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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A Amendment No. 1

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended December 31, 2002
OR

| | TRANSITION REPORT PURSUANT TO SECTION 13 OR 15@d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 1-11071

UGI CORPORATION

(Exact name of registrant as specified in its @rart

Pennsylvania 23- 2668356
(State or other jurisdiction of (LR.S . Employer
Identif ication No.)

incorporation or organization)

UGI CORPORATION
460 North Gulph Road, King of Prussia, PA
(Address of principal executive offices)

19406
(Zip Code)

(610) 337-1000
(Registrant's telephone number, including area)ode

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been

subject to such filing requirements for the pastdégs. Yes |X| No | |

At January 31, 2003, there were 27,796,103 shdrd&o Corporation Common Stock, without par valoatstanding.



Explanatory Note

This Form 10-Q/A is being filed solely for the poge of (1) adjusting the December 31, 2002 Condk@sasolidated Balance Sheet
included in Item 1., Financial Statements, to pryp@clude in current maturities of long-term detzther than in long-term debt, the $85
million of AmeriGas Partners 10 1/8% Senior No&sdeemed on January 6, 2003, as described in Not€&ndensed Consolidated Finan
Statements, and (2) making a corresponding chamtieeiamount of current maturities of long-termtdgtDecember 31, 2002 in Iltem 2.,

Management's Discussion and Analysis of Financialdion and Results of Operations, under the oaptFinancial Condition." See Note 9
to the Condensed Consolidated Financial Statements.
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CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable (less allowances for doubtf
$13.7, $11.8 and $16.4, respectively)
Accrued utility revenues
Inventories
Deferred income taxes
Utility regulatory assets
Prepaid expenses and other current assets

Total current assets
Property, plant and equipment, at cost (less accumu
and amortization of $743.3, $720.5 and $666.4,

Goodwill and excess reorganization value
Intangible assets (less accumulated amortization of
Utility regulatory assets

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Current maturities of long-term debt

AmeriGas Propane bank loans

UGI Utilities bank loans

Other bank loans

Accounts payable

Other current liabilities

Total current liabilities
Long-term debt
Deferred income taxes
Other noncurrent liabilities
Commitments and contingencies (note 7)
Minority interests in AmeriGas Partners
UGI Utilities redeemable preferred stock
Common stockholders' equity:
Common Stock, without par value (authorized - 1
issued - 33,198,731 shares)
Retained earnings
Accumulated other comprehensive income (loss)

Treasury stock, at cost

Total common stockholders' equity

UGI CORPORATION AND SUBSIDIARIES

(Millions of dollars)

December 31

2002
Restated - September 30, December 31,
See Note 9 2002 2001
(unaudited) (unaudited)
$ 273.9 $ 1943 $ 108.7
ul accounts of
299.0 157.7 232.1
27.8 8.1 27.3
117.2 109.2 122.2
111 10.4 33.1
- 4.3 -
46.3 46.0 253
775.3 530.0 548.7
lated depreciation
respectively) 1,276.1 1,271.9 1,267.9
649.5 644.9 639.9
$11.4, $10.3 and $7.1, respectively) 25.1 25.8 30.0
58.3 57.7 55.9
89.5 84.1 99.6
$2,873.8 $2,614.4  $2,642.0
$ 208.4 $ 148.7 $ 98.7
37.0 10.0 8.0
78.3 37.2 82.1
11.2 8.6 10.0
254.6 166.1 212.3
195.1 215.8 233.2
784.6 586.4 644.3
1,134.9 1,127.0 1,157.3
210.4 200.2 190.3
94.5 87.5 80.2
122.9 276.0 2775
20.0 20.0 20.0
00,000,000 shares;
553.9 396.6 395.0
65.0 39.7 22.0
11.5 6.6 (12.7)
630.4 442.9 404.3
(123.9) (125.6)  (131.9)
506.5 317.3 272.4

Total liabilities and stockholders' equity

$2,873.8 $2,614.4  $2,642.0

See accompanying notes to consolidated financ#tsients.



UGI CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(unaudited)

(Millions, except per share amounts)

Three Months Ended
December 31,

2002 2001
Revenues:
AmeriGas Propane $ 445.0 $ 3714
UGI Utilities 168.4 1415
International Propane 14.3 13.7
Energy Services and other 112.2 92.8
739.9 619.4
Costs and expenses:
AmeriGas Propane cost of sales 243.4 199.2
UGI Utilities - gas, fuel and purchased power 100.5 87.1
International Propane cost of sales 8.2 7.0
Energy Services and other cost of sales 101.0 84.2
Operating and administrative expenses 155.4 144.7
Utility taxes other than income taxes 2.9 2.6
Depreciation and amortization 24.2 23.2
Other income, net (3.1) (2.4)
632.5 545.6
Operating income 107.4 73.8
Income from equity investees 1.9 3.8
Interest expense (28.2) (28.2)
Minority interests in AmeriGas Partners (20.5) (9.2)
Income before income taxes and subsidiary preferred
stock dividends 60.6 40.3
Income tax expense (23.5) (15.8)
Dividends on UGI Utilities Series Preferred Stock (0.4) (0.4)
Net income $ 36.7 $ 241
Earnings per share - basic $ 1.32 $ 0.88
Earnings per share - diluted $ 1.29 $ 0.87
Average common shares outstanding:
Basic 27.792 27.401
Diluted 28.394 27.813
Dividends declared per common share $ 0.4125 $ 0.40

See accompanying notes to consolidated financ#tsients.



UGI CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(Millions of dollars)

Three Months Ended
December 31,

2002 2001
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $36.7 $241
Reconcile to net cash provided by operating act ivities:
Depreciation and amortization 24.2 23.2
Minority interests in AmeriGas Partners 20.5 9.1
Deferred income taxes, net 1.3 (0.7)
Other, net 9.8 (1.0)
Net change in:
Accounts receivable and accrued utility r evenues (169.0) (70.6)
Inventories (7.8) 6.3
Deferred fuel costs 7.1 6.9
Accounts payable 87.8 45.6
Other current assets and liabilities (14.6) (13.5)
Net cash (used) provided by operating activit ies (4.0) 29.4
CASH FLOWS FROM INVESTING ACTIVITIES:
Expenditures for property, plant and equipment (25.7) (23.4)
Net proceeds from disposals of assets 2.1 2.8
Acquisition of business, net of cash acquired (2.2) --
Other, net 0.3 (0.5)
Net cash used by investing activities (25.5) (21.1)
CASH FLOWS FROM FINANCING ACTIVITIES:
Dividends on Common Stock (11.5) (11.0
Distributions on AmeriGas Partners publicly hel d Common Units (13.7) (12.4)
Issuance of long-term debt 89.1 0.2
Repayment of long-term debt (27.0) (36.9)
AmeriGas Propane bank loans increase 27.0 8.0
UGI Utilities bank loans increase 41.1 24.3
Other bank loans increase 2.0 0.2
Issuance of AmeriGas Partners Common Units - 37.5
Issuance of Common Stock 2.0 3.0
Net cash provided by financing activities 109.0 12.9
EFFECT OF EXCHANGE RATE CHANGES ON CASH 0.1 -
Cash and cash equivalents increase $79.6 $21.2
Cash and cash equivalents:
End of period $273.9 $108.7
Beginning of period 194.3 87.5
Increase $79.6 $21.2

See accompanying notes to consolidated financ#tsients.




UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

(Millions of dollars, except per share amounts)
1. BASIS OF PRESENTATION

UGI Corporation ("UGI") is a holding company thatmms and operates natural gas and electric utdiggtricity generation, propane
distribution, energy marketing and related busiees$s the United States. Through foreign subsielsagind joint-venture affiliates, UGI also
distributes propane in Austria, the Czech Repullioyakia, France and China.

Our utility business is conducted through our whollvned subsidiary, UGI Utilities, Inc. ("UGI Utiles"). UGI Utilities owns and operates
(1) a natural gas distribution utility ("Gas U#lf) in parts of eastern and southeastern Pennsighzard (2) an electricity distribution utility
("Electric Utility") and electricity generation bingss (which together with Electric Utility are eefed to herein as "Electric Operations") in
northeastern Pennsylvania.

We conduct a national propane distribution busitlessigh AmeriGas Partners, L.P. ("AmeriGas Pasthend its principal operating
subsidiaries AmeriGas Propane, L.P. ("AmeriGas Qlat AmeriGas Eagle Propane, L.P. ("Eagle OLPMeAGas Partners, AmeriGas
OLP and Eagle OLP are Delaware limited partnershi@l's wholly owned second-tier subsidiary AmersGaopane, Inc. (the "General
Partner") serves as the general partner of AmerRaamers and AmeriGas OLP. AmeriGas OLP and BagP (collectively referred to as
"the Operating Partnerships") comprise the largesil propane distribution business in the Unisgdtes serving residential, commercial,
industrial, motor fuel and agricultural customexi locations in 46 states. We refer to AmeriGasreas and its subsidiaries together as
Partnership" and the General Partner and its sialo&d, including the Partnership, as "AmeriGagBre." At December 31, 2002, the
General Partner and its wholly owned subsidiarydbate Incorporated ("Petrolane") collectively hald% general partner interest and a
49.1% limited partner interest in AmeriGas Partparsl effective 50.6% and 50.5% ownership interiesteneriGas OLP and Eagle OLP,
respectively. Our limited partnership interest imé&riGas Partners comprises 24,525,004 Common Utitssremaining 49.9% interest in
AmeriGas Partners comprises 24,907,354 publiclg B@mmon Units representing limited partner intexes

Our wholly owned subsidiary, UGI Enterprises, Ii&€nterprises"), conducts an energy marketing lassirprimarily in the Middle Atlantic
region of the United States through its wholly odsebsidiary, UGI Energy Services, Inc. ("Energw®es"). Through other subsidiaries,
Enterprises (1) owns and operates a propane disbibbusiness in Austria, the Czech Republic aiogakia ("FLAGA"); (2) owns and
operates a heating, ventilation and air-conditigrsarvice business in the Middle Atlantic staté$MAC"); and (3) participates in propane
joint-venture businesses in France ("Antargaz") and&hin

-4-



UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

Our condensed consolidated financial statementsdaahe accounts of UGI and its majority-ownedssdiaries, together referred to as "we"
or "the Company." We eliminate all significant irdempany accounts and transactions when we comaseliWe report the public's limited
partner interests in the Partnership's resultpefations and net assets as minority interestseiténdensed consolidated statements of
income and balance sheets.

The accompanying condensed consolidated finanitdraents are unaudited and have been preparedaondance with the rules and
regulations of the U.S. Securities and Exchange@ission ("SEC"). They include all adjustments whiod consider necessary for a fair
statement of the results for the interim periodsspnted. Such adjustments consisted only of naeuatring items unless otherwise
disclosed. These financial statements should kkireeonjunction with the financial statements #émel related notes included in our Annual
Report on Form 1@ for the year ended September 30, 2002 ("Compa&®02 Annual Report”). Due to the seasonal natficziobusinesse
the results of operations for interim periods avemecessarily indicative of the results to be exgefor a full year.

EARNINGS PER COMMON SHARE. Basic earnings per shafiect the weighted-average number of commoneshantstanding. Diluted
earnings per share include the effects of dilusiek options and common stock awards. Sharesing®inputing basic and diluted earnings
per share are as follows:

Three Months Ended,
December 31,

2002 2001
Denominator (millions of shares):
Average common shares
outstanding for basic computation 27.792 27.401
Incremental shares issuable for stock
options and awards 0.602 0.412
Average common shares outstanding for
diluted computation 28.394 27.813

STOCK-BASED COMPENSATION. As permitted by StatemehFinancial Accounting Standards ("SFAS") No. 128ccounting for
StockBased Compensation” ("SFAS 123"), we apply the igions of Accounting Principles Board ("APB") Opani No. 25, "Accounting fc
Stock Issued to Employees" ("APB 25"), in recordoagnpensation expense for grants of stock, stotikmmg and other equity instruments to
employees. We use the intrinsic value method pitesaty APB 25 for our stock-based employee comgiions plans.

We recognized total stock-based compensation erpafisl.8 million and $0.4 million in the three ntlesended December 31, 2002 and
2001, respectively. If we had determined
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UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

stock-based compensation expense under the faie vaéthod prescribed by SFAS 123, net income datkdiearnings per share for the
three months ended December 31, 2002 and 2001 veantl been as follows:

Three Months E nded
December 3 1,
2002 2 001
Net income, as reported $36.7 $ 24.1
Add: Stock and unit-based employee compensation exp ense
included in reported net income, net of relate d tax effects 1.1 0.3
Deduct: Total stock and unit-based employee compens ation
expense determined under the fair value
method for all awards, net of related tax effe cts (1.3) ( 0.4)
Pro forma net income $365 $ 24.0
Basic earnings per share:
As reported $132 % 0.88
Pro forma $131 % 0.88
Diluted earnings per share:
As reported $129 $ 0.87

Pro forma $129 $ 0.86

COMPREHENSIVE INCOME. The following table presetiie components of comprehensive income for thesthrenths ended December
31, 2002 and 2001:

Three Months E nded
December 3 1,
2002 2 001
Net income $36.7 $ 24.1
Other comprehensive income 4.9 0.8
Comprehensive income $416 $ 24.9

Other comprehensive income principally comprisggfianges in the fair value of derivative commodtistruments and interest rate
protection agreements qualifying as hedges anfb(gjgn currency translation adjustments, net ofassifications to net income.

USE OF ESTIMATES. We make estimates and assumptities preparing financial statements in conformiith accounting principles
generally accepted in the United States. Thesmatts and assumptions affect the reported amotiatsets and liabilities, revenues and
expenses, as well as the disclosure of contingeeits and liabilities. Actual results could diffierm these estimates.

RECLASSIFICATIONS. In order to more appropriatelgssify direct costs associated with the Partnpisifrefilled Propane Xchange
("PPX(R)") program, for the three months ended Ddwer 31, 2002 certain costs previously reflectedpierating and administrative
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UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

expenses have been included in cost of sales. Werkalassified $2.8 million of such costs incuriethe prioryear period to conform to t
current-period presentation.

