EDGAROnline

AMERIGAS PARTNERS LP

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM 424B2

(Prospectus filed pursuant to Rule 424(b)(2))

Filed 01/05/11

460 N GULPH RD

BOX 965

VALLEY FORGE, PA 19406

6103377000

0000932628

APU

5990 - Retail Stores, Not Elsewhere Classified
Oil & Gas Operations

Energy

12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents

This prospectus supplement relates to an effective registration statement under the Securities Act of 1933, but is not complete and
may be changed. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
state where the offer or sale is not permitted.
Filed Pursuant to Rule 424(b)(2
Registration No. 333-159076 and 333-159018-

SUBJECT TO COMPLETION, DATED JANUARY 5, 2011
PRELIMINARY PROSPECTUS SUPPLEMENT TO PROSPECTUS DAT ED JANUARY 5, 2011

$470,000,000

AmenriGas.

America’s Propane Company

AmeriGas Partners, L.P.
AmeriGas Finance Corp.

% Senior Notes Due 2021

AmeriGas Partners, L.P. and AmeriGas Finance Corp. (collectively, the “Co-Issuers”) are offering $470.0 million in aggregate
principal amount of % Senior Notes due 2021 (which we refer to in this prospectus supplement as the “notes”). The notes will
bear interest at the rate of % per annum. Interest on the notes is payable on May 20 and November 20 of each year, beginning
on May 20, 2011. The notes will mature on May 20, 2021.

We may redeem some or all of the notes at any time on or after May 20, 2016. In addition, on or prior to May 20, 2014, we
may redeem up to 35% of the notes with the proceeds of a registered public equity offering. The redemption prices are described
under the caption “Summary—The Offering” in this prospectus supplement. There is no sinking fund for the notes.

We and AmeriGas Finance Corp., our co-obligor on the notes, will be co-issuers of the notes. Therefore, our obligations with
respect to the notes and those of AmeriGas Finance Corp. will be joint and several. The notes will be unsecured senior obligations
of the co-issuers and will rank equally with all existing and future senior indebtedness of the co-issuers. The notes are effectively
subordinated to any secured indebtedness of the co-issuers to the extent of the value of the assets securing such indebtedness,
and the indebtedness and other liabilities of AmeriGas Propane, L.P., our operating partnership.

Investing in the notes involves risks. See “Risk Fa ctors” in our Annual Report on Form 10-K for the fi scal year ended
September 30, 2010, which is incorporated by refere  nce into this prospectus supplement, and “ Risk Factors " beginning
on page S-7 of this prospectus supplement.

Underwriting
Price to Discounts and Proceeds to
Public(1) Commissions Us(1)
Per Note % % %
Total $ $ $

(1) Plus accrued interest, if any, from January , 2011.

Delivery of the notes in book-entry form only will be made on or about January , 2011.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the related prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

Joint Book-Running Managers

Credit Suisse J.P. Morgan RBS Wells Fargo Securities Citi

Co-Manager
PNC Capital Markets LLC
The date of this prospectus is January , 2011.
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We have not, and the underwriters have not, authoded anyone to provide any information other than tlat incorporated by
reference or contained in this prospectus suppleméenr the accompanying prospectus or in any free wiing prospectus prepared by or
on behalf of us or to which we have referred you. Wtake no responsibility for, and can provide no asirance as to the reliability of, any
other information that others may give you. We arenot making an offer of these securities in any jusdiction where the offer is not
permitted. You should not assume that the informatin contained in or incorporated by reference into his prospectus supplement or th
accompanying prospectus is accurate as of any datéher than the date of the applicable document.

This document is in two parts. The first part is the prospectus supplement, which describes our busggeand the specific terms of
this offering. The second part, the accompanying mspectus, gives more general information, some ohieh may not apply to this
offering. Generally, when we refer only to the “prespectus,” we are referring to both parts combinedif the description of the offering
varies between this prospectus supplement and the@mpanying prospectus, you should rely on the infmation in this prospectus
supplement.

S-i



Table of Contents

FORWARD-LOOKING STATEMENTS

Information contained or incorporated by refereimchis prospectus supplement and the accompamyimgpectus may contain forward-
looking statements. Such statements use forwarkifdgavords such as “believe,” “plan,” “anticipatécontinue,” “estimate,” “expect,” “may,”
“will,” or other similar words. These statementsaliss plans, strategies, events or developmert&/¢hexpect or anticipate will or may occur
in the future.

A forward-looking statement may include a statenoérthe assumptions or bases underlying the ford@okling statement. We believe
that we have chosen these assumptions or basesdhfgith and that they are reasonable. HoweveGaugion you that actual results almost
always vary from assumed facts or bases, and tfegatices between actual results and assumeddiabtses can be material, depending on
the circumstances. When considering forward-loolsitegements, you should keep in mind the followingortant factors which could affect
our future results and could cause those resulliffer materially from those expressed in our fardrlooking statements:

» adverse weather conditions resulting in reducedaaheh

 cost volatility and availability of propane, ana:tbapacity to transport propane to our custon
 the availability of, and our ability to consummadequisition or combination opportunitie

» successful integration and future performance qtimed assets or business

» changes in laws and regulations, including sataty and accounting mattel

» competitive pressures from the same and alternatieegy source:

« failure to acquire new customers thereby reducimigriting any increase in revenue

« liability for environmental claims

» increased customer conservation measures dueh@hiygy prices and improvements in energy effieand technology resulting
reduced demant

» adverse labor relation
» large customer, coun=-party or supplier default:

* liability in excess of insurance coverage for paedanjury and property damage arising from exmasiand other catastrophic evel
including acts of terrorism, resulting from opengthazards and risks incidental to transportirayjrsg and distributing propane,
butane and ammoni

 political, regulatory and economic conditions ie thnited States and foreign countri

 capital market conditions, including reduced actes=pital markets and interest rate fluctuatit

» changes in commodity market prices resulting imigicantly higher cash collateral requiremer

» the impact of pending and future legal proceediagst

 the timing and success of our acquisitions andstmrents to grow our busine:

These factors, and the factors addressed undéetding “Risk Factors” beginning on page S-7 of throspectus supplement and “Risk
Factors” in our Annual Report on Form 10-K for fiszal year ended September 30, 2010, are not sadhlysall of the important factors that
could cause actual results to differ materiallyrirthose expressed in any of our forward-lookingesteents. Other unknown or unpredictable

factors could also have material adverse effectsitume results. We undertake no obligation to upgublicly any forward-looking statement
whether as a result of new information or futurergs except as required by the federal securdiss.!

S
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SUMMARY

The following summary should be read in conjunctigth, and is qualified in its entirety by, the raatetailed information and
financial statements (including the accompanyintegpappearing elsewhere in, or incorporated bgrefice into, this prospect
supplement and the accompanying prospectus. Utllessontext otherwise indicates, “AmeriGas Partriefee,” “our,” “ours,” and
“ourselves” refer to AmeriGas Partners, L.P. itself or AmeriGartners, L.P. and its subsidiaries on a consdkdibasis, which include
our operating partnership, AmeriGas Propane, L.BfdRences to our “general partner” refer to AmeriGRropane, Inc. and references
to “AmeriGas Propane” or our “operating partnershipefer to AmeriGas Propane, L.P. References tacél year” are to our fiscal
years ending September 30; for example, referetac‘fiscal 2010” are to our fiscal year ended SeptemB6, 2010.

AMERIGAS PARTNERS, L.P.

We are a publicly traded limited partnership fornuedler Delaware law in 1994. We are the largesilrptopane distributor in the
United States based on the volume of propane gatimtributed annually. We distribute more than bitlen gallons of propane annual
As of September 30, 2010, we served approximat8lyrillion residential, commercial, industrial, agdtural and motor fuel customers
all 50 states from nearly 1,200 propane distributarations. Typically, propane distribution locets are found in suburban and rural
areas where natural gas is not readily available.

We sell propane primarily to residential, commdriidustrial, motor fuel, agricultural and wholesaustomers. We distributed ove
one billion gallons of propane in fiscal 2010. Appimately 87% of our fiscal 2010 sales (based dilogs sold) were to retail accounts
and approximately 13% were to wholesale custon8akes to residential customers in fiscal 2010 pred approximately 40% of retail
gallons sold; commercial/industrial customers 3Métor fuel customers 13%; and agricultural cust@a®86. Transport gallons, which
are large-scale deliveries to retail customersrdtiemn residential, accounted for 5% of fiscal 20413l gallons. No single customer
represents, or is anticipated to represent, mae H%6 of our consolidated revenues.

Residential customers use propane primarily for éabwmating, water heating and cooking purposes. Gawial users, which include
motels, hotels, restaurants and retail stores,rgpeise propane for the same purposes as regtienstomers. Industrial customers use
propane to fire furnaces, as a cutting gas andhiergrocess applications. Other industrial custsraee large-scale heating accounts ang
local gas utility customers who use propane agpplsmental fuel to meet peak load deliverabilitguieements. As a motor fuel, propane
is burned in internal combustion engines that pawwer-the-road vehicles, forklifts and stationangimes. Agricultural uses include
tobacco curing, chicken brooding and crop dryimgitd wholesale operations, the Partnership praibjigsells propane to large industrial
end-users and other propane distributors.

We are a holding company, and we conduct our bssipencipally through our operating partnershimeXiGas Propane, L.P.

The common units of AmeriGas Partners, represetitinited partner interests, trade on the New Y oidc® Exchange under the
symbol “APU.”

Our executive offices are located at 460 North Gukwad, King of Prussia, Pennsylvania 19406. Oeptene number is (610) 337
7000 and our website addres#itp://www.amerigas.comThe information on our website does not congitupart of this prospectus.
The reference to our website address is intendea &sactive textual reference only.

S1
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AMERIGAS FINANCE CORP.

AmeriGas Finance Corp. is one of our wholly ownelsidiaries. It has nominal assets and does notdhdot conduct any
operations or have any employees. It was formd®85% for the sole purpose of acting as co-oblidatedt securities that we may issue
from time to time. AmeriGas Finance Corp. acts@slgligor for our notes solely to allow certaintibgional investors that might
otherwise not be able to invest in our securigéher because we are a limited partnership, oebgon of the legal investment laws of
their states of organization or their chartersnt@st in our debt securities.

RECENT EVENTS

Concurrently with this offering, we are conductmgash tender offer (the “Tender Offer”) for anyatirof the $415.0 million
outstanding principal amount of our 7.25% Seriemn8l Series B Senior Notes due 2015 (the “2015 RNotesconnection with the Tend
Offer, we are also seeking consents to eliminabstsntially all of the restrictive covenants inaddn the indenture governing the 2015
Notes. The Tender Offer is scheduled to expire eorlrary 2, 2011, subject to our right to extendTtaader Offer, with an early conse
date of January 19, 2011. The Tender Offer is beiage pursuant to the Offer to Purchase and Coss#icitation Statement issued in
connection with the Tender Offer, and this prospesupplement is not an offer to purchase or aitation of any consent with respect to
any of the 2015 Notes. We intend to finance thelpase of the 2015 Notes in the Tender Offer wiplor@ion of the net proceeds from tl
offering. The closing of the Tender Offer will beralitioned on, among other things, our having aigidinet proceeds in this offering
sufficient to fund the purchase of all of the 20Nd&tes pursuant to the Tender Offer. The Tenderr@dfalso conditioned on at least a
majority of the 2015 Notes being tendered and rititdkawn by the early consent date specified. Weetily intend to issue a call for
redemption for any 2015 Notes that are not tendieréte Tender Offer.

According to heating degree day data provided byNhtional Oceanic and Atmospheric Administratiaverage
temperatures nationally during the quarter endeceBéer 31, 2010 were 2.2% warmer than normal a4 Svarmer than in the prior-
year period. Because many of our customers refyropane as a heating fuel, our results of operatioay be adversely affected
warmer-than-normal heating season weather. Se& fRistors—Decreases in the demand for propane be@dwarmer-than-normal
heating season weather or unfavorable weather ohagrsely affect our results of operations” in oumAial Report on Form 10-K for the
fiscal year ended September 30, 2010.
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OUR STRUCTURE

ownership interests in AmeriGas Propane, L.P.hindrganizational chart below.
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AmeriGas Propane, Inc., our sole general partngraanholly owned indirect subsidiary of UGI Corptima (NYSE:UGI), manages
our activities and conducts our business. We aifimaithe employees of, and management servioegged by, UGI Corporation. The
chart below depicts our organization and ownerstrigcture. The percentages reflected in the folgwihart represent individual
ownership interests in us and our operating pastripr Aggregate ownership of the operating partipris shown in the box “Effective
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Ca-Issuers
Notes Offerec
Maturity Date

Interest Rate and Payment Dates

Optional Redemptio

Mandatory Offer to Repurchase

Ranking

THE OFFERING
AmeriGas Partners, L.P. and AmeriGas Finance Gtrp“Cc-Issuer”).
$470.0 million in aggregate principal amount of6 Senior Notes due 202
May 20, 2021

Interest on the notes will accrue at the rate éb per annum, payable semiannuall
cash in arrears on each May 20 and November 20memting on May 20, 2011.
Interest on the notes will be computed on the bafsts360-day year comprised of
twelve 3(-day months

On and after May 20, 2016, we have the right t@eed the notes, in whole or in p¢
upon not less than 30 nor more than 60 days’ naditcéhe redemption prices
(expressed in percentages of principal amoungdiselow, plus accrued and unpaid
interest on the notes to the applicable redemptain, if redeemed during the twelve-
month period beginning on May 20 of the years iatiid below

Year Percentage

2016 %
2017 %
2018 %
2019 and thereaftt 100.00%

On or prior to May 20, 2014, we may redeem up t& 38 the notes with the procee
of a registered public equity offering at  %tlodir principal amount plus accrued
and unpaid interest to the redemption date.

See “Description of Notes—Optional Redemption” Io@grig on page S-14 of this
prospectus supplement.

If we experience specific kinds of changes in aantve must offer to repurchase the
notes at 101% of their principal amount, plus aedrand unpaid interest. See

“Description of the Debt Securities—Offers to Puasl; Repurchase at the Option of
the Debt Security Holde” beginning on page 5 of the accompanying prospe

The notes will be senior unsecured joint and seéadiggations of AmeriGas Partne
L.P. and AmeriGas Finance Corp. The notes will ragikal in right of payment with
all of the other existing and future senior indelbtess of the Co-Issuers (including
any of the 2015 Notes not tendered by the holdensedf in the Tender Offer, the
$14.7 million aggregate outstanding principal armtafrour 8.875% Senior Notes d
2011 (the “2011 Notes”) and the $350.0 million aggte outstanding principal
amount of our 7.125% Senior Notes due 2016 (th&629otes”)) and senior in right
of payment to any future subordinated indebtedoé#ise Cc-Issuers

S-4
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Certain Covenant

Use of Proceeds

The notes will be effectively subordinated to antufe secured indebtedness of the
Co-Issuers to the extent of the value of the assasring such indebtedness and will
be structurally subordinated to all existing antlifa secured and unsecured
indebtedness and other liabilities of our subsidgrincluding our operating
partnership. After giving effect to the consummatad this offering, the application
of the estimated net proceeds therefrom as sét tmder “Use of Proceeds” as if this
offering had occurred on September 30, 2010, asdnaing we had repurchased al
the 2015 Notes in the Tender Offer, AmeriGas PastrieP. would have had $834.7
million of aggregate senior indebtedness, noneto€fwwould have been secured, .
the aggregate indebtedness of its operating pattipeand its subsidiaries would havg
been approximately $77.9 million. The notes willrmn-recourse to our general
partner.

We will issue the notes under an indenture andsasupplemental indenture ther
each to be entered into by AmeriGas Partners, ABasriFinance Corp. and U.S. Bi
National Association, etrustee. The indenture governing the notes willpagnother
things, restrict our ability tc

« make distributions or make certain other restriggagments
* borrow money or issue preferred sto

« enter into sale and leaseback transacti

 incur liens;

« permit our subsidiaries to make distributions okeneertain other restricted
payments

« sell certain assets or merge with or into other pames;
« enter into transactions with affiliates; a
* engage in certain lines of busine

These covenants are subject to a number of impaytadifications and limitations.
For more details, see “Description of the Debt $iies—Certain Covenants,”
beginning on page 7 of the accompanying prospectus.

We estimate that we will receive approximately $86iillion from the sale of our
% Senior Notes due 2021, after deducting undems’ discounts and commissiong
and offering expenses. We plan to use the net posciEom the offering to refinance
the 2015 Notes, which mature on May 20, 2015, flmtal estimated price of
approximately $432.2 million, including expensesuired in the purchase but
excluding accrued interest. The remaining net prdsevill be used to pay down
borrowings outstanding under our operating partrg’s bank credit agreemen

S5
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No Public Trading Marke

Risk Factors

We do not intend to list the notes on any naticeglurities exchange or to arrange
quotation on any automated dealer quotation syst€here can be no assurance that
an active trading market will develop for the no

See “Risk Factors” beginning on page S-7 of thisspectus supplement and thisk
Factors” section in our Annual Report on Form 1@Kthe fiscal year ended
September 30, 2010, which is incorporated by refegento this prospectus
supplement and the accompanying prospectus, fiacassion of factors you should
carefully consider before deciding to invest in tinges.

S-6
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RISK FACTORS

The securities offered by this prospectus suppléarahthe accompanying prospectus may involve la tégyree of risk. You should read
carefully the following risk factors and the “RiBlactors” section in our Annual Report on Form 10fd¢ the fiscal year ended September 30,
2010, which is incorporated by reference into fhisspectus supplement, in addition to the othesrmftion set forth in this prospectus
supplement and the accompanying prospectus, befakéng an investment in the notes.

We are a holding company and have no material opetians or assets. Accordingly, noteholders will bead only if we receive
distributions from our operating partnership after it meets its own financial obligations.

We are a holding company for our subsidiaries withmaterial operations and only limited assets. @uobligor on the notes, AmeriGas
Finance Corp., is our wholly owned finance subsidthat conducts no business and has nominal as8¥etare dependent on cash distributi
from our operating partnership, AmeriGas Propane,,lto service our debt obligations.

Noteholders will not receive payments requiredim®y/otes unless our operating partnership is abieake distributions to us after it fil
satisfies its obligations under the terms of itsidv@rrowing arrangements and reserves any neceasenynts to meet its own financial
obligations. Our operating partnership is requidistribute all of its available cash each guatess the amount of cash reserves that
AmeriGas Propane, Inc., our operating partnerstgpitgeral partner and our general partner, detemisneecessary or appropriate in its
reasonable discretion to provide for the propedcaahof our operating partnership’s business, thénit to make distributions to us so that we
can make timely distributions to our limited parsiand the general partner under our partnershigeatent during the next four quarters, or to
comply with applicable law or any of our operatpaytnership’s debt or other agreements.

The agreements governing our operating partneishighk credit agreements require the operating@astip to include in its cash
reserves amounts for future required payments. lirhits the amount of available cash the operagiagnership may distribute to us each
quarter.

In addition, the agreements governing the bankiceggleements only permit quarterly distributiornysthe operating partnership to us if
no default exists under those agreements. Those®gnts each contain various negative and affinmatvenants applicable to the operating
partnership and require the operating partnerghipdintain specified financial ratios. If the operg partnership violates any of these
covenants or requirements, a default may resuldéstdbutions to us would be limited.

