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The information in this prospectus is not completeand may be changed. We may not sell these securdientil the registration
statement filed with the Securities and Exchange Qomission is effective. This prospectus is not anfef to sell these securities and it is
not soliciting an offer to buy these securities iany state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 30, 2013

29,567,362 COMMON UNITS
OF

AMERIGAS PARTNERS, L.P.

REPRESENTING LIMITED PARTNER INTERESTS

This prospectus relates to the offer and sale dd 9,567,362 common units of AmeriGas PartnefB, tepresenting limited partner
interests by Heritage ETC, L.P. (the “Selling Unider”), a Delaware limited partnership, and a &liasy of Energy Transfer Partners, L.P., a
Delaware limited partnership (“ETP”).

The common units registered pursuant to this negien statement represent approximately 32% ohtlraber of common units curren
outstanding.

The Selling Unitholder may sell all or a portiontbé common units from time to time, in amountgrates and on terms determined at
the time of the offering, including through undeiterrs on a firm commitment basis. See “Plan of iibstion.” If underwriters are used in the
offering, the prospectus supplement will list tmelerwriters and the compensation they will receXau should read this prospectus and any
prospectus supplement carefully before you invest.

We will not receive any proceeds from the salehefdcommon units by the Selling Unitholder undes fiiospectus.

The common units are traded on the New York StoahBnge (“NYSE”) under the symbol “APU.” On Janu@8; 2013, the last
reported sales price for the common units as redarh the New York Stock Exchange Composite TraiseacTape was $42.38 per common
unit.

The common units represent limited partner intsraghich are inherently different from the capgtick of a corporation.

You should carefully consider the risks relating tanvesting in common units and each of the other sk
factors described under “Risk Factors” beginning on page 3 of this prospectus.

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

The date of this prospectus is , 2013.
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We have not authorized anyone to provide you witbrimation other than that contained in or incogped by reference into this
prospectus or any prospectus supplement. We takesponsibility for, and can provide no assurarscdhe reliability of, any other
information that others may give you. We are nokimg an offer of these securities in any state whbe offer is not permitted. You should
assume that the information provided by this prospeor any prospectus supplement is accurate asyodlate other than the date on the front
of this prospectus or any prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe have filed with the U.S. Securities andliange Commission (the “SEC"),
utilizing a shelf registration process. Under shelf registration process, the Selling Unitholaiey sell from time to time the common units
described in one or more underwritten offeringgsTimospectus provides you with a general desonpi us and the common units. When
required, we will add to, update or change infoioratn this prospectus or provide a prospectus leumpent for a particular offering. The
information in this prospectus is accurate asoéldate. You should carefully read this prospeaung,prospectus supplement, and the
documents that we have incorporated by referenloavbe

When used in this prospectus, unless the contberetse requires, “AmeriGas Partners,” “we,” “oufgurs,” and “ourselves” refer to
AmeriGas Partners, L.P. itself or AmeriGas PartnefB. and its subsidiaries on a consolidated badigh includes our operating partnersh
AmeriGas Propane, L.P. (“AmeriGas Propane”) amiesanuary 12, 2012, Heritage Operating, L.Pf ibsavith its subsidiaries and general
partner (“HOLP”) and Titan Energy Partners, L.Beit or with its subsidiaries and general partti€itgn”). HOLP and Titan are referred to
together as “Heritage Propane.” Effective Augus2a12, Titan merged with and into AmeriGas Prop&eferences to our “General Partner”
refer to AmeriGas Propane, Inc. and referencesitd@perating Partnership” refer to AmeriGas Prapand its subsidiaries and HOLP and its
subsidiaries. References to “fiscal year” are tofeal years ending September 30; for exampfereaces to “fiscal 2012” are to our fiscal
year ended September 30, 20

FORWARD-LOOKING STATEMENTS

The information contained or incorporated by refieeeinto this prospectus includes forward-lookitagesments. Such statements use
forward-looking words such as “believe,” “plan, fcipate,” “continue,” “estimate,” “expect,” “mayor other similar words and include our
expectations for future periods. These statemastsiss plans, strategies, events or developmeditsvihexpect or anticipate will or may occur
in the future.