2. SEGMENT INFORMATION

We have organized our business units into five ntajpte segments based upon products sold, geogrimlaition (domestic or international),
or regulatory environment. Our reportable segmargs(1) AmeriGas Propane;

(2) Gas Utility; (3) Electric Operations; (4) Engr8ervices; and (5) an international propane segje@nprising FLAGA and our
international propane equity investments ("Intdoral Propane”).

The accounting policies of the five segments disetbare the same as those described in the Sagtificcounting Policies note contained in
the Company's 2002 Annual Report. We evaluate onerGas Propane and International Propane segnpentstrmance principally based
on their earnings before interest expense, incaxest depreciation and amortization, minority iests, and income from equity investees
("EBITDA"). Although we use EBITDA to evaluate theesegments' performance, it should not be considesan alternative to net income
(as an indicator of operating performance) or aaltamnative to cash flow (as a measure of liqyiditability to service debt obligations) and
is not a measure of performance or financial comdiinder accounting principles generally acceptetie United States. The Company's
definition of EBITDA may be different from that uséy other companies. We evaluate the performahGas Utility, Electric Operations,
and Energy Services principally based upon theiniegs before income taxes.

-7-



UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

2. SEGMENT INFORMATION (CONTINUED)

Three Months Ended December 31, 2002:

Reportable Segments

AmeriGas Gas Electric Energy International Corporate
Total Elims. Propane Utility Operations Service s  Propane & Other (a)
Revenues $ 7399 $ (0.6) $ 4450 $ 1451 $ 233 $ 103. 1 $ 143 $ 97
Segment profit (loss):
EBITDA $ 1316 $ - $ 817 $ 380 $ 61 $ 4. 5 $ 12 $ 01
Depreciation and amortization (24.2) - (175) (45) (0.8) (0. 3) (0.9) (0.2)
Operating income (loss) 107.4 -- 64.2 33.5 5.3 4. 2 0.3 (0.1)
Income from equity investees 1.9 -- 0.2 - - - - 17 -
Interest expense (28.2) - (227 3.7 (0.6) - - (1.1) (0.1)
Minority interests (20.5) -~ (20.5) - - - - - -
Income (loss) before income taxes
and subsidiary preferred stock
dividends $ 606 $ - $ 212 $ 298 $ 47 $ 4. 2 $ 09 $ (02
Segment assets (at period end) $2,873.8 $ (36.3) $1,650.1 $ 731.1 $ 1076 $ 90. 8 $ 1523 $ 178.2
Investments in equity investees
(at period end) $ 393 $ - $ 36 % - $ 105 $ - $ 252 $ -
Goodwill and excess reorganization
value (at period end) $ 6495 $ - $592 % - $ - $ - $ 566 $ 2.7
Three Months Ended December 31, 2001:
Reportable Seg ments
AmeriGas Gas  Electric Energy International Corporate

Total Elims. Propane Utility Operations Service s  Propane & Other (a)

Revenues $ 6194 $ (0.5) $371.4 $ 1213 $ 202 $ 83.7 $ 137 $ 96
Segment profit (loss):

EBITDA $ 970 $ - $580 $ 298 $ 35 $ 24 $ 25 $ 08

Depreciation and amortization (23.2) - (16.3) (4.9 (0.8) (0.2 ) (0.7) (0.3)

Operating income 73.8 - 417 24.9 2.7 2.2 1.8 0.5

Income from equity investees 3.8 -- 0.3 -- -- -- 35 --

Interest expense (28.2) - (22.7) (3.6) (0.6) -- 1.2) (0.1)

Minority interests 9.1) - (9.1) - -- -- -- --

Income before income taxes and
subsidiary preferred stock

dividends $ 403 $ - $102 $ 213 $ 21 $ 22 $ 41 $ 04
Segment assets (at period end) $2,642.0 $ (30.5) $1,543.0 $ 713.4 $ 106.3 $ 59.1 $ 1451 $ 105.6
Investments in equity investees

(at period end) $ 473 $ - $34% - $ 104 $ - $ 335 $ -
Goodwill and excess reorganization

value (at period end) $ 6399 $ - $5890 $ - $ - $ - $ 474 $ 35

(a) Principally comprises UGI, UGI Enterprises' HEAperations, and UGI Enterprises' corporate anérgé expenses.
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UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)
3. INTANGIBLE ASSETS
The Company's intangible assets comprise the faligw

Decemb er 31, September 30,
20 02 2002
Subject to amortization:
Customer relationships, noncompete

agreements and other $ 36.5 $ 36.1
Accumulated amortization ( 11.4) (10.3)
$ 25.1 $ 258
Not subject to amortization:
Goodwill $5 56.2 $ 551.6
Excess reorganization value 93.3 93.3
$6 49.5 $ 644.9

The change in the carrying amount of goodwill fr8eptember 30, 2002 to December 31, 2002 is thé edfggoodwill associated with a
business acquisition and the effects of foreigmemuay translation. Amortization expense of intatgssets for the three months ended
December 31, 2002 and 2001 was $0.9 million andl #illion, respectively. Our expected aggregate rietion expense of intangible
assets for the next five fiscal years is as follokiscal 2003 - $3.8 million; Fiscal 2004 - $3.4lian; Fiscal 2005 - $3.0 million; Fiscal 2006 -
$2.6 million; Fiscal 2007 - $1.9 million.

4. CONVERSION OF AMERIGAS PARTNERS SUBORDINATED UN

In December 2002, the General Partner determirediie cash-based performance and distributionnegents for the conversion of the
remaining 9,891,072 Subordinated Units of AmeriBagners, all of which were held by the Generatriear had been met in respect of the
quarter ended September 30, 2002. As a resulg thelsordinated Units were converted to a like nurob€ommon Units effective
November 18, 2002. Concurrent with the Subordinabeid conversion, the Company recorded a $157.0anilncrease in comma
stockholders' equity, and a corresponding decrigasgnority interests in AmeriGas Partners, assedavith gains from sales of Common
Units by AmeriGas Partners in conjunction with, aatbsequent to, the Partnership's April 19, 198&ipublic offering. These gains were
determined in accordance with the guidance in S&@ Sccounting Bulletin No. 51, "Accounting for s of Common Stock by a
Subsidiary." The gains resulted because the poffcing prices of the AmeriGas Partners Commont$Jexceeded the associated carrying
amount of our investment in the Partnership ordtites of their sale. Due to the preference natutieeocCommon Units, the Company was
precluded from recording these gains until the &dibated Units converted to Common Units. No deféiincome taxes were recorded on
these gains due to the Company's intent to hoidvesstment in the Partnership indefinitely. Thamtes to the Company's balance sheet
resulting from the Subordinated Unit conversion hadffect on the Company's net income or cash.fldve conversion of the Subordinated
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UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)
Units did not result in an increase in the numbekraeriGas Partners limited partner units outstagdi
5. LONG-TERM DEBT