Noteholders may not receive payments under the nadecause we are required to distribute all of ouavailable cash and are not
required to accumulate cash for the purpose of meietg our future obligations to noteholders.

Subiject to the limitations on restricted paymermstained in the indenture governing the notes hadrdentures governing our existing
2015 Notes and 2016 Notes, our partnership agretem@eunires us to distribute all of our availablslt@ach quarter to our limited partners and
our general partner. As a result of these distidinutequirements, we may not accumulate signifieambunts of cash. Therefore, if our
operating partnership cannot make distributionsmag not have enough cash available to make pagnoenthe notes.

The notes will be structurally subordinated to allindebtedness and other liabilities of our operatingpartnership and our subsidiaries
and effectively subordinated to any of our or our o-obligor’s secured indebtedness to the extent dfi¢ value of the assets securing such
indebtedness.

The notes will be structurally subordinated toealisting and future indebtedness and other ligsliof our operating partnership and its
subsidiaries and effectively subordinated to arnyrisecured indebtedness of us or our co-obligdhe notes to the extent of the value of the
assets securing such indebtedness.

S-7
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The notes will be structurally subordinated toexlisting and future claims of creditors of our aggigrg partnership and its subsidiaries.
This is because these creditors will have pricagyto the assets of our operating partnershiptarsdibsidiaries over our claims and, indirectly
thereby, the claims of the holders of the notes.

Thus, the notes are structurally subordinatedecactaims of the lenders under our operating pastripis bank credit agreements, trade
creditors and all possible future creditors of ahpur subsidiaries. In addition, the notes willdféectively subordinated to any secured
indebtedness that we or our co-obligor incur toektent of the value of the assets securing subébiredness.

After giving effect to the consummation of thiserihg, the application of the estimated net prosehdrefrom as set forth under “Use of
Proceeds” as if this offering had occurred on Saper 30, 2010 and assuming we had repurchasetl@lk @015 Notes in the Tender Offer,
AmeriGas Partners would have had $834.7 millioaggregate senior indebtedness, none of which wuaxdé been secured, and the aggregate
indebtedness of our operating partnership anditisidiaries would have been approximately $77.%anil

Our substantial debt could impair our financial condition and our ability to fulfill our debt obligati ons.

We have substantial indebtedness. As of Septenthe203.0, we and our operating partnership on aatmlaged basis had total
indebtedness of approximately $882.4 million (imithg current maturities of long-term debt of $2fhillion and bank loans of $91.0 million).
Our partners’ capital totaled $392.9 million remgtin a ratio of debt to partners’ capital of 21B51.

Holders of our operating partnership’s indebtedrés1 02.7 million as of September 30, 2010 wildaenior rights to those of the
noteholders. Any 2015 Notes that remain outstandftey the Tender Offer and the $14.7 million pifiat amount of outstanding 2011 Notes
and $350.0 million principal amount of outstand®@jL6 Notes will rank equally with the notes offel®dthis prospectus supplement. As of
September 30, 2010, we had $148.3 million in ab#ldorrowing capacity under our operating partnigrs bank credit agreements. Subjec
the restrictions under the bank credit agreememdsradentures governing the 2015 Notes, 2011 Nantels2016 Notes now outstanding, our
operating partnership may incur significant additibindebtedness, which may be secured and wéfteetively senior to the notes.

Our substantial indebtedness could have importamequences to you. For example, it could:

» make it more difficult for our operating partnersid distribute cash for us to satisfy our obligas with respect to the note

« limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operate; ar

» place us at a competitive disadvantage comparedrtoompetitors that have proportionately less c

If we are unable to meet our debt service obligetiove could be forced to restructure or refinamaeindebtedness, seek additional
equity capital or sell assets. We may be unabtitain financing or sell assets on satisfactomnggror at all.

Restrictive covenants in the agreements governingioindebtedness and the indebtedness of our operati partnership may reduce our
operating flexibility.

The indenture governing the notes offered herdigyjrtdentures governing our existing 2015 Notes201b Notes and the agreements
governing our operating partnership’s bank creglieaments contain various covenants that limitadoility to:

* incur other indebtednes
* engage in transactions with affiliate
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 incur liens;

» make certain restricted paymer

* enter into certain business combinations and assetransaction:
* engage in new lines of business; i

* make investment:

These restrictions could limit our ability and thaility of our operating partnership to obtain figdinancings, make needed capital
expenditures, withstand a future downturn in theneeny or our business, conduct operations or otiserteke advantage of business
opportunities that may arise.

The bank credit agreements also require the opgratirtnership to maintain specified financialoatind satisfy other financial
conditions. The ability of our operating partnepstt meet those financial ratios and conditionstmaaffected by events beyond its control,
such as weather conditions and general economitgmms. Accordingly, our operating partnership nieyunable to meet those financial re
and conditions.

Our breach of any of these covenants or our opgrgtartnership’s failure to meet any of those fiiahratios or conditions could result
in a default under the terms of the relevant ineébéss, which could cause such indebtedness ameasgn of cross-default provisions, the
notes, to become immediately due and payable. Bsainable to repay those amounts, the lendetd putiate a bankruptcy proceeding or
liguidation proceeding or proceed against any taiéd granted to them to secure that indebtedtiethe lenders under the bank credit
agreements so accelerate the repayment of borrewiveymay not have sufficient assets to repayralehitedness, including the notes.

You may not know whether we are obligated to purchse the notes upon a change of control because oé timbiguity as to the meaning
of a sale of “all or substantially all” of our assés.

The indenture for the notes provides that notehsldeay require us to purchase their notes at 10fit#ed principal amount, plus
accrued and unpaid interest, upon the occurreneayfchange of control” event specified in theentlure for the notes and summarized in the
accompanying prospectus under “Description of tebtlBecurities—Offers to Purchase; Repurchaseed@Dption of the Debt Security
Holders.” The events that trigger a change of abiticlude a sale of all or substantially all ofr@ssets. The meaning of “all or substantially
all” varies according to the facts and circumstanuithe subject transaction and has no clearbbished meaning under New York law,
which law governs the indenture. This ambiguitya&hen a sale of all or substantially all of oasets has occurred may make it difficult for
holders of the notes to determine whether we hawpeply identified a change of control.

We are not likely to be able to purchase the notagoon a change of control; certain transactions mapot constitute a change of control.

We are not likely to be able to purchase outstapdites upon a change of control as defined imntthenture because the existing holc
of any 2015 Notes that remain outstanding afteiTemreder Offer and 2016 Notes in the aggregate ipahamount of $350.0 million will also
have a purchase right upon the change of contr@dtlition, we may be unable to purchase outstgntites because the agreements
governing the bank credit agreements limit our afieg partnership’s ability to make distributiosthe partnership and we are not likely to
have sufficient immediate financial resources Far tepurchase.

A change of control under the indenture will resailan event of default permitting the acceleratibthe debt under the indenture if we
fail to purchase notes upon the demand of the hal@ich event of default will result in an evehtlefault permitting the acceleration of the
debt under the agreements governing the bank agdiements, provided that the amount in defagkeas $7.5 million. We and our opera
partnership would be unable to repay simultanecailgf our indebtedness upon the acceleratioruofdebt.
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In addition, a change of control under the indeatuill result in an event of default under the agnents governing the bank credit
agreements if the change of control results in @@iporation not owning directly or indirectly 1008bthe general partnership interests in our
operating partnership and at least a 30% owneistépest in our operating partnership. Such evehtkefault under the bank credit agreems
would permit the banks to accelerate repaymerttefridebtedness owed to them. An accelerationeointthebtedness under the bank credit
agreements would result in an event of default attteindenture entitling the holders of the ndtedeclare the notes immediately due and
payable as long as the aggregate amount of suebtedness exceeds $10.0 million. We and our opgratirtnership would be unable to re
simultaneously all of our indebtedness upon thelacation of our debt.

You will not have any purchase rights when a tratisa takes place that does not meet the definiifoam change of control under the
indenture because the transaction involves UGI @atfon, any of its subsidiaries or any entity ihigh UGI Corporation or any of its
subsidiaries beneficially owns at least 51% ofeh#ty’s voting stock. In addition, you will not %@ any purchase rights when a transaction
takes place that is not a change of control urntteirtdenture, including an acquisition, refinanaimgpther recapitalization, notwithstanding
fact that the transaction increases the amountioinalebtedness outstanding or otherwise affeatsapital structure or credit ratings or
adversely affects the holders of the notes in sother way.

There may be no trading market for the notes.

We do not intend to list the notes to be issueckutitis prospectus supplement on any securitielsagxe or to seek approval for
guotations of the notes through any automated tjoataystem. There is no established market fontites and there is a risk that:

* an active trading market for the notes will not elep;
» you will not be able to sell your notes at fair ketrvalue or at all; ¢
» you will not receive any specific price upon anjesaf the notes

If a public market for the notes does develop, itbtes could trade at prices that may be lower thaim principal amount or purchase
price, depending on many factors, including préngilnterest rates, the market for similar noted aur financial performance.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsng fixed charges for each of the periods inditate

Year Ended September 30,

2010 2009 2008 2007

2006

Ratio of earnings to fixed charges 3.0z 357 271 3.1t

2.01

(@) For purposes of determining the ratio of earnimgfixed charges, earnings is defined as incomerbeficome taxes plus fixed charg
(excluding interest capitalized) and amortizatibinterest capitalized. Fixed charges consistsitefrest expensed and capitalized and the

estimated portion of operating leases represestafithe interest facto
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USE OF PROCEEDS

We estimate that we will receive approximately $@6hillion from the sale of our % Senior Notese 2021, after deducting
underwriters’ discounts and commissions and ofteerpenses. We plan to use the net proceeds frewffiéring to refinance the 2015 Notes,
which mature on May 20, 2015, for a total estimgigde of approximately $432.2 million, includingpenses incurred in the purchase but
excluding accrued interest.

The remaining net proceeds will be used to pay do@mowings outstanding under our operating pastmipts bank credit agreements.
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CAPITALIZATION

The following table sets forth our consolidateditajzation as of September 30, 2010 (a) on anadiasis and (b) as adjusted to give
effect to (1) the consummation of this offering), {2e application of the estimated net proceedsefhem as set forth under “Use of Proceeds,”
as if this transaction had occurred on Septembe?@00, and (3) the capital contributions by ounegal partner, which will be approximately
$0.3 million, in order to maintain its aggregate gémeral partner interest in us and AmeriGas Pmpaf. as a result of the receipt by
AmeriGas Propane, L.P. of a portion of the net geals from this offering. You should read this tableonjunction with “Use of Proceeds”
and our audited consolidated financial statememdstlae notes to those financial statements incatpdrby reference into this prospectus
supplement and the accompanying prospectus.

As of September 30, 2010
Actual Adjusted
(Thousands of Dollars)

Shor-term debt, including current maturitie

Bank loans(1 $ 91,00( $ 66,13¢
Current maturities of lor-term debt(2 20,12 20,12:
111,12 86,25¢

Long-term debt:

7.25% Senior Notes due 20 415,00( —

7.125% Senior Notes due 20 350,00( 350,00(
The notes offered herel — 470,00(
Other 6,27¢ 6,27¢
Total debi 882,40: 912,53t

Partner’ capital:
AmeriGas Partners, L.P. partn’ capital(3) 380,84 361,44
Noncontrolling interest 12,03¢ 12,28¢
Total partner capital 392,88t 373,73t
Total capitalizatior $1,275,28! $1,286,27.

(1) We have $275.0 million in total borrowing capaaityder our operating partners’s bank credit agreements. As of September 30, :
we had $35.7 million of outstanding letters of ¢rehder our operating partnership’s bank credieagients and we had $148.3 million
available for additional borrowing under our opargipartnership’s bank credit agreements. On Jgmua2011, we had $35.7 million of
outstanding letters of credit under our operatiagmership’s bank credit agreements and we had$wlion available for additional
borrowings under our operating partner’s bank credit agreemen

(2) Current maturities of lor-term debt includes $14.7 million aggregate outstamgrincipal amount of our 8.875% Senior Notes 20&1.

(3) We estimate that we will incur a $19.4 million lostated to the expected early extinguishment bt desulting from the refinancing
connection with the Tender Offer, assuming the pase of 100% of the 7.25% Senior Notes due 2
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DESCRIPTION OF NOTES

The following description of the notes we are afigisupplements, and should be read together Withdescription of the general terms
and provisions of the debt securities set fortthimnaccompanying prospectus under the heading “Bjgtson of the Debt Securities.” The
following description does not purport to be conplend is subject to, and is qualified in its egttyrby reference to, the description of ¢
securities in the accompanying prospectus andnleriture. Certain capitalized terms used hereindefned in the accompanying prospectus
under the heading “Description of the Debt Secesti-Certain Definitions.”

We are issuing the notes as a series of debt Sesurnder an indenture, to be dated as of Januarg011, among AmeriGas Partners,
AmeriGas Finance Corp. and U.S. Bank National Aisgion, as trustee (such trustee is referred th@&Trustee”), as supplemented by a first
supplemental indenture to be dated as of Janugrg011, among AmeriGas Partners, AmeriGas Fin@wp. and the Trustee. The notes will
be non-recourse to our general partner.

We do not currently intend to list the notes on aegurities exchange or to seek approval for giostahirough any automated quotation
system. We cannot assure you that an active tradarget for the notes will develop. The absencaroéctive trading market could have an
adverse effect on the liquidity and value of théeso

Principal, Maturity and Interest

The notes will initially be issued in an aggregatiecipal amount of $470.0 million. We will issuetes in denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

The notes will mature on May 20, 2021, unless redeprior to that date, as described under “—Opti®edemption.” Interest on the
notes will accrue at the rate of % per annura.Will pay interest on the notes semi-annuallyriears May 20 and November 20 of each
year, beginning on May 20, 2011. We will make e@térest payment to the persons who are the registelders of the notes on t
immediately preceding May 5 or November 5, respebti

Interest on the notes will accrue from the daterafinal issuance, or from the most recent intepagiment date to which interest has
paid or provided for. Interest on the notes willdeenputed on the basis of a 360-day year compadséedelve 30-day months.

Optional Redemption

The notes are subject to redemption at our opiiowhole or in part, upon not less than 30 nor nthesm 60 days’ notice, at the
redemption prices (expressed as percentages aigalramount) set forth below, plus accrued andaithnterest thereon, if any, to the
applicable redemption date, subject to the rights® Holders of the notes on a relevant record ttateceive interest due on the relevant
interest payment date, if redeemed during the 18timperiod beginning on May 20 of the years indiddbelow:

Year Percentage

2016 %
2017 %
2018 %
2019 and thereafte 100.00%

In the event that, on or prior to May 20, 2014,ee@summate a registered public offering of our @&Stock (other than Redeemable
Capital Stock), then, within 90 days of the consiation of such registered public offering, we, at option, may use the net proceeds of such
registered public offering to redeem up to 35%haf aggregate principal amount of the notes (inalydidditional notes) at a price of % of
the principal amount
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thereof, plus accrued and unpaid interest, if &myhe applicable redemption date, subject to ifies of the Holders of the notes on a relevant
record date to receive interest due on the relemégrtest payment date; provided, however, thégagt 65% of the notes originally issued,
together with any additional notes, shall be outditag immediately after such redemption.

Reports by the Registrant

So long as any notes are outstanding, we wiliMilh the SEC or, if we are not subject to the répgrrequirements of Section 13 or 15
(d) of the Exchange Act, post on our website, witthie time periods specified in the SEC’s rules i@giilations, including the additional
periods under Rule 12B-25, annual and other repordsstatements prepared in accordance with thoetieg provisions under Section 13 or 15
(d) of the Exchange Act.

Reporting Defaul

If we fail to comply with the reporting requiremedgscribed above (a “Reporting Default”), the tegsbr holders of 25% in aggregate
principal amount of notes then outstanding mayveelio us a notice requiring us to cure the Repgridefault within 105 days of the date of
such notice. A Reporting Default will be a Defaarttd an Event of Default under the indenture onlyeffail to cure the Reporting Default
within such 105-day period.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following general discussion summarizes cemaédterial U.S. federal income tax considerationthefacquisition, ownership and
disposition of a note. This summary is based oririternal Revenue Code of 1986, as amended (thde'Qorreasury regulations promulgat
thereunder, administrative positions of the InteRevenue Service (“IRS”) and judicial decisionswnia effect, all of which are subject to
change (possibly with retroactive effect) or tdeliént interpretations.

We have not sought a ruling from the IRS with respe the U.S. federal income tax consequencesadieing, holding or disposing of a
note. There can be no assurance that the IRS atiltimallenge one or more of the conclusions desdriterein.

This discussion does not purport to deal with siiects of U.S. federal income taxation that magelevant to a particular holder in light
of the holder’s circumstances (for example, a pesdject to the alternative minimum tax provisiofishe Code). This discussion does not
address the U.S. federal income tax consequendeegdstors subject to special treatment underederfal income tax laws, such as dealers in
securities or foreign currency, traders who eleahark the notes to market, partnerships or othssfthrough entities, tax-exempt entities,
banks and other financial institutions, insuranempanies, brokers, “controlled foreign corporatidfigassive foreign investment companies,”
persons holding a note as part of a “straddle,tee” “conversion transaction” or other risk redottransaction and persons who have a
“functional currency” other than the U.S. dollar.

This discussion does not address any aspect ef tatl or foreign law, or U.S. federal estate gifdtax law other than U.S. federal
estate tax law as applicable to a non-U.S. Holidethe extent set forth below). In addition, thisadission is limited to a purchaser of a note
who will hold the note as a “capital asset” withiie meaning of Section 1221 of the Code (generpityperty held for investment).

If a partnership (or other entity treated as arpaship for U.S. federal income tax purposes) holgsnotes, the tax treatment of a partner
will generally depend upon the status of the paraémel the activities of the partnership. If you aneartner of a partnership holding our notes,
you should consult your tax advise

This summary of certain material U.S. federal incone and estate tax considerations is for general infimation purposes only and it
not tax advice. Prospective purchasers of the notese advised to consult their tax advisers regardig the federal, state, local and foreig
tax consequences of the purchase, ownership and giisition of the notes.

U.S. Holders

The following discussion is limited to a holderaohote that is a “U.S. Holder.” For purposes dé tiscussion, a “U.S. Holder” is a
beneficial owner of a note that, for U.S. fedengldme tax purposes, is (i) a citizen or residesid@fined in Section 7701(b) of the Code) of
United States, (ii) a corporation (or an entityatesl as a corporation) created or organized ittlieed States or a political subdivision thereof,
(iii) an estate the income of which is subject t& | federal income taxation regardless of sourdé/pa trust if a U.S. court is able to exercise
primary supervision over the administration of thest and one or more “U.S. persons,” within theanieg of the Treasury regulations
promulgated under the Code, have the authoritypidrol all substantial decisions of the trust, ertain electing trusts that were in existence on
August 19, 1996, and were treated as domesticstamsthat date.