A forward-looking statement may include a statenoérihe assumptions or bases underlying the ford@olling statement. We believe
that we have chosen these assumptions or basesdifgith and that they are reasonable. Howevegaution you that actual results almost
always vary from assumed facts or bases, and tfegatices between actual results and assumeddabtses can be material, depending on
the circumstances. When considering forward-lookitagements, you should keep in mind the followingortant factors that could affect our
future results and could cause those results terdifaterially from those expressed in our forwkroking statements: (1) adverse weather
conditions resulting in reduced demand; (2) costildy and availability of propane, and the caityto transport propane to our customers;
(3) the availability of, and our ability to consurata, acquisition or combination opportunities; gdcessful integration and future performe
of acquired assets or businesses, including Heritagpane, and achievement of anticipated synei@jgshanges in laws and regulations,
including safety, tax, consumer protection and antiog matters; (6) competitive pressures fromsume and alternative energy sources;
(7) failure to acquire new customers and retaimenircustomers thereby reducing or limiting anyréase in revenues; (8) liability for
environmental claims; (9) increased customer camagion measures due to high energy prices and wepnents in energy efficiency and
technology resulting in reduced demand; (10) a@vksor relations; (11) large customer, counteypartsupplier defaults; (12) liability in
excess of insurance coverage for personal injudypraperty damage arising from explosions and ath&strophic events, including acts of
terrorism, resulting from operating hazards ankisrigcidental to transporting, storing and disttibg propane, butane and ammonia;

(13) political, regulatory and economic conditionshe United States and foreign countries; (14jtedamarket conditions, including reduced
access to capital markets and interest rate fltions (15) changes in commaodity market priceslItegpuin significantly higher cash collateral
requirements; (16) the impact of pending and futegal proceedings; and (17) the timing and sucoéesir acquisitions and investments to
grow our business.

You should carefully consider the risk factorsdibabove and described in more detail in the doatsrtbat are incorporated by refere
herein, including Item 1A of Part I, “Risk Factdref our most-recent annual report on Form 10-Ksagplemented by our quarterly reports or
Form 10-Q, in addition to the other informatiortliis prospectus. These factors are not necessdlridy the important factors that could cause
actual results to differ materially from those eeg®ed in any of our forward-looking statementse®tmknown or unpredictable factors could
also have material adverse effects on future esWle undertake no obligation to update publicly fonward-looking statement whether as a
result of new information or future events excepteqguired by the federal securities laws.

1
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SUMMARY

Who We Are

We are a publicly traded limited partnership fornuedier Delaware law on November 2, 1994. We ardstiyest retail propane
distributor in the United States based on the velwipropane gallons distributed annually. As gft8mber 30, 2012, we served
approximately 2.3 million customers in all 50 s&aieom approximately 2,100 propane distributioreliians. Typically, we are located in
suburban and rural areas where natural gas iseadily available.

We sell propane primarily to residential, commdriidustrial, motor fuel, agricultural and wholesaustomers. We distributed
approximately 1.1 billion gallons of propane inci$2012. Approximately 91% of our fiscal 2012 safeased on gallons sold) were to
retail accounts and approximately 9% were to whaddesustomers. Of the total retail gallons soldfigeal 2012, residential customers
accounted for approximately 40%, commercial/indaktustomers accounted for 34%, motor fuel custsraecounted for 14%, and
agricultural customers accounted for 7%. Transgalibns, which are large-scale deliveries to retadtomers other than residential,
accounted for 5% of fiscal 2012 retail gallons. $ilagle customer represents, or is anticipatedgeesent, more than 5% of our
consolidated revenues.

Residential customers use propane primarily for ébwating, water heating and cooking purposes. Ganeial users, which incluc
hotels, restaurants, churches, warehouses anbistetas, generally use propane for the same pagpas residential customers. Industria
customers use propane to fire furnaces, as a gu@gtie and in other process applications. Othersinidili customers are large-scale heatin
accounts and local gas utility customers who useame as a supplemental fuel to meet peak loadedahility requirements. As a motor
fuel, propane is burned in internal combustion eegithat power over-the-road vehicles, forkliftd atationary engines. Agricultural useq
include tobacco curing, chicken brooding and crmopng). In our wholesale operations, we principaéll propane to large industrial end-
users and other propane distributors.

