Department of Labor; 

(g) any amendment expressly permitted in this Agreement to be made by the General Patrier acting done; 

(h) an amendment effected, necessitated or coatemplated by a Merger Agreement approved in accordance with Section 1'5.3; 

{i) an amendment that, in llie sale discretion of the General Partner, is necessary or advisable to reflect, account for and ded with 
appropriately the foimatim by the Partnership of, or investment bythe Partnership in, any corporation, pa-taership, joint venture, 
limited liability company or othet entity, in connection with the conduct by the Partnership of activities permitted by the teras of 

. Section 3.1; or 

(i} any other m5ndmmts substanhlly similar to the foregoing. 

14.2 AIvDDDMENTPROCBmS. Except with respect to ammdments ofthe type described in Section 14.1, all amendments to 
this Agrmont shall be made in accordawe with the following iU;qukements. Amaidmmts to this Agreement. may be proposed only 
by or with the consent of the General Partner. Each such proposal sW1 contain the text of the proposed amendment. A proposed 
amwdment shall be effective upon its approval by the Limited Partner, 

ARTXCLE XV 

15.1 AUTHORITY, The Partnership may merge or consolidate with one or more corporations, business tmsts or associations, red 
estate investment trusts, comnon law trusts or 
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u&coi.porated bwhesses, including a general partnership or limited partnership, formed under the laws of the Shte of Delaware or 
any other state of the United States of America, pursumt to a written agreement of merger or consolidation ("Merger Agreement") in 
accordance with this Article XV. 1 

15.2 PROCERW POR ht€E!.GER OR CXNSOLmAEON. Merger or consolidation of the Parhership pursuant to this Article XT 
requires the prior approvd ofthe Genord Partner. If the General Partner shall determine, b the exercise of i t s  sole discretion, to 
consent to &bo merger or consolidation, the General Partner shall approve the Merger Agreement, which shall set fo rk  

(a) Thenames mdjUr;s&ctims of formation or organization of each of the business euttties proposbg to merge or consolidate; 

@I) The nme and jurisdictions of formailon or organization of the business entity that i s  to smive the proposed mcrger or 
consolidation (the "suwfving 3usiness Entity"); 

(c) Theterm and cond t im ofthe proposed merger or consolidation; 

(d) The manner and basis of exchanging or coriverting the equity securities of each caxlstitucmt business d t y  for, or hto, Gash, 
property or generaI or limited partnsrap interests, xi&&, securities or obligations of the Surviving Business Entity; and (i) if any 
general or limited partner interests, securities or rights of any constituent business entity are not to be exchanged or converted solely 
for, or into, cash, property or general or limited partner mterests, rights, securities or Qbligations oftbe Surviving Business Entityy the 
cash, property or general or limited partner interests, rights, securities or obligations of any limited partnership, corporation, trust or 
other eniity (other than the SurviviUg Busilless Entity) which the holders ofsuch gefierd or limited partner interests, securities or 
rights am to receive in exohango for, or upon conversion of, their general or limited partner Interests, securities or rights, and (E) h the 
cme of securities represalted by certificates, upon the surrender of swh cei%%ates, which cash, property or geueral M United partner 
interests, rights, securities or obligations of the Surviving Business Entity or any gmeral or Ihited partnership, corporation, trust or 
other entity [other thm the Surviving Busmness Bniity)y or evidences thereof, are to be delivered; 

{e) A statement of any changes j, thc constituent documents or the adoption of new constitumt documents (the articles or oertificatte 
ofinoorpomtion, articles of trust, declaration of trust, certificate or agrement of limited partnership or other simiinr charter or 
g o v d n g  document) ofthe Surviving Business Batity to be effected by such merger or consolidation; 

(f) The effective t ime ofthe merger, which may be the date ofthe fiting offhe certificate of merger pursuant to Section 15,4 ar a latw 
date specified in 01 d e t h a b l e  in accordance with the Merger Apament (provided, that. if the effective time of the merger is to be 
later thm the date offhe 5lhg afthe certificate of merger, &e eKctive time s h d  be .ked no later than the time ofthe Sling ofthe 
certificate of merger and stated thereh}; and 

(g) Such other provjsions with respect to the proposed merger or coastdidation as are deemed necessary or appropriate by the General 
Partner, 
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15.3 APPROVAL BY LIMITED PARTNER OF MERGER OR CONSOLIDATION. (a) The General Partner, upon its approval of 
the Merger Agreement, shall direct that a copy or 8 smlltnary o f  the Merger Agreement be submitted to the Limited Partner for its 

. approval, 

(b) The Merger Agreement shall be approvedupon receiving the approval ofthe Limited Partner. After such approval.by the Limited 
Partner, and at any time prior to the filing of the certificate of merger pursuant to Section 15.4, &e merger or consoIidation may be 
abandoned ptv6umt to provisions therefor, if any, set for!& in &e Merger Agreeaernt. 

15.4 ClXTmCAm OF MERc3mR. Upon tfie requked approval by the General Partner and die L M e d  Partner of R Merger 
Agreement, a certihcate of merger shall be executed and filed with the Secretwy of State of the State of Delaware in conformity with 
the requirements of the Del~wai% Act. 

15.5 BFEf3CT OF MERGER., (a) At the effedve time of the certificate of merger: 

(i) all of the rights, privileges and powers of each of the business entities that has merged or consolidated, and all property, mal, 
personal and mixed, and all debts due to any of those bwiness mMes and all other things and aauses of aotiou belonging to each of 
those business eiutities shall be vested h the Surviving Business Entity and after the merger or consolidation shall be the property of , 

the Surviving Business %ti@ to the extent they wwe of each constituent business entity; 

(E) the title to any red property vested by deed or othmise in any of those constituent business entities shau not revert and is not in 
aay way impaired because ofthe merger or consolidation; 

(iii) all rights of creditors and all lieas on or security &zest in property of any of those constituent business entities shall be preserved 
mimpdred; and 

(iv) all debts, liabilities md duties of those constituent business entities shall attach to the Surviving Business Entity, and may be 
enforced against it to the same extent as if the debts,’liabiIities and duties had been incurred or contracted by it. 

(b) A merger or consolidation effected pursuant to this Article shall not be deemed to result in a trsmsfef or assignment of assets or 
liabilities fiom one entity to anofher having occurred. 

JS€~TI~JE XI? 

GENFUL PROVJSIONS 

16.1 ADDRESSES AND NOTICES. Any notice, demand, request or report required or permitted to be given or made to a Partner 
under this Agreement sthau. be in writing and sbaU be deemed given or made when received by it at the principal office of the 
Partner&& roferred to in Sootion 1.3. 
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16.2 REFERENCES. Except as specificaUy provided otherwise, references to "Ardcles" and "Sectians" me to Mcles  and Sections of 
this Agreeruent. 

16.3 PRONOUNS AND PLURAZS. Whenever the context may require, my pronoun used in this Agreement shall include the 
corresponding masculine, femhhe or neuter forms, and the singular forin of nouns, pronouns and verbs shall iuclude the plural Rnd 
vice versa, 

16.4 FURmAC1[1ON, The parties shd execute and deliver all documents, provide all information and take or refrain &om taking 
action as m y  be necessary or appropriate to achieve the purposes of this Agreement. 

16.5 BINDING JiEFI3cT. This Agreement shall be binding upon and hure to the benefit oftbe parties hereto and their heirs, 
executors, ad&strators, ~UCOCGSOTS, legal representatives and permitted assigns. 

16.6 EVTBGFtATlON. This Agreement cons&es the entire agrement among the parties hereto pertaining to the subject matter 
hereof and supergdes dl prior agreements and understandings pertaining thereto. 

16.7 CREDITORS. None of the provisions of this Agreement shall be for fhe benefit of, or shall be enforceable by, any creditor of the 
Partnership. 

16.8 W W R .  No failure by my party to insist upoathe strict pexfmmmce of any covenant, duty, agreement or condition of this 
Agreement or to exercise any right or remedy consequent upon R breach thereof shall constitute waiver of any such breach or any 
other covanaut, duty, agreement or condition. 

16,9 (3XWTE~ARTS. This Agreement m y  be executed in countacparts, all of which together shall constitute ai agreement biding 
on all the parties hereto, notpnthstanchg that all such parties are not signatories to the original or the same counteiyatt ?&oh party 
shall become bouad by this Agrecmmt immediately npon affixing its signature hereto, independently of the signature of any other 
Psrty, 

16.10 APPX,IC=AEJLE LAW. This Agreement shall be construed in accordance with and governed by &e laws d t h e  Shte of 
Delaware, without regard to the principles of conflicts of law. 

16.1 1 W&DMY OF PROVISIONS. If any provision of th5 Agreement is or becomes kv@d, illegal or unenforceable in any 
respect, €he vdidity, legality and enforceability of the remaining provisioxls contained herein shall not be affected thoreby. 