Taxation of Stated I nterest on the Notes. Generally, payments of stated interest on a ndtebiincludible in a U.S. Holder’s gross
income and taxable as ordinary income for U.S.rf@dacome tax purposes at the time such intesggaid or accrued in accordance with the
U.S. Holder’s regular method of tax accounting.
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Bond Premium. A U.S. Holder whose basis in a note immediatelgrafs acquisition by such U.S. Holder exceedsimbunts payable
such note after such purchase (other than payréstated interest) will be considered as havinglpased the note with “bond premium.” A
U.S. Holder generally may elect to amortize borehgium over the remaining term of the note, usiegrstant yield method, as an offset to
interest income. An electing U.S. Holder must regdits tax basis in the note by the amount of trgregate amortized bond premium. If such
holder does not elect to amortize bond premiumh gmemium will decrease the gain or increase the tbat such holder would otherwise
recognize on the note. The election to amortizedipmemium, once made, will apply to all debt obfigas held or subsequently acquired by
electing U.S. Holder on or after the first day lod first taxable year to which the election appléesd may not be revoked without the conse
the IRS.

Market Discount. If a U.S. Holder acquires a note for an amount ih&ss than all amounts payable on such note theacquisition
date (other than payments of stated interest), tireamount of the difference will be treated asrket discount” for U.S. federal income tax
purposes, unless such difference is less thandfigglede minimisamount. Unless a U.S. Holder elects to accrue maikeount as described
below, a U.S. Holder will be required to treat gmincipal payment on, or any gain on the sale, arge or redemption of a note as ordinary
income to the extent of the market discount whiak hot previously been included in income andeatéd as having accrued on such note
prior to the time of such payment or dispositioartker, a disposition of a note by gift (and intaer other non-taxable transactions) could
result in the recognition of market discount incor@anputed as if such note had been sold foriitsrfarket value. In addition, a U.S. Holder
of a note may be required to defer, until the mptwf such note or the earlier disposition of sudhe in a taxable transaction, the deduction of
all or a portion of the interest expense on anglriddness incurred or maintained to purchase oy sach note.

Market discount in respect of a note is generadlysidered to accrue ratably during the period ftbenacquisition date to the maturity
date of such note, unless the U.S. Holder electstoue market discount on the note under the anthgiteld method.

A U.S. Holder may elect to include market discomrihcome currently as it accrues (on either ahlatar constant yield method), in
which case the rules described above regardingrdéfd interest deductions will not apply. Thigetion to include market discount in income
currently, once made, will apply to all market disot obligations acquired in or after the firstahle year to which the election applies and
may not be revoked without the consent of the IRS.

Premiums upon Redemptions and Repurchases. The notes may be redeemed or repurchased at 10f8éioprincipal amount, plus
accrued and unpaid interest, subject to certaidlitions, if a change of control occurs. We inteadatke the position that the likelihood of such
a redemption or repurchase is remote under apjdiGaleasury regulations and do not intend to tilease possibilities as affecting the yield to
maturity of the notes and creating original issiseaunt. Furthermore, we may be required to paseanjum above the principal amount of the
notes if we exercise our option to redeem the noties to maturity, which premium generally decresthe closer our option is exercised to
maturity of the notes. We intend to treat this magon option as not affecting the yield to matyof the notes and creating original issue
discount because, under applicable Treasury régafatsuch borrower options that would increaseytblel of a note if exercised can generally
be disregarded.

Our determination regarding the treatment of péd&nédemption premium on the notes for the purgigbe original issue discount ru
is binding on each U.S. Holder unless a U.S. Hodkticitly discloses to the IRS in the proper manthat its determination is different than
ours. Our determination is not binding on the IR8yever, and it is possible that the IRS may taldfarent position regarding the possibility
of such payments, in which case, if that positi@rersustained, the timing, amount and charactgrcofme recognized with respect to a note
may be substantially different than described meagid a U.S. Holder may be required to recognizenire significantly in excess of payments
received and may be required to treat as intemestie all
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or a portion of any gain recognized on the coneersir disposition of a note. This discussion assuthat the IRS will not take a different
position, or, if it takes a different position, ttsich position will not be sustained. Prospeagbivechasers should consult their own tax advisers
as to the tax considerations that relate to thsipitity of additional payments.

Sale, Exchange, Retirement or Other Taxable Disposition of a Note. A U.S. Holder generally will recognize capital gainloss upon a
sale, exchange, retirement or other taxable digposif a note measured by the difference, if dgtyween (i) the amount of cash and the fair
market value of any property received (except ektent that the cash or other property receinedspect of a note is attributable to the
payment of accrued interest on the note not prelyancluded in income, which amount will be taxalks ordinary income) and (ii) the
holder’s adjusted tax basis in the note. A U.S.dddk tax basis in a note generally will be the amaid for the note, increased by any
market discount previously included in the U.S. d4wls gross income and reduced by the amount ohargrtizable bond premium applied to
reduce interest inclusions with respect to the si0f@e gain or loss will be long-term capital gairioss if the note has been held for more than
one year at the time of the sale, exchange oereént. Certain non-corporate U.S. Holders may igibt# for preferential rates of U.S. federal
income tax in respect of long-term capital gairtse Beductibility of capital losses is subject toitation.

Information Reporting Requirements and Backup Withholding Tax. A U.S. Holder of a note may be subject, under aerta
circumstances, to information reporting and “bactuthholding,” at a current rate of 28%, with respt certain “reportable payments,”
including interest, principal (and premium, if amy), and gross proceeds from a disposition of ta.i@ackup withholding will not apply with
respect to payments made to certain holders, imgucbrporations and tax-exempt organizations, idext their exemptions from backup
withholding are properly established. U.S. Hold&fra note should consult their tax advisors as¢ir tjualifications for exemption from
withholding and the procedure for obtaining sucaregtion.

The backup withholding rules apply if the U.S. levldamong other things, (i) fails to furnish a sbeiecurity number or other taxpayer
identification number (“TIN") certified under penigls of perjury within a reasonable time after tbguest therefor, (ii) furnishes an incorrect
TIN, (iii) fails to properly report the receipt afterest or dividends or (iv) under certain circtamges, fails to provide a certified statement,
signed under penalties of perjury, that the TINifsined is the correct number and that the holdeoisubject to backup withholding. A U.S.
Holder who does not provide us with its correct EiINo may be subject to penalties imposed by tise IR

Backup withholding is not an additional tax. Any@mt withheld under the backup withholding rulemira payment to a U.S. Holder
will be allowed as a refund or as a credit agdimst U.S. Holder's U.S. federal income tax liagiliprovided the requisite procedures are
followed. We will report annually to the IRS andgach U.S. Holder of a note the amount of any ‘rigtibe payments” and the amount of tax
withheld, if any, with respect to those payments.

Recent Legislation Relating to Medicare Tax on Investment Income . Beginning in 2013, a 3.8% Medicare tax will be impd on the
“net investment income” earned by certain U.S. ldoddhat are individuals, estates or trusts. Hergtrpose, “net investment income”
generally includes the interest paid on the na@ssyell as gain from the sale of the notes. Ircdse of an individual, the tax will be imposed
on the lesser of (1) the individual's net investiianome or (2) the individual’'s modified adjustgbss income in excess of $250,000 (for an
individual who is married and filing jointly or aiviving spouse), $125,000 (for an individual wsanarried and filing separately) or $200,(
(in any other case).
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Non-U.S. Holders

The following is a general discussion of certais Uederal income tax consequences of the acquisitiwnership and disposition of a
note by a “Non-U.S. Holder”. For purposes of thiscdssion, a “Non-U.S. Holdei$ a beneficial owner (other than a partnership)aiés othe
than a U.S. Holder. For purposes of the discudséow, interest and gain on the sale, exchangéher aisposition of the notes will be
considered to be “U.S. trade or business incomstich income or gain is:

« effectively connected with the conduct of a U.&d#& or business; al

» in the case of a Non-U.S. Holder eligible for trenéfits of an applicable income tax treaty, attable to a U.S. permanent
establishment (or, in the case of an individudixed base) in the United State

Interest. Generally, interest paid to a Non-U.S. Holder wik be subject to U.S. federal income or withhajdiax if such interest is not
U.S. trade or business income and is “portfolieiiest.” Generally, interest on the notes will giyadis portfolio interest if the NokkS. Holder:

» does not actually or constructively own 10% or mamireur capital or profits interest
 is not a controlled foreign corporation with regp@cwhich we are “related persc” within the meaning of the Code; a

« certifies, under penalties of perjury on a Form BESI, that such holder is not a U.S. person andigesvsuch holder's name and
address

The gross amount of payments of interest that dayunalify for the portfolio interest exception atidit are not U.S. trade or business
income will be subject to U.S. withholding tax ataée of 30% unless a treaty applies to reducdimireate withholding. U.S. trade or business
income will be taxed at regular graduated U.S sra¢her than the 30% withholding rate. In the ads®eNon-U.S. Holder that is a corporation,
such U.S. trade or business income also may bedbja branch profits tax of 30%. To claim anmegon from withholding for U.S. trade
business income, or to claim the benefits of ayreaNon-U.S. Holder must provide a properly exedd=orm W-8BEN (claiming treaty
benefits) or W-8ECI (claiming exemption from withdimg because income is U.S. trade or businessrieggor such successor forms as the
IRS designates), as applicable, prior to the paymEimterest. These forms must be periodicallyatpd. A Non-U.S. Holder who is claiming
the benefits of a treaty may be required to obdih S. taxpayer identification number and to prevéertain documentary evidence issued by
foreign governmental authorities to prove residendée foreign country. Also, under the Treaswagulations, special procedures are provi
for payments through qualified intermediaries.

Sale, Exchange, Retirement or Other Taxable Disposition of the Notes. A Non-U.S. Holder generally will not be subjectddS. federal
income tax in respect of gain recognized on a sxiehange, retirement or other taxable dispositicthe notes unless:
» the gain is U.S. trade or business income (in whade the branch profits tax may also apply torparate No-U.S. Holder);

» the Non-U.S. Holder is an individual who is presienthe United States for 183 or more days in éxable year of the disposition and
meets other requirements;

» the Non-U.S. Holder is subject to U.S. tax undewvygions applicable to certain U.S. expatriatesl(ding certain former citizens or
residents of the United State

U.S. Federal Estate Tax. Notes held (or treated as held) by an individuabghnot a citizen or resident of the United Stadess
specifically defined for U.S. federal estate taxgmses, at the time of his or her death will nosbbject to United States federal estate tax,
provided that the interest on such notes woulddeengt as portfolio interest when received by th&NbS. holder at the time of his or her
death and the income on the notes was not U.S trallusiness income.
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Information Reporting Requirements and Backup Withholding Tax. We must report annually to the IRS and to each Nd®i-Holder
any interest that is paid to the Non-U.S. Holdespi@s of these information returns also may be naa@édable under the provisions of a
specific treaty or other agreement to the tax aittee of the country in which the Non-U.S. Holdesides.

The backup withholding tax and certain informatieporting will not apply to such payments of instreith respect to which either the
requisite certification (i.e., a Form W-8BEN or VIE8I as described above) has been received or anpgiom otherwise has been established,
provided that neither we nor our paying agent hentaal knowledge that the holder is a U.S. pergdhat the conditions of any other
exemption are not, in fact, satisfied.

The payment of the proceeds from the dispositiothefnotes to or through the U.S. office of anykeroU.S. or foreign, will be subject
to information reporting and possible backup witldlittgy unless the owner certifies as to its non-UH8lder status under penalties of perjury or
otherwise establishes an exemptiprgvidedthat the broker does not have actual knowledgethigaholder is a U.S. person or that the
conditions of any other exemption are not, in faatjsfied. The payment of the proceeds from tepatiition of the notes to or through a non-
U.S. office of a non-U.S. broker will not be sulijexzinformation reporting or backup withholdingless the non-U.S. broker has certain types
of relationships with the United States (a “U.Sated person”)Iln the case of the payment of the proceeds frondigmosition of the notes to
through a non-U.S. office of a broker that is eitad).S. person or a U.S. related person, the Tirgasgulations require information reporting
(but not backup withholding) on the payment unkbgsbroker has documentary evidence in its filas the owner is a NobkS. Holder and tr
broker has no knowledge to the contrary.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesf a payment to a Non-U.S.
Holder will be refunded or credited against thedleols U.S. federal income tax liability, if any,tife holder timely provides the required
information to the IRS.

THE U.S. FEDERAL INCOME AND ESTATE TAX SUMMARY SEFORTH ABOVE IS INCLUDED FOR GENERAL
INFORMATION ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON YOUR PARTICULAR SITUATION. YOU SHOULD
CONSULT YOUR OWN TAX ADVISERS WITH RESPECT TO THEAK CONSEQUENCES TO YOU OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDINGHE TAX CONSEQUENCES UNDER STATE, LOCAL, FOREIGN
AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHABES IN FEDERAL OR OTHER TAX LAWS.
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UNDERWRITING

Under the terms and subject to the conditions @eathin an underwriting agreement dated Januar011, we have agreed to sell to the
underwriters named below, for whom Credit SuisseuSges (USA) LLC, J.P. Morgan Securities LLC, RB8curities Inc., Wells Fargo
Securities, LLC and Citigroup Global Markets Inte acting as representatives, the following respegrincipal amount of notes:

Principal
Underwriter Amount

Credit Suisse Securities (USA) LL $
J.P. Morgan Securities LL

RBS Securities Inc

Wells Fargo Securities, LL

Citigroup Global Markets Inc

PNC Capital Markets LL(

Total $470,000,00

The underwriting agreement provides that the undesrg are obligated to purchase all of the ndtesy are purchased. The underwri
agreement also provides that if an underwriteralefahe purchase commitments of non-defaultingeewdters may be increased or the
offering of notes may be terminated.

The underwriters propose to offer the notes irjtiat the public offering price on the cover padi¢his prospectus supplement and to
selling group members at that price less a setlomgcession of % of the principal amount ofrtbées. The underwriters and selling group
members may allow a discount of % of the ppatamount of the notes on sales to other brokaldde After the initial public offering the
representatives may change the public offeringepaiied concession and discount to broker/dealeesumberwriters may offer and sell the
notes through certain of their affiliates.

We estimate that our out of pocket expenses ferdfiering will be approximately $580,000.

The notes are a new issue of securities with rabéished trading market. One or more of the undégverintend to make a secondary
market for the notes. However, they are not obdigdd do so and may discontinue making a secondarket for the notes at any time without
notice. No assurance can be given as to how lidi@drading market for the notes will be.

We have agreed to indemnify the several underveriigainst liabilities under the Securities Actcontribute to payments which the
underwriters may be required to make in that reflspec

The underwriters or their affiliates have perfornm@gestment banking and advisory services for amftime to time for which they have
received customary fees and expenses. The undersvoit their affiliates may, from time to time, egg in transactions with and perform
services for us in the ordinary course of theiribess. Credit Suisse Securities (USA) LLC is therdmating dealer manager and solicitation
agent in the Tender Offer and the related consdititation and J.P. Morgan Securities LLC, RBS 8ées Inc. and Wells Fargo Securities,
LLC are co-dealer managers and solicitation agerttse Tender Offer and the related consent satioit relating to the 2015 Notes. Under our
operating partnership’s existing bank credit agreats, an affiliate of Credit Suisse Securities (JSAC and J.P. Morgan Securities LLC
serve as documentation agents, an affiliate of $\Fedirgo Securities, LLC serves as an administraiij)@nt and an affiliate of Citigroup Global
Markets Inc. serves as a syndication agent. Aféifiaof certain of the underwriters are lenders utftiebank credit agreements and would
receive a pro rata portion of any of the net prdse# this offering if any such net proceeds aezlusr the repayment of indebtedness under
the bank credit agreements.
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In addition, in the ordinary course of their busis@ctivities, the underwriters and their affilateay make or hold a broad array of
investments and actively trade debt and equityriéesiand financial instruments (including banknes) for their own account and for the
accounts of their customers. Such investments ecurisies activities may involve securities andf@truments of ours or our affiliates. Cert
affiliates of the underwriters may be holders of existing 2015 Notes and may participate in thedee Offer and the consent solicitation we
are currently undertaking with respect theretoakssult, such affiliates would receive a portiéthe proceeds of this offering to the extent
such notes are redeemed or repurchased by usmection with the Tender Offer and consent solimtat

In connection with the offering, the underwriterayrengage in stabilizing transactions, over-allottignsactions, syndicate covering
transactions, and penalty bids in accordance wiguiation M under the Securities Exchange Act &41@he “Exchange Act”).

 Stabilizing transactions permit bids to purchaseuthderlying security so long as the stabilizingshilo not exceed a specified
maximum.

» Ovel-allotment involves sales by the underwriters ofghiacipal amount of the notes the underwritersaoiggated to purchase, whi
creates a syndicate short positi

» Syndicate covering transactions involve purchaéseonotes in the open market after the distrirutias been completed in orde|
cover syndicate short positior

» Penalty bids permit the representatives to reckasrlling concession from a syndicate member whemotes originally sold by the
syndicate member are purchased in a stabilizimgéetion or a syndicate covering transaction tecgyndicate short positior

These stabilizing transactions, syndicate covetriaigsactions and penalty bids may have the efferetising or maintaining the market
price of the notes or preventing or retarding didedn the market price of the notes. As a rethédtprice of the notes may be higher than the
price that might otherwise exist in the open markéese transactions, if commenced, may be disooedi at any time.

We expect that delivery of the notes will be magdaiast payment therefor on or about the closing dpecified on the cover page of this
prospectus supplement, which is the tenth busidaggollowing the date of pricing of the notes §teettlement cycle being referred to as
“T+10"). Under Rule 15¢6-1 of the Commission unttex Exchange Act, trades in the secondary marketrgdly are required to settle in three
business days, unless the parties to that tradesslp agree otherwise. Accordingly, purchasers wisb to trade the notes on the date of
pricing or the next six succeeding business dajldeirequired, by virtue of the fact that the reoiteitially will settle in T+10, to specify an
alternate settlement cycle at the time of any draite to prevent a failed settlement and shouldwibtheir own advisor.

European Economic Area

In relation to each member state of the Europeam&muic Area that has implemented the Prospectweciie (each, a relevant member
state), an offer to the public of the notes whiohthe subject of the offering described in thisgpectus supplement may not be made in that
relevant member state, except that an offer t@thmic in that relevant member state of the notag be made at any time under the following
exemptions under the Prospectus Directive, if theeye been implemented in that relevant member: state

» to any legal entity that is authorized or regulatedperate in the financial markets or, if nosthorized or regulated, who
corporate purpose is solely to invest in securite:

» to any legal entity that has two or more of (1)paerage of at least 250 employees during theilzstdial year; (2) a total balan
sheet of more than €43,000,000 and (3) an anntiaimever of more than €50,000,000, as showrsitagt annual or consolidated
accounts; o
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 to fewer than 100 natural or legal persons (othan tjualified investors as defined in the Prospebivective) subject to obtaining the
prior consent of the underwriters for any such ofée

 in any other circumstances that do not requireptii@ication of a prospectus pursuant to Article)2{the Prospectus Directiv

provided, that no such offer of the notes shalliiteéa a requirement for the publication by the [Seuers or any representative of a prospectus
supplement pursuant to Article 3 of the Prospebliusctive.