We are a holding company. We conduct our busingssipally through our operating partnerships, AiG&s Propane and HOLP.
We acquired HOLP and Titan on January 12, 201 2Tatath merged with and into AmeriGas Propane on Atidu2012. Our General
Partner, AmeriGas Propane, Inc., is responsiblenfanaging our operations. Our General Partnemnisaly owned subsidiary of UGI
Corporation, a publicly traded company listed oa K SE.

As of January 28, 2013, UGI Corporation, througbssdiaries, held a 1% general partner interestimeAGas Partners, L.P. and a
1.01% general partner interest in AmeriGas Propané also owned 23,756,882 AmeriGas Partners,dofamon units, for a combined
27% effective ownership interest in us. Of the riging 69,055,535 outstanding common units, theigglUnitholder owned 29,567,362
common units as of January 28, 2013, which cortietitapproximately 32% of our outstanding commonsufihis prospectus registers
the resale of the Selling Unitholder's common ynitkich we issued to the Selling Unitholder in cection with our acquisition on
January 12, 2012 of Heritage Propane, which opesubstantially all of the retail propane distribatbusiness of ETP, for total
consideration of approximately $2.6 billion, cotisig of approximately $1.5 billion in cash and 285362 of our common units with a
fair value of approximately $1.1 billion (the “H&ge Acquisition”).

Our executive offices are located at 460 North GuRoad, King of Prussia, Pennsylvania 19406. Oeptene number is (610) 337
7000 and our website addreséiig://www.amerigas.com . The information on our website does not congitupart of this prospectus.
The reference to our website address is intended &zactive textual reference only.

The Offering
The Selling Unitholder will offer for resale 29,5882 common units of the Partnership representinigeld partner interests.
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RISK FACTORS

The securities offered by this prospectus and any accompanying prospectus supplement may involve a high degree of risk. You should read
carefully the following risk factors, in addition to the other information set forth in this prospectus and any accompanying prospectus
supplement, before making an investment in the common units.

Risk Related to the Offering
Sales in the public market of the approximately 32%our outstanding common units held by the Setiitunitholder that are covered by th
prospectus could adversely affect the trading prafeour common units

We are registering for resale an aggregate of Z936@ common units held by the Selling Unitholdenjch represent approximately 3:
of our outstanding common units. Subject to cergaiceptions, we are obligated to keep this prosgeatrrent so that the common units ca
sold in the public market at any time. The resélalloor a substantial portion of the common umitshe public market, or the perception that
these sales might occur, could cause the markad pfiour common units to decrease and may makerig difficult for us to sell our equity
securities in the future at a time and upon tetmaswe deem appropriate.

Risks Inherent in an Investment in Our Common Units
Cash distributions are not guaranteed and may fluate with our performance.

Although we distribute all of our available casltleguarter, the amount of cash that we generateaaarter fluctuates. As a result, we
cannot guarantee that we will pay the current r@gguliarterly distribution each quarter. Availabéste generally means, with respect to any
fiscal quarter, all cash on hand at the end of emelnter, plus all additional cash on hand as efdifite of the determination of available cash
resulting from borrowings after the end of the d¢eiaress the amount of reserves established tadgedor the proper conduct of our business,
to comply with applicable law or agreements, opitavide funds for future distributions to partneree actual amount of cash that is available
to be distributed each quarter will depend uponenaus factors, including:

. our cash flow generated by operatic

. the weather in our areas of operati

. our borrowing capacity under our bank credit féieifi;

. required principal and interest payments on out;c

. fluctuations in our working capita

. our cost of acquisitions (including related debwse payments)
. restrictions contained in our debt instrume

. our capital expenditure

. our issuances of debt and equity securi

. reserves made by our General Partner in its disore

. prevailing economic and industry conditions; i

. financial, business and other factors, a numberteéh are beyond our contrc

3
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As is the case for most master limited partnerstips Fourth Amended and Restated Agreement oftenfrPartnership dated as of
July 27, 2009, as amended as of March 13, 2012'taenership Agreement”), requires that distribos to our partners upon our liquidation
(or to a partner upon certain redemptions) be niadecordance with positive capital account balaricerder to comply with Treasury
regulation rules (“Treasury Regulations”) promuéghtinder the Internal Revenue Code of 1986, as @edefthe “Code”) as to our allocations
of tax items. Although our Partnership Agreememings our General Partner broad discretion to usei@pallocations, capital account
adjustments, and other corrective measures to prévis capital account liquidation requiremenifrocausing economic distortions, it is not
possible to confirm in all instances that such ecoie distortions will not result from this capi@tcount liquidation requirement.

Our General Partner has broad discretion to determaithe amount of “available cash” for distributiomo holders of our equity securities
through the establishment and maintenance of cagserves, thereby potentially lessening and limitihg amount of “available cash”
eligible for distribution.

Our General Partner determines the timing and atafusur distributions and has broad discretiodétermining the amount of funds
that will be recognized as “available cash.” Pathe discretion comes from the ability of our @easl Partner to establish reserves. Decisions
as to amounts to be reserved have a direct impeitteoamount of available cash for distributionsshese reserves are taken into account in
computing available cash. Each fiscal quarter,G@emeral Partner may, in its reasonable discretietgermine the amounts to be reserved,
subject to restrictions on the purposes of thervese Reserves may be made, increased or decreaisat/ proper purpose, including, but not
limited to, reserves:

. to comply with terms of any of our agreements digathions, including the establishment of resereefind the future payment of
interest and principal on our debt securit

. to provide for level distributions of cash notwitdusding the seasonality of our business;
. to provide for future capital expenditures and otheyments deemed by our General Partner to bessageor advisable

The decision by our General Partner to establistries may limit the amount of cash available fstrithution to holders of our equity
securities. Holders of our equity securities wilk meceive payments unless we are able to firifgaiur own obligations and the establishmen
of any reserves.

We are a holding company and have no material opg@mas or assets. Accordingly, unitholders will rege distributions only if we receive
distributions from our Operating Partnership aftét meets its own financial obligations.

We are a holding company for our subsidiaries, wahmaterial operations and only limited assets.af¢edependent on cash distributi
from the Operating Partnership to make cash digiohs to our unitholders.

Unitholders will not receive cash distributions esd the Operating Partnership is able to makaliisions to us after it first satisfies its
obligations under the terms of its own borrowingaagements and reserves any necessary amount&tdasnawvn financial obligations. The
Operating Partnership is required to distributeoflts available cash each quarter, less the atmfurash reserves that our General Partner
determines is necessary or appropriate in its redse discretion to provide for the proper condfatur Operating Partnership’s business, to
enable it to make distributions to us so that wemake timely distributions to our limited partnarsd the General Partner under our
Partnership Agreement during the next four quartarto comply with applicable law or any of our &ating Partnership’s debt or other
agreements.

The agreements governing certain of the OperatantnBrship’s debt obligations require the OperaBagnership to include in its cash
reserves amounts for future required payments. lirhits the amount of available cash the OperaBagtnership may distribute to us each
quarter.

To pay the cash consideration and certain otherded expenses of the Heritage Acquisition, twousffinance subsidiaries issued $1.0
billion principal amount of 7.00% senior notes &&50 million principal amount of 6.75% senior notleast we have guaranteed (“our 2012
Senior Notes”). In connection with the Heritage Aisition, AmeriGas Propane’s Bank Credit Agreemeas amended to increase the
Revolving Credit Commitment (as defined in the B&rkdit Agreement) to $525 million. As of SeptemB@r 2012, the Operating Partnershir
had outstanding debt obligations of $127.1 milliconsisting of $49.9 million of borrowings outstamglunder AmeriGas Propane’s Bank
Credit Agreement, $55.6 million of secured notesiéxl by HOLP (the “HOLP Notes”), and approximatkl.6 million in other indebtedness.
In addition, AmeriGas Partners, L.P. had approxatye$2.25 billion of outstanding debt obligatiofitie debt service payments on the
outstanding indebtedness of the Operating Partipeastdl our indebtedness must be made before wenaia distributions to unitholders.

4
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Restrictive covenants in the agreements governing indebtedness and other financial obligations megduce our operating flexibility

The various agreements governing our and the Qpgraartnership’s indebtedness and other finantcargsactions restrict quarterly
distributions. These agreements contain varioustiegand affirmative covenants applicable to us tie Operating Partnership and some of
these agreements require us and the OperatingelPlrip to maintain specified financial ratios. & wr the Operating Partnership violate an
these covenants or requirements, a default mayt mesdl distributions would be limited. These covatisdimit our and the Operating
Partnership’s ability to, among other things:

* incur additional indebtednes

* engage in transactions with affiliat

» create or incur liens

» sell assets

* make restricted payments, loans and investm

» enter into business combinations and asset salsaittons; an
» engage in other lines of busine

Our substantial debt could impair our financial catition and our ability to make distributions to hdérs of common units and operate our
business.

Our substantial debt and our ability to incur sfigaint additional indebtedness, subject to theictgins under AmeriGas PropaseBank
Credit Agreement, the outstanding HOLP note agreésrend the indentures governing our outstandirtgsnoould adversely affect our ability
to make distributions to holders of our commonaiaitd could limit our flexibility in planning foagr reacting to, changes in our business and
the industry in which we operate and place uscatmapetitive disadvantage compared to our compstitwat have proportionately less debt. If
we are unable to meet our debt service obligatimes;ould be forced to restructure or refinanceindebtedness, seek additional equity ca
or sell assets. We may be unable to obtain fingnairsell assets on satisfactory terms, or at all.

Holders of common units may experience dilution thieir interests.

We may issue an unlimited number of additional tédipartner interests and other equity securitietiding senior equity securities, for
such consideration and on such terms and conditisrshall be established by our General Partriés gole discretion, without the approval of
any unitholders. We also may issue an unlimited lmemof partnership interests junior to the commoitsuwithout a unitholder vote. When we
issue additional equity securities, a unitholdersportionate partnership interest will decreasithe amount of cash distributed on each unit
and the market price of the common units could ets®. Issuance of additional common units will disainish the relative limited voting
power of each previously outstanding unit. Pleasel ‘Holders of common units have limited votinghts, management and control of us”
below. The ultimate effect of any such issuance bejo dilute the interests of holders of unit&\ineriGas Partners and to make it more
difficult for a person or group to remove our Gexiétartner or otherwise change our management.

The market price of the common units may be advérsdfected by various change of management prowisi.

Our Partnership Agreement contains certain pronssibat are intended to discourage a person opdrom attempting to remove our
General Partner as general partner or otherwisegehthe management of AmeriGas Partners. If argsopesr group other than the General
Partner or its affiliates acquires beneficial ovamgp of 20% or more of the common units, such pemagroup will lose its voting rights with
respect to all of its common units. The effecttage provisions and the change of control provssiorour debt instruments may be to dimir
the price at which the common units will trade unckertain circumstances.

Holders of common units have limited voting rightsilanagement and control of u

Our General Partner manages and operates Amerigaeers. Unlike the holders of common stock in igowation, holders of
outstanding common units have only limited votifghts on matters affecting our business. Holdersoofimon units have no right to elect the
general partner or its directors, and our Geneaigthier generally may not be removed except purdoahe vote of the holders of not less than
two-thirds of the outstanding units. In additioammoval of our General Partner may result in a detmder our debt instruments and loan
agreements. As a result, holders of common unite himited say in matters affecting our operatiansl others may find it difficult to attempt
to gain control or influence our activities.
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Holders of common units may be required to sell theommon units against their will

If at any time our General Partner and its affdg&ahold 80% or more of the issued and outstandingmon units, our General Partner \
have the right (but not the obligation) to purchalebut not less than all, of the remaining comnumits held by nonaffiliates at certain
specified prices pursuant to the Partnership AgesegnAccordingly, under certain circumstances halddé common units may be required to
sell their common units against their will and pgrece that they receive for those securities majebs than they would like to receive. They
may also incur a tax liability upon a sale of thedmmon units.

Holders of common units may not have limited liaibyl in certain circumstances and may be liable fitre return of distributions that caus
our liabilities to exceed our assets.

The limitations on the liability of holders of conom units for the obligations of a limited partneépshave not been clearly established in
some states. If it were determined that AmeriGaimBes had been conducting business in any stait@uticompliance with the applicable
limited partnership statute, or that the righthor &xercise of the right by the holders of commuitstas a group to remove or replace our
General Partner, to make certain amendments tBaunership Agreement or to take other action @nsto that Partnership Agreement
constituted participation in the “control” of thediness of AmeriGas Partners, then a holder of comunits could be held liable under certain
circumstances for our obligations to the same @xsmur General Partner. We are not obligatedftym holders of common units about
whether we are in compliance with the limited parghip statutes of any states.