On December 3, 2002, AmeriGas Partners issued #88miace amount of 8.875% Senior Notes due 28tlan effective interest rate of
8.30%. The proceeds, net of underwriters' feeappfoximately $89.1 million were used on Januar3083, subsequent to the end of the
quarter, to redeem prior to maturity AmeriGas Renth$85 million face amount of 10.125% Senior Natee 2007 at a redemption price of
102.25%, plus accrued interest. The Company withgaize a pre-tax loss, net of minority interesgpproximately $1.5 million in the
quarter ending March 31, 2003 related to the rediempremium and other associated costs and expense

On October 1, 2002, UGI Utilities repaid $26 mifliof its maturing 6.73% Medium-Term Notes.
6. ENERGY SERVICES ACCOUNTS RECEIVABLE SECURITIZADN FACILITY

Energy Services has a receivables purchase fatiRigceivables Facility") with an issuer of recdilesbacked commercial paper expiring
November 30, 2004. Under the Receivables FacHitergy Services transfers, on an ongoing basisvéthdut recourse, its trade accou
receivable to its wholly owned, special purposeaptcy-remote subsidiary, Energy Services Fun@@ogporation ("ESFC") which is
consolidated for financial statement purposes. ESfr@irn, has sold, and subject to certain coad#j may from time to time sell, an
undivided interest in these receivables for up30 fillion in proceeds to a commercial paper cohdiia major bank. The proceeds of these
sales are less than the face amount of the accagdivable sold by an amount that approximategtinehaser's financing cost of issuing its
own receivables-backed commercial paper. ESFC vemdar and has been structured to isolate itssafssat creditors of Energy Services
and its affiliates, including UGI. In accordancdiwa servicing arrangement, Energy Services coesittio service, administer and collect tr
receivables on behalf of the commercial paper isand ESFC. This two-step transaction is accoufueds a sale of receivables following
the provisions of SFAS No. 140, "Accounting for iséers and Servicing of Financial Assets and Exiistgments of Liabilities."

During the three months ended December 31, 200 g¥rServices sold $102.7 million of trade recelgalto ESFC. During that period,
there were no sales of receivables to the comnigraj@er conduit. At December 31, 2002, no receesblad been sold to the commercial
paper conduit and removed from the balance sheet.
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UGI CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)
7. COMMITMENTS AND CONTINGENCIES

The Partnership has succeeded to certain leasargearobligations of Petrolane relating to Pet@kdivestiture of nonpropane operations
before its 1989 acquisition by QFB Partners. Fulease payments under these leases total appretyn$dt9.0 million at December 31, 20
The leases expire through 2010 and some of therouarently in default. The Partnership has succe¢dé¢he indemnity agreement of
Petrolane by which Texas Eastern Corporation ("$dxastern"), a prior owner of Petrolane, agreeddemnify Petrolane against any
liabilities arising out of the conduct of busines#ieat do not relate to, and are not a part ofptbpane business, including lease guarante
December 1999, Texas Eastern filed for dissolutioder the Delaware General Corporation Law. In 2891, Petrolane filed a declaratory
judgment action in the Delaware Chancery Courtisgegonfirmation of Texas Eastern's indemnificatatligations and judicial supervisic

of Texas Eastern's dissolution to ensure thahdermnification obligations to Petrolane are paiddequately provided for in accordance with
law. Those proceedings are pending. In a Liquidatiod Winding Up Agreement dated September 17, ,2082Energy Corporation
("PanEnergy"), Texas Eastern's sole stockholdeeealjto assume all of Texas Eastern's liabilittesfaDecember 20, 2002, to the extent of
the value of Texas Eastern's assets transferriedrtenergy as of that date (which is expected teak&94 million), and to the extent that
such liabilities arise within ten years from Tekzsstern's date of dissolution. Notwithstandingdissolution proceeding, and based on Texas
Eastern previously having satisfied directly defiedillease obligations without the Partnership'sriigaio honor its guarantee, we believe that
the probability that the Partnership will be regdito directly satisfy the lease obligations sutjje¢he indemnification agreement is remote.

On August 21, 2001, AmeriGas Partners, through A@ss OLP, acquired the propane distribution busiee®f Columbia Energy Group
(the "2001 Acquisition™) pursuant to the terms gfuachase agreement (the "2001 Acquisition Agredathén and among Columbia Energy
Group ("CEG"), Columbia Propane Corporation ("CRC9%lumbia Propane, L.P. ("CPLP"), CP Holdings, I(i€PH," and together with
CPC and CPLP, the "Company Parties"), AmeriGamEest AmeriGas OLP and the General Partner (togetitle AmeriGas Partners and
AmeriGas OLP, the "Buyer Parties"). As a resulth&f 2001 Acquisition, AmeriGas OLP acquired altle# stock of CPC and CPH and
substantially all of the partnership interests 81L.@. Under the terms of an earlier acquisition egrent (the "1999 Acquisition Agreement"),
the Company Parties agreed to indemnify the forgeeeral partners of National Propane Partners,(h.predecessor company of the
Columbia Propane businesses) and an affiliateqcibllely, "National General Partners") againstaierincome tax and other losses that they
may sustain as a result of the 1999 acquisitio@BiP of National Propane Partners, L.P. (the "188Quisition") or the operation of the
business after the 1999 Acquisition ("National @lgll). At December 31, 2002, the potential amougapke under this indemnity by the
Company Parties was approximately $71.0 millionreSghindemnity obligations will expire on the ddtattCPH acquires the remaining
outstanding partnership interest of CPLP, whichxigected to occur on or after July 19, 2009.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

Under the terms of the 2001 Acquisition Agreem@&iG agreed to indemnify the Buyer Parties and the@any Parties against any losses
that they sustain under the 1999 Acquisition Agreenand related agreements ("Losses"), includinipNal Claims, to the extent such
claims are based on acts or omissions of CEG o€tmpany Parties prior to the 2001 Acquisition. Buyer Parties agreed to indemnify
CEG against Losses, including National Claimsh&extent such claims are based on acts or omsseitthe Buyer Parties or the Company
Parties after the 2001 Acquisition. CEG and thed@WBarties have agreed to apportion certain logsedting from National Claims to the
extent such losses result from the 2001 Acquisitiesif.

From the late 1800s through the mid-1900s, UGIiti¢tl and its former subsidiaries owned and opdrataumber of manufactured gas plants
("MGPs") prior to the general availability of naéiligas. Some constituents of coal tars and otls&iues of the manufactured gas process are
today considered hazardous substances under tleef@ugh Law and may be present on the sites of foM@®Ps. Between 1882 and 1953,
UGI Utilities owned the stock of subsidiary gas gamies in Pennsylvania and elsewhere and alsotepetee businesses of some gas
companies under agreement. Pursuant to the recgiitsrof the Public Utility Holding Company Act o835, UGI Utilities divested all of its
utility operations other than those which now canst Gas Utility and Electric Utility.

UG Utilities does not expect its costs for invgation and remediation of hazardous substancesraisylvania MGP sites to be material to
its results of operations because Gas Utility isently permitted to include in rates, through fetbase rate proceedings, prudently incurred
remediation costs associated with such sites. Udities has been notified of several sites outstgansylvania on which (1) MGPs were
formerly operated by it or owned or operated byadtsner subsidiaries and (2) either environmengarecies or private parties are
investigating the extent of environmental contartioraor performing environmental remediation. UGllitles is currently litigating two
claims against it relating to out-of-state sites.

Management believes that under applicable law Utitigs should not be liable in those instancesvhrich a former subsidiary operated an
MGP. There could be, however, significant futuretsmf an uncertain amount associated with enviesttal damage caused by MGPs
outside Pennsylvania that UGI Utilities directlyengted, or that were owned or operated by formiesidiaries of UGI Ultilities, if a court
were to conclude that the subsidiary's separagocate form should be disregarded.

In addition to these matters, there are other pgndaims and legal actions arising in the nornaairse of our businesses. We cannot predict
with certainty the final results of environmentabaother matters. However, it is reasonably posgiidt some of them could be resolved
unfavorably to us. We believe, after consultatiathwounsel, that damages or settlements, if aggwered by the plaintiffs in such claims or
actions will not have a material adverse effecbonfinancial position but could be material to operating results
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(unaudited)

(Millions of dollars, except per share amounts)

or cash flows in future periods depending on themnegsand timing of future developments with respedhese matters and the amounts of
future operating results and cash flows.

8. SUBSEQUENT EVENT - STOCK SPLIT

On January 29, 2003, UGI's Board of Directors apgdoa 3-for-2 common stock split. The Company isgue one additional common share
for every two common shares outstanding. The nexeshwill be distributable April 1, 2003 to sharklews of record February 28, 2003.
Earnings per share and dividends declared per ébhiatiee three months ended December 31, 2002 @01l Rave been reflected on a gpit
basis.

The following table presents pro forma basic ardtell earnings per share to reflect the effechef3-for-2 common stock split.

Three Months Ended
December 31,

2002 2001
Basic earnings per share:
As reported $ 132 $ 0.88
Pro forma $ 088 $ 059
Diluted earnings per share:
As reported $ 129 $ 0.87
Pro forma $ 086 $ 058

9. RESTATEMENT OF BALANCE SHEET

The Company is restating the December 31, 2002 &watl Consolidated Balance Sheet to properly irdludurrent maturities of longgrm
debt, rather than in long-term debt, the $85 nmillacd AmeriGas Partners 10 1/8% Senior Notes reddemelanuary 6, 2003 as described in
Note 5 to Condensed Consolidated Financial Statesr

The following table presents the adjustments madke December 31, 2002 balance sheet:

As
Previously As
Reported Adjustment Restated

Current maturities of long-term debt $ 1234 $ 85.0 $ 208.4
Total current liabilities 699.6 85.0 784.6
Long-term debt 1,219.9 (85.0) 1,134.9
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UGI CORPORATION AND SUBSIDIARIES
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
ANALYSIS OF RESULTS OF OPERATIONS

The following analyses compare our results of ajpamna for the three months ended December 31, 2RID2 three-month period") with the
three months ended December 31, 2001 (2001 theegknperiod”). Our analyses of results of operatisinould be read in conjunction with
the segment information included in Note 2 to tlen@=nsed Consolidated Financial Statements.
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2002 THREE-MONTH PERIOD COMPARED WITH 2001 THREE-MO NTH PERIOD

Incr ease
Three Months Ended December 31, 2002 2001 (Decr ease)
(Dollars in millions)
AMERIGAS PROPANE:
Revenues $445.0 $371.4 $73.6 19.8%
Total margin (a) $201.6 $172.2 $29.4 17.1%
EBITDA (b) $81.7 $58.0 $23.7 40.9%
Operating income $64.2 $41.7 $225 54.0%
Retail gallons sold (millions) 306.6 265.6 41.0 15.4%
Degree days -% colder (warmer) than normal (c) 1.1 (15.3) -- --
GAS UTILITY:
Revenues $145.1 $121.3 $23.8 19.6%
Total margin (a) $ 56.7 $46.0 $10.7 23.3%
Operating income $33.5 $24.9 $ 8.6 34.5%
System throughput - billions of cubic feet ("b cf") 23.3 19.4 3.9 20.1%
Degree days -% colder (warmer) than normal 6.4 (19.2) -- -
ELECTRIC OPERATIONS:
Revenues $23.3 $20.2 $ 3.1 15.3%
Total margin (a) $10.0 $ 75 $ 25 33.3%
Operating income $ 53 $ 2.7 $ 2.6 96.3%
Electric Utility distribution sales - millions
of kilowatt hours ("gwh") 244.4 227.9 16.5 7.2%
ENERGY SERVICES:
Revenues $103.1 $83.7 $19.4 23.2%
Total margin (a) $71 $ 4.6 $ 25 54.3%
Operating income $ 4.2 $ 22 $ 20 90.9%
INTERNATIONAL PROPANE:
Revenues $14.3 $13.7 $ 0.6 4.4%
Total margin (a) $ 6.1 $ 6.7 $ (0.6) (9.0)%
EBITDA (b) $ 12 $ 25 $(1.3) (52.0)%
Operating income $ 0.3 $ 18 $(1.5) (83.3)%
Income from equity investees $ 17 $ 35 $(1.8) (51.4)%

(a) Total margin represents total revenues lessofasles and, with respect to Electric Operatioegenue-related taxes, i.e. Electric Utility
gross receipts taxes. For financial statement mapaevenue-related taxes are included in "Utidikes other than income taxes" on the
Condensed Consolidated Statements of Income.

(b) EBITDA (earnings before interest expense, inedaxes, depreciation and amortization, minoritgr@sts, and income from equity
investees) should not be considered as an alteenatinet income (as an indicator of operatinggrenince) or as an alternative to cash flow
(as a measure of liquidity or ability to servicédotlebligations) and is not a measure of performamd@ancial condition under accounting
principles generally accepted in the United StaEHTDA is included to provide additional informati for evaluating the performance of
AmeriGas Propane and International Propane. Thep@awgis definition of EBITDA may be different frorat used by other companies.

(c) Deviation from average heating degree daysdapen national weather statistics provided byNh#onal Oceanic and Atmospheric
Administration ("NOAA") for 335 airports in the cbnental United States.
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AMERIGAS PROPANE. Nationwide temperatures basechupeating degree day statistics provided by NOAAene1% colder than norm
in the 2002 three-month period compared with tewroees that were 15.3% warmer than normal in tierqyear three-month period. Retail
gallons sold increased 15.4% principally as a tesfithe colder 2002 three-month period weathem@ercial and industrial sales in both
three-month periods were negatively affected blyggssh U.S. economy. Low margin wholesale voluineseased 6.1 million gallons
primarily reflecting the effects of the colder 20B2ee-month period weather.

Retail propane revenues were $361.8 million in20@2 three-month period, an increase of $63.0anillreflecting a $46.1 million increase
as a result of the greater retail volumes solda&d6.9 million increase as a result of higher agerselling prices. Wholesale propane
revenues increased $8.4 million reflecting higharage wholesale selling prices and the previomptioned increase in wholesale volumes
sold. The higher average retail and wholesalenggfirices in the 2002 thrementh period reflect higher propane commodity wiceotal cos

of sales increased $44.2 million reflecting theeef§ of the greater retail and wholesale volumésand the increase in the commaodity price
of propane.

Total margin increased $29.4 million principallyasesult of the weather-related increase in rgelbns sold during the 2002 three-month
period and, to a lesser extent, a $4.4 millionéase in margin from PPX(R). The increase in PPX{Rigin reflects higher volumes, and
greater unit margins to fund the purchase of gyilinder overfill protection devices ("OPDs") indar to meet National Fire Protection
Association ("NFPA") guidelines. These guidelineguire that propane grill cylinders refilled affgoril 1, 2002, be fitted with OPDs. The
extent to which this greater level of PPX(R) marigisustainable will depend upon a number of factocluding the continuing rate of OPD
valve replacement and competitive market conditions

The $23.7 million increase in EBITDA (earnings befinterest expense, income taxes, depreciatiomamatization, minority interests and
income from equity investees) in the 2002 three-tim@eriod principally reflects the previously memied higher total margin and a $2.1
million increase in other income partially offsgt & $7.8 million increase in the Partnership's afieg and administrative expenses. Altho
EBITDA is not a measure of performance or financ@dition under accounting principles generallgegted in the United States, it is
included in this analysis to provide additionalirthation for evaluating the Partnership's abilitypty and declare the Minimum Quarterly
Distribution of $0.55 ("MQD") and for evaluatingetPartnership's performance. The Partnership'sitiefi of EBITDA may be different
from the definition of EBITDA used by other compasi Notwithstanding the significant increase imitatolumes sold in the 2002 three-
month period, payroll and benefits expense incetasdy $2.0 million principally reflecting the fufleriod benefit of the consolidation of 90
Columbia Propane and AmeriGas Propane districtadttition, 2002 three-month period operating andintstrative expenses reflect higher
provisions for doubtful accounts due in large paithe increased sales; greater general insurartthtgation expense; and an increase in
delivery vehicle expenses due in large part togtieater retail volumes delivered during the 2002dkmonth period. Other income in the
prior-year three-month period was reduced by a #2llion loss from declines in the value of propammenmodity option contracts. Operating
income increased less than the increase in EBITEB#cipally as a result of higher depreciation exgeassociated with OPDs.

GAS UTILITY. Gas Utility results in the 2002 thrementh period benefited from significantly colderattger. Temperatures in Gas Utility's
service territory during the 2002 three-month periere
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6.4% colder than normal compared to weather thatd8a2% warmer than normal in the prior-year thremth period. Total system
throughput increased 3.9 bcf principally as a ftesiuthe colder weather's effect on sales to firasidential, commercial and industrial ("core-
market") customers and core-market customer growth.

Gas Utility revenues increased $23.8 million in #©2 three-month period reflecting a $20.1 millinarease in core-market and firm
delivery service revenues due to greater volumkesasal delivered. Gas Utility cost of gas increa$&d.2 million principally reflecting the
effects of the higher core-market sales.

The increase in Gas Utility total margin in the 2@Bree-month period principally reflects a $9.%liom increase in total core-market margin
principally as a result of the higher core-markwed &irm delivery service volumes. These increasesevpartially offset by a decline in total
margin from interruptible customers resulting fridme flowback of certain interruptible margin to eemarket customers beginning December
1, 2001 pursuant to the June 29, 2000 Gas RestingtOrder ("Gas Restructuring Order"). Interrufggibustomers are those customers who
have the ability to switch to alternate fuels.

Gas Utility operating income increased $8.6 millpmmcipally reflecting the previously mentioneatigase in total margin partially offset by
slightly higher operating and administrative exgEngrincipally provisions for doubtful accountslancentive compensation costs, and a
$1.5 million decline in other income. The declinether income reflects, among other things, lowtarest income on purchased gas cost
undercollections, reduced non-tariff service incand lower pension income. Depreciation expensknagec$0.4 million due to a change
effective April 1, 2002 in the estimated usefuklvof Gas Utility's natural gas distribution assessilting from an asset life study required by
the Pennsylvania Public Utility Commission.

ELECTRIC OPERATIONS. The increase in Electric Wik kilowatt-hour sales in the 2002 thne®nth period principally reflects the impi
of colder weather on heating-related sales. Tenp@&®mbased upon heating degree days in the 2882-thonth period were approximately
9.5% colder than normal compared with temperattlraswere approximately 17.1% warmer than norm#hécomparable prioyear period

Electric Operations revenues increased $3.1 miligdlecting the greater Electric Utility distribati sales as well as greater sales of electricity
by our electricity generation business to thirdipar Prior to September 2002, a significant amadithe power produced by our electricity
generation business was sold to Electric UtilitggBining September 2002, Electric Utility beganghaising substantially all of its power
needs under fixed-price energy and capacity cotstraith electricity suppliers, and our electricifgneration business began selling
substantially all of its electricity production time spot market. Electric Operations cost of sale®ased only $0.2 million in the 2002 three-
month period, notwithstanding the more significiactrease in Electric Operations revenues, reflgdmver Electric Utility per-unit

purchased power costs.

Electric Operations total margin increased $2.3iom) and operating income increased $2.6 milli@flecting the increase in Electric Utility
sales and the margin benefit of lower Electricitytiber-unit purchased power costs.

ENERGY SERVICES. Revenues from Energy Servicesemed $19.4 million reflecting higher volumes framincrease in the number of
customers, the effects of colder 2002 three-moatfod weather,
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and higher average natural gas prices. Total mavgmhigher in the 2002 three-month period printip@flecting higher average unit
margins and the increase in sales volumes. Opgrakipenses were slightly higher in the 2002 threetimperiod reflecting the impact of
growth initiatives on administrative expenses.

INTERNATIONAL PROPANE. FLAGA's results during th@@2 threemonth period were negatively impacted by warmerthera Althougt
temperatures for the entire 2002 three-month peme only 1.4% warmer than normal and 3.0% wattiman last year, temperatures in
November 2002 were significantly warmer than notmal a result, the volume and related margin effércim colder weather late in the 2(
three-month period were not fully realized. FLAGAesenues were higher during the 2002 three-moatiog, notwithstanding the lower
volumes, principally as a result of the strongeoerersus the U.S. dollar. EBITDA and operatingoime declined in the 2002 three-month
period principally reflecting the effects of thectiee in sales on FLAGA's total margin and lowdnastincome.

Income from our international propane equity ingestdeclined principally as a result of lower inedinom AGZ Holdings, the parent
company of Antargaz. Antargaz retail propane galleold during the 2002 three-month period were tdhvan in the prior-year period
principally as a result of weather that was apprately 20% warmer than normal. In addition, th@ipyiear's unit margins benefited
substantially from declines in propane product&dsicome from our investments in Antargaz in ti@2three-month period also included
$0.3 million of interest income from our debt intregnts in Antargaz. AGZ Holdings redeemed these idebstments in July 2002.

FINANCIAL CONDITION AND LIQUIDITY
FINANCIAL CONDITION

The Company's long-term debt outstanding totale@4&L3 million at December 31, 2002 (including emtrmaturities of $208.4 million)
compared to $1,275.7 million of long-term debt [iring current maturities of $148.7 million) at $&mber 30, 2002. On December 3, 2002,
AmeriGas Partners issued $88 million face amou &75% Senior Notes due 2011 at an effectiveéstaate of 8.30%. The net proceed
approximately $89.1 million, which are includedciash and cash equivalents at December 31, 2008,used on January 6, 2003, subsec

to the end of the quarter, to redeem prior to nigtémeriGas Partners' $85 million face amount 8f125% Senior Notes due April 2007 &
redemption price of 102.25%, plus accrued intefgse. Company will recognize a pre-tax loss, nenofority interest, of approximately $1.5
million in the quarter ending March 31, 2003 reigtio the redemption premium and other associaist$ @and expenses. On October 1, 2
UGI Utilities repaid $26 million of maturing Mediufierm Notes.

AmeriGas OLP's Second Amended and Restated Bartit@mgreement consists of a $100 million Revolvidgedit Facility and a $75

million Acquisition Facility. At December 31, 200there was $37 million outstanding under the Remgh\Credit Facility. Issued and
outstanding letters of credit under the Revolvingdt Facility, which reduce available borrowingpeaity, totaled $22.2 million at December
31, 2002. At December 31, 2002, UGI Utilities hadnenitments under revolving credit agreements piiagidor borrowings of up to $97
million. These agreements expire from June 200&uidfin June 2005. UGI Utilities currently expectsdnew those agreements expiring in
June 2003 prior to their maturity. UGI Utilitiessalhas a shelf registration statement with the 8Bd&r which it may issue up to an additic
$85 million of debt securities.
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During the three months ended December 31, 200 g¥rServices sold $102.7 million of trade recelgalto its wholly owned, bankruptcy-
remote subsidiary, ESFC. Because Energy Servikmss$ing cash balances and cash flow from operaticer® sufficient to meet its liquidity
needs, there were no sales of receivables to theneocial paper conduit during the three months @rdecember 31, 2002.

During the three months ended December 31, 20@ZR#ntnership declared and paid the minimum qudéstribution of $0.55 (the
"MQD") on all limited partner units for the quartended September 30, 2002. The MQD for the quartded December 31, 2002 will be
on February 18, 2003 to holders of record on Fefgrii@, 2003. Effective November 18, 2002, the 9,892 Subordinated Units held by the
General Partner were converted to Common Units"Seaversion of AmeriGas Partners SubordinatedsJiielow). The ability of the
Partnership to declare and pay the MQD on limitadrger units in the future depends upon a numbéaabrs. These factors include (1) the
level of Partnership earnings; (2) the cash neéttsedPartnership's operations

(including cash needed for maintaining and increasiperating capacity); (3)

changes in operating working capital; and (4) therrship's ability to borrow under its Bank Ctekljreement, to refinance maturing debt,
and to increase its long-term debt. Some of thas®fs are affected by conditions beyond our comobuding weather, competition in
markets we serve, and the cost of propane.

CONVERSION OF AMERIGAS PARTNERS SUBORDINATED UNITS

In December 2002, the General Partner determiregdtie cash-based performance and distributiorinergents for the conversion of the
remaining 9,891,072 Subordinated Units of AmeriBagners, all of which were held by the Generatriear had been met in respect of the
quarter ended September 30, 2002. As a resulg thelsordinated Units were converted to a like nurob€ommon Units effective
November 18, 2002. Concurrent with the Subordinabeid conversion, the Company recorded a $157.0anilncrease in comma
stockholders' equity, and a corresponding decrgasenority interests in AmeriGas Partners, assedavith gains from sales of Common
Units by AmeriGas Partners in conjunction with, autbsequent to, the Partnership's April 19, 198&ipublic offering. These gains were
determined in accordance with the guidance in S&@ Sccounting Bulletin No. 51, "Accounting for &8 of Common Stock by a
Subsidiary." The gains resulted because the pofficing prices of the AmeriGas Partners CommontéJakceeded the associated carrying
amount of our investment in the Partnership ordtites of their sale. Due to the preference natutieeocCommon Units, the Company was
precluded from recording these gains until the &dibated Units converted to Common Units. No deféiincome taxes were recorded on
these gains due to the Company's intent to hoidvesstment in the Partnership indefinitely. Thamtes to the Company's balance sheet
resulting from the Subordinated Unit conversion haceffect on the Company's net income or cash.fldve conversion of the Subordinated
Units did not result in an increase in the totahiver of AmeriGas Partners limited partner unitstartding.

SUBSEQUENT EVENT - UGI COMMON STOCK SPLIT AND DIVID END INCREASE

On January 29, 2003, UGI's Board of Directors apgdoa 3-for-2 common stock split. The Company is#lue one additional common share
for every two common shares outstanding. The nexeshwill be distributable April 1, 2003 to sharlgless of record February 28, 2003.
Earnings per share and dividends declared per ébratiee three months ended December 31, 2002 @01l Rave been reflected on a gpit
basis. Also on January 29, 2003, UGI's Board oé&ors approved an increase in the quarterly diddate on UGI Common Stock to
$0.4275 per pre-split
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common share ($0.2850 per share after the commaek split), or $1.71 per pre-split common share8Xper share after the common stock
split) on an annual basis. The dividend is pay&flel 1, 2003 to shareholders of record on Febri28y2003.

CASH FLOWS

Our cash flows are seasonal and are generallyagteddiring the second and third fiscal quartersnasstomers pay bills incurred during the
heating season and are typically at their loweatlteduring the first and fourth fiscal quarterecardingly, cash flows from operations dur
the three months ended December 31, 2002 are nesserily indicative of cash flows to be expectmdaffull year. Our consolidated cash
and cash equivalents totaled $273.9 million at bdsr 31, 2002 compared to $194.3 million at Septmb, 2002. The higher consolidated
cash and cash equivalents balance at Decembe0@2 ,i2cludes the previously mentioned $89.1 millidmproceeds from the December 3,
2002 issuance of $88 million face amount of Ameg®artners Senior Notes. Included in consolidatesth @nd cash equivalents at Decen
31, 2002 and September 30, 2002 are $123.5 milimh$114.0 million, respectively, of cash and caghivalents held by UGI.

OPERATING ACTIVITIES. Cash used by operating at¢tés was $4.0 million during the 2002 three-morghigd compared to cash
provided by operating activities of $29.4 millianthe prior-year three-month period. Cash flow froperating activities before changes in
working capital was $92.5 million in the 2002 thienth period compared to $54.7 million in the piyear three-month period principally
reflecting the significant increase in 2002 threenth period operating results. Changes in operatimdcing capital used $96.5 million of
operating cash flow during the three months endeceihber 31, 2002 compared with $25.3 million duthegprior-year three-month period
principally reflecting the effects of the highertunal gas and propane volumes sold and higheralagas and propane commodity prices.

INVESTING ACTIVITIES. We spent $25.7 million for pperty, plant and equipment during the three moatiteed December 31, 2002, an
increase of $2.3 million over the prior-year threenth period, principally reflecting slightly highBartnership capital expenditures. Proceeds
from sales of assets were lower during the 2002timonth period principally due to lower sales ofutnbia Propane excess assets. During
the three months ended December 31, 2002, thedpsintp acquired a propane distribution busines$202 million.

FINANCING ACTIVITIES. We paid cash dividends on UGbmmon Stock of $11.5 million and $11.0 milliorrithg the three months enc
December 31, 2002 and 2001, respectively. The &attip paid the MQD on all publicly held limitedrpzer units (as well as the limited
partner units we owned). In December 2002, Ameriasners received $89.1 million of net proceedmfthe issuance of $88 million face
amount of 8.875% Senior Notes due 2011. On Jarty&903, subsequent to the end of the quarter, asrPartners used the net proceeds
to repay prior to maturity the remaining $85 miflitace amount of 10.125% Senior Notes at a redemjpiiice of 102.25%, plus accrued
interest. During the three months ended Decemhe2(12, UGI Utilities and AmeriGas OLP had gredterrowings under their revolving
credit facilities reflecting in large part higheash needs to fund changes in operating workingalapi October 2002, UGI Utilities repaid
$26 million of maturing Medium-Term Notes. Duringet2001 three-month period, the Partnership redaie¢ proceeds of $37.5 million

from its public offering of 1,843,047 Common Uniks.addition, during the prior-year period, Amerg3@LP repaid $20 million of
Acquisition
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Facility borrowings and AmeriGas Partners redeepréa to maturity $15 million face value of its 1@5% Senior Notes.
RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

The Financial Accounting Standards Board ("FASEYently issued SFAS No. 148, "Accounting for St@zsed Compensation - Transition
and Disclosure" ("SFAS 148"); SFAS No. 146, "Accting for Costs Associated with Exit or Disposal ikittes" ("SFAS 146"); and FASB
Interpretation No. 45, "Guarantor's Accounting &isclosure Requirements for Guarantees, Includiniiyéct Guarantees of Indebtedness of
Others" ("FIN 45").

SFAS 148 amends SFAS No. 123, "Accounting for St8aked Compensation" ("SFAS 123", to provide alitwe methods of transition fi

a voluntary change to the fair value based metli@dt@unting for stock-based employee compensatioaddition, SFAS 148 amends the
disclosure requirements of SFAS 123 to require jment disclosures in both annual and interim finanstatements about the method of
accounting for stock-based employee compensatidriteneffect of the method used on reported restiipermitted by SFAS 123, we
currently apply the provisions of Accounting Prisleis Board ("APB") Opinion No. 25, "Accounting fStock Issued to Employees” ("APB
25"), in recording compensation expense for grahttock, stock options, and other equity instrute¢a employees. We adopted the
disclosure provisions of SFAS 148 during the quagteled December 31, 2002 (see Note 1 to Cond&mesblidated Financial Statements).

SFAS 146 addresses accounting for costs assoeidteéxit or disposal activities and replaces thagnce in Emerging Issues Task Force
("EITF") No. 94-3, "Liability Recognition for Ceriia Employee Termination Benefits and Other Costxib an Activity." Generally, SFAS
146 requires that a liability for costs associatétth an exit or disposal activity, including conttaermination costs, employee termination
benefits and other associated costs, be recogwnied the liability is incurred. Under EITF No. 94&liability was recognized at the date an
entity committed to an exit plan. SFAS 146 becaffectve for disposal activities initiated after 8mmber 31, 2002. The initial adoption of
the provisions of SFAS 146 did not affect our fici@h position or results of operations.

FIN 45 expands the existing disclosure requiremfamtguarantees and requires that companies repegai the inception of a guarantee, a
liability for the fair value of the obligations uaedaken when issuing the guarantee. The initiadgaition and measurement provisions of FIN
45 are effective for guarantees issued or modditel December 31, 2002. The disclosure requiresn@fEIN 45 are included in Note 7 to
Condensed Consolidated Financial Statements. Wtlbelieve the application of FIN 45 will have aterial effect on our financial positi
or results of operations.
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UGI CORPORATION AND SUBSIDIARIES
PART Il OTHER INFORMATION
ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) List of Exhibits:

99 Certification by the Chief Executive Officer aBtlief Financial Officer relating to the RegistrarReport on Form 10-Q for the quarter
ended December 31, 2002 as amended by AmendmerdtdoForm 10-Q/A.

(b) The Company filed the following Report on Fo8AK during the fiscal quarter ended December 30220

DATE ITEM NUMBER CONTENT
November 1, 2002 5 Notice of Fourth Quarter and Year End Earnings
Conference Call Webcast
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport on Form 1@/A to be signed o
its behalf by the undersigned thereunto duly ailedr

UGI Corporation
(Registrant)

Date: April 11, 2003 By: /sl A J. Mendicino

A. J. Mendicino, Senior Vice President -
Fi nance and Chief Financial Oficer
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CERTIFICATIONS
I, Lon R. Greenberg, certify that:

1. | have reviewed this Amendment No. 1 on FornQ¥8-to the quarterly report on Form 10-Q for thewdar ended December 31, 2002 (as
amended, the "quarterly report") of UGI Corporation

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report; and

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report.

Date: April 11, 2003

/'s/ Lon R Greenberg

Lon R Greenberg

Chai rman, President and
Chi ef Executive O ficer of
UG Corporation
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[, Anthony J. Mendicino, certify that:

1. I have reviewed this Amendment No. 1 on FornQI8-to the quarterly report for the quarter endidecember 31, 2002 (as amended, the
"quarterly report") on Form 10-Q of UGI Corporatjon

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report; and

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this
quarterly report.

Date: April 11, 2003

/'s/ Anthony J. Mendicino
Ant hony J. Mendi ci no

Seni or Vice President and
Chi ef Financial Oficer of
UG Corporation
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UGI CORPORATION
EXHIBIT INDEX

99 Certification by the Chief Executive Officer atie Chief Financial Officer relating to the Regasit's amended Report on Form 10-Q for
the quarter ended December 31, 2002.



EXHIBIT 99

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CH IEF FINANCIAL OFFICER
RELATING TO A PERIODIC REPORT CONTAINING FINANCIAL STATEMENTS

I, Lon R. Greenberg, Chief Executive officer, andmthony J. Mendicino, Chief Financial Officer, 0G| Corporation, a Pennsylvania
corporation (the "Company"), hereby certify that:

(1) The Company's periodic report on Form 10-Qttier period ended December 31, 2002 as amended epdment No. 1 on Form 10-Q/A
(the "Form 10-Q") fully complies with the requirenis of Section 13(a) of the Securities Exchangeohdi934, as amended; and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

CHI EF EXECUTI VE OFFI CER CHI EF FI NANCI AL OFFI CER
/sl Lon R Greenberg /'s/ Anthony J. Mendicino
Lon R. Greenberg Ant hony J. Mendi ci no

Date: April 11, 2003 Date: April 11, 2003