Each purchaser of the notes described in this priap supplement located in a relevant member statereceives any communication
in respect of, or who acquires any notes underptfee contemplated in this prospectus supplemeihbe deemed to have represented,
warranted and agreed to with each underwriter Bacdompany that (a) it is a “qualified investor'thin the meaning of Article 2(1)(e) of the
Prospectus Directive and (b) in the case of angsatquired by it as a financial intermediary hed term is used in Article 3(2) of the
Prospectus Directive, (i) the notes acquired liyy ihe offer have not been acquired on behalf of have they been acquired with a view to
their offer or resale to, persons in any relevaeither state, other than qualified investors, assténm is defined in the Prospectus Directive
in circumstances in which the prior consent ofuhderwriters have been given to the offer or resaléii) where the notes have been acquired
by it on behalf of persons in any relevant membatesother than qualified investors, the offerwdls notes to it is not treated under the
Prospectus Directive as having been made to suslope

For the purposes of this provision, the expresaiofioffer to the public” in relation to any notesdny relevant member state means the
communication in any form and by any means of sigffit information on the terms of the offer and aoyes to be offered so as to enable an
investor to decide to purchase or subscribe fontites, as the expression may be varied in thatbaestate by any measure implementing the
Prospectus Directive in that member state, an@xpeession “Prospectus Directive” means Directi®8371/EC and includes any relevant
implementing measure in each relevant member state.

United Kingdom

This prospectus supplement is only being distrithtite and is only directed at, (a) persons whaooateide the United Kingdom or
(b) persons in the United Kingdom that are qualifievestors within the meaning of Article 2(1)(d)tloe Prospectus Directive (Qualified
Investors) that are also (i) investment profesd®feling within Article 19(5) of the Financial 8gces and Markets Act 2000 (Financial
Promotion) Order 2005 (the “Order”) or (ii) hightrveorth entities, and other persons to whom it taayfully be communicated, falling within
Article 49(2)(a) to (d) of the Order (all such pams together being referred to as “relevant pef3omkis prospectus supplement and its
contents are confidential and should not be disteith, published or reproduced (in whole or in partilisclosed by recipients to any other
persons in the United Kingdom. Any person in thététhKingdom that is not a relevant person showldact or rely on this prospectus
supplement or any of its contents.
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LEGAL MATTERS

The validity of the notes being offered will be pad upon for us by Morgan, Lewis & Bockius LLP. Tureerwriters have been
represented by Shearman & Sterling LLP, New York, N

EXPERTS

The financial statements and management’s assetsifithe effectiveness of internal control ovetafircial reporting (which is included
in Managemens Report on Internal Control over Financial Repa}j incorporated in this prospectus supplemenelgrence to the AmeriG
Partners, L.P. Annual Report on Form 10-K for tisedl year ended September 30, 2010, have beeraporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.
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INCORPORATION OF DOCUMENTS BY REFERENCE

We incorporate by reference into this prospectpplament and the accompanying prospectus informatiat we file with the SEC. Th
means that we disclose important information to gueferring you to those documents. Any informatie incorporate in this manner is
considered a part of this prospectus. Any infororatve file with the SEC after the date of this pexstus supplement will automatically upd
and supersede the information contained in thisgeotus. We incorporate by reference the follovdoguments that we have filed with the
SEC and any filings that we will make with the SiGhe future under Sections 13(a), 13(c), 14 ¢dL6f the Exchange Act of 1934:

« our annual report on Form -K for the fiscal year ended September 30, 2010;
» our current report on Forn-K filed on January 5, 201

We will provide without charge to each person towha copy of this prospectus supplement is deldjarpon the written or oral request
of each person, a copy of any or all of the docusarcorporated by reference (other than exhibitsuch documents, unless such exhibits are
specifically incorporated by reference into theomfiation that this prospectus incorporates). Raqu®uld be made to AmeriGas Propane,
Inc., 460 North Gulph Road, King of Prussia, PA @84telephone (610) 337-7000, Attention: Hugh Jla@aer, Director, Treasury Services
and Investor Relations.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports atietioinformation with the SEC. You can read andycityese reports and other
information, including the documents incorporatgdéference, at the SEC’s public reference roof0étF. Street, N.E., Room 1580,
Washington, D.C. 20549 (please call 1-800-SEC-@8B¢urther information about the operation of fheblic reference room). Such
documents, reports and information are also aviailab the SEC’s website hattp://www.sec.gov
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PROSPECTUS
(Supercedes Prospectus dated May 8, 2009)

AMERIGAS PARTNERS, L.P.
AMERIGAS FINANCE CORP.

SENIOR DEBT SECURITIES

Senior debt securities of AmeriGas Partners, Lnb.AmeriGas Finance Corp. may be offered in onmare series, in amounts, at prices
and on terms to be determined at the time of tfexiafy.

We will provide specific terms concerning the dséturities in supplements to this prospectus alner aiffering material, as necessary.
You should read this prospectus and the accompgmpyspectus supplement and any other offering nahtarefully before you invest.

We will offer the securities only by and throughdenwriters in firm commitment underwritings. Seddi®of Distribution.” The
prospectus supplement will list the underwriterd #re compensation that they will receive.

Investing in the debt securities involves certainisks. See “Item 1A. Risk Factors” in our Annual Reprt on Form 10-K for the fiscal
year ended September 30, 2010, which is incorporatdy reference into this prospectus, and “Risk Faadrs” in the applicable prospectu
supplement, for a discussion of the factors you shlal carefully consider before purchasing these sedities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus or any accompanyingnespectus supplement is truthful or complete. Any epresentation to the contrary is
a criminal offense.

The date of this prospectus is January 5, 201
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe have filed with the SEC using a “shelfjistration process. Under this shelf
registration process, we may sell from time to titme debt securities described in this prospectusmé or more offerings. This prospectus
provides you with a general description of us dreldebt securities. We will file prospectus supmata that may add to, update or change
information in this prospectus. In addition, yowshl review the documents we have incorporatecebgrence.

When used in this prospectus, unless the contberwise requires, “AmeriGas Partners,” “we,” “oufgurs,” “ourselves” and the
“partnership” refer to AmeriGas Partners, L.P.Iftee AmeriGas Partners, L.P. and its subsidiadies consolidated basis, which include our
operating partnership, AmeriGas Propane, L.P. i@glbsidiary, AmeriGas Propane, L.P. Referencesit “general partner” refer to
AmeriGas Propane, Inc. and references to “Ameri@&apane” or our “operating partnership” refer to &i®as Propane, L.P. References to
“fiscal year” are to our fiscal years ending Septem30; for example, references to “fiscal 201@ tar our fiscal year ended September 30,
2010.

You should rely only on the information containedor incorporated by reference into this prospeotusny prospectus supplement. We
have not authorized anyone to provide you withedéht information. We are not making an offer &fsh securities in any state where the offer
is not permitted. You should not assume that tferination provided by this prospectus or any proegpesupplement is accurate as of any
other than the date on the front of this prospectuany prospectus supplement.
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ABOUT AMERIGAS PARTNERS, L.P.

We are a publicly traded limited partnership fornuedier Delaware law in 1994. We are the largesilrptopane distributor in the Unit
States based on volume of propane gallons distibahnually. We distribute more than one billiotiayes of propane annually. As of
September 30, 2010, we served approximately 1.[Bomilesidential, commercial, industrial, agricutband motor fuel customers in all 50
states from nearly 1,200 propane distribution liocet Typically, propane distribution locations &and in suburban and rural areas where
natural gas is not readily available.

We sell propane primarily to residential, commeriidustrial, motor fuel, agricultural and wholesaustomers. We distributed over one
billion gallons of propane in fiscal 2010. Approxtely 87% of our fiscal 2010 sales (based on galkwid) were to retail accounts and
approximately 13% were to wholesale customers.sSaleesidential customers in fiscal 2010 represkapproximately 40% of retail gallons
sold; commercial/industrial customers 37%; mota@l ftustomers 13%; and agricultural customers 5%ndport gallons, which are large-scale
deliveries to retail customers other than resiédrgiccounted for 5% of fiscal 2010 retail galloNs. single customer represents, or is
anticipated to represent, more than 5% of our dadeted revenues.

Residential customers use propane primarily for &édweating, water heating and cooking purposes. Ganeiat users, which include
motels, hotels, restaurants and retail stores,rgpeise propane for the same purposes as regtienstomers. Industrial customers use
propane to fire furnaces, as a cutting gas andhiergrocess applications. Other industrial custsraee large-scale heating accounts and local
gas utility customers who use propane as a suppiahfeiel to meet peak load deliverability requients. As a motor fuel, propane is burned
in internal combustion engines that power oversthad vehicles, forklifts and stationary enginesriégjtural uses include tobacco curing,
chicken brooding and crop drying. In its wholesgperations, the Partnership principally sells preg#o large industrial end-users and other
propane distributors.

We are a holding company, and we conduct our bssipencipally through our operating partnershimekiGas Propane, L.P.

Our executive offices are located at 460 North GURwad, King of Prussia, Pennsylvania 19406. Oapt®ne number is (610) 3300C
and our website address is http://www.amerigas.ddm.information on our website does not constitupart of this prospectus. The reference
to our website address is intended as an inactixteidl reference only.

ABOUT AMERIGAS FINANCE CORP.

AmeriGas Finance Corp. is one of our wholly owneldsidiaries. It has nominal assets and does nowéhdot conduct any operations
or have any employees. It was formed in 1995 fershle purpose of acting as abligor of debt securities that we may issue frametto time.
AmeriGas Finance Corp. acts as co-obligor for @btdecurities solely to allow the investment in debt securities by certain institutional
investors that might otherwise not be able to ihuesur securities, either because we are a lavit@rtnership, or by reason of the legal
investment laws of their states of organizatiotheir charters.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsng fixed charges for each of the periods inditate

Year Ended September 30,

2010 2009 2008 2007

2006

Ratio of earnings to fixed charges 3.0z 357 277 3.1t

2.01

(&) For purposes of determining the ratio of eagsito fixed charges, earnings is defined as easriiefpre income taxes plus fixed charges
(excluding interest capitalized) and amortizatidinterest capitalized. Fixed charges consistsitefrest expensed and capitalized and the

estimated portion of operating leases represestafithe interest facto

USE OF PROCEEDS

We will describe the use of proceeds with respeet particular offering in the applicable prospectupplement or other offering

material, which may include the use for generalr®ss purposes, including repayment of our or @erating partnership’s debt, future

acquisitions, capital expenditures and working @dpi
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DESCRIPTION OF THE DEBT SECURITIES

The debt securities will be issued under an indenbetween AmeriGas Partners, L.P. and AmeriGaanem Corp. and U.S. Bank
National Association, as trustee. The indentueetischnical document with terms that have definedmngs. This summary description of
debt securities refers to and includes some oktle§ined terms, which are capitalized. Some cfahlierms are defined at the end of this
summary but not all of the definitions of theserterare included nor are descriptions included ladfahe features of the debt securities anc
indenture, some of which you may find relevant. that reason, we urge you to read the indenturgtegrospectus supplement describing
particular terms of the debt securities becausg tived not this description, define the rightshef tlebt security holders. The indenture is filed
as an exhibit to this registration statement.

General

The following briefly summarizes the material psiens of the indenture and the debt securitiegrdtian pricing and related terms fc
particular issuance, which will be described ireanompanying prospectus supplement. Wherever pkatisections or defined terms of the
indenture are referred to, such sections or defieeds are incorporated by reference into thisgeogis, and the statement in this prospect
qualified by that reference.

A form of each debt security, reflecting the paridec terms and provisions of a series of offereot decurities, will be filed with the SEC
at the time of the offering.

Brief Description of the Debt Securities
The debt securities will:
* be our unsecured general joint and several obtigaf
» rank senior in right of payment to all of our sutioated indebtednes
« rank equally in right of payment with all of ouhet senior indebtednes

* De effectively subordinated to any of our futurewsed indebtedness to the extent of the valueeisets securing su
indebtedness; ar

*  Dbe structurally subordinated to, which means ttaek behind, the indebtedness of our operating eestip, including its Cred
Agreement

As described in more detail above under “About AiBas Partners, L.P.,” AmeriGas Partners, L.P.hslding company for its
subsidiaries. The partnership has no material éipesaand no substantial assets other than itsotidased subsidiaries, including the operating
partnership. Accordingly, the partnership is degendipon the distribution of the earnings of itaswlidated subsidiaries, including the
operating partnership, to service its debt oblayaj including the debt securities.

Because the debt securities will be structurallyosdinated to the indebtedness of the operatingneeship, debt security holders
generally will have no recourse to the operatingraship or any of its subsidiaries or their as$et amounts due under the debt securities.
Debt security holders may, however, have indirecburse, together with the holders of our otheioséndebtedness, to the extent the
partnership has rights as a holder of equity istsrin the operating partnership and its subsikatin addition, the debt security holders will
not have any right to require the operating pashigrto make distributions to the partnership.

We will pay principal and interest on the debt séms at our office or agency, which we maintairthie City of New York. At our optio
we may make payments of interest by check mailetddgalebt security holders
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at their respective addresses as set forth inetffister of debt securities. All payments with respe global debt securities, however, will be
made by wire transfer of immediately available feitol the accounts specified by the holders of thkbay debt securities. Until otherwise
designated by us, our office or agency in The GitiMew York will be the office of the trustee maiirted for payment purposes.

Information in the Prospectus Supplement
The prospectus supplement for any offered serielebf securities will describe the following terras,applicable:
» the title of the debt securitie
» the total principal amount offere

» the percentage of the principal amount at whichdigiet securities will be sold and, if applicabkee method of determining the
price;

» the maturity date or date
» the rate at which the debt securities will beagriest, if any, and the interest payment de¢
» if the debt securities are original issue discaletit securities, the yield to maturi

» the date or dates from which any interest will aegcior how such date or dates will be determined the interest payment dates
and any related record dat

» any provisions for the payment of additional amseuot taxes

» the denominations in which the currency or curremay of the debt securities will be issuable Hi@tthan denominations of $1,0
and integral multiples therec

» the terms and conditions on which we may optionajeem the debt securiti¢
» the terms and conditions on which we may be redumaedeem the debt securiti

* any obligation for us to redeem, purchase or repaydebt securities at the option of a holder uperhappening of an event ott
than a change of control and certain sales of gsstich are specified in the indenture, and theseand conditions of redemption,
purchase or repaymel

» the names and duties of any co-trustees, depestarithenticating agents, calculation agentspgagents, transfer agents or
registrars for the debt securiti

* any material provisions of the applicable indentdescribed in this prospectus that do not appthéadebt securities; ar
» any other specific terms of the debt securi
We will issue the debt securities only in registief@m. As currently anticipated, debt securitiéa geries will trade in book-entry form,
and global notes will be issued in physical (pajfemn, as described below under “Form of Debt Séiest” Unless otherwise provided in the

accompanying prospectus supplement, we will isglnt securities denominated in U.S. dollars and entfenominations of $1,000 and
integral multiples thereof.

Offers to Purchase; Repurchase at the Option of thBebt Security Holders

We may be required to offer to purchase the dehiriees if there is a change in control of, orrthare certain asset sales by, the
partnership.

Change of Control OfferThe indenture defines the term “change of coritkdpon the occurrence of a change of control, edetht
security holder will have the right to require ogé¢purchase all or any part (equal to $1,000 angegral multiple of $1,000) of that holder’s
debt securities pursuant to a change of contrelroff
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on the terms set forth in the indenture. In a cleasfgcontrol offer, we will offer a change of casitpayment in cash equal to 101% of the
aggregate principal amount of the debt securitiggoction of debt securities validly tendered fayment, plus accrued and unpaid interest to
the date of purchase. Generally, a change of domtold occur when:

» There is a sale, lease, conveyance or other digposif all or substantially all of the assets lné partnership or the operating
partnership to any entity other than UGI Corpomatiour indirect parent, which is a public compaayd its subsidiaries, or any
entity in which UGI Corporation and its subsidiarlgeneficially own at least 51% of such entity’sing stock. In this regard, the
meaning of “all or substantially all” varies accimgl to the facts and circumstances of the subjaastction and has no clearly
established meaning under New York law, which éslw that governs the indenture. Therefore, inestransactions it may be
unclear whether a change of control has occu

» There is a merger or consolidation of the partriprehthe operating partnership, or a successeither entity, with any entity oth
than UGI Corporation and its subsidiaries or anjtyem which UGI Corporation and its subsidiartesneficially own at least 51%
of that entit's voting stock

* There is a liquidation or dissolution of the parsieép or AmeriGas Propane, Inc., our general partirea successor to the gene
partner; ol

» There is any transaction that results, or seriggofactions that result, in UGI Corporation asdubsidiaries beneficially owning
in the aggregate, directly or indirectly, less tBd%6 of the voting stock of our general partnera guccessor to the general part

Within 30 days following any change of control, widl mail a notice to each debt security holdetistgthat, among other things, a
change of control offer is being made, all debusities tendered will be accepted for payment amddebt securities not tendered will conti
to accrue interest and identifying the amount ef¢hange of control payment and the change of alopéilyment date for the debt securities.
The notice will also include directions for debtsety holders who elect to have their debt semgipurchased in the change of control offer.

Debt security holders will be entitled to withdrawy election to have their debt securities purcth@se paying agent receives timely
and proper notice of such withdrawal. The noticerfithe partnership to debt security holders wilatde the requirements for the notice from
the debt security holders to the paying agent.

We will comply with the requirements of Rule 14exider the Securities Exchange Act of 1934, as aete(ttie “Exchange Act”), and
any other relevant securities laws applicable éorépurchase of debt securities in connection aithange of control.

On the change of control payment date, we wilthenextent lawful, accept for payment any or aftions of debt securities tendered in
accordance with the change of control offer; deparsiamount equal to the change of control payrfterthe debt securities with the paying
agent in respect of all debt securities or portioihdebt securities properly tendered; and delorezause to be delivered to the trustee the debt
securities so accepted together with an officegdtificate stating the aggregate amount of the debtirities or portions of debt securities
tendered to us.

The paying agent will promptly mail the change ofitol payment to each debt security holder. Thstée will promptly authenticate
and mail to each debt security holder a new dattritg equal in principal amount to any unpurchagedion of the debt securities
surrendered. However, each new debt security wilhta principal amount of $1,000 or an integraltiple of $1,000 of the debt securities. "
will publicly announce the results of the changeafitrol offer on or as soon as practicable afterahange of control payment date.

We may not be able to purchase the debt secuuipies a change of control because the holders of @56 Senior Notes due May 2015
and 7.125% Senior Notes due May 2016 will also haueights upon a change of control.
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In addition, we may be unable to pay the changmafrol payment because our operating partnersbii&ing Credit Agreement limits,
and future Credit Agreements may limit, the opag@partnership’s ability to make distributions e partnership, and we may not have
sufficient immediate financial resources to payhcsthe holders of debt securities upon a repweha

The failure of the partnership to repurchase th# decurities upon a change of control offer waddstitute an immediate Event of
Default under the indenture.

The failure of UGI Corporation to own directly awiirectly 100% of the general partnership interestbe operating partnership and at
least a 30% ownership interest in the operatingnpaship would constitute an event of default uraleroperating partnership’s existing Credit
Agreement. Upon such an event of default, the bankler our operating partnership’s existing Crédjteement may accelerate repayment of
the indebtedness owed to them. An acceleratioheofrtdebtedness under our operating partnershipsireg Credit Agreement would result in
a default under our indenture as long as the agtgegmount of such Indebtedness is $10 million @remWe and our operating partnership are
not likely to be able to repay simultaneously #élbor Indebtedness upon a change of control andle@tion of our Indebtedness.