Holders of common units may also have to repay AGes Partners amounts wrongfully returned or disted to them. Under Delaware
law, we may not make a distribution to holdersafeon units if the distribution causes our liakhtto exceed the fair value of our assets.
Liabilities to partners on account of their parsigp interests and nonrecourse liabilities arecoonted for purposes of determining whether a
distribution is permitted. Delaware law provideatth limited partner who receives such a distrdsutind knew at the time of the distribution
that the distribution violated Delaware law will kigble to the limited partnership for the distrilmn amount for three years from the
distribution date.

Our General Partner has conflicts of interest anifited fiduciary responsibilities, which may perniur General Partner to favor its own
interest to the detriment of holders of common wit

Conflicts of interest can arise as a result ofrtationships between AmeriGas Partners, on théhand, and the General Partner and its
affiliates, on the other. The directors and officef the General Partner have fiduciary duties amage the General Partner in a manner
beneficial to the General Partner’s sole sharelmplimeriGas, Inc., a wholly owned subsidiary of UGdrporation. At the same time, the
General Partner has fiduciary duties to manage KdasrPartners in a manner beneficial to both itthedunitholders. The duties of our
General Partner to AmeriGas Partners and the udéhs therefore, may come into conflict with theids of the directors and officers of our
General Partner to its sole shareholder, AmeriGas,

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

» Decisions of our General Partner with respect ¢oaiimount and timing of cash expenditures, borrogyirgguances of additional units
and reserves in any quarter affect whether anésttent to which there is sufficient available c&sim operating surplus to make
quarterly distributions in a given quarter. In auuti, actions by our General Partner may have fieeteof enabling the General Part
to receive distributions that exceed 2% of totatritbutions.

» AmeriGas Partners does not have any employeesetiad solely on employees of the General Partneitaraffiliates.

» Under the terms of the Partnership Agreement, \welnerse our General Partner and its affiliatescfsts incurred in managing and
operating AmeriGas Partners, including costs ireaiin rendering corporate staff and support sesvicais,

» Any agreements between us and our General Parddtsaaffiliates do not grant to the holders oficoon units, separate and apart
from AmeriGas Partners, the right to enforce thiigaktions of our General Partner and such affiiateour favor. Therefore, the
General Partner, in its capacity as the generahgaof AmeriGas Partners, is primarily responsfbleenforcing such obligation

» Under the terms of the Partnership Agreement, @me@l Partner is not restricted from causing ysatothe General Partner or its
affiliates for any services rendered on terms #natfair and reasonable to us or entering intotahdil contractual arrangements with
any of such entities on behalf of AmeriGas Partndesther the Partnership Agreement nor any obther agreements, contracts and
arrangements between us, on the one hand, ancetier& Partner and its affiliates, on the other,arwill be the result of arm’s-
length negotiations
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» Our General Partner may exercise its right tofoaland purchase units as provided in the Partieisgreement or assign such right
to one of its affiliates or to u

Our Partnership Agreement expressly permits oure@éiPartner to resolve conflicts of interest betwéself or its affiliates, on the one
hand, and us or the unitholders, on the othertawdnsider, in resolving such conflicts of intéréise interests of other parties in addition to
the interests of the unitholders. In addition, Bagtnership Agreement provides that a purchasesrmimon units is deemed to have consented
to certain conflicts of interest and actions of @aneral Partner and its affiliates that might pthige be prohibited and to have agreed that
conflicts of interest and actions do not constitutareach by the General Partner of any duty statédplied by law or equity. The General
Partner is not in breach of its obligations undher Partnership Agreement or its duties to us outtitholders if the resolution of such conflic
fair and reasonable to us. The latitude given éRartnership Agreement to the General Partnasiolving conflicts of interest may
significantly limit the ability of a unitholder tohallenge what might otherwise be a breach of fahyaduty.