, 
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L M T D  PARTMER: 

AMEIUGAS PARTiWRS, L.P. I 

By: AmeriGas Propane, Inc, 
a6 general partner 
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MQY-23-2013 10:12 Frorn:185974€35345 
I 

To:16109923258 Page : 2/22 

me 
Serving Amerlca WIth Pride 

FFICE OF PIPELINE SAPETU 
OPERATOR QUALIFICATION TRAINING 

RECORD AND CERTIPICATION 
MODULE 1 

ADDRESSING TBE: ACCIDENTAL RELEASE OF PROPANE 

COMPLETION DATE: 9 -15-oq 

COMI 

Propane certifies that the above listed employee has been trained and tested. 
material i s  kept at 3973 Montana Highway 35, Ralispell, MT 59901, toll fiee 

is 1-866-820-0363. 
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MQY-23-2013 10:13 From:18597485345 To : 16109923258 Pa 9e : 3/22 

EMPI 

s SN:- 

COMl 

ADD8 

CITY. 

E W L  

T W  

m n  

CIm:, 

Helitilj 
Train5 
phone 

Serving America Wlth Pride 

QFFICE QF PIPELINE SAFETY 
QBEMTOR QUALIF.ICATION T G 

RECORD AND CERTIFICATION 
MODULE 2 

OPERATION AND MGJIVTENAPTCE OF THE CGI: 

LAST FIRST MIDDLE 

-- - -9.Sb- COMPLETION DATE: 5 - 0 4  

ER'S ADDRESS: 121 CUNNINGHAM DRIVE 

ATHENS STATE: TN ZIPCODE:. 37303 

5 Propane certifies that the above listed employee has been trained and tested. 
g material is kept at 3973 Montana Highway 35, Kalispell, MT 59901, toll free 
umber i s  1-866-820-0363. 
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MRY-23-2013 I@:: I 
! .  
i 
'I 

CI 

EWL 

SSN:- 

corn 

ADDP 

CITY: 

EMPL 

TRAIE 

TRGlS 

CITY:. 

; F r o m :  18597485345 To : 16103923258 

Sgrvlng America Wifh Pride 

OFFICE OF PIPEEM SAFETY 
OPERATOR QUALIFICATION TltaAINlCNG 

REXDRD AMD CERTIFICATION 
MODULE 3 

LSSLFICATTON AND DOCUMENTATION OF PROPANE: GAS LEAKS 

A m N S  STATE: 'IN ZPCODE: 37303 
I , . -*. ..... . 

: Propane certifies that the above listed employee has been trained and tested. 
, material is kept at 3973 Montana fighway 35, Kalispell, h4T 59901, toll fiee 
mber is 1-866-820-0363. 

17 
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MRY-23-2013 10: 13 F r o m :  18597485345 To : 16109923258 Page : 5/22 

;RE 

EMPL 

SSN- 

corn 

ADDP 

CITY. 

EMPL 

T M  

TRAKI 

C m :  

Hmitq 
Trainil 
phone 

me 
Serving America With Pride 

OFFICE OF PIPELINE SABETY 
OPERATOR QUALIFICATION TRAINNG 

IUXCORD AND CERTWICATION 
MODULE 4 

I EMERGENCY 
IPOMDING TO EMERGENCIES AND RESTORING SERVICE AFTE!R 

T m  my Lee - 
FIRST MIDDLE 

WEE NAME: 
LAST LAST 

T m  my Lee - 
FIRST MIDDLE 

COMPLETION DATE: 9 d "09 

DATE:--,-- 9-ls-8 4 32's SIGNA .--- 

ZR'S ADDRESS: 121 CUNNINGHAM D€UVE -- 

ATHENS - STATE: TN - ZIP CODR- 37303 - 

t Propane certifies that the above listed employee has been trained md tested. 
; material is kept at 3973 Montana Highway 35, Kdispell, MT 59901, tall. free 
umber is 1-866-820-0363. 

21. 



MRY-23-2013 10:13 From:l6597485345 i 
I 
I 

TRAIKER'S 

CITY: 

Heritage 
Training 

To : 16109923256 

ADDRESS: 121 CUNNINGHAN DRIVE? 

ATIBNS STATE: "N ZIPCODE: 37303 

Propane cdfies  that the above listed employee has been trained and tested. 
material i s  kept at 3973 Montana Highway 35, &kpefl, h!fT 59901, toll free 

I 

Serving America With Pride 

Page : 6/22 

OFPICE OP PUPELIONE SAFETY 
OPERATOR QUALWICAT1BN TWINING 

R.ECQl3.D AND CERTIFICATION 
NODULE 5 

ASPKRATXON AND P'I[IRGXNG OF UNDERGROUPID GAS LEAKS 

ILC e 4 ; skod l O W M  
LAST FIRST MUDDLE- 

27 



i MRY-23-2013 10:13 From:18597485345 

Serving America With Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QUALIFICATION T M m G  

IRECQJRD ANI) CERTIFICATION 
MODULE 6 

TRANSPORTlNG AND LNS'XIALLATION OF VAPOR METERS 
RECOGNIZING UNSAFE METER SETS 

L e e  t b' i~Lo13 IOrrlrn\f 
LAST FIRST ' MIDDLE 

R'S SIGNA 

RSADPRESS: 121 CUNNI[NGIIAM DRIVE 

. cm:  ATHEiNS STATE: TN ZIPCODE: 37303 

Propane certifies that the above listed employee has been trained and tested, 
material is kept at 3973 Montana Highway 35, Kalispell, MT 59901, toll free 

i s  1-866-820-0363. 

33 



MQY-23-2013 10: 14 F r o m :  18597485345 

I 

Heritag:: 
Trainin? 
phane 

T o  : 16109923258 Pa 9e : 8/22 

Propane certifies that the above listed employee has been trained and tested. 
material is kept at 3973 Montana Highway 35, Kalispell, MT 59901, tau fkee 

n m b m  i s  1-866-520-0363. 

Serving America With Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QIJALIFICATION TRAINING 

RECORD ANI) CERTIFICATION 
MODULE 7 

ATM0SPEERT.C CORROSION 

CIW! ATHENS % STATE: "N ZIP CODE:37303 

37 



MAY-23-2E313 18:14 Frorn:18597485345 To:16109923258 Pase:9/22 

EMpl 

ssw.- 

COM 

ADD1 

CKm 

Em1 

TRAT 

TR4I 

CITY 

Herit2 
Trainj 
phone 

e 
Sewing America Wlth Pride 

OFFICE OF PIPELINE SAFETY 
QPERATOR QUALIFICATION T€UINING 

XUECORD ANI) CERTPXiICATXON 
MODULE 8 

COIVIDUCTXNG LEAK S u R v E l J S  

DATE: 9 ER’S SIGNAT ”-- 

ERS ADDRESS: 121 CUNNJNGHAM DRITVE 

ATJBNS STATE: TN ZIPCODE: 37303 

; Propane certifies that the abave listed employee has been trained and tested. 
; material is kept at 3973 MontanaHighway 35, KaIispell, MT 59902, toll eee 
umber is 1-866-820-0363. 

41 



MQY-23-2013 IQ:14 From:18597485345 To: 16109923258 Pase : 18/22 

EMPI 

SSN:- 

COMl 

ADD1 

CITY: 

EMPL 

T W  

TRAIT 

C I W  

Heritai 
TrainG 
phone 

Sewlng America With Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QUALIFICATION TRAINING 

RJ3CORD AND CERTIFICATION 
MODULE 9 

PATRQLLIIVG AND SKJRVEmG OF SYSTEMS 

=my -- L 
FIRST MIDDLE 

YEE NAME: 
LAST 

R’S SIGNAT DATE: 9. 
R’S ADDRESS:-121 CUNNINGHAM DRXVE 

ATHENS STATE: TN ZIPCODE: 37303 

Propane cerfifies that the above Iisted employee has been trained and tested. 
material is kept at 3973 Montana Highway 35, KalispelX, MT 59901, toll fiee 
mber is 1-866-520-0363. 

45 



MQY-23-2013 10:14 From:18597485345 To : 16109923258 

EMPI 

SSN- 

COMl 

ADD1 

CITY: 

EMPL 

TRATl 

TRAR 

CITY: 

HtXitii; 
TI&I.lil 
phone 

m e  
Serving America With Pride 

OPFZCE OF PIPELINE SmETY 
QPERATOR QUALIFICATION TFUJNING 

REXXlRI) AND CERTIFICATION 
MODULE 10 

LOCA"W, MARKING AND MAPPING OF FAcFlLlI1['LES 

1 3 R  a ; v  STATE: ZPCODE: ln 

2R'S ADDRESS: 121 CUNNLNGKAM DRIVE 

- ATHENS STATE: TN Z P C O D E  37303 

: Propane certifies that the above listed employee has been trained and tested. 
material i s  kept at 3973 Montana Highway 35, Kalispell, MT 59901, ton free 

umber is 1-866-820-0363. 