Selection and Notice of Redemptidha series of debt securities is redeemabler poidts stated maturity date, and less than alldébt
securities of that series are to be redeemedruibtet will select the debt securities to be reggbamong the holders of debt securities pro
by lot or in accordance with a method which thetiee considers to be fair and appropriate. Thégeusiust choose such securities in a mannel
that complies with any legal and stock exchangairements. Notices of redemption shall be maileditsy class mail at least 30 but not more
than 60 days before the redemption date to eactehof debt securities to be redeemed at its mgidtaddress. If any security is to be
redeemed in part only, the notice of redemption tblates to that security shall state the portibthe principal amount thereof to be redeen
A new security in principal amount equal to theadeemed portion of the security will be issuechimtame of the holder of that security upon
surrender and cancellation of the original secufity and after the redemption date, interest cdassescrue on debt securities or portions of
debt securities called for redemption.

Certain Covenants
The indenture requires us to comply with a numbeneenants, including those summarized below.

Limitation on Additional Indebtednes3he partnership and its Restricted Subsidiariag only incur more debt under certain
circumstances. The partnership will not, and wilt permit any of its Restricted Subsidiaries toedily or indirectly, create, incur, issue,
assume or guarantee or in any manner become gigdthdirectly liable, contingently or otherwidey the payment of any Indebtedness
(including, without limitation, any Redeemable Gap5tock), unless at the time of such incurreaoe, after giving pro forma effect to the
receipt and application of the proceeds of the Itelgness, the Consolidated Fixed Charge Coveratie &dhe partnership would be greater
than 2.00 to 1.

In addition to any Indebtedness that may be incuaseset forth above, the partnership and its ResdrSubsidiaries may incur
“Permitted Indebtedness.” The term Permitted Inelgdbéess, which is defined in the indenture, meaals efthe following:

» First, Indebtedness of the partnership and AP Heaiglence Corp. evidenced by the 8.875% Senior NdidesMay 2011 and 7.125
Senior Notes due May 201

» Second, Indebtedness of the partnership and Amef@&nce outstanding on the applicable issueafaieseries of debt securitie

» Third, Indebtedness of the operating partnershigyided that the aggregate principal amount, exatusf any unamortized
premium, of this Indebtedness outstanding at ang thay not exceed $518 millic
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* Fourth, Indebtedness of the partnership or a RéstriSubsidiary incurred for the making of expemais for the improvement or
repair, to the extent the improvements or repaay be capitalized in accordance with GAAP, or addd, including by way of
acquisitions of businesses and related assetse foroperty and assets of the partnership anceittriRted Subsidiaries, or incurred
by assumption in connection with additions, inchgladditions by way of acquisitions or capital cidmittions of businesses and
related assets, to the property and assets ofatiegpship and its Restricted Subsidiaries; pravitiat the aggregate principal
amount of this Indebtedness outstanding at any tirag not exceed $100 millio

» Fifth, Indebtedness of the partnership or a ReastitiSubsidiary incurred for any purpose permittedes the operating partnership’s
Credit Agreement, provided that the aggregate pat@mount of this Indebtedness outstanding attamy may not exceed an
amount equal to the greatest of $450 million, tbas®lidated Borrowing Base Amount, or 30% of thex&didated Tangible Asse
of the partnershig

» Sixth, Indebtedness of the partnership owed tageaeral partner or an affiliate of our general parthat is unsecured and that is
Subordinated Indebtedness; provided that the agtgemincipal amount of this Indebtedness outstandt any time may not
exceed $50 million

» Seventh, Indebtedness of the partnership or aiBtestiSubsidiary for the purpose of the paymertesfain liabilities of Petrolan
Incorporated (“Petrolane”), a subsidiary of our gt partner; provided that the aggregate amoustict Indebtedness outstanding
at any time may not exceed $30 millic

» Eighth, Indebtedness owed by the partnership oRa@stricted Subsidiary to any Wholly Owned RestdcBubsidiary

» Ninth, Indebtedness under any interest rate swegeatent, interest rate cap agreement, interestodlte agreement or simili
arrangement designed to protect the partnershgmpRestricted Subsidiary from fluctuations in et rates

» Tenth, Permitted Refinancing Indebtedns

» Eleventh, the incurrence by the partnership or stiitéed Subsidiary of Indebtedness owed directlyst insurance carriers, without
duplication, in connection with the partnershipts,subsidiaries’ or its Affiliates’ self-insuranpeograms or other similar forms of
retained insurable risks for their respective besses, consisting of reinsurance agreements aathirification agreements, and
guarantees of the foregoing, secured by lettecsedfit; provided that any Consolidated Fixed Charggsociated with the
Indebtedness evidenced by the reinsurance agregnahemnification agreements, guarantees anddatfecredit will be included,
without duplication, in any determination of therBolidated Fixed Charge Coverage Ratio test s#t foithe covenant in the
indenture entitlec Limitation on Additional Indebtedne”;

» Twelfth, Indebtedness of the partnership and itstiReed Subsidiaries in respect of Capital Leasesaning, generally, any lease of
any property that would be required to be classified accounted for under GAAP as a capital leaselmlance sheet of the lessee
or guarantor or other suret

» Thirteenth, Indebtedness of the partnership andétstricted Subsidiaries represented by lettecsenfit supporting obligations
under workmen’s compensation laws, obligationsufagpsiers of propane (provided that the aggregatelennof this Indebtedness
outstanding at any time may not exceed $25 millaom) the repayment of Permitted Indebtedn

* Fourteenth, surety bonds and appeal bonds reqinitheé ordinary course of business or in conneatih the enforcement of rigt
or claims of the partnership or any of its subsid®&or in connection with judgments that do nauitin a “Default” or “Event of
Default.” The terms “Default” or “Event of Defaultire defined in the indenture and summarized betoder the captionEvents o
Defaults and Remedi”’; and
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Fifteenth, the incurrence by the partnership oeatfcted Subsidiary of Indebtedness in additiothé&lndebtedness describec
clauses One through Fourteen above in an aggrpgat#pal amount then outstanding, not to exceedgiteater of $50 million or
5% of the Consolidated Tangible Assets of the gastmip.

Limitation on Restricted Payment$he partnership will not, and will not permit aafjits Restricted Subsidiaries to, directly orinedtly,
make a restricted payment, that is, to:

Declare or pay any dividend or any other distributbr payment on or with respect to Capital Stdcthe partnership or any of its
Restricted Subsidiaries or any payment made tditleet or indirect holders, in their capacitiessash, of Capital Stock of the
partnership or any of its Restricted Subsidiarigeeiothan dividends or distributions payable soielZapital Stock of the
partnership, other than Redeemable Capital Stadk, @ptions, warrants or other rights to purch@sgital Stock of the partnersh
other than Redeemable Capital Stock; declare oapdyidend or other distribution to the extentldesd or paid to the partnership
or any Restricted Subsidiary of the partnershipgjewlare or pay a dividend or other distributionalmy Restricted Subsidiary of the
partnership to all holders of Capital Stock of tRastricted Subsidiary on a pro rata basis, indgdin the case of the operating
partnership, to its general partn

Purchase, redeem, defease or otherwise acquietia for value any Capital Stock of the partngustri any of its Restricte
Subsidiaries, other than any Capital Stock owned lyholly Owned Restricted Subsidiary of the pathip;

Make any principal payment on, or purchase, defeapeirchase, redeem or otherwise acquire or rietirealue, prior to any
scheduled maturity, scheduled repayment, schedimééhg fund payment or other stated maturity, anyordinated Indebtedness,
other than any such Indebtedness owned by theguahip or a Wholly Owned Restricted Subsidiaryhef partnership; ¢

Make any investment, other than a Permitted Investnin any entity

unless, at the time of and after giving effectite proposed restricted payment, no Default or Egébrefault shall have occurred and be
continuing, and the restricted payment, togethén thie aggregate of all other restricted paymeratdenby the partnership and its Restricted
Subsidiaries during the fiscal quarter during whitch restricted payment is made, will not exceed:

if the Consolidated Fixed Charge Coverage Ratitefpartnership is greater than 1.75 to 1, an atmequmel to Available Cash as
the end of the immediately preceding fiscal quade

if the Consolidated Fixed Charge Coverage Ratithefpartnership is equal to or less than 1.75 samlamount equal to the sum of
$75 million, less the aggregate amount of all retgtd payments made by the partnership and itsieest Subsidiaries in
accordance with this clause during the period endimthe last day of the fiscal quarter of the penthip immediately preceding 1
date of the restricted payment and beginning oritbieday of the sixteenth full fiscal quarter irediately preceding the date of the
restricted payment plus the aggregate net caskegdscof any substantially concurrent capital cbotion to the partnership from
any Person other than a Restricted Subsidiaryeopéntnership, or issuance and sale of sharespfaC&tock, other than
redeemable capital stock, of the partnership toeariyy other than to a Restricted Subsidiary efplartnershig

Any permitted restricted payment may be made ietassther than cash, in which case the amounbwithe fair market value, as
determined in good faith by the general partnethendate of the restricted payment of the assesosed to be transferred.
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The above provisions will not prohibit:

» The payment of any dividend or distribution witltié days after the date of its declaration if, atdate of declaration, the paym:
would be permitted as summarized abc

» The redemption, repurchase or other acquisitioretirement of any shares of any class of CapitatiSof the partnership or al
Restricted Subsidiary of the partnership in exclediog, or out of the net cash proceeds of, a sabatly concurrent capital
contribution to the partnership from any entityestthan a Restricted Subsidiary of the partnersirijgsuance and sale of other
Capital Stock, other than Redeemable Capital Stofcthe partnership to any entity other than toestRcted Subsidiary of the
partnership; provided, however, that the amourtryf net cash proceeds that are utilized for angmgdion, repurchase or other
acquisition or retirement will be excluded from tteculation of Available Cash;

* Any redemption, repurchase or other acquisitioretirement of subordinated Indebtedness in exchéarger out of the net cas
proceeds of, a substantially concurrent capitatrdmution to the partnership from any entity otliesin a Restricted Subsidiary of
partnership; or issuance and sale of Capital Stottler than Redeemable Capital Stock, of the pestiyeto any entity other than to
a Restricted Subsidiary of the partnership, or Iieléness of the partnership issued to any entitgrahan a Restricted Subsidiary
or the partnership, so long as the IndebtedndBsrigiitted Refinancing Indebtedness; provided, hewnahat the amount of any net
cash proceeds that are utilized for any redemptepyrchase or other acquisition or retirement béllexcluded from the calculati
of Available Cash

In computing the amount of permitted restrictedmats previously made for purposes of the resttipgyments test above, restricted
payments made under the first point above mustdladed and restricted payments made under thendenal third points above must not be
included.

Asset SalesThe indenture defines the term “Asset Sale” amides that the partnership and its Restrictedsilidries must comply
with restrictions applicable to an Asset Sale. A8sét Sale would include either of the following,etier in a single transaction or a series of
related transactions:

* The sale, lease, conveyance or other dispositi@mpfassets (including by way of a Sale and Leasebeansaction) other than
sales of inventory in the ordinary course of businand consistent with past practice

» The issuance or sale of Capital Stock of any ResttiSubsidiary

The indenture provides that some transactions @reansidered Asset Sales, including any trandfassets or Capital Stock by the
partnership or any of its Restricted Subsidiarethe operating partnership or a Wholly Owned Resid Subsidiary of the partnership, any
transfer of assets or capital stock by the partrgrsr any of its Restricted Subsidiaries to antjtgin exchange for other assets used in a
Permitted Business and having a fair market valaaletermined in good faith by our general partmetrjess than that of the assets so
transferred, and any transfer of assets pursuanP@rmitted Investment. Furthermore, the salsglesonveyance or other disposition of all or
substantially all of the assets of the partnersfopld not be treated as an Asset Sale, but rathamssible change of control or as if the
partnership merged with another entity.

The partnership and its Restricted Subsidiaries coayplete an Asset Sale if the partnership or @stfcted Subsidiary, as the case may
be, receives consideration at the time of the ASad at least equal to the fair market value gésrthined in good faith by our general partner,
of the assets sold or otherwise disposed of, afehat 75% of the consideration received by thénpaship or the Restricted Subsidiary is in
form of cash. For purposes of determining the arhotinash received in an Asset Sale, the followiilbe deemed to be cash:

» The amount of any liabilities on the partnershigrny Restricted Subsidiary’s balance sheet tleaassumed by the transferee of
the assets; ar
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» The amount of any debt securities or other oblayetireceived by the partnership or the RestrictdasiSiary from the transferee
that is immediately converted by the partnershitherRestricted Subsidiary into cash, to the extéthe cash receive

Furthermore, the 75% limitation will not apply tnyeAsset Sale in which the cash portion of the meration received is equal to or
greater than what the after-tax proceeds would baes had the Asset Sale complied with the 75%dtion.

If the partnership or any of its Restricted Sulamidis receives Net Proceeds exceeding $20 milimm one or more Asset Sales in any
fiscal year, then within 360 days after the datedbgregate amount of Net Proceeds exceeds thamngntiee partnership must apply the
amount exceeding $20 million to reduce IndebtednéssRestricted Subsidiary, with a permanent redonof availability in the case of
revolving Indebtedness, or make an investmentspetaof a Permitted Business. Any Net Proceedsatieatot applied or invested in either of
these ways will be considered “Excess Proceeds.”

Pending the final application of any Net Proceds partnership or any Restricted Subsidiary meptearily reduce borrowings under
the operating partnership’s Credit Agreement, beotise invest the Net Proceeds in any manneighmait prohibited by the indenture.

When the aggregate amount of Excess Proceeds ex$&@dnillion, we will make an offer to all of oholders of debt securities of an
applicable series under the indenture to purcharseash that number of debt securities that mayuoehased out of the Excess Proceeds at a
purchase price equal to 100% of the principal amotithe security plus accrued and unpaid inteiete date of purchase. We will follow the
procedures set forth in the indenture and we withply with the requirements of Rule 14e-1 underfxehange Act and any other applicable
securities laws.

To the extent that the aggregate amount of debitriges tendered in response to our purchase fieiss than the Excess Proceeds, the
partnership or any Restricted Subsidiary may ush deficiency for general business purposes. latdgregate principal amount of debt
securities surrendered by their holders exceedarttmint of Excess Proceeds, the trustee shalltgsbidebt securities to be purchased on a
pro rata basis.

Notwithstanding the foregoing, if we make this fhase offer at any time when we have securitiedanding ranking equally in right of
payment with the debt securities under the indentamd the terms of those securities provide tisandar offer must be made with respect to
those other securities, as do the applicable indestfor our currently outstanding senior Indebesdnthen our offer to purchase the debt
securities will be made concurrently with the otb#ers, and securities of each issue will be atapn a pro rata basis in proportion to the
aggregate principal amount of securities of eastidsvhich their holders elect to have purchasednlgompletion of the offer to the debt
security holders, regardless of the amount tengdénedamount of Excess Proceeds will be resetrat ze

Limitation on Liens The partnership will not, and will not permit aafits Restricted Subsidiaries to, incur, assumsuffer to exist any
liens (other than Permitted Liens) upon any ofétspective property or assets, unless all payner@sinder the indenture and the debt
securities are secured on an equal and ratable Wwéhithe obligations so secured until such timewch obligations are no longer secured by a
lien.

Limitation on Transactions with AffiliatesThe partnership will not, and will not permit aafits Restricted Subsidiaries to, directly or
indirectly, enter into or suffer to exist any trangon or series of related transactions, inclugwighout limitation, the sale, transfer, dispoit,
purchase, exchange or lease of assets, propesgraces, other than as provided for in our pasimeragreement or in the operating
partnership’s partnership agreement and the otfreeanents entered into between the partnershipeasgierating partnership and any of their
affiliates on April 19, 1995, with, or for the bditef any affiliates of the partnership unless:

* The transaction or series of related transactiomdatween the partnership and its Wholly Ownedrivésd Subsidiaries or betwe
two Wholly Owned Restricted Subsidiaries;
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The transaction or series of related transactiom®a terms that are no less favorable to the pestiip or the Restricted Subsidiary,
as the case may be, than those which would havedigained in a comparable transaction at such fiiom an entity that is not an
affiliate of the partnership or Restricted Subgigiand, with respect to transaction(s) involviggeegate payments or value equal
to or greater than $15 million, the partnershipidiave delivered an officers’ certificate to thiadtee certifying that the transaction
(s) is on terms that are no less favorable to #ienprship or the Restricted Subsidiary than tidsieh would have been obtained
from an entity that is not an affiliate of the petship or Restricted Subsidiary and has been apgroy a majority of the board of
directors of our general partner (including a migjoof the disinterested director:

However, the covenant limiting transactions witfiliates will not restrict the partnership, any Reded Subsidiary or the general part
from entering into any employment agreement, stition agreement, restricted stock agreement dtasisgreement in the ordinary course
business; transactions permitted by the provisadribe indenture described under the covenant “latitn on Restricted Payments;” and
transactions in the ordinary course of businesoimection with reinsuring the self-insurance paogs or other similar forms of retained
insurable risks of the Permitted Business operayetthe partnership.

Limitation on Dividends and Other Payment Reswitsi Affecting the Subsidiariehe partnership will not, and will not permit aofy
its Restricted Subsidiaries to, create or otherw@ese or suffer to exist or become effective arguenbrance or restriction on the ability of ¢
Restricted Subsidiary to:

Pay dividends, in cash or otherwise, or make ahgradistributions on or with respect to its Cap&&bck or any other interest
participation in, or measured by, its profi

Pay any Indebtedness owed to the partnership ootlrey Restricted Subsidiar

Make loans or advances to, or any investment ep#rtnership or any other Restricted Subsidi
Transfer any of its properties or assets to thenpeship or any other Restricted Subsidiary
Guarantee any Indebtedness of the partnershipyoother Restricted Subsidiat

However, some encumbrances or restrictions areigsibite, including those existing under or by reasb

Applicable law;

Any agreement in effect at or entered into on thglieable issue date of a series of debt securitietuding the Credit Agreement
in effect on such date, or any agreement relatrenty Permitted Indebtedness; provided, howevat,ttle encumbrances and
restrictions contained in the agreements govertiiagPermitted Indebtedness are no more restriatitrerespect to the payment
restrictions than those set forth in the Creditefgment as in effect on the applicable issue dagesefies of debt securitie

Customary non-assignment provisions of any contraeny lease governing a leasehold interest op#nership or any Restricted
Subsidiary;

Certain purchase money obligations for propertyuaeq in the ordinary course of busine

Any agreement of an entity (or any it its Restric&ubsidiaries) acquired by the partnership orR@stricted Subsidiary, in
existence at the time of the acquisition but neated in contemplation of the acquisition, whickwenbrance or restriction is not
applicable to any third party other than the ergityacquired; o

Provisions contained in instruments relating toelst@dness which prohibit the transfer of all orssabtially all of the assets of the
obligor of the Indebtedness unless the transfdralt assume the obligations of the obligor underagreement or instrume
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Limitation on Sale and Leaseback Transactiomle partnership will not, and will not permit aafits Restricted Subsidiaries to, enter
into any Sale and Leaseback Transaction with re$peheir properties. The term “Sale and LeaselJaeksaction” is defined in the indenture
and, generally, means any arrangement (other tbavelen the partnership and a Wholly Owned ResttiSigbsidiary or between Wholly
Owned Restricted Subsidiaries) whereby propertybegsn or will be disposed of by a transferor toth@oentity with the intent of taking back
a lease on the property pursuant to which the rpataments are calculated to amortize the purchese of the property over its life.

The partnership and its Restricted Subsidiaries, tnayever, enter into a Sale and Leaseback traneasith respect to property acquil
or constructed after the date on which the dehtréiezs of a particular series are issued; provithed the partnership or the Restricted
Subsidiary would be permitted under the indentarad¢ur Indebtedness secured by a lien on the pippean amount equal to the Attributal
Debt with respect to the Sale and Leaseback tréinsaor the lease in the Sale and Leaseback Tetingds for a term not in excess of the
lesser of three years or 60% of the remaining UisiéfLof such property.

Limitations on AmeriGas Finance Corpn addition to the restrictions set forth undemiitation on Additional Indebtedness” above,
AmeriGas Finance Corp. or any substitute obligoy mat incur any Indebtedness unless the partneiskgo-obligor or guarantor of the
Indebtedness; or the net proceeds of the Indebésdare either lent to the partnership, used toiezqutstanding notes issued by the
partnership, or used, directly or indirectly, téimance or discharge Indebtedness permitted utelirhitation of this paragraph.

AmeriGas Finance Corp. may not engage in any bssinet related, directly or indirectly, to obtaigimoney or arranging financing for
the partnership.

Merger, Consolidation or Sale of Assets

The indenture provides that the partnership maycansolidate or merge with or into, or sell, assigansfer, lease, convey or otherwise
dispose of all or substantially all of its propestior assets in one or more related transactioasmtther entity unless:

» The partnership is the surviving entity or the grfiormed by or surviving the transaction, if othilean the partnership, or the entity
to which the sale was made is a corporation onpaship organized or existing under the laws ofdhéed States, any state ther
or the District of Columbia

» The entity formed by or surviving the transactidmther than the partnership, or the entity to eththe sale was made assumes all
the obligations of the partnership in accordanad wisupplemental indenture in a form reasonatilgfaatory to the trustee, under
the debt securities and the indentt

* Immediately after the transaction no Default or iivaf Default exists; an

» The entity formed by or surviving the transactidmther than the partnership, or the entity to eththe sale was made w
immediately have a Consolidated Net Worth equalrtgreater than the Consolidated Net Worth of tangrship immediately
preceding the transaction; and, at the time otrdmesaction and after giving pro forma effect tastif the transaction had occurred
at the beginning of the applicable four-quarteiqubrbe permitted to incur at least $1.00 of additil Indebtedness in accordance
with the Consolidated Fixed Charge Coverage Raszdbed in the indenture covenant entitled “Litnita on Additional
Indebtednes”

The indenture also provides that AmeriGas Finanmg dnay not consolidate or merge with or into, thiee or not it is the surviving
entity, or sell, assign, transfer, lease, convegtberwise dispose of all or substantially alltsfgroperties or assets in one or more related
transactions to, another entity except under canditsimilar to those described in the paragramveb
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Line of Business

The partnership and its Restricted Subsidiariesneil materially and substantially engage in angibess other than a Permitted
Business, except to such extent as would not beriahto the partnership and its Restricted Subsiels, taken as a whole.

Reports by the Registrants

We will file with the trustee and the SEC, and smait to debt security holders upon their writtequest, such information, documents
and other reports, and such summaries thereofagsmrequired pursuant to the Trust Indenturechd939, as amended, at the times and in
the manner provided pursuant to such Act, provitleshever, that any information, documents or reportjuired to be filed with the SEC
pursuant to Section 13 of 15(d) of the Exchangewfilitbe filed with the trustee after that infornwat, documents or reports are filed with the
SEC.

Events of Default and Remedies

The indenture describes in detail the occurrerntaisvwould constitute an “Event of Default” of a fieullar series of debt securities. Such
occurrences include the following:

» Default in the payment of the principal of or premi, if any, on any debt securities of that setig®n its stated maturit

» Default in the payment of an installment of intér@sany sinking fund payment on any debt securitiethat series, when the sa
becomes due and payable, which default continues period of 30 day:

» Failure to perform or observe any other term, can¢r agreement contained in the debt securifidsecapplicable series or tl
indenture, other than a default specified in eithfahe two clauses above and our obligation twidereports as described above
under “Reports by the Registrantayid the default continues for a period of 45 ddies avritten notice of the default requiring us
remedy the same shall have been given to the pahipeby the trustee or to us and the trustee lgens of 25% in aggregate
principal amount of the applicable debt securities outstanding

» Default or defaults under one or more agreememgruiments, mortgages, bonds, debentures or otltanees of Indebtedness
under which the partnership or any Restricted Slidnsi of the partnership then has outstanding Itethiess, if the defaul

. is caused by a failure to pay principal with resgedndebtedness of a Restricted Subsidiary atéted maturity or withi
the applicable grace period, if any, provided wéhpect to the Indebtedness; or principal, prenouimterest with respect
Indebtedness of the partnership within the applegbace period, if any, provided in the Indebtestnavhich, collectively, i
a“Payment Defaul” or

. results in the acceleration of the Indebtedness puiits stated maturity and, in each case, tirejpal amount of thi
Indebtedness, together with the principal amouranyf other Indebtedness under which there hasdgpeayment default or
the maturity of which has been so accelerated, atsda $10 million or more

+ Afinal judgment or judgments, which is or are regppealable and nonreviewable or which has or haveeen stayed pending
appeal or review or as to which all rights to appeaeview have expired or been exhausted, sleatehdered against the
partnership, any Restricted Subsidiary, the gerpdher, or any significant subsidiary, as thantes defined in Rule 1.02(w) of
Regulation S-X under the Securities Act, providedhsjudgment or judgments requires or require #gent of money in excess
of $10 million in the aggregate and is not covdrgdnsurance or discharged or stayed pen
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appeal or review within 60 days after entry of sjuzigment. In the event of a stay, the judgment stod be discharged within &
days after the stay expires;

» Certain events of bankruptcy, insolvency or reoizmtion with respect to us or any of our respecsigmificant subsidiaries have
occurred

If any Event of Default occurs and is continuirtzg trustee or the holders of at least 25% of ppedchmount of the applicable series of
debt securities then outstanding may declare alti#bt securities of that series to be due andgtaymmediately, except that in the case of an
Event of Default arising from certain events of kaptcy or insolvency with respect to the partngrglr AmeriGas Finance Corp., any
significant subsidiary or any group of subsidiatiest, taken together, would constitute a significeubsidiary, all debt securities of all
outstanding series will become due and payable ely without further action or notice. Debt seguholders may not enforce the
indenture or the debt securities except as providdge indenture. Subject to limitations, holdefs majority in principal amount of then-
outstanding debt securities of a series may ditectrustee in its exercise of any trust or powée trustee may withhold from debt security
holders notice of any continuing Default or EvehDefault, except a Default or Event of Defaultatétg to the payment of principal or inter
if the trustee determines in good faith that witldivay notice is in their interest. If any Event®é&fault occurs because we or those acting o
behalf willfully intended to avoid payment of theemium that we would have to pay if we then ele¢tecedeem the debt securities under the
optional redemption provisions of the indenturerttan equivalent premium shall also become anchbrediately due and payable to the
extent permitted by law upon the acceleration efdabt securities. The holders of a majority inraggte principal amount of a series of debt
securities issued under the indenture and thenamaing may waive, by notice to the trustee fosthdebt securities, any existing Default or
Event of Default for all debt security holders loat series and its consequences under the indeetaept a continuing Default or Event of
Default in the payment of any principal of, premiufrany, or interest on the debt securities. Weeraquired to deliver to the trustee annually a
statement regarding compliance with the indentureddition, upon becoming aware of any DefaulEwent of Default, we are required to
deliver to the trustee a statement specifying th&aDit or Event of Default.

No Personal Liability of Limited Partners, Directors, Officers, Employees and Unitholders

No director, officer, employee, agent, manageritéthpartner, interest holder or stockholder ofphenership or AmeriGas Finance
Corp., as such, shall have any liability for anyoaf obligations under the debt securities or titeenture or for any claim based on, in respect
of, or by reason of these obligations. Each detuirsty holder, by accepting a debt security, waiged releases all such liability. The waiver
and release are part of the consideration for reiaf the debt securities. The waiver may notffectve to waive liabilities under the federal
securities laws and it is the view of the SEC thath a waiver is against public policy.

Legal Defeasance and Covenant Defeasance

We may, at the option of the board of directorswf general partner, on our behalf, and the bohdirectors of AmeriGas Finance
Corp., may at any time, elect to have all of ouigations discharged with respect to outstandinlgf decurities. This is known as “legal
defeasance.” However, under legal defeasance wetdischarge:

» the rights of holders of outstanding debt secigittereceive payments with respect to any princip@mium, and interest on the
debt securities when the payments are

» our obligations with respect to the debt securiti@scerning issuing temporary debt securities stegfion of debt securities
mutilated, destroyed, lost or stolen debt secisti

» our obligation to maintain an office or agency fiayment and money for security payments held it}
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» the rights, powers, trusts, duties and immunitiethe trustee, and our obligations in connectiarefwith; anc
» the legal defeasance and covenant defeasanceiprsved the indenture

In addition, we may, at our option and at any tielect to have our obligations released with resgecertain covenants that are
described in the indenture. This is called “covermieasance.” After our obligations have beerasad in this manner, any failure to comply
with these obligations will not constitute a Detaarl Event of Default with respect to the debt siigs. In the event covenant defeasance
occurs, certain events, not including non-paymieakruptcy, receivership, reorganization and insaty, described in the indenture and
summarized in this prospectus under the captiorehEssof Default” will no longer constitute an EvefitDefault with respect to the debt
securities.

In order to exercise either legal defeasance oemant defeasance, we must irrevocably deposittivihrustee, in trust, for the benefit of
the debt security holders, cash in U.S. dollars;callable U.S. government securities, or a comtonahereof, in amounts sufficient, in the
opinion of a nationally recognized firm of indepent public accountants, to pay the principal, argypum and interest on the outstanding
securities on the stated maturity date or on thiGable redemption date.

In addition, we will be required to deliver to ttrastee an opinion of counsel stating that, afterdlst day following the deposit, the trust
funds will not be subject to the effect of any aggible bankruptcy, insolvency, reorganization amikir laws affecting creditors’ rights
generally, and that all conditions precedent pregitbr or relating to legal defeasance or covedafgasance have been complied with, and
confirming other matters. Furthermore, in the aafse legal defeasance, the opinion must confirmeahave received from, or there shall
have been published by, the Internal Revenue Seavitling, or since the date of the indentureretishall have been a change in the applic
federal income tax law, in either case, to thectffieat, and based thereon, the holders of theamdmg debt securities will not recognize
income, gain or loss for federal income tax purgasea result of the legal defeasance and wilubgest to federal income tax on the same
amounts, in the same manner and at the same teneswdd have been the case if the legal defeadat@ot occurred. In the case of covenant
defeasance, the opinion must confirm that the hisldéthe outstanding debt securities will not igatiae income, gain or loss for federal
income tax purposes as a result of the covenartidahce and will be subject to federal income tathe same amounts, in the same manner
and at the same times as would have been thefdhsecovenant defeasance had not occurred.

Finally, to exercise either legal defeasance oenant defeasance, we must have delivered to teeéran officerstertificate stating thi
we did not make the deposit with the intent of preihg the holders of debt securities over our otheditors or with the intent of defeating,
hindering, delaying or defrauding our other creito

We may not exercise either legal defeasance omamtalefeasance if an Event of Default has occlanedis continuing on the date of
the deposit or, insofar as Events of Default fraankruptcy or insolvency events are concerned, atiare in the period ending on the 91st day
after the date of deposit. In addition, we mayearcise either legal defeasance or covenant defeasf such legal defeasance or covenant
defeasance will result in a breach or violatiorcanstitute a default under any material agreemeimstrument to which we or any of our
Restricted Subsidiaries is a party or by which warny of our Restricted Subsidiaries is bound.

Modification of the Indenture

Under the indenture, we and the trustee can emigisupplemental indentures to establish the farchtarms of any new series of debt
securities without obtaining the consent of anydeolbof debt securities.

We and the trustee may, with the consent of thddrslof at least a majority in aggregate princgpabunt of all outstanding debt
securities, voting as one class, modify the apble@denture or the rights of the holders of thewsities.
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No such modification may, without the consent aftebolder affected,
» change the stated maturity of the principal of angh debt securities or of any installment of gpator interest thereol
» reduce therate or change the time of payment of interestumi slebt securitie:
» reduce the principal amount of such debt securitidhe premium, if any, on such debt securit
« change any obligation of ours to pay additional ants;
» reduce the amount of the principal payable on acatbn of any securities issued originally atscdunt;
» adversely affect the right of repayment or repusehat the option of the debt security hol
e reduce or postpone any sinking fund or similar gion;

» change the place of payment or the currency oeagyr unit in which any such debt securities areapleyor the right of selection
thereof;

* impair the right to sue for the enforcement of angh payment on or after the maturity of such debtirities

» reduce the percentage of securities referred toeabose holders need to consent to the modificatica waiver without the
consent of such debt security holders

» change any obligation of ours to maintain an officagency

The Trustee

Should the trustee, U.S. Bank National Associatimtome our creditor, the indenture contains aefiaitations on the trustegrights tc
obtain payment of claims or to realize on certaipprty received in respect of any claim as segaritotherwise. The trustee will be permitted
to engage in other transactions; however, if itudes any conflicting interest it must eliminate tonflict within 90 days, apply to the SEC for
permission to continue, or resign.

The holders of a majority in principal amount of tihneneutstanding debt securities of the applicable sexié have the right to direct tl
time, method and place of conducting any proceeftingxercising any remedy available to the trussedject to certain exceptions. The
indenture provides that, in case an uncured Eviebetault occurs, the trustee will be requiredttia exercise of its power, to use the same
degree of care and skill as a prudent person wexgdcise or use under the circumstance in the airadinis own affairs. Subject to these
provisions, the trustee will be under no obligatiorexercise any of its rights or powers underiticenture at the request of any debt security
holder, unless the debt security holder offerdéottustee security and indemnity satisfactonhettustee against any loss, liability or expense.

Certain Definitions

Set forth below are certain defined terms usetiénidenture and in the summary of the debt séesiset forth above. These defined
terms frequently refer to other defined terms amuduide details that explain the terms of the indentith greater precision than the summary
section above does. We have not, however, inclid#ds glossary all of the defined terms thatiaduded in the indenture. We urge you to
read the indenture and the form of note becausg tiwe this summary description, define the righftthe debt security holders and include all
the details about the debt securities.

“ Acquired Indebtednessmeans, with respect to any specified Persorin@gbtedness of any other Person existing at the such other
Person merged with or into or became a Subsidiisyich specified Person, including Indebtednessried in connection with, or in
contemplation of, such other Person merging withtar or becoming a Subsidiary of such specifiecs&e and (ii) Indebtedness encumbering
any asset acquired by such specified Person.
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“ Affiliate ” means, with respect to any specified Person, amgr &erson directly or indirectly controlling ondlled by, or under dire:
or indirect common control with, such specifiedd®er. For purposes of this definition, “control” 8lmaean the power to direct management
and policies, whether through the ownership ofng8ecurities, by contract or otherwise. Notwithdiag the foregoing, the term “Affiliate”
shall not include any Wholly Owned Restricted Sdizsy.

“ Asset Acquisitiori means:

* an Investment by the partnership or any Restriiglasidiary of the partnership in any other Peraasymnt to which the Person
shall become a Restricted Subsidiary of the pastnpy or shall be merged with or into the partnigrein any Restricted Subsidiary
of the partnershig

» the acquisition by the partnership or any Restli@absidiary of the partnership of the assets pfRarson, other than a Restric
Subsidiary of the partnership, which constituteoalbubstantially all of the assets of such Perso

» the acquisition by the partnership or any Restli@absidiary of the partnership of any divisiorioe of business of any Person,
other than a Restricted Subsidiary of the partner:

“ Attributable Debt’ means, with respect to any Sale and Leasebaaks@icdions not involving a Capital Lease, as of datg of
determination, the total obligation, discountegtesent value at the rate of interest implicithia tease included in the transaction, of the lessee
for rental payments during the remaining portiorthaf term of the lease, including extensions whiehat the sole option of the lessor. For
purposes of this definition, the rental paymentigiot include amounts required to be paid on antof property taxes, maintenance, repairs,
insurance, assessments, utilities, operating drat leosts and other items which do not constitatgnents for property rights. In the case of
any lease which is terminable by the lessee upapdyment of a penalty, the rental obligation salslb include the amount of the penalty, but
no rent shall be considered as required to beyadeér such lease subsequent to the first date whar it may be so terminated.

“ Available CasH as to any quarter means:

e the sum of

. all cash of the partnership, the operating partiiprand any subsidiaries thereof, treated as desoansolidated entit
(together, th¢partnership groL”), on hand at the end of the quarter; .

. all additional cash of the partnership group onchan the date of determination of Available Casthwéspect to the quarter
resulting from borrowings subsequent to the entthefquarter

» less the amount of cash reserves that is necessappropriate in the reasonable discretion ofgéreral partner tc

. provide for the proper conduct of the busines$iefgartnership group, including reserves for futapital expenditures,
subsequent to the quart

. provide funds for distributions under Section 5f4wr partnership agreement in respect of any ameave of the next fou
quarters; o

. comply with applicable law or any debt instrumenbther agreement or obligation to which any mendfehe partnershi
group is a party or its assets are sub

Provided, however, that Available Cash attributablany Restricted Subsidiary of the partnershiplva excluded to the extent dividends or
distributions of Available Cash by the RestrictadSidiary are not at the date of determination jttechby the terms of its charter or any
agreement, instrument, judgment, decree, ordeutstaule or other regulation.
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“ Capital Leas€ means, as applied to any person, any lease opeoperty (whether real, personal or mixed) by spetson (as lessee or
guarantor or other surety) which would, in accomawith GAAP, be required to be classified and aoted for as a capital lease on a balance
sheet of such person.

“ Capital Stock means, with respect to any Person, any and alieshy interests, units representing interestsicgations, rights in or
other equivalents (however designated) of suchdhé&rsapital stock, including, with respect to parships, partnership interests (whether
general or limited) and any other interest or pgstition that confers upon a Person the right ¢teike a share of the profits and losses of, or
distributions of assets of, such partnership, andrights (other than debt securities convertible icapital stock), warrants or options
exchangeable for or convertible into such capttadls

“ Consolidated Borrowing Base Amotinheans an amount equal to the sum of:

» 85% of the face amount of Eligible Accounts Recklgaf the partnership and its Restricted Subsiiaanc
* 70% of the book value of the consolidated Inventufrthe partnership and its Restricted Subsidiaiiesach case as determinec
accordance with GAAF

To the extent that information is not availablé@the amount of Eligible Accounts Receivable arentory as of a specific date, the partner
may utilize the most recent available information ffurposes of calculating the Consolidated BorngnBase Amount.

“ Consolidated Cash Flow Available for Fixed Chargeseans, with respect to the partnership and isti¢ed Subsidiaries, for any
period, the sum of, without duplication, the amaufior the period, taken as a single accountingpest:
» Consolidated Net Incom
» Consolidated Nc-cash Charge:
» Consolidated Interest Expense; ¢
» Consolidated Income Tax Expen

“ Consolidated Fixed Charge Coverage Rdtmeans, with respect to the partnership and istifitted Subsidiaries, the ratio of:

» the aggregate amount of Consolidated Cash Flowl&dai for Fixed Charges of the Partnership an&éstricted Subsidiaries for
the four full fiscal quarters immediately precedthg date of the transaction (the “Transaction Dafiwing rise to the need to
calculate the Consolidated Fixed Charge Coveragie Rhe“Four Quarter Peric’) to

» the aggregate amount of Consolidated Fixed Charfhee Partnership and its Restricted Subsididdethe Four Quarter Perio

In addition to and without limitation of the foreigg, for purposes of this definition, “Consolidat€dsh Flow Available for Fixed Chargesic
“Consolidated Fixed Chargeshall be calculated after giving effect on a pnorfa basis for the period of the calculation tohwitt duplicatior

« the incurrence or repayment of any Indebtednebsy dhan revolving credit borrowings, of the parsigo or any of its Restricte
Subsidiaries (and in the case of any incurreneeafiplication of the net proceeds thereof) durvegeriod commencing on the fi
day of the Four Quarter Period to and includingThensaction Date (the “Reference Period”), inahgdiwithout limitation, the
incurrence of the Indebtedness giving rise to #sedrto make the calculation (and the applicatiomefhet proceeds thereof), as if
the incurrence (and application) occurred on tret flay of the Reference Period; ¢
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any Asset Sales or Asset Acquisitions (includinghowut limitation, any Asset Acquisition giving ego the need to make the
calculation as a result of the partnership or dritsdrestricted Subsidiaries, including any peradro becomes a Restricted
Subsidiary as a result of the Asset Acquisitioepuiming, assuming or otherwise being liable for Bicgd Indebtedness) occurring
during the Reference Period, as if the Asset Sakesset Acquisition occurred on the first day of RReference Period; provided,
however, that

. Consolidated Fixed Charges will be reduced by artsoattributable to businesses or assets that atesgosed of o
discontinued only to the extent that the obligadigiving rise to such Consolidated Fixed Chargeslavoo longer be
obligations contributing to the Consolidated Fixglthrges subsequent to the date of determinatitiredfonsolidated Fixed
Charge Coverage Ratio; a

. Consolidated Cash Flow Available for Fixed Chargeserated by an acquired business or asset shaditeamined by th
actual gross profit, which is equal to revenuesusicost of goods sold, of the acquired businessset during the
immediately preceding four full fiscal quarterstire Reference Period, minus the pro forma expehsg¢svould have been
incurred by the partnership and its Restricted Blidgnses in the operation of the acquired busir@sasset during the period
computed on the basis of personnel expenses fologegs retained or to be retained by the partnemshd its Restricted
Subsidiaries in the operation of the acquired rssror asset and non-personnel costs and expecse®d by the
partnership and its Restricted Subsidiaries irofheration of the partnersl’s business at similarly situated faciliti

Furthermore, in calculating “Consolidated Fixed fies” for purposes of determining the “Consolida®ded Charge Coverage Ratio™:

interest on outstanding Indebtedness, other thaebitedness referred to in the point below, detezthon a fluctuating basis as of
the last day of the Four Quarter Period and whithcantinue to be so determined thereafter shaltlbemed to have accrued at a
fixed rate per annum equal to the rate of intesassuch Indebtedness in effect on that ¢

only actual interest payments associated with Itetkiess incurred in accordance with the fifth aaxkath clauses of the definiti
of Permitted Indebtedness and all Permitted Reéiimgnindebtedness in respect thereof, during the Ruarter Period shall be
included in the calculation; ar

if interest on any Indebtedness actually incurnredhe date may optionally be determined at an ésterate based upon a factor ¢
prime or similar rate, a eurocurrency interbanleddt rate, or other rates, then the interest nagéféct on the last day of the Four
Quarter Period will be deemed to have been in effedng the period. “Consolidated Fixed Chargegams, with respect to the
partnership and its Restricted Subsidiaries forpamjod, the sum of, without duplicatic

the amounts for such period of Consolidated InteEgpense; an
the product of

. the aggregate amount of dividends and other digtdbs paid or accrued during the period in respégtreferred stock and
redeemable capital stock of the partnership andetgricted Subsidiaries on a consolidated bast

. a fraction, the numerator of which is one and teainator of which is one less the then applicableent combine:
federal, state and local statutory tax rate, exggesis a percentag

“ Consolidated Fixed Chargésmeans, with respect to the partnership and itstfitted Subsidiaries for any period, the sum dfheut
duplication, (a) the amounts for such period of &idated Interest Expense and (b) the produd) tfi¢ aggregate amount of dividends and
other distributions paid or accrued during suchaakin respect of Preferred Stock and Redeemabpé&l&tock of the partnership and its

Restricted
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Subsidiaries on a consolidated basis and (i) &ibm, the numerator of which is one and the denatoir of which is one minus the then
applicable current combined federal, state and tedutory tax rate, expressed as a percentage.

“ Consolidated Income Tax Experisaeans, with respect to the partnership and itstieed Subsidiaries for any period, the provision
for federal, state, local and foreign income taofethe partnership and its Restricted Subsididoeshe period as determined on a consolidated
basis in accordance with GAAP.

“ Consolidated Interest Expenseneans, with respect to the partnership and istfiteed Subsidiaries, for any period, without
duplication, the sum of:

» the interest expense of the partnership and ittrietesl Subsidiaries for the period as determine@ consolidated basis in
accordance with GAAP, including, without limitatic

. any amortization of debt discoul
. the net cost under Interest Rate Agreeme
. the interest portion of any deferred payment oliige

. all commissions, discounts and other fees and elsavged with respect to letters of credit and besileecceptance
financing; anc

. all accrued interest for all instruments evidendimdebtedness; ar
» the interest component of Capital Leases paid onuad or scheduled to be paid or accrued by thag@ahip and its Restricted
Subsidiaries during the period as determined conaalidated basis in accordance with GA,
“ Consolidated Net Inconfemeans the net income of the partnership and itgiRtes Subsidiaries, as determined on a cons@itibasi:
in accordance with GAAP and as adjusted to exclude:
* net afte-tax extraordinary gains or lossi
* net afte-tax gains or losses attributable to Asset S:

» the netincome or loss of any Person which is rieestricted Subsidiary and which is accounted jothle equity method ¢
accounting, provided that Consolidated Net Incotradl snclude the amount of dividends or distribasocactually paid to the
partnership or any Restricted Subsidie

» the netincome or loss prior to the date of actjaisiof any Person combined with the partnershipror Restricted Subsidiary in a
poolinc-of-interest;

» the netincome of any Restricted Subsidiary toetktent that dividends or distributions of that ileome are not at the date of
determination permitted by the terms of its chaoteany agreement, instrument, judgment, decrerpstatute, rule or other
regulation; anc

« the cumulative effect of any changes in accounpirigciples.

“ Consolidated Net Worthmeans, with respect to the partnership and istfiteéed Subsidiaries at any date, the consolidated
stockholders’ equity or partners’ capital of thetparship less the amount of the stockholders’tgauri partners’ capital attributable to
redeemable capital stock of the partnership andetgricted Subsidiaries, as determined in accoalaith GAAP.

“ Consolidated Non-Cash Chargemeans, with respect to the partnership and itstfiteéed Subsidiaries for any period, the aggregate
depreciation, amortization and any other non-csinges resulting from write-downs of non-currersteds, in each case which reduces the
Consolidated Net Income of the partnership anBéstricted Subsidiaries for the period, as detezthion a consolidated basis in accordance
with GAAP.
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“ Consolidated Tangible Assétsf any Person means, as of any date, the amohichwin accordance with GAAP, would be set forth
under the caption “Total Assets” (or any like cap)ion a consolidated balance sheet of such Parsibits Restricted Subsidiaries, as of the
end of the most recently ended fiscal quarter foictvinternal financial statements are availaldsslall intangible assets, including, without
limitation, goodwill, organization costs, patentsdemarks, copyrights, franchises, and researdtdanelopment costs.

“ Credit Agreement means the operating partnership’s credit agreenmesffect on the issue date of a series of tloeisies and as it
may be amended, supplemented or otherwise modified time to time, including all exhibits and schéek thereto, and any successor or
supplemental facility or replacement facility ewmgiinto.

“ Default” means any event that is, or after notice or pgessd time or both would be, an Event of Default.
“ Designation Amourtmeans, with respect to the designation of a Reett Subsidiary or a newly acquired or formed #libsy as an
Unrestricted Subsidiary, an amount equal to the sfim
» the net book value of all assets of the subsidiaitie time of the designation in the case of arkRésd Subsidiary; an
» the cost of acquisition or formation in the casa ofewly acquired or formed subsidia
“ GAAP” means accounting principles applicable to thaficial statements filed by a United States entityeports required by the
Exchange Act as in effect on the date of issuafieeparticular series of debt securities.
“ Indebtednestmeans, as applied to any person, without dupbtcat

* any indebtedness for borrowed money and all oliigatevidenced by any bond, note, debenture or sth@lar instrument or lett
of credit, or reimbursement agreements in respecedf, which the Person has, directly or indisgatteated, incurred or assum:

* any indebtedness for borrowed money and all oliigatevidenced by any bond, note, debenture or sth@lar instrument securt
by any lien in respect of property owned by thesper whether or not the person has assumed or leeltaipte for the payment of
the indebtedness; provided that the amount ofrttielitedness, if the person has not assumed thesdreeome liable therefor,
shall in no event be deemed to be greater thafathmarket value of the property subject to tkelfrom time to time, as
determined in good faith by the pers:

» any indebtedness, whether or not for borrowed moaesiuding trade payables and accrued expensssgin the ordinary cours
of business, with respect to which the person leasime directly or indirectly liable and which reggats the deferred purchase
price, or a portion thereof, or has been incurcefinance the purchase price, or a portion therafodiny property or service or
business acquired by the person, whether by puecleassolidation, merger or otherwi:

» the principal component of any obligations undepi@h Leases to the extent the obligations wouidgécordance with GAAF
appear on the balance sheet of the pel

« all Attributable Debt of the person in respect afesand Leaseback Transactions not involving at@klpgase

» any indebtedness of the character referred todtitst five points of this definition deemed to éeinguished under GAAP but f
which the person remains legally liab

« any indebtedness of any other Person of the clereaferred to in the first six points of this dgfiion with respect to which the
person whose indebtedness is being determineddtasrie liable by way of a guaran

« all redeemable capital stock of the person valuedeagreater of its voluntary or involuntary maxim fixed repurchase price plus
accrued dividend:s
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« any preferred stock of any subsidiary of the persgloed at the liquidation preference thereof or m@andatory redemption
payment obligations in respect thereof plus, iheitase, accrued dividends thereon;

« any amendment, supplement, modification, deferemlewal, extension or refunding of any liabilitytbé types referred to in ti
first nine points above

For purposes hereof, the “maximum fixed repurclmg®” of any redeemable capital stock which doatshave a fixed repurchase price shall
be calculated in accordance with the terms of tldeemable capital stock as if it were purchaseangrdate on which indebtedness shall be
required to be determined pursuant to the inderanck if the price is based upon, or measuredhayfdir market value of the redeemable
capital stock, the fair market value shall be dateed in good faith by the board of directors & thsuer of the redeemable capital stock.

“ Investment means, as applied to any person:
» any direct or indirect purchase or other acquisity the person of stock or other securities of atimgr Person; ¢

» any direct or indirect loan, advance or capitaltdbation by the person to any other person andaihgr item which would be
classified as an “investment” on a balance shetteperson prepared in accordance with GAAP, dinlpwithout limitation any
direct or indirect contribution by the person obperty or assets to a joint venture, partnershigtloer business entity in which the
person retains an interest, it being understoodaluirect or indirect purchase or other acquisitly the person of assets of any
other person, other than stock or other securiiesl] not constitute &“Investmer” for purposes of the indentu

The amount classified as Investments made duriggpariod shall be the aggregate cost to the patigand its Restricted Subsidiaries
of all the Investments made during the period, mieitged in accordance with GAAP, but without regardinrealized increases or decreases in
value, or write-ups, write-downs or write-offs,tbe Investments and without regard to the existefiemy undistributed earnings or accrued
interest with respect thereto accrued after theaetsve dates on which the Investments were mads,dny net return of capital realized during
the period upon the sale, repayment or other lafiod of the Investments, determined in accordavite GAAP, but without regard to any
amounts received during the period as earningthérorm of dividends not constituting a returrcapital, interest or otherwise) on the
Investments or as loans from any person in whonirthestments have been made.

“ Net Amount of Unrestricted Investmé&mheans, without duplication, the sum of:

» the aggregate amount of all Investments made thfteissuance date of a series of debt securitiesipat to the eighth clause of 1
definition of Permitted Investment, computed asvfated in the last sentence of the definition ofdstment; an

» the aggregate of all Designation Amounts in corinaatith the designation of unrestricted subsidigyriess all Designation
Amounts in respect of unrestricted subsidiariesciiiave been designated as Restricted Subsidartestherwise reduced in a
manner consistent with the provisions of the lastance of the definition of Investme

“ Net Proceeds means, with respect to any Asset Sale or satmpital stock, the proceeds therefrom in the fofroash or cash
equivalents including payments in respect of defpayment obligations when received in the forroash or cash equivalents, except to the
extent that the deferred payment obligations ara@nited or sold with recourse to the partnershigmgrof its Restricted Subsidiaries, net of:

* Dbrokerage commissions and other fees and expesis¢sd to the Asset Sale, including, without lirtida, fees and expenses of
legal counsel and accountants and fees, experisesudts or commissions of underwriters, placemagents and investment
bankers
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provisions for all taxes payable as a result ofAkset Sale

amounts required to be paid to any person, otlzar the partnership or any Restricted Subsidiath@fpartnership, owning a
beneficial interest in the assets subject to theeASale

appropriate amounts to be provided by the partigimhany Restricted Subsidiary of the partnersagthe case may be, as a
reserve required in accordance with GAAP againgtiabilities associated with the Asset Sale artdined by the partnership or
any Restricted Subsidiary of the partnership, axctse may be, after the Asset Sale, includindpoutitlimitation, pension and oth
post-employment benefit liabilities, liabilitieslaged to environmental matters and liabilities unaiey indemnification obligations
associated with the Asset Sale; i

amounts required to be applied to the repaymehtd#btedness secured by any lien on the assesetsasold in the Asset Sa

“ Permitted Businessmeans either (1) marketing, distributing or othise handling of propane or other hydrocarbongotivities or
services reasonably related or ancillary theret@2pany other business that generates gross ia¢bat constitutes “qualifying income” under
Section 7704(d) of the Internal Revenue Code.

“ Permitted Investmentsmeans each of the following:

First, Investments made or owned by the partnemshgny Restricted Subsidiary i

1. marketable obligations issued or unconditionallgrgunteed by the United States, or issued by anycggbereof and backe
by the full faith and credit of the United Stateseach case maturing one year or less from theafedicquisition thereo

2. marketable direct obligations issued by any sthteeUnited States or any political subdivisioranfy such state or ai
public instrumentality thereof maturing within opear from the date of acquisition thereof and hgdhsuch date the
highest rating obtainable from Standard & Poor’'sifRg Services and its successors (“S&P”), Moodyestors Service,
Inc. (“Moody's”) and its successors, or Fitch Ratin“Fitch”) and its successor

3. commercial paper maturing no more than 365 days tfe date of creation thereof and having at the dbacquisitior
thereof one of the two highest ratings obtainatdenfS&P, Mood'’s, or Fitch;

4. certificates of deposit maturing one year os ksm the date of acquisition thereof issued bywrercial banks incorporated
under the laws of the United States or any staeetif or the District of Columbia or Canada (“Pdted Banks”); the
commercial paper or other short-term unsecured algigations of which are at such date rated eithe2” or better (or
comparably if the rating system is changed) by S&®Pime-2” or better (or comparably if the ratingstem is changed) by
Moody’s, or F2 or better (or comparably if the ngtisystem is changed) by Fitch; or the long-teriit dbligations of which
are, at such date, rated eit*A” or better (or comparably if the rating system iaraded) by S&P, Mooc's, or Fitch;

5. eurodollar time deposits having a maturity of ldsm 270 days from the date of acquisition thepew€hased directly fror
any Permitted Banl

6. bankersacceptances eligible for rediscount under requirgmef the Board of Governors of the Federal Res&ystem an
accepted by Permitted Banl

7. obligations of the type described in clauseghfgugh (5) above purchased from a securitiesed@®@signated as a “primary

dealer” by the Federal Reserve Bank of New Yorkam a Permitted Bank as counterparty to a writegpurchase
agreement obligating such counterparty to repucBash obligations not later than 14 days afteptirehase thereof and
which provides that the obligations which are thbjsct thereof are held for the benefit of the parship or ¢
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Restricted Subsidiary by a custodian which is arftted Bank and which is not a counterparty torgfgurchase agreeme

in question

8. shares of money market mutual funds having asct date one of the two highest ratings obtasaibin S&P, Moodys, or
Fitch; and

9. auction rate investments having as at such datebtie two highest ratings obtainable from S&P,ddy’s, or Fitch;

* Second, the acquisition by the partnership or agstitted Subsidiary of capital stock or other omshe interests, whether in a
single transaction or in a series of related tretisas, of a person engaged in a Permitted Busisiess that, upon the completion of
such transaction or series of transactions, theopebecomes a Restricted Subsidi

» Third, subject to the eighth clause below, the mgkir ownership by the partnership or any Restti&ebsidiary of Investments (
addition to Investments permitted by the first,aset; fourth, fifth, sixth and seventh clauses df trefinition) in any person
engaged in a Permitted Business; provided thaagigeegate amount of all such Investments madedpdhtnership and its
Restricted Subsidiaries following the date the dsdoturities are issued and outstanding pursuahistehird clause and the eighth
clause below shall not at any date of determinatiareed 10% of Total Assets (the “Investment Lipnigtovided that, in addition
to Investments that would be permitted under thiesiment Limit, during any fiscal year the parthgrsand its Restricted
Subsidiaries may invest up to $25 million (the “AsahLimit”) pursuant to the provisions of this ctay but the unused amount of
the Annual Limit shall not be carried over to anjufe years

* Fourth, the making or ownership by the partnershipny Restricted Subsidiary of Investmel
. arising out of loans and advances to employeesri@dun the ordinary course of busine
. arising out of extensions of trade credit or adesno third parties in the ordinary course of bes# anc

. acquired by reason of the exercise of customanitons’ rights upon default or pursuant to the brapkcy, insolvency or
reorganization of a debtc

»  Fifth, the creation or incurrence of liability blyet partnership or any Restricted Subsidiary, wédpect to any guaranty constituting
an obligation, warranty or indemnity, not guarairtgdndebtedness of any person, which is undertakenade in the ordinary
course of busines

» Sixth, the creation or incurrence of liability hyetpartnership or any Restricted Subsidiary wiipeet to any interest rate sw
agreement, interest rate cap agreement, intertestolar agreement or other similar agreementmangement designed to protect
the Partnership or any Restricted Subsidiary friuctfiations in interest rate

» Seventh, the making by any Restricted Subsidiatpwéstments in the partnership or another Restti&ubsidiary

»  Eighth, the making or ownership by the partnershipny Restricted Subsidiary of Investments in Wrieted Subsidiaries;
provided that the Net Amount of Unrestricted Invesit shall not at any time exceed $5 million (amject to the limitations
specified in the third clause abov

* Ninth, the making or ownership by the partnershipmy Restricted Subsidiary of Investments in therating partnershij

» Tenth, any Investment to the extent made in exobdmgthe issuance of capital stock (other thameeshble capital stock) of the
partnership; an

» Eleventh, other Investments in any person havingggregate fair market value (measured on theadatle such Investment was
made and without giving effect to subsequent chamgegalue), when take
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together with all other Investments made pursuathis clause Eleventh that are at the time oudstgn not to exceed the greatel
$50 million or 5% of Consolidated Tangible Asseftshe partnershir

“ Permitted Liens means each of the following:

First, liens for taxes, assessments or other govental charges, the payment of which is not yetahekis being contested in go
faith by appropriate proceedings promptly initiaged! diligently conducted and as to which reseoresther appropriate provision,
if any, as shall be required by GAAP, shall haverbmade therefor and be adequate in the goodjtaiment of the obligol

Second, liens of lessors, landlords and carriemsdars, warehousemen, mechanics, materialmenymegraand other like liens
incurred in the ordinary course of business for smwt yet due or the payment of which is being estetd in good faith by
appropriate proceedings promptly initiated andyéititly conducted and as to which reserves or @pgropriate provisions, if any,
as shall be required by GAAP, shall have been ntiaelefor and be adequate in the good faith judgroktite obligor, in each cas

. not incurred or made in connection with the borrgywf money, the obtaining of advances or credtherpayment of the
deferred purchase price of property:

. incurred in the ordinary course of business segutie unpaid purchase price of property or seneoestituting curren
accounts payablt

Third, liens, other than any lien imposed by thepttimee Retirement Income Security Act of 1974, ay tme amended from time
time, incurred or deposits made in the ordinaryrsewf busines:

. in connection with worke’ compensation, unemployment insurance and othes typgocial security; ¢

. to secure or to obtain letters of credit that se¢be performance of tenders, statutory obligatisnsety and appeal bont
bids, leases, performance bonds, purchase, cotistrug sales contracts and other similar obligejan each case not
incurred or made in connection with the borrowifignoney;

Fourth, other deposits made to secure liabilitingmrance carriers under insurance or-insurance arrangemen

Fifth, liens securing reimbursement obligationsemlétters of credit, provided in each case thahdiens cover only the titl
documents and related goods and any proceeds tlvenezred by the related letter of cret

Sixth, any attachment or judgment lien, unlesgukdgment it secures shall not, within 60 days fterentry thereof, have be
discharged or execution thereof stayed pendingampeeview, or shall not have been dischargetliwi®0 days after expiration of
any such stay

Seventh, leases or subleases granted to otheesneats, rights-of-way, restrictions and other similharges or encumbrances,
which in each case either are granted, enterecbmtoeated in the ordinary course of the busioésise partnership or any
Restricted Subsidiary or do not materially impai value or intended use of the property covereretiy;

Eighth, liens on property or assets of any RestiGQubsidiary securing Indebtedness of the RestriBtibsidiary owing to the
partnership or a Wholly Owned Restricted Subsidi

Ninth, liens on assets of the partnership or amstiided Subsidiary existing on the applicable ésdate of a series of de
securities
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» Tenth, liens, other than the liens securing Indditess incurred for the purpose of acquisitionsiseg Indebtedness incurred in
accordance wit—

. The fourth clause of the definition of Permittedébtedness
. The fifth and seventh clauses of the definitiofPefmitted Indebtedness;
* Indebtedness otherwise permitted to be incurreeutice” Limitation on Additional Indebtedne” covenant to the extent incurre

. to finance the making of expenditures for the inwerent or repair (to the extent the improvementsrapairs may be
capitalized on the books of the partnership andRbstricted Subsidiaries in accordance with GAARpoadditions

including additions by way of acquisitions of buesses and related assets to, the assets and profidse partnership and
Restricted Subsidiaries;

. by assumption in connection with additions inclygadditions by way of acquisitions or capital cdanitions of businesses
and related assets to the property and assets pttinership and its Restricted Subsidiaries;igeaithat, in the case of
Indebtedness incurred in accordance with thedinsk third bullets of this tenth clause, the priatipmount of the
Indebtedness does not exceed the lesser of théocth& partnership and its Restricted Subsidiaie¢be additional property
or assets and the fair market value of the additiproperty or assets at the time of the acquisitieereof, as determined in
good faith by the general partn

» Eleventh, liens existing on any property of anysperat the time it becomes a subsidiary of thenpaship, or existing at the time
any property is acquired by the partnership oramysidiary through purchase, merger or consolidaiiootherwise, whether or not
assumed by the partnership or the subsidiary,eated to secure indebtedness incurred to pay alpart of the purchase price

“Purchase Money Lien"df property including (without limitation, capitatock and other securities) acquired by the pashipror ¢
Restricted Subsidiary; provided th

. the lien shall be confined solely to the item emis of property and, if required by the terms efittstrument originally
creating the lien, other property which is an inygnment to or is acquired for use specifically imeection with the acquire
property;

. in the case of a Purchase Money Lien, the prin@pabunt of the Indebtedness secured by the Puréhasey Lien shall at
no time exceed an amount equal to the lesse

» the cost to the partnership and the Restrictedi8ialbes of the property; ar

» the fair market value of the property at the tini¢ghe acquisition thereof as determined in goothfay the general
partner;

. any such Purchase Money Lien shall be createdatext than 30 days after the acquisition of the eriyp and

. any such lien, other than a Purchase Money Lieal| bt have been created or assumed in conteraplafithe person’s
becoming a subsidiary of the partnership or theisitipn of property by the partnership or any sdizsy;

« Twelfth, easements, exceptions or reservationayrpaoperty of the partnership or any Restrictetds®liary granted or reserved"
the purpose of pipelines, roads, the removal ¢fgais, coal or other minerals, and other like psegoor for the joint or common 1
of real property, facilities and equipment, whick mcidental to, and do not materially interferighwthe ordinary conduct of the
business of the partnership or any Restricted Higrgi

» Thirteenth, liens securing the obligations under@medit Agreement or any Permitted Indebtednesissobperating partnership (
any extension, renewal, refunding or refinancingmf such Indebtednes

27



Table of Contents

» Fourteenth, liens arising from or constituting pitad encumbrances under the agreements and iresttsraecuring the obligations
under the Credit Agreement or any Permitted Indéiees of the operating partnership (or any extensemewal, refunding or
refinancing of any such indebtednes

» Fifteenth, any lien renewing or extending any lemmitted by the ninth through the eleventh clawdes/e; provided that, tt
principal amount of the Indebtedness secured bysanki lien shall not exceed the principal amournheflndebtedness outstanding
immediately prior to the renewal or extension & lien, and no assets encumbered by the lien ttharthe assets encumbered
immediately prior to the renewal or extension shalencumbered thereby; a

» Sixteenth, liens in addition to the liens describedlauses One through Fifteen above incurretiénordinary course of business
the partnership or any Restricted Subsidiary weipect to Indebtedness that does not exceed $ROmait any one time
outstanding

“ Permitted Refinancing Indebtednésaeans Indebtedness incurred by the partnershigmpmRestricted Subsidiary to substantially
concurrently (excluding any notice period on redéams) repay, refund, renew, replace, extend danaete, in whole or in part, any Permitted
Indebtedness of the partnership or any Restrictdxifliary or any other Indebtedness incurred byprenership or any Restricted Subsidiary
pursuant to the “Limitation on Additional Indebtexhs” covenant, to the extent that:

» the principal amount of the Permitted Refinancinddbtedness does not exceed the principal or adcastount plus the amount of
accrued and unpaid interest of the indebtednesspsad, refunded, renewed, replaced, extendedfiaareed and the amount of a
reasonably determined premium necessary to accsimglich financing

» with respect to the repayment, refunding, reneregllacement, extension or refinancing of our Inddbess, the Permitt:
Refinancing Indebtedness ranks no more favorabtight of payment with respect to the debt seasithan the Indebtedness so
repaid, refunded, renewed, replaced, extendedioareed; anc

» with respect to the repayment, refunding, renereglacement, extension or refinancing our Indeld#sednthe Permitted Refinanc
Indebtedness has a Weighted Average Life to Stdegdrity and stated maturity equal to, or greabant and has no fixed
mandatory redemption or sinking fund requiremerdgrnramount greater than or at a time prior to theunts set forth in, the
Indebtedness so repaid, refunded, renewed, replegezhded or refinance

provided, however, that Permitted Refinancing Inddhess shall not include Indebtedness incurreal Rgstricted Subsidiary to repay, refund,
renew, replace, extend or refinance Indebtednegegiartnership.

“ Person” means any individual, corporation, limited lidhjilcompany, partnership, joint venture, associgtjoint stock company, trust,
charitable foundation, unincorporated organizatgovyernment or any agency or political subdividioareof, or any other entity.

“ Redeemable Capital Stotkneans any shares of any class or series of C&taak, that, either by the terms thereof, by thegeof an
security into which it is convertible or exchangleatr by contract or otherwise, is, or upon thegwsagpng of an event or passage of time would
be, required to be redeemed prior to the Statedififiatvith respect to the principal of any Secuityis redeemable at the option of the holder
thereof at any time prior to the Stated Maturitythte# Securities, or is convertible into or exchaide for debt securities at any time prior to the
Stated Maturity of the Securities.

“ Restricted Subsidiarymeans a subsidiary of the partnership, whictgfabe date of determination, is not an Unrestdcelbsidiary of
the partnership.

“ Securities’ means unsecured debentures, notes or other edderf indebtedness, to be issued in one or maoesses provided in the
indenture and authenticated and delivered undentienture.
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“ Stated Maturity’ means, (i) when used with respect to any Secuwritgny installment of interest thereon, the datcdied in such
Security as the fixed date on which the princidaduch Security or such installment of interesiug and payable, and (ii) when used with
respect to any other Indebtedness, means the ddtgas specified in the instrument governing dudebtedness as the fixed date or dates on
which each then remaining installment, sinking fusetial maturity or other required payments ofigipal, including payment at final maturi
in respect of such Indebtedness, or any installmmEimterest thereon, is due and payable.

“ Total Asset$ means, as of any date of determination, the dadesed total assets of the partnership and theriResl Subsidiaries as
would be shown on a consolidated balance sheéegbartnership and the Restricted Subsidiariesapeelgn accordance with GAAP as of that
date.

“ Unrestricted Subsidiary means any subsidiary of the partnership or aritéstl Subsidiary that is designated as such byeeral
Partner; provided that no portion of the Indebtednar any other obligation contingent or othervaitsuch Subsidiary:
* is guaranteed by the partnership or any Restrigtéabidiary;
» isrecourse to or obligates the partnership orRastricted Subsidiary in any way;
* subjects any property or assets of the partnestémy Restricted Subsidiary, directly or indirgctiontingently or otherwise, to tl
satisfaction thereo

Notwithstanding the foregoing, the partnership &estricted Subsidiary may Guaranty or agree teigeofunds for the payment
maintenance of, or otherwise become liable witipeesto Indebtedness of an Unrestricted Subsidiarypnly to the extent that the partners
or a Restricted Subsidiary would be permitted to:

* make an Investment in the Unrestricted Subsidiargymant to the eighth clause of the definition efrRitted Investments; ar

* incur the Indebtedness represented by the guasardgreement pursuant to the first paragraph ottivenant captione
“Limitation on Additional Indebtedne”

» The board of directors may designate an UnresttiSighsidiary to be a Restricted Subsidiary; pravithat immediately after
giving effect to the designation there exists neriwf Default or event that after notice or laps&me or both would become an
Event of Default, and if the Unrestricted Subsigihas, as of the date of the designation, outstgnididebtedness other than
Permitted Indebtedness, the partnership could iatlgast $1.00 of Indebtedness other than Pendrlitidebtednes:

Notwithstanding the foregoing, no subsidiary maydbseignated an Unrestricted Subsidiary if the sliéisi, directly or indirectly, holds capit
stock of a Restricted Subsidiary. Neither the ofieggpartnership nor AmeriGas Finance Corp. magdmsgnated an Unrestricted Subsidiary.

“ Weighted Average Life to Stated Matufityeans, when applied to any Indebtedness at aiey thee number of years obtained by
dividing:
» The sum of the products obtained by multiplyi

. The amount of each then remaining installment,ismkund, serial maturity or other required paynsestt principal,
including payment at final maturity, in respectréa, by

. The number of years, calculated to the nearestwakth, that will elapse between the date andnttaéing of the payment,
by
» The then outstanding principal amount of the Inddbess
provided, however, that with respect to any revgvindebtedness, the foregoing calculation of WieidiAverage Life to Stated Maturity shall

be determined based upon the total available comemnits and the required reductions of commitmenliginof the outstanding principal
amount and the required payments of principal,eetgely.
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“ Wholly Owned Restricted Subsididrgneans the operating partnership or any Subsidifitiie partnership of which 100% of the
outstanding Capital Stock is owned by the partripreshby one or more Wholly Owned Restricted Sulasids of the partnership or by the
partnership and one or more Wholly Owned Restri€elsidiaries of the partnership. For purposehisfdefinition, any directors’ qualifying
shares or investments by foreign nationals mandatexpplicable law shall be disregarded in deteimgithe ownership of a Subsidiary.

Form of Debt Securities

The certificates representing the debt securitilde issued in fully registered form, without qmans. Except as described in an
accompanying prospectus supplement, the debt siesuwiill be deposited with, or on behalf of, thefdsitary Trust Company (“DTC”"), and
registered in the name of Cede & Co., as DTC’s me®j in the form of a global note. Holders of tkebtdsecurities will own book-entry
interests in the global note evidenced by recordmtained by DTC. Book-entry interests may be ergea for certificated debt securities of
like tenor and equal aggregate principal amount, if

« DTC notifies us that it is unwilling or unable tortinue as depositary or we determine that DTGhable to continue as depositary
and we fail to appoint a successor deposil

* we provide for the exchange pursuant to the terntissoindenture

» we determine that the bo-entry interests will no longer be represented lmpgl debt securities and we execute and deliveret
Trustee instructions to that effect;

» there shall have occurred and be continuing a Mefa@n Event and Default with respect to the ac
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PLAN OF DISTRIBUTION
We will offer the securities only by and throughdenwriters in firm commitment underwritings.

The prospectus supplement relating to a partiaffering of securities will set forth the termsafch offering, including:
» the name or names of any underwrits
» the purchase price of the offered securities aagthceeds to us from such s:
« any underwriter discounts and commissions and other items constituinderwriter compensation
» any securities exchanges on which such offeredrisiesumay be listed; an
» any sales by third parties of securities coverethis/prospectus, including in short sale transasti

Securities offered by this prospectus will be acepiby the underwriters for their own account aray e resold from time to time in o
or more transactions, including negotiated transast at a fixed public offering price or at vargiprices determined at the time of sale. The
securities may be either offered to the public tigtounderwriting syndicates represented by oneaemanaging underwriters or by one or
more underwriters without a syndicate. Unless atig set forth in the prospectus supplement, tlieewriters will not be obligated to
purchase the offered securities unless specifiaditons are satisfied, and if the underwritergpdochase any offered securities, they will
purchase all offered securities.

In accordance with applicable law and industry pica¢ underwriters may over-allot or effect trangats that stabilize, maintain or
otherwise affect the market price of the offereclsities at levels above those that might othenpigvail in the open market, including by
entering stabilizing bids, effecting syndicate aivg transactions or imposing penalty bids, eactluth is described below.

» A stabilizing bid means the placing of any bidtloe effecting of any purchase, for the purposeegfging, fixing or maintaining the
price of a security

» A syndicate covering transaction means the placfrany bid on behalf of the underwriting syndicatehe effecting of any
purchase to reduce a short position created inexiiom with the offering

* A penalty bid means an arrangement that permitsndu@aging underwriter to reclaim a selling conaas&iom a syndicate memb
in connection with the offering when offered setias originally sold by the syndicate member areepased in syndicate covering
transactions

These transactions may be effected on the New $tokk Exchange, in the over-the-counter markettloerwise. Underwriters are not
required to engage in any of these activitiesparantinue such activities if commenced.

In compliance with FINRA guidelines, the maximunmuoaission or discount to be received by any FINRAmher or independent brol
dealer may not exceed 8% of the aggregate amouhedfecurities offered pursuant to this prospeatasany applicable prospectus
supplement; however, it is anticipated that theimam commission or discount to be received in aantipular offering of securities will be
significantly less than this amount.

Underwriters may be entitled, under agreements ustho indemnification by us relating to materasstatements and omissions.
Underwriters may be customers of, engage in traimsecwith, or perform services for, us and ouiliates in the ordinary course of business.

The debt securities offered under this prospecilihiave no established trading market. Any und@exs to whom such offered
securities are sold for public offering and saleymmeake a market in such offered securities, bulh suerwriters will not be obligated to do so
and may discontinue any market making at any tiriteout notice. The offered debt securities may aymot be listed on a national securities
exchange. No assurance can be given that therbevdl market for the offered securities.
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LEGAL MATTERS

The validity of the securities being offered wit passed upon for us by Morgan, Lewis & Bockius LIifRertain legal matters in
connection with an offering of the securities maglehis prospectus and a related prospectus suppleane passed on by counsel for the
underwriters of such offering, that counsel willfemed in the prospectus supplement relating tootffering.

EXPERTS

The consolidated financial statements and manages@ssessment of the effectiveness of internal @ooer financial reporting (whic
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in thiespectus by reference to the Annual
Report on Form 10-K for the year ended Septembg2@00 have been so incorporated in reliance ongpert of PricewaterhouseCoopers
LLP, an independent registered public accounting,fgiven on the authority of said firm as expémtauditing and accounting.

INCORPORATION OF DOCUMENTS BY REFERENCE

We incorporate by reference information that we ¥ilith the SEC. This means that we disclose impbitdormation to you by referring
you to those documents. Any information we incogpeiin this manner is considered a part of thispeotus. Any information we file with tt
SEC after the date of this prospectus will autooaédif update and supersede the information cordaiméhis prospectus.

We incorporate by reference the following documeimés we have filed with the SEC:
» our annual report on Form -K for the year ended September 30, 2010;
e our current report on Forn-K filed on January 5, 201.

We also incorporate by reference into this progpeatiditional documents that we may file with tleCSunder Section 13(a), 13(c), 14
15(d) of the Securities Exchange Act of 1934, aesrmaed, from the date of this prospectus to theoéioe offering of the securities. These
documents may include annual reports on Form 1Quidrterly reports on Form 10-Q and current repamt&orm 8-K, as well as proxy
statements. We are not incorporating by referengdardormation furnished under items 2.02 or 7.6d.dorresponding information furnished
under item 9.01 or included as an exhibit) in aagtpr future current report on Form 8-K that weyrhuanish to the SEC, unless otherwise
specified in such current report or in a particyeospectus supplement.

We will provide without charge to each person teowha copy of this prospectus is delivered, uponttigen or oral request of such
person, a copy of any or all of the documents ipetated by reference (other than exhibits to suefuthents, unless such exhibits are
specifically incorporated by reference into theomfiation that this prospectus incorporates). Ragqu®uld be made to AmeriGas Propane,
Inc., 460 North Gulph Road, King of Prussia, PA 0®4telephone (610) 337-7000, Attention: Robertdiick, Vice President and Treasurer.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports aheoinformation with the SEC. You can read andycibigse reports and other
information, including the documents incorporatgdéference, at the SEC’s public reference roofD8atF Street, N.E., Washington, D.C.
20549 (please call 1-800-SEC-0330 for further infation about the operation of the public referemoaen). Such documents, reports and
information are also available on the SEC’s welwsitetp://www.sec.gov
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