     
  


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
 
 
Date of Report (Date of Earliest Event Reported):
 
April 11, 2005

 AmeriGas Partners, L.P. 
__________________________________________
(Exact name of registrant as specified in its charter)

 
 
 
Delaware
1-13692
23-2787918
_____________________
(State or other jurisdiction
_____________
(Commission
______________
(I.R.S. Employer
of incorporation)
File Number)
Identification No.)
  
 
 
460 No. Gulph Road, King of Prussia, Pennsylvania
 
19406
_________________________________
(Address of principal executive offices)
 
___________
(Zip Code)
 
 
 
Registrant’s telephone number, including area code:
 
610 337-7000
Not Applicable
______________________________________________
Former name or former address, if changed since last report
  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01. Regulation FD Disclosure.
On April 11, 2005, AmeriGas Propane, Inc. issued a press release updating fiscal year 2005 earnings guidance for AmeriGas Partners, L.P., a Delaware limited partnership (the "Company"). A copy of this press release is furnished as Exhibit 99.1 and is incorporated herein by reference.

This information is being furnished pursuant to Item 7.01 and shall not be deemed filed for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. The information in Item 7.01 of this Current Report on Form 8-K shall not be incorporated by reference into any registration statement pursuant to the Securities Act of 1933, as amended, except as otherwise stated in such filing.





Item 8.01. Other Events.
On April 12, 2005, AmeriGas Propane, Inc. issued a press release pursuant to Rule 135c under the Securities Act of 1933, as amended, announcing the proposed private placement of senior notes by the Company and AmeriGas Finance Corp., a Delaware corporation and a wholly-owned subsidiary of the Company. A copy of the press release is attached hereto as Exhibit 99.2




Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
99.1 Press Release dated April 11, 2005
99.2 Press Release dated April 12, 2005
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

 
 
 
 
 
 
 
AmeriGas Partners, L.P.
  
 
 
 
 
April 13, 2005
 
By:
 
Margaret M. Calabrese
 
 
 
 

 
 
 
 
Name: Margaret M. Calabrese
 
 
 
 
Title: Assistant Secretary of AmeriGas Propane, Inc., the general partner of AmeriGas Partners, L.P.
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99.1
 
Press Release dated April 11, 2005
99.2
 
Press Release dated April 12, 2005
 
 
 
 
 
 
 
 
Contact:
 
610-337-1000
Robert W. Krick, Ext. 3141
Brenda Blake, Ext. 3202
 
For Release:
Immediate

 
April 11, 2005


AmeriGas Partners Issues Earnings Guidance
VALLEY FORGE, Pa., April 11 — AmeriGas Propane, Inc., general partner of AmeriGas Partners, L.P. (NYSE: APU), announced updated earnings guidance. AmeriGas Partners expects to report earnings per unit for its fiscal year ending September 30, 2005 of approximately $1.55 to $1.75 per diluted unit, excluding a loss of up to $0.64 per diluted unit from the expected early extinguishment of debt as a result of a previously-announced proposed refinancing of long-term debt. The forecasted results include a gain of $7.1 million, or $0.13 per diluted unit, on the previously-reported sale of AmeriGas’ 50% interest in Atlantic Energy, Inc., owner of a propane import terminal in Virginia. Average diluted units outstanding through March 31, 2005 were 54.5 million units.
Earnings before interest expense, income taxes, depreciation and amortization (EBITDA) are expected to range from approximately $245 million to $255 million for the year, excluding a loss of up to $35 million on the expected early extinguishment of debt. The forecasted EBITDA includes a $9.1 million pre-tax gain on the sale of Atlantic Energy. The refinancing is expected to be completed by May 3.
Eugene V. N. Bissell, chief executive officer of AmeriGas, said, “Warm weather and continued price-induced customer conservation combined to adversely impact our business. Weather for the recently completed heating season was approximately 6% warmer than normal compared to weather that was approximately 4% warmer than normal in the 2004 heating season.”
AmeriGas Partners is scheduled to release more detailed results for the quarter ended March 31, 2005 on April 27.
AmeriGas Partners is the nation’s largest retail propane marketer, serving nearly 1.3 million customers from over 650 locations in 46 states. UGI Corporation (NYSE: UGI), through subsidiaries, owns 46% of the Partnership and individual unitholders own the remaining 54%.
— MORE —
This press release contains certain forward-looking statements which management believes to be reasonable as of today’s date only. Actual results may differ significantly because of risks and uncertainties that are difficult to predict and many of which are beyond management’s control. Among them are adverse weather conditions, product cost volatility and availability of propane, the capacity to transport propane to our market areas, regional economic conditions and the completion of a refinancing of debt. You should read the Partnership’s Annual Report on Form 10-K for a more extensive list of factors that could affect results. The Partnership undertakes no obligation to release revisions to its forward-looking statements to reflect events or circumstances occurring after today.
Comprehensive information about AmeriGas is available on the Internet at www.amerigas.com.
AP-05 ### 4/11/05
 
 
 
 
 
 
 
 
Contact:
 
610-337-1000
Robert W. Krick, Ext. 3141
Brenda Blake, Ext. 3202
 
For Release:
Immediate

 
April 12, 2005


AmeriGas Partners to Issue Notes
VALLEY FORGE, Pa., April 12 — AmeriGas Propane, Inc., general partner of AmeriGas Partners, L.P. (NYSE: APU), announced today that it intends to offer, subject to market and other conditions, $400 million of senior notes of AmeriGas Partners in a private placement. The proceeds from the private placement will be used to finance the Partnership’s tender offer for outstanding senior notes as previously announced. The notes being offered will not be registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable exemption from registration requirements.
This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, any security and shall not constitute an offer, solicitation or sale in any jurisdiction in which such
offer, solicitation or sale would be unlawful.
AmeriGas Partners is the nation’s largest retail propane marketer, serving nearly 1.3 million customers from over 650 locations in 46 states. UGI Corporation (NYSE: UGI), through subsidiaries, owns 46% of the Partnership and individual unitholders own the remaining 54%.
This press release contains certain forward-looking statements which management believes to be reasonable as of today’s date only. Actual results may differ significantly because of risks and uncertainties that are difficult to predict and many of which are beyond management’s control. Among them are adverse weather conditions, product cost volatility and availability of propane, the capacity to transport propane to our market areas, regional economic conditions and the completion of a refinancing of debt. You should read the Partnership’s Annual Report on Form 10-K for a more extensive list of factors that could affect results. The Partnership undertakes no obligation to release revisions to its forward-looking statements to reflect events or circumstances occurring after today.
Comprehensive information about AmeriGas is available on the Internet at www.amerigas.com.
AP-06 ### 4/12/05