49 



MflY-23-2813 1@:14 From:l8597485345 

EMPI 

SSN:_ 

COM 

ADD1 

CITY 

EMPI 

TRAI 

TRAI 

CITY 

Herita 
Traixli 
phone 

To: 16189923258 Page: 12/22 

Serving America With Pride 

QFFICE QF PIPELTFIE SAFETY 
OPERATOR QUALIFICATION T-G 

REXORD AND CERTIFICATION 
MODULE 11 

ODORIZATION TESTING AND KEY VALVE INSPECTIONS 

ER'S ADDRESS: 121 CUNNINGHAM DRIVE 

ATHENS - STATE: TN ZIPCODE: 37303 

e Propane c d f i e s  that the above listed employee has been trained and tested. 
;material is kept at 3973 Montana Highway 35, Kalispell, MT 59901, toll free 
,mber  is 1-866-820-0363. 

' 

53 



MRY-23-2013 10: 15 F r o m :  18597485345 To : 161.09923258 

ENlPL 

SSN:- 

COME 

ADDR 

CITY:, 

EMPb 

TRAD 

TRAI3 

CITY- 

Heritae 
Trainin 
phone 1 

m e  
Serving America With Pride 

OFFICE OF PIPELLNEI SAFETY 
OPERATOR QUALIFICATION TIUJNING 

RECORD ANID CERTIFICATION 
MODULE 12 

CATHODIC PROTECTION METHODS AND TESTING 

ATHENS STATE: TN ZIPCODE: 37303 

Propane certifies that the above listed employee has been t~ahed and tested. 
material i s  kept at 3973 Montana Highway 35, Kalispell, MT 59901, toll free 
mber is 1-866-820-0363. 

59 



MQY-23-2013 10:15 From:18597485345 To:16109923258 Pase: 14/22 

EMPl 

SSN.- 

COM 

ADD1 

CITY 

EMPI 

TRAI 

TRAZ 

CITS 

Herita 
Traini 
phone 

I ̂I 

e 
Serving America With Pride 

OFFICE OF PIPEEIINIE SAFETY 
OPERATOR QUALIFICATION TRAINING 

RECORD AND CERTIFICATION 
MODULE 13 

INSTALLATION AND INSPECTION OF REGULATORS 

33,’s ADDRESS: 121 CUNNINGHAM DFUVE 

ATHENS STATE: TN ZIPCODE: 37303 

Propane certifies that the above listed employee has been trained and tested 
; rnatcrial i s  kept at 3973 Montana Highway 35, KaliSpeIl, MT 59901, tall fiee 
~ ’ b m  is 1-866-S20-0363. 

63 



MRY-23-2013 10:15 From:18597485345 To: 16103923258 Pase:15'22 

I 

EMPI 

I SSN:- 
I 

COMJ 

CITY: 

EMPL 

TRAXl 

\. . ,. >". CPY: 
xxerita 
Trainii 
phone 

me 
Serving America With Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QUALIFICATION TRAINING 

RECORD AND CERTIFICATION 
MODULE 14 

PLASTIC PIRE INSTALLATION AND REPAIRS 
INSTALLXNG SERVLCE L N S  WITH PLASTIC PIPE 

YEE 

aR'S 

IR'SADDRESS: 121 CXJNNTNGHM DRNE 

- ATHENS STATE T N  ZIPCODE: 37303 

Propane certifies that the above listed employee has been trained and tested. 
material i s  kept at 3973 Montana J3ghway 35, Kalispell, MT 59901, toll free 
mber is 1-866-820-0363. 

69 



T o  : 16109923258 Pase : 16/22 
MAY-23-2013 10: 3 

Serving America WIth Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QUALIFICATION TRAINING 

RECORD AND CERTIFICATION 
MODULE 15 

WTAI;ILPC PIPE INSTAJLLATION AND REPGIRS 
LNSTALXNGSERVICE LINES WITH METALLIC PIPE 

I 

K E E  SIGNATURE 

BR'S SIGNATU 

ER'S ADDRESS: 121 CuNNiNGHAlM DRllVE 

-- ATHENS I_ STATE:- 'IN ZIP CODE: 37303 

e Propane certifies that the above listed employee has been trained and tested, 
g material is kept at 3973 Montana Highway 35, Wspell, MT 59901, toll free 
lumber is 1-866-820-0363. 

I 75 



EMPI 

SSN:- 

COM 

ADD1 

CITY: 

EMPI 

TRAI 

TRAI 

CITY 

To:16109923258 

m e  
Serving America With Pride 

OFFICE OF PEELINE SAFETY 
OPERATOR QUALIFICATION TT-G 

RECORD AND CERTIFICATION 
MODULE 16 

PRESSaJRlE TESTING STEEL AND PLASTIC LINES 

STATE: !<? Zlli CODE .4/03 

ER'S ADDRESS: 121 CUNNINGHAbf DRIVE 

ATHENS STATE: TN ZIPCODE: 37303 

certifies that &;'abo;e listed employee has been trained and tested. 
is kept at 3973 Montana Highway 35, ICalispell, MT 59901, to12 fiee 

79 



To: 16189923258 

ATHENS STATE: TN ZPCODE: 37303 

e Propane certifies that the above listed employee h& been kained and tested. 
g material i s  kept at 3973 Montana Highway 35, Kalispell, MT 59901, toll free 

Page : 18/22 

i 

EMPX 

SSN:" 

COM 

ADD1 

CITY 

Eh4PI 

TRA.I 

TRAI 

CITY 

Heritr 
Train: 

Servlng Amerlca With Pride 

OFFICE OF PIPELINE SAFETY 
OPERATOR QUAslIliiaCATIOM TRAINING 

RECORD AND CERTXFPCATION 
MODULE 17 

PURGING AND ABANBONXNG F.ACII,I'TIES 

STATE: C ZIP CODE: YO 3/Q - 4 _- 

ER'S ADDRESS: 121 CUNI'JIN GHAM DRXVE 

phone umber is 1-866-820-0363. f 
85 



MRY-23-2013 10:16 From:18597485345 
To:16109923258 

EMPL 

SSN:- 

corn 

ADDR 

CITY: 

EMPL 

TRAIT 

TRAII 

CITY: 

HtXitZL: 

ane 

OFFICE OF PIPELINE SAFETY 
OPE%tATOR QUALIFKATION TRAINING 

RECORD AND CERTIFICATION 
MODULE 18 

I[NVESTIGATING CUSTOMER LEAKS 

X ' S  ADDRESS: 121 C-GW DRIVE 

ATHENS STATE: TN ZIPCODE 37303 - 
I Propane cezfifies that the above listed ernpioyee has been trained and tested. 

. -.-*.._. 

Montana Highway35, Kalispell, MT 59901, toll &ee 

89 
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I MAY-23-2013 10:16 From:18597425345 

FOR 

HAZAWOUS MATERIALS HAXDLING 
AND i 

CERTIFICATE QF TRAINING 
HAZARDOUS MATERZALS HAXVDL~NG 

AND 

In Recognition of 

-- 

TRANSPORTATXON 

Instructor: Gary Van Zant 

_c 



To : 16109923258 Pase:22/22 MQY-23-2013 10:17 From:16597485345 

ec 
I 

tificate of Completion 

I 

ornmy L. Dishon 
h s completed the fi 

sidential GAS Check" 
Program 

I Kentucky PERC 

Paducah, K_u on 7-2 1-03 

Location Date 

----- 
Imtmctor 





COMMONWEALTH OF KENT‘LJCKY 

A F F I D A m  

I, Rick Harris, am a District Manager for AmeriGas Propane, L.P., dba Bright’s Propane 
Service, successor in interest to Heritage Operating, L.P., (the “Company”) responsible for a 
number of locations in the Commonwealth of Kentucky, including the District location in Burgin, 
Kentucky, and as such, am authorized to take this Affidavit on its behalf. In the course and scope 
of my duties as District Manager, I am charged with overseeing the pipeline operations at the Old 
Bridge Subdivision lots in Burgin, Kentucky and do hereby state: 

1. That the Company entered into a non-exclusive Agreement with Old Bridge, Inc. on 
October 27, 1989 to install a propanehatural gas distribution system with a utility 
easement, including an 18,000 gallon bulk propane tank, to serve each lot in Sections 1 and 
2 of Old Bridge Subdivision, Boyle County, Kentucky, as found in Plat Reference File 
Nos. 325B, 326A,332B, 356B, 357A, and 359A in the office of the clerk of Boyle County 
and to provide propane gas services (the “Services”) to “any customer and or lot owners 
who desire to individually contract” (the “Community”) with Company (see Exhibit A 
attached hereto). 

2. That the Company has provided said Services to the Community at a reasonable rate, but 
economic conditions have rendered it unlikely that the Company can continue to do so 
without subsidizing this Community (at a loss to the Company) through the pipeline 
system as originally installed. 

3. That an independent accounting firm report compiled by Compton, Kottke & Associates, 
P.S.C. and filed as of May 25,2012 (see Exhibit B attached hereto) in accordance with the 
requirements of the Public Service Commission of Kentucky shows that the Company is 
operating at a loss. 

4. The Company and the Community would benefit from an abandonment of the pipeline 
system due to the following factors: 

(a) The Company has a non-exclusive right to provide propane to this Community and 
at least two (2) other propane companies have installed above ground propane tanks in 
a minimum of 15 homes in this 142-home Community; 



(b) The installation of above ground propane tanks from various competitors of 
Bright’s Propane Service in this area demonstrates [I]  the existence of viable, 
unregulated competitors serving in the area; [2] the willingness of customers in the area 
to choose service by one of these unregulated competitors; and [3] the inability of the 
the Public Service Commission of Kentucky to provide any protection to Bright’s 
investment in its pipeline service area by prohibiting unnecessary duplication of 
facilities to provide service, a necessary and equitable requirement of the regulatory 
compact; 

(c)The Company’s utility operation has approximately 5 1 active residential customers 
and one (1) commercial customer in the subdivision and as a result delivers propane by 
pipeline to less than 35% of the Community; 

(d) The Company’s utility operation for 201 1 operated at an estimated net income loss 
of $27,000. The 2012 Annual Report is currently being prepared by our independent 
accountant for filing with the Public Service Commission of Kentucky and will provide 
20 12 numbers; 

(e) The Company has sustained a combined loss for its utility operations at Old Bridge 
from the years 2007 through 201 1 in the approximate amount of $95,325, with a 
minimal profit for the years 2004 through 2007; 

( f )  The Company would have to increase the price per gallon of propane charged for 
utility operations in this Community over the current pricing in order to continue to 
provide regulated services by pipeline without operating at a net income loss. 

5.  The independent G&I Management Services Inc. report outlines our competitors’ prices 
for propane (See Exhibit C attached hereto). This report shows that some of our 
competitors are charging as little as $1.990 per gallon, less than the Company currently 
receives per gallon from its pipeline customers. In 20 12, the pipeline operations sold 
22,674 gallons for total gross revenues of $56,027, for an approximate per gallon price 
received by the Company of $2.47. 

6. The Company believes that it can service the Community with separate propane tank 
installations in a more economical way for both the Company and the Community, while 
also maintaining the same (or better) level of service and safety that the Community has 
enjoyed over the last twenty-plus years. 



The affiant avers that the foregoing statements are true and correct to the best of his knowledge and 
belief. 

AmeriGas Propane, L.P. 
By: AmeriGas Propane, Inc., 

as its General Partner 

By: 
Rick Harrik, District Manager 

SWORN TO AND SUBSCRIBED before me, 
a Notary Public, in and before said Caunty and State, 
this day of June, 201 3. 

-- 

NOTARY SEAL] 

My Commission Expires: 





AGREEMENT; Bade and entered into this z d a y  of 

LLX,- -FJ~~,  by and hetween BRIGHTS BOTTLE GAS COMPANY, 

1.00 Brook Street, Rurgin, Mercer County, Kentucky, Party of the First Party 

and OLD BRIDGE, INC., 2 19 South Fourth Street, Danville, Bvyle County, 

Kentucky. Party of the Second Part. 
I 

W I T N E S S E T H ;  

WHEREAS, Party of the First Par1 does desire to furnish the service of 

propane gas in underground lines to Old Bridge Subdivision lots; and 

WHEREAS, Old Rridge, Inc., is presently developing a subdivision on Ky, 

Highway #34 and desires that First Party provide to the lots therein, 

propane gas through underground lines, individually metered at each Jot. 

MOW THEREFORE, Tor and in consideration of mutual covenants and 
promises, the parties do hereby agree as follows: 

1, Party of the First Part will install a prapane/natural gas distribution 

system within the utility easement to serve each lot in Section 1 and Section 

2 of Old Bridge Subdivision, Boyle County, Kentucky, as found in Plat 

Reference File Nos, 3258, 326A, 332B, 356B, 357A, and 35414, in the office of 
the Glerk of the Boyle County Court. 

2. All work and materials furnished by First Party in the installation of 

*the gas distribution system shall meet the requirements of the Public Service 

Commission and Western Kentucky Gas Company, in addition to the rules and 

regulations of the State Fire Marshall. The pipes and materials inslatled by 

First Party are the sole personal properties of First Party and Second Party 

lays no claim of gw-nership to same, _ _  - _. _ _  __. _ _  - . - _ _  

n-h f f - 0  
Page 1 of 3 pages 



! 3, First Party further agrees to furnish and provide during the term of 

it's agreement the use of an 18,000 gallon bulk propane service tank, which 

is to be connected to the distribution system installed within the Old Bridge 

utility easemezt in accordance with provisions of Paragraph No. 1. 

,. . - 

4 .  Second Party agrees to provide to First Party a lot d ground on which 

to locate the bulk propane service lank referred to in Paragraph No. 3 above. 

If First Party provides the availability of individual metered underground 

propane/gas service to all lots, when requested, in Section 1 and Section 2 of 
Old Bridge Subdivision continuous and uninterrupted, except via Act of God, 

tornado, or earthquake, for a period of five ( 5 )  years from date of this 

agreement, then Second Party shall convey to First Party a building tot in  Old 

Bridge Subdivision or, a t  the choice of Second Party, the sum of twenty-five 

thousand dollars ($25,000.00) cash. The choice of building lot shall also be at  

the discretion of Second Party. Should Western Kentucky Gas Co. purchase 

the service facilities of First Party and service the residence of Old Bridge 

Subdivision with natural gas, then Second Party shall convey to First Party, 

the building lot or cash aforesaid, whether or not, the five ( 5 )  year period 

has expired. 

5 .  The Parties hereto, do mutually agree that Second Party is in no way 

involved with or on behalf of First Party, in the selling of gas or providing of 

services to customers or Jot owners in Old Bridge Subdivision, First Party 

shall provide gas services to any customers and or lot owners who desire to 

individually contract with First Party, and the availability of these services 

.) w 

to Old Bridge Subdivision lots is the only interest of Second Party. 
.. . - . . . _- . . . .. - . . . . - .. - - - . . . ___ . . . . . .. . . . . -. . - -. _ _  ... . - ._ . . . . . . .. - . - - . .. . .- . . . . - - 

6. First Party covenants and agrees that monthly charges to lot owners or 
& S!m 

Page 2 of 3 pages 



i 

! customers in Old Bridge Subdivision for propane consumed by each 

individual lot owner wiff be calculated on a per cubic fool basis to reflect the 

cost of transportation and other wholesale cost of propane, on the date of 

delivery to said lot owner, plus and additional margin amount calculated on 
a per cubic foot basis to cover it's costs other than transportation cost, and 

return a reasonable profit from the operations of the system to  First Party. 

The margin amount to be added to the wholesale price of propane is 

presently fixed at .O 138 cents per cubic foot of propane consumed, subject to 

regulations of the Public Service Commission if applicable. 

" I  - . 

IN TESTIMONY WHEREOF, witness the signatures of the parties hereto 

the day and year first above written. 

BRIGHT'S BOTTLE GAS CO. 

BY: . 

. .. 

Page j of 3 pages 
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Arne n d ed 812 312 0 05 

lass C and Gas Utility 

ANNUAL REPORT 

OF 

HERITAGE OPERATING L.P. dha BRIGHT'S PROPANE SERVICE 
-. 

Exact Legal Name o f  Report ing u t i l i t y  

~- 
100 W. BROOK STREET 

BURGIN, KENTUCKY 40310 -- ._ 

(Address o f  u t i  1 i ty) 

TO THE 

PUBLIC SERVICE COMMISSION 

OF THE 

COMMONWEALTH OF KENTUCKY 

FOR THE CALENDAR YEAR ENDED DECEMBER 31, 2 0 L  



COMPTON, KOTTKE & ASSOCIATES, P.S.C. 
C E R T l  F I ED P U B L I C  A C C O U N T A N T S  

SINCE 1919 

Accountant’s Coinpilation Report 

Heritage Operaling LP dba Bright’s Propane Service 

We have compiled the accompanying balance sheets of Heritage Operating LP dba Bright’s 
Propane Service as of December 31, 201 I ,  and December 31, 2010 and the related statements of 
income and retained earrings, for the years then ended included in the accompanying prescribed 
form. We have not audited or reviewed the accompanying financial statements and, arxordingly, 
do not express an opinion or provide any assurance about whether the financial statements are in 
accordance with the form prescribed by The Public Service Commission of Kenhicky. 

Management is responsible for the preparation and fair presentation of the frnancial statements in 
accordance with the form prescribed by The Public Service Commission of Kentucky and for 
designing, implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statements. 

Our responsibility is to conduct the compilation in accordance with Statements on Standards for 
Accounting and Review Services issued by the American Institute of Certified Public 
Accountants. The objective of a compilation is to assist management in presenting financial 
information in the form of frnancial statements as prescribed by The Public Service Commission 
of Kentucky without undertaking to obtain or provide any assurance that there are no material 
modifications that should be made to the Gnancial staternents. 

These financial statements are presented in accordance with the requirements of The Public 
Service Commission of Kentucky, which differ from accounting principles generally accepted in 
the United States of America. Accordingly, these financial statements are not designed for those 
who are not informed about such differences. 

Compton,‘K.ottke & Associates, P.S.C. 

May 25,20 12 

AMERlUiN INS117U11; UF CERTIHL-0 
PUDUC ACCOUNTANTS 
KY. SOCIETY OF CERTIFlED PUBUC 
ACCOUNTAN73 

INPACT AMERICAS INC 
WITH AFFILIATES WORLDWIDE 

PVINCIPALS: 
C DOUGLAS KOTTKE, CPA 

W ALLEN PRIEST, CPA 
R LAMARR MOORE, CPA 

EMMETT W KOTTKE, CPA 

( 1  91~-2nn7) 

E.ON US Center 
22,O West Main Street; Suite 2200 

Loulsville, K Y  4 0 2 0 2  
w w w . c o r n p t o n k O t t k e . c o m  

TELEPHONE 502-587-8851 FACSIMILE 502-587-8855 

-_-- I __. - 

http://www.cornptonkOttke.com


Rev. IUULOIO 
KENTUCKY PUBLIC SERVICE COMMISSION 

REPORT OF GROSS OPERATlNG REVENUES DERIVED FROM INTRA-KENTIICKY 
BUSINESS FOR THE YEAR ENDING DECEMBER 3T, 2 0 L  

.- Name of Ut,lity Reporting Heritage Operating, LP dba Bright's Propane Service, Inc. 
I 

FElN 

phone: 270-242-0386 - -_____ Address of Utility. 100 W. Brook Street 

2 70-242-0396 Stale: Montana Zip: 40319 I Fax: -_--- city: Burgin 

. . . . . . . . . . . . . . . . .  (1 ) Gross Revenues of Electric Utility.. $,- _._I 

(3) Gross Revenues of Water Utility. $- 

(4) Gross Revenues of Sewer Utility $- - 

(2) Gross Revenues of Gas Utility ............................... .$ he? 34 

""TOTAL GROSS REVENUES.. ................... $ 69; qql 

. 
.......................... 
............................ 

(5) Other Operating Revenues. ........................... $ 86 7 

OATH - 
Montana State of .................... ) 

) ss. 
County of. Lewis .B C'ark". ) 

/yl4-f?&?* z.  / J , M s  -- being duly sworn, states that helshe is 
(Omcer) 

/ I? 551 / wI. the Heritage Operaiing LP, dba Bright's Propane Service the 
(Official Title) (Utility Reporting) 

above report of gross revenues is in exact accordance with Etage Operaling LP+dba Bright's Propane service 
(Utility Reporting) 

Heritage Operafing LP, dba Bright's Pmpane Service and that such books accurately show the gross revenues of: 
(Utility Reporting) 

This the - 

NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS REVENUES SHOWN IN 
THE ANNUAL REPORT AND THE AMOUNT APPEARING ON THIS STATEMENT MUST 
BE RECONCILED ON THE REVERSEOFTHIS REPORL 



PUBLIC SERVICE COMMISSION OF KENTUCKY 

PRINCIPAL PAYMENT AND INTEREST JNFORMATION 

FOR THE YEAR ENDING DECEMBER 31,2011 

1. Amount of Principal Payment during calendar year $ -Q-w 

2. Is Principal current? (Yes) -- N/A (No) 

3. Is Interest current? (Yes) N’A (No) __ 

4. Has all long-term debt been approved by the Public Service 

Commission? 

Yes No PSC Case Number N/A 

SERVICES PERFORMED BY 
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT 

Are the financial statements examined by a Certified Public Accountant? 
(Yes) E-- (No) _ ~ _ _ _  

I f  yes, which service was performed? 

-.- Audit 

Review 
Compilation -_XXX - 

Please enclose a copy of the accountant’s report with the annual report. 
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I 

Case 
# 

1 Provide any special information required by prior Commission orders, 
as well as any narrat.ive explanations necessary to fully explain the 
data. Examples of the types of special information that may be 
required by Commission orders include surcharge amounts collected, 
refunds issued, and unusual debt repayments 

I 

I 

Date 
of 

Order 
I _ _ _ . ~  

.- 

I  temExplanation 
-- 

VOT APPLICABLE 

i-- Attach additional .- sheets if more Loom -- is needed 



1. 

2 .  

3 .  

4 .  

5 .  

6. 

I .  

8 .  

N a m e  Tf Principal 
Officer O X  Director B u s i n e s s  Address 

GENERAL INFORMATION 

AnnUal 
S a l a r y  
And/or 

Give t h e  l o c a t i o n ,  i n c l u d i n g  s t ree t  & number and t e l e p h o n e  number, i n c l u d i n g  t h e  
a r e a  code ,  of t h e  p r i n c i p a l  o f f i c e  i n  Kentucky. 
100 W BROOK STREET 

EURGIN. KENTUCKY 40310 

859-740.5302 _- 
Name, t i t l e ,  a d d r e s s  and t e l e p h o n e  ntunber, i n c l u d i n g  a r e a  code ,  of t h e  Person t o  
be c o n t a c t e d  conce rn ing  t h i s  r e p o r t .  
THOMAS J ARMBRUSTER-TAX DIRECTOR 
PO BOX 6789 

__ 

I___- 

ERIC BEAT-" 

PAUL GRQNE 

KAREN HICKS 

I_ 

HELENA. fdT696M 

Name and t i t l e  of o f f j c e r  hav ing  cus tody  of  - the  books of accoun t ,  a d d r e s s  of  
o f f i c e  and t e l e p h o n e  number, i n c l u d i n g  a r e a  code,  where t h e  books of  account  a r e  
k e p t .  
SAME 

0 
P 0 BOX 6789, HELENA, MT 0 

P 0. BOX 6789, HELENA, MT a 

-- P.O. BOX 6789,HELENA. MT -- 
_. 

Name of  S t a t e  under  t h e  laws o f  which respondent  i s  i n c o r p o r a t e d  and d a t e  of  
i n c o r p o r a t i o n .  If i n c o r p o r a t e d  under  a s p e c i a l  law, g i v e  r e f e r e n c e  t o  such  law. 

------. KENTUCKY 11/27/1999 

If t h e  respondent  c o n t r o l s  o r  i s  c o n t r o l l e d  by any o t h e r  c o r p o r a t i o n ,  b u s i n e s s  
t r u s t ,  o r  s i m i l a r  o r g a n i z a t i o n ,  g i v e  a c o n c i s e  e x p l a n a t i o n  of t h e  manner and 
e x t e n t  of c o n t r o l .  

-- - HERITAGE OPERATING, LP 

100% OWNER 73-1495293 

Give t h e  names and a d d r e s s e s  of t h e  t e n  major s t o c k h o l d e r s  o f  t h e  respondent  and 
t h e  v o t i n g  powers of each  a t  t h e  end of t h e  y e a r .  

-_I 

ENERGY TRANSFER PARTNERS, GP LP 

3738 OAK LAWN AVE 

- DALLAS, TX 75219 90.9% 

HERITAGE LP, INC 200660738 1% 

G i v e e n t l m b e r o f l o y e e s  : Ful l - t ime  o 

Name of City, Town, Community and County i n  which you f u r n i s h  g a s  s e r v i c e  and 
t h e  number of cus tomers  i n  each .  

-- 
P a r t - t i m e :  o 

-___ -- OLD BRIDGE SUBDIVISION 

BOME C O U N N .  KENTUCKY 

(SEEPAGES98 11 ) 

- 
_----_- -.-_ 

PRINCIPAL OFFICERS 

PRESIDENT 

VP&CIO 

6 1  
7 1  --+ 
10 I 

WILLIAM G. POWERS. JR I P.O. BOX 6789. HELENA, MT I 0 

R. PAUL GRADY. SR 1 P.O. BOX 6789, HELENA, MT I 0 



Line 
NO. 

1 

2 

3 

4 

5 
6 

I V-~URRENT AND ACCRUED ASSETS I 

__.-_ - - 
Balance Balanrz 

ASSETS AND OTHER DEBITS First of Year Last of Year 
I__ 

UTILITY PLANT 

._-- 

- 242,092 

24,742 
Net Utility Plant 223,800 217,350 

- 242,092 

18,292 

Utility Plant (101-107,114,116) 

Less: Accum. Prov. for Depr., Depletion, and 
Amortization (1 08,111) 

-~ - 
-- -____. I-- 

-- __.- -..--- 

-- _ I _ - _ ~ - - -  

OTHER PROPERTY AND INVESTMENTS 

4,712 ;; 1 Cash(131) 

Temporary Cash Investments ( 1  36) 

Nonutility Property-Net (121 -1 22) 

Other Investments (124) 

10 Other Special Funds (128) 
-I__ .I 

I - 
17 I Notes Receivable (141) 

-_-- 
- .-- 

Customer Accounts Receivable (142) 23,562 9,111 
-I_____ 

Receivable (143) 

- 

Accts.-CR (144) 

Operating Supplies (154) 

3 % ; 9 C u r r e n t  and Accrued Assets ---- 40,229 

Gas Stored -Current (164.1) 10,592 1 1,827 ---- 
- ~- 

Miscellaneous Current and Accrued Assets ( I  74) 

25,650 

34 

35 

36 

I I --__. 

DEFERRED DEBITS 

-1__1_ 

Unamort Loss on Reacquired Debt (189) 

Accum. Deferred Income Taxes (190) 

Unrecovered Purchased Gas Costs (191) 

-- -~ ___.______ 

-- - 

--- 
Miscellaneous Deferred Debits (286) 

-0- 

---_ 
264,029 .- 

+ n e f . s e s  from Disposition of Uti1 Plt. (187) 1- 

-0- 

243,000 



_--__~- l_______l  - 
BALANCE SHEET - - 

Line Balance Balance 
N O  LIABILITIES AND OTHER CREDITS First of Year Last of Year 

1 PROPRJETARY CAPJTAL 

2 Common Stock Issued (201) 

3 Preferred Stock lssued(204) 

4 Misc Paid-In Capital (21 1) 304,843 326,333 
5 

6 Capital Stock Expense (214) 

7 

8 llnappropriated Retained Earnings (216) (46,753) (90,603) 
9 

10 Total Proprietary Capital 258,090 235,730 

I_ -- 
...- I_ - 

-I_-- 

--- 
Discount on Capital Stock (213) 

_- -- 
- I-- 

Appropriated Retained Earnings (21 5) 

-- 
Reacquired Capital Stock (2 17) 

- - 
11 

12 
13 

14 

27 i Accounts Payable to Associated C o m p a n i e m  -1 

- LONG-TERM DEBT 

Bonds (221) 

Advances From Associated Companies (223) 
- 

15 

16 

I? 

18 

19 

20 
2 1 

22 

23 

24 

25 

--- 

-- 

- 

Other Long.-Term Debt (224) 
.____I- 

-0- 
_ Î_ 

Total Long-Term Debt -0- 

OTHER NONCURRENT LIABILITIES 
-___--- 

- Accum Provision for Property Insurance (228.1) 

Accum Provision for Injuries and Damage (228.2) 

Accum Provision for Pensions anBenefits(228.3) 
Accum. Miscellaneous Operating Provisions (228.4) 

- 
- _---_.-- - ~ -  

~ - 
Total Other Noncurrent Liabilities -0- -0- 

-.__ "- 
CURRENT AND ACCRUED LIABILITIES - 

Notes Payable (231) 

Accounts Payable (232) 2,731 
- 

2,965 - 

28 
- 

29 
~ 

30 

31 

32 

33 

34 

35 

3F 

37 

38 

39 

--- - 
- 
-- 

I 

40 

~- - 
Customer Deposits (235) 

- - - -- ...- 
4,305 - Taxes Accrued (236) 3,208 -- 

Interest Accrued (237) 

M I S ~  Current and Accrued Liabilities (242) 
-- -I__ 

x- - 
Total Current and Accrued Liabilities 5,939 7,270 

- 
-- DEFERRED CREDITS 

Customer Advances for Construction (252) 

Other Deferred Credits (253) 

Accum De fe f i d  Investment Tax Credits (255) 

Accum Deferred Income Taxes (281-283) 

-- _-- ~ --- 

.- - 
-0- -.- 

Total Deferred Credits -0- 

-- TOTAL LIABILITIES AND OTHER CREDITS 1 264,029 I 243,000 
-- 



-I.--- 
Line Acct 
No. No. Item 
1 101 Gas Plant in Service-Classified (From Page 5, Line 39(9) 

Amount 
242,092 

9 114 Gas Plant Acquisition Adjustments 

I O  
11 

116 Other Gas Plant Adjustments -- 

101 1 Property Under Capital Leases 

106 Completed Construction Not Classified 

-.- 2 

3 102 Gas Plant Purchased or Sold 
4 

Total 5 
6 104 Gas Plant Leased to Others 

7 

a 107 Construction Work in Prowess-Gas 

-- 
---- --- 

--- 
--- -it%--;-- - - ~  

242,092 ____- 
Total Utility Plant (Forward to Page 1, line 3) 

Accum. Prov. For Depreciation of Gas Utility Plant 
Accum Prov for Amortization and Depletion of Gas Utility Plant 

- 12 

13 Less 

14 Ill 
15 Total (Forward to Page 1, line 4) 24,742 

217,350 16 

24,742 108--.*.--- 

- ~ .  ---- -- 

Net Utility Plant (Forward to Page 1, line 5) 
I - 

In Service. 

24,742 -_ - Depreciation 

Depletion 
Amortization 

I- ~. 
20 
21 

22 Total - In Service 24,742 
23 Leased to Others: 

24 Depreciation 

25 

26 

27 
28 Held for FutureTJse; 
29 Depreciation 

- - 

- Depletion 

Amortization 
_ - ~ ” _  

- -. 
Total - Leased to Others -0- __ 

-- 

I t 

NOTES TO BALANCE SHEET 
This space is provided for important notes regarding the balance sheet 

__ 

-- 30 Depletion 

31 
32 

33 

34 

Amortization 
I--. _1_1___ 

.- Total - Held for FutGre Use 

Amortization of Gas Plant Acquisition Adjustments 
TOTAL ACCUMULATED PROVISIONS (Same as line 15, above) 

- 
.--.- 

-0- -- 

24,742 



Page I 

--I_ 

Line 
No 

1 

2 
- 

3 

4 

5 

6 

7 

8 

9 

10 

11 

I_ 

-~. 

-- 

-____-- 

- 
12 

13 

14 

15 

16 

17 

i e  
19 

20 

21 

22 

23 

24 

25 

26 

-̂-. 

~- 

.--- 

- 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

- 

- 

-- 

of 2 GAS UTILITY RANT IN SERVICE 
Report in column (e) entries reclassifying property from one account to another Corrections of entries of the preceding year should be recorded in 

column (c) or column (d), as they are corrections of additions or retirements 

Account Balance First of Year Additions Retirerknts 
(8) (b) (c)  (d) - 

kangible Plant -Account 301-303 (Attach Schedule) 

Gas Production, Storage and Processing Plant - Account 304-364 
(Attach Schedule) 

Land and Land Rights (365 1) 

Rights-Of-Gay (365 2) 

Structures and Improvements (366) 

Mains (367) 

Compressor Station Equipment (368) 

Measuring and Regulating Station Equipment (369) 

Communication Equipment (370) 

Other Equipment (371) 

-----__ --~ 

TRANSMISSION PLANT 

23,440 -0- -0- 

_1_1 - 

~- -~ 

- ---- _ _ _ 1 _ _ - ~ - - - - _ 1 -  -- 
--. 

23,440 -0- -0- Total Transmission Plant 

DISTRIBUTION PLANT 
Land and Land Rights (374) 

StrucGs and Improvements (375) 

Mains (376) 

- 

29,201 ..0- -a- - 
’ Compressor Station Equipment (377) 

-_-.-I_. 

Measuring and Regulating Station Equipment. General (378) 

Measuring 8 Regulating Station Equipment - City Gate (379) 

Servkes (380) 

Meters (381) 

Meter Installations-(382) 

House Regulaiorr (383) 

House Regulator Installations (384) 

Industrial Measuring & Regulating Station Equipment (385) 

Oth& Properly on Customers Premises (386) 

Other Equipment (387) 

--- 
--..- -.--- 

-. - 
3,375 -0- -0- 

~ , _ I _ _  

--___. 

-- -- I..-- 

_I____- 

___.-- -- -- 
----- 

-- - - - - - ~  
Total Distribution Plant 32,576 -0- -0- 

___--- __--- 
GENERAL PLANT 

Land and Land Rights (389) 

Structuresand Improvements (390) 

Office Furniture and Equipment (391) 

Transportation Equipment (392) 

S i G s  Equipment (393) 

Tools, Shop andGarage Equipment (394) 

Laboratory Equipment (395) 

Power Operated Equipment (396) 

Communication Equipment (397) 

Miscellaneous Equipment (398) 

-- 
~- 

- 
__.--- ._ --- 

-. 

.--. 
-.----. 

Other Tangible?S;operty (399) 186,076 -0- -0- - 
-0 - 

-0- -0- 
-- Total General Plant -0- 

TOTAL GAS PLAWT IN SERVICE 



--. 5 -- 
Page 2 of 2 
Report in column (e) entries reclassifvinq Prouertv from one account to another Corrections of entries of the orecedinq vear should be recorded 

GAS lJTlLlTY PLANT IN SERVICE 
. ,  I. 

in &lumn (c) or k l u m n  (d), as they are corrections of additions or retirements -- -~ r Account Adjustments (+ or -) Balance End of Year 
(a) (e) (9 L- ,--. 

Intangible Plant - Account 301-303 (Attach Schedule) 

Gas Production, Storage and Processing Plant - Account 304-364 
(Attach Schedule) 

Land and Land Rights (365 1) 

Rights-of-way (365 2) 

Structures and Improvements (366) 

Mains (367) 

Compressor Station Equipment (368) 

Measuring and Regulating Station Equipment (369) 

Communicayon Equipment (370) 

Other Equipment (371) 

- 

TRANSMISSION PLANT 

23.440 - -0- 

--- -. I"-_. 

_I 

-̂ -. -- .---I- 

-_ 
-. 

23,440 - -0- Total Transmission Plant 

DlSTRlBLJTlON PLANT 
Land and Land Rights (374) 

Structures and improvements (375) 

Line 
No 

Services (380) 

Meters (381) 

Meter Installations (382) 

House Regulators (383) 

House Regulator Installations (384) 

Industrial Measuring & Regulating Station Equipment (385) 

Other Property on Customers Premises (386) 

Other Equipment (387) 

-0- __... 
- 

--" -- 
________--I 

- - ~ ~ ~  
-0- Total Distribution Plant 

GENERAL PLANT 
-- 

Land and Land Rights (389) 

Structures and Improvements (390) 

Office Furnjtureand Equipment (391)- 

Transportation Equipment (392) 

Stores Equipment (393) 

Tools, Shop and Garage Equipment (394) 

Laboratory Equipment (395) 

Power Operated Equipment (396) 

Communication Equipment (397) 

Miscellaneous Equipment (398) 

Other Tangible Property (399) 

-. _-_--..-.. 

_ _ ~ - _ _ _ _ - _ -  _- 
~- I 

---I__ -~ - 
- 

.--- 

12 

13 
-- 

-- 

3,375 

32,576 

___. 

.- 

- 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

- 
- 
_- 
_____ 

__- 
- 
~ 

-. 

____ 

- 
.-- 

- 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

I__.__ 

-_.__ 

___. 

- 
- 
- 
- 
-- 
I- 

~ 

II__ 

- 

Mains (376) 

Compressor Station Equipment (377) 

Measuring and Regulating Station Equipment - General (378) 
------. 

Measuring & Regulating Station Equipment - City Gatg(379)---- 



6 
ACCUMULATED PROVISION FOR DEPRECIATION, DEPLETION AND AMORTIZATION OF GAS UTILITY PLANT 

Item - 
Balance Beginning of Year - 

- Accruals for Year" ------.. 
Depreciation 

N O  Amount 

18.292 

- 
6.450 

4 
5 
6 
7 
8 
9 

10 
11 

--___..I___ 

--- Depletion 
Amortization 
Other Accounts (detail) 

-- 

-- - 
-- 

Total Accruals for Year 6,450 ---- 
- . - - _ - _ _ _ ~  Credit Adjustments (describe) - - - ~  

12 
13 

14 
15 

16 

17 

18 
19 
20 

~ " -  

? I  

~- --- - 

- 
Total Credits for Year -0- 

- 
Net Chargesior Plant Retired 

- 
Book Cost of Plant Retired (same as Page 4, Line 39(d) ) xxxxxxxxxxxx 

-(XXX 
- --------- 

XXXXXXXXXXXX- - - 
-- 

L i$5i- .  Add. Cost of Removal 

Less Salvage 
Net Charges for Plant Retired ".-- 

-a- Debit Adji~stments(describe) -- - 

-. 24 
25 Balance End of Year 

--___- -- 
24,742 

~ _ _ _ _ _  
Par Value 

No of Per Share 

Shares of Par 
Class and Series of Stock Auth Value Stk 

(a) (b) (c) ___ 

N/A Entity is a L.P. -- 
- -._-_.____ 

- -- 

Stated Val Outstanding 
Per Share Per Balance Sheet 

of Nonpar 
- 

Stock Shares Amount 
(d) (e) (9 __ 



7 4- LONG-TERM DEBT 
I Outstanding Interest Expense 

List Each Original Issue Arnt., Date of Date of Per Balance For The Year 
Class & Series of Obligation Issue Maturity Sheet Rate Amount 

--- (4 --. (b) - (c> (d) (e) (9 
-0- -a- -. NIA ~ . _ _ _  

-- ..-- - -. 

-...--_ -- 
- 

----- -. 

-- 

--- 
- - Note Payable: 

Customer Deposits: 

- - ~ -  

I___._ -- NIA -0- 

- ~ - -  
Date of Date of 

Name of Payee 
(a) 
NIA 

- Other. 
-. 

-0- ---.---. N/A 
_-I- 

- Total -0- -0- -0- .- 

I 11 

_-__l-.. Total P- 
INTEREST ACCRUED 

I -0- 

"___l__-l.-ll-l 
I nt. Accr. Int. Accr. Int. Paid 

Description of Obligation First of Year 

NIA I -0- I I 

Interest Accrued 
Balance 

End of Year 
fel 

-0- 

-0- 

-0- 

-0- 



Sub-Account and Description 

I NONE I -0- 

Amount 

.- t 

I tem This Year Last Year 
(a) (b) (c) 

.- 
UNAPPROPRIATED RETAINED EARNINGS (ACCT. 216): 

Balance Beginning of Year (46,753) (1 2,388) 

(34,365) Balance Transferred From Income (433) 
Mise. Credits (Specify Account Number & Title): 

-._I 

-- (43,850) -- ~ - -  

Total ------I--- -0.- 

I-Kents to Retained Earnings (439) ____--- (Describe) 

- 
Total Debits to Unappropriated Retained Earnings - -__I- 

Net Addition to Unapprcriated Retained Earnings 

Balance End of Year 
--. 

STATEMENT OF RETAINED EARNINGS FOR THE YEAR 

._- 

- 
-- 

-0- -0- 

- (34,365) (43,850) 

(90,603) (46,753) 
I 

----. 

I I 
I 

I 
I-FGdits to Unappropriated Retained Earnings (43,850) - - 1 4 , 3 6 5 )  

I I 

-- 
-" 

Dividends Declared-Preferred Stock (437) E- Dividends Declared-Common Stock (438) 
Miscellaneous Debits (Specify Account Number & Title): 



Line 
N 0 

1 
2 

3 

4 

5 

6 

-I_ 

-- 

OPERATING REVENlJES 
Residential Sales (480) 
Commercial and Industrial Sales (481) 

7 

8 

9 

10 

11 

12 

13 
-- 

65,589 - 59 
1 2,385 

14 

15 

16 

17 

18 

19 

20 

21 

--I_ 

.-. 

-~ 
--- 

I __-___ 
67,974 

I-----~- 

- . _ _ _ ~  
Total Gas Service Revenues 

OTHER OPERATING REVENUES 
Forfeited Discounts (487) 

Miscellaneous Service Revenues (488) 

Revenues From Transportation of Gas of Others (489) 
256 

22 

23 

24 

25 

26 

27 

28 

-- 

-- 
-- 
-- 
-- 
~. 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

-" 

Total Gas Operating Revenues 

Total Gas Operation & Maintenance Expenses (from page 11, line 26) 

Depreciation Expense (403) 

Amortization Expense (404-407) (from page 12) 

Taxes Other Than income Taxes (408.1) (from page 12) 

Total Income Taxes-Utility Operat ioz409 1, 410 1 ,41  I 1,411.4) (from page 12) 

.-. 
OPERATING EXPENSES 

.--_. - 

--I____- 

- - ~  
-- ~~ 

Total Gas Operating Expenses 
--,_-_. 

Net Operafing Income 

Other Nonutility Income - Net (415-418) 

Interest and Dividend Income (419) 

Miscellaneous Nonoperating Income (421) 

Other Accounts (Specify Account Number and Title): 

- 
OTHER INCOME 

- 
____.-__ - 

__ 
- 

STATEMENT OF INCOME FOR THE YEAR 

Amount 

--I ..- 
Account 

68,687 

97,714 

6,450 

-- 
8,527 

,- .- 

112,691 

(44,004) 

154 
I---- 

I 

Total Other Incane - 
OTHER DEDUCTIONS 

Interest on Long-Term Deb! (427) 

Amortization of Debt Discount and Expense (428) 
. _ _ . ~  - -.-. 

1 I .- 
Interdepartmental Sales (484) 

Total Sales to Ultimate Consumers 
- 

Sales for Resale (483) 

--- 
154 - 

--_1---1 

Revenues From Natural Gas Processed by Others (491) 
I 

1 
- _ ~ . _ _ . _ _  
Rent From Gas Property (493) 

1 

I 
___-- -- - 

457 Other Gas Revenues (495)- 
I 

713 ----I - 
Total Othercperating Revenues 

. _ I _ ~ -  

Other Nonutilily Deductions (426 1 - 426.5) 

Other Interest Expense (431) 

Total Income Taxes - Nonutildy operations (409 2, 410 2, 41 I 2, 411.5) (from Page 12) 

Other Accounts (Specify Account Number and Title): 

-. -- 
- --- -~ 

_I___- 

Taxes Other Than Income Taxes (408 2) (from Page 12) 
I._ "_ 

Total Other Deductions 
- ---. 

NET INCOME (43,850) -.-- 



10 

GAS OPERATION AND MAINTENANCE EXPENSES - 
Amount Line Account 

No (a) (b) 

1 Total-Account 710-742 (Attach Schedule by Accounts) -0- 

2 Total-Account 750-791 (Attach Schedule by Accounts) -0- 

3 Total-Account 795-798 (Attach Schedule by Accounts) -0- 

4 Total-Account 814-843 (Attach Schedule by Accounts) -0- 

- 
MANUFACTURED GAS PRODUCTION 

~ - - _ _ I _  - 
NATURAL GAS PRODUCTION EXPENSES 

EXPLORATION AND DEVELOPMENT EXPENSES 

-- -- 
STORAGE EXPENSES 

OTHER GAS SLJPPLY EXPENSES 
5 

6 Other Gas Purchases (805) 

7 

8 Purchased Gas Expenses (807) 

9 

I O  Gas Delrvered to Storage Credit (808 2) 

I I 

12 

13 

Natural Gas City Gate Purchases (804) 

Purchased Gas Cost Adjustments (805 1) 
PROPANE 44,531 

-. 

-- 
Gas Withdrawn From Storage - Debit (808 I) 

I_- 

---.-- --~- --- 
Gas Used For Other Utility Operations - Credit (812) 

Other Gas Supply Expenses (813) 
--I_-- --- -- 

3,771 

48,302 
- ~- - 

Total Other Gas Supply Expenses 
-~ -- --- 

TRANSMISSION EXPENSES 
14 

15 

16 

17- 

Operation Supervrsion and Engineering (850) 

Compressor Station Labor and hpenses (853) 

Measunng and Regulating Station Expenses (857) 

Transmission and Compression of Gas by Others (858) 

--- -_--_____ 

- - - ~ - - - ~ -  

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

-.. 

- 
~---_. 

- 

Rents (860) 

Maintenance of Mains (863) 

Maintenance of Cornpressor Station Equipment (864) 

Total Transmission Expenses 

Operation Supervision and Engineering (870) 
Compressor Station Labor and Expenses (872) 

Mains and Services Expenses (874) 

Measuring and Regulating Station Expenses (875) 

Meter and HoiJse Regulator Expenses (878) 

Other Expenses (880) 42,996 

Rents (881) 

Maintenance Supervision and Engineering (885) 

Maintenance of Mains (887) 

Maintenance of Services (892) 

Maintenance af Meters and House Regulators (893) 

Maintenance of Other Equipment (894) 

__ 

-. - --. 

1- 

-0- 
I- DISTRIB~JTIONEXPENSES 

- -- -__---- 

---- 
__I__- -1 

, - .-_.I_ 

l____l--- 

- _ _ _ . . ~  I- 

--- 
42,,996 Total Distribution Expenses 

-- 



Line 
No 

Meter Reading Ex enses (902) 
~ ~ 0 4 )  Customer Records and Collection Expenses (903) ~ 

I_ 

-0- Total Customer Accounts Expense 

Account Amount 
(a) 

CUSTOMER ACCOUNTS EXPENSE 

-I-- CUSTOMER SERVICE AND INFORMATIONAL EXPENSES 

7 
8 

9 

IO 

1 1  

12 

13 

14 

15 

16 

-1 

_- 

17 

18 

6 1 Miscellaneous Customer Service and Informational Expenses (910) 

Administrative and General Salaries (920) 
Office Supplies and Expenses (921) 

Administrative Expenses Transferred - Credit (922) 

Outside Services Employed (923) 

Property Insurance (924) 

Injuries and Damages (925) 

Employee Pensions and Benefits (926) 

Franchise Requirements (927) 

Regulatory Commission Expenses (928) 

Duplicate Charges .I Credit (929) 

- 
427 . ~ _ _ - -  

--.-- ..--- 

__. ___I_. 

a35 
-I 

-. 
I_- --- 

----- -- 
-- 

__ 
_- 

General Advertising Expenses (930 1) a37 -. 
Misczllaneous General Expenses (930 2) 4.317 

i 1 ~ --- 
ADMINISTRATIVE AND GENERAL EXPENSES 

Residential (480) 

Commercial and Industrial (481) - - - 
Interdepartmental Sales (484) - 

Total - ll l imate Customer 

Sales for Resale (483) 

Total Gas Service Customers 
-_ 

-- 

59 
1 

_.-- 

- 
60 

----- -...--I--- 

~- 
- 6,416 

f; r n t s  (931) 

Maintenance of General Plant (932) 

Total Administrative and General Expenses 
- - - . - - - ~  
22 

E' 24 -- 
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TAXES OTHER THAN INCOME TAXES (408) 
1 -- 

-- -- 
- 

Total (Same as page 9, lines 18 and 37) 

Show hereunder the various tax items which make up the amounts listed under 
Account Numbers 408.1 and 408.2 on page 9, lines 18 and 37. 

__. ..-- 
I tern Amount 

(b) 
1 Payroll Taxes 7.295 

.- 
8,527 

Public Service Commission Assessment 

- - --"- 
- PROPERTY TAX 

- ~ -  

--- 

Amount 
(b) 

--. 

409.1 
41 0.1 
41 1 . I  
41 I .4 

409.2 
409.2 
409.2 
410 2 
41 1.2 

41 1.5 

-I_-.--_ 

I__- 

------ Income Taxes, Utility Operating Income - Other 
Provision for Deferred income Taxes, Utility Operating Income 
Provision for Deferred Income Taxes - Credit, Utility Operating Income 
Investment Tax Credit Adjustments, Utility OEat ions 

Total Income Taxes - Utility-Operating Income (to page 9, line 19) 
Income Taxes, Other Income & Deductions - Federal 
Income Taxes, Other Income & Deductions - State 
Income Taxes, Other Income & Deductions - Other 
Provision for Deferred income Taxes, Other Income & Deductions 
Provision for Deferred Income Taxes - Credit, Other Income & 

Investment Tax Credit Adjustments, Nonutility Operations 

----- 
.---_I-p__- 

-- - - ~  
-0- -- -_- 

I__ 

---- 
- -- 

-__._ --- 

Deductions --.. _________- I - 

-.-_____l____l-.p _-- - 
Acct. Account 
NO. 
404 1 Amortization and Depletion of Producing Natural Gas Land and Land 

405 Amortization of Other Gas Plant 
406 Amortization of Gas Plant Acquisition Adjustrne%s 
407.1 Amortization of Property Losses 

(a) -- - -  

- Rights 

-- 
-__I- 

Amount 
(b) 

-- 
-- 

407.2 

-__I 

Amortization of Conversion Expenses 
Total Amortization Expense (Same as page 9, line 17) 
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GAS ACCOUNT - NATURAL GAS 

__I r- 
1" 
delivered by the respondent. Natural gas means either natural gas unmixed and any mixture of natural 
and manufactured gas. 
2. 
receipts and deliveries. 
3. 
schedules should be submitted. Insert pages should be used for this purpose. 

The purpose of this schedule is to account for the quantity of natural gas received and 

Enter in column (b) the MCFs as reported in schedules indicated for the respective items of 

If the respondent operates two or more systems which are not inter-connected, separate 

- BEGINNING INVENTORY -- I Natural Gas Produced -- 
- 2 Purchases: 

3 

4 Other Gas Purchases (Account 805)* PROPANE 
5 Other Receipts (Speciv): 
6 

7 

-.-- 
Natural Gas City Gate Purchases (Account 804) 

- 
-.- 

Line 
No. 

- 1 
2 

13 

74 
15 

16 

Item 
(a ) 

Natural Gas Sales (same as page 9, column (c), - l i n e 3  
Other Deliveries (specify): -- -- -- 

PROPANE DELIVERED --- --_.-_ 

- I_--_- .- --- 

Total Deliveries 

GAS RECEIVED rI-- 

- 
17 

18 

19 
20 

_I.- 

- -- 
ENDING INVENTORY ____- .._1--- -- 

-_.-. 
Unaccounted for Gas 
Natural Gas Used by Respondent 

- Total Deliveries and Unaccounted For Gas 

-- -I_ 

Total Receipts 

GAS DELIVERED- rt-- 

MCF (14.73 PSIA at 60 

(b) 
F) 

204 36 

--- 
884.08 

1088.44 __-- 

847.70 

847.70 

240.74 ---..- 

-- 
1088.44 - 

* This type of gas purchase represents manufactured gas, refinery gas or any gas other than 
natural gas 
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