Our Partnership Agreement expressly limits theiliigtof our General Partner by providing that Beneral Partner, its affiliates and its
officers and directors are not liable for monetdaynages to us, the limited partners or assigneestors of judgment or for any actual
omissions if the General Partner and other peraotesl in good faith. In addition, we are requireéhdemnify our General Partner, its
affiliates and their respective officers, direct@sployees and agents to the fullest extent pahity law, against liabilities, costs and
expenses incurred by our General Partner or sumr persons, if the General Partner or such pewscies in good faith and in a manner they
reasonably believed to be in, or not opposed tobest interests and, with respect to any crimgmateedings, had no reasonable cause to
believe the conduct was unlawful.

Our General Partner may voluntarily withdraw or dets general partner interest.

Our General Partner may withdraw as the generah@aof AmeriGas Partners and the Operating Pattiigmithout the approval of our
unitholders. Our General Partner may also sefjetseral partner interest in AmeriGas Partners hadperating Partnership without the
approval of our unitholders. Any such withdrawabkate could have a material adverse effect on d<auld substantially change the
management and resolutions of conflicts of inter@stdescribed above.

Our agreement with ETP may delay or prevent a charagf control, which could adversely affect the pgiof our common units.

Various provisions in the Contingent Residual Suppgreement (“CRSA”) that we entered into on Jagu£, 2012 with ETP and UGI
Corporation may delay or prevent a change in cbofrdmeriGas Partners, which could adversely afthe price of our common units. These
provisions may also make it more difficult for auritholders to benefit from transactions, includargactual or threatened change in control c
us, even though such a transaction may offer oitheiders the opportunity to sell their common garat a price above the prevailing market
price. The CRSA provides that, during the five-ypariod following the effectiveness of the CRSA, I&drporation may not cease to control
the General Partner without the consent of ETPh(sonsent not to be unreasonably withheld). Theggaintil termination of the CRSA,
which will occur on the earlier of (a) payment udlfof the Supported Debt Principal Amount as defirin the CRSA and (b) payment by ETP
of the maximum amount due by ETP under the CRSA& iill not have any consent right with respect tthange of control of the General
Partner unless such change of control would résatdowngrade of the credit rating of the senimtes issued in connection with the Heritage
Acquisition. Such provisions may prevent unithogirom realizing potential increases in the pritewr common units from an actual or
threatened change in control.

Our partnership agreement limits our General Partre fiduciary duties of care to unitholders and regts remedies available to
unitholders for actions taken by our General Partnthat might otherwise constitute breaches of fidagy duties.

Our Partnership Agreement contains provisionsrindtice the standards of care to which our Genarah®& would otherwise be held by
state fiduciary duty law. For example, our Parthgré\greement waives or limits, to the extent péteci by law, any standard of care and duty
imposed under state law to act in accordance Wélptovisions of our Partnership Agreement so lEmguch action is reasonably believed by
our General Partner to be in, or not inconsistdtit,wur best interest. Accordingly, you may notdogitled to the benefits of certain fiduciary
duties imposed by statute or otherwise that woultiharily apply to directors and senior officerspuiblicly traded corporations.
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Risks Related to Our Business

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

Because many of our customers rely on propanehasting fuel, our results of operations are adféected by warmer-than-normal
heating season weather. Weather conditions hagméicant impact on the demand for propane fohbm¢ating and agricultural purposes.
Accordingly, the volume of propane sold is at iighest during the peak heating season of Octobeugih March and is directly affected by
severity of the winter weather. For example, histdly, approximately 65% to 70% of our annual ilgteopane volumes are sold during these
months. There can be no assurance that normalmwisig@ther in our service territories will occurtire future.

The agricultural demand for propane is also affbtigweather, as dry or warm weather during thedsirseason may reduce the den
for propane. Our AmeriGas Cylinder Exchange (“ACBperations experience higher volumes in the smimdjsummer, mainly due to the
grilling season. Sustained periods of unfavoral#ativer conditions can negatively affect our ACEereies. Unfavorable weather conditions
may also cause a reduction in the purchase andfygéls and other propane appliances which caatilice the demand for our ACE cylind:

Our profitability is subject to propane pricing anihventory risk.

The retail propane business is a “margin-basedihiess in which gross profits are dependent upomxicess of the sales price over the
propane supply costs. Propane is a commaodity,anslich, its unit price is subject to volatile fuations in response to changes in supply or
other market conditions. We have no control oves¢ghmarket conditions. Consequently, the unit pfdee propane that we and other
marketers purchase can change rapidly over a paddd of time. Most of our propane product supgntracts permit suppliers to charge
posted prices at the time of delivery or the curpeites established at major storage points sadWiant Belvieu, Texas or Conway, Kansas.
Because our profitability is sensitive to changew/holesale propane supply costs, it will be adslgraffected if we cannot pass on increase
the cost of propane to our customers. Due to cathgepricing in the industry, we may not be aldepass on product cost increases to our
customers when product costs rise rapidly, or wdharcompetitors do not raise their product priéésally, market volatility may cause us to
sell inventory at less than the price we purchdisechich would adversely affect our operating lesu

High propane prices can lead to customer consereatand attrition, resulting in reduced demand fouo product.

Prices for propane are subject to volatile fludtuat in response to changes in supply and othekehaonditions. During periods of high
propane costs, our prices generally increase. pligles can lead to customer conservation andiattritesulting in reduced demand for our
product.

Volatility in credit and capital markets may restti our ability to grow, increase the likelihood dfefaults by our customers and
counterparties and adversely affect our operatirggults.

The volatility in credit and capital markets magate additional risks to our business in the futWe are exposed to financial market
(including refinancing risk) resulting from, amoather things, changes in interest rates and camditin the credit and capital markets.
Developments in the credit markets during the fstyears increase our possible exposure to thigdity, default and credit risks of our
suppliers, counterparties associated with deriediivancial instruments and our customers. Althowghbelieve that current financial market
conditions, if they were to continue for the foreslele future, will not have a significant impactair ability to fund our existing operations,
such market conditions could restrict our abildygrow through acquisitions, limit the scope of anajapital projects if access to credit and
capital markets is limited or adversely affect operating results.

Supplier defaults may have a negative effect on operating results

When we enter into fixed-price sales contracts withtomers, we typically enter into fixed-price ¢ghase contracts with suppliers.
Depending on changes in the market prices of pitsdrampared to the prices secured in our contreitiissuppliers of propane, a default of
one or more of our suppliers under such contramttdoccause us to purchase propane at higher pricieh would have a negative impact on
our operating results.

We are dependent on our principal propane supplieshich increases the risks from an interruption supply and transportation.

During fiscal 2012, AmeriGas Propane purchased 8084 of its propane needs from fifteen supplidrsupplies from these sources
were interrupted, the cost of procuring replacensepplies and transporting those supplies fromradté/e locations might be materially higl
and, at least on a short-term basis, our earniogkl e adversely affected. Additionally, in centareas, a single supplier may provide more
than 50% of our propane requirements. Disruptiarsupply in these areas could also have an adiepset on our earnings.
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Changes in commodity market prices may have a nagag¢ffect on our liquidity.

Depending on the terms of our contracts with s@pgplas well as our use of financial instrument®¢tiuce volatility in the cost of
propane, changes in the market price of propaneieaie margin payment obligations for us and exjussto an increased liquidity risk.

Our operations may be adversely affected by contipetifrom other energy sources.

Propane competes with other sources of energy, sbmkich are less costly on an equivalent enemgid In addition, we cannot prec
the effect that the development of alternative gnsources might have on our operations. We confpetstomers with suppliers of
electricity, fuel oil and natural gas.

Electricity is a major competitor of propane andusrently more expensive than propane for spaasrigg water heating and cooking.
Fuel oil is also a major competitor of propane Encomparable in price to propane. Furnaces antismgps that burn propane will not operate
on fuel oil and vice versa, and, therefore, a cosiva from one fuel to the other requires the ittesi@an of new equipment. Our customers
generally have an incentive to switch to fuel ailyoif fuel oil becomes significantly less experesihan propane. Except for certain industrial
and commercial applications, propane is generalticompetitive with natural gas in areas where nadigas pipelines already exist because
natural gas is generally a less expensive sourea@fy than propane. As long as natural gas renadiess expensive energy source than
propane, our business will lose customers in eaglon into which natural gas distribution systemesexpanded. The gradual expansion of the
nation’s natural gas distribution systems has teduhand may continue to result, in the availapit natural gas in some areas that previously
depended upon propane.

Our ability to increase revenues is adversely aféztby the decline of the retail propane industry.

The retail propane industry has been declining tiveipast several years, with no or modest growtbtal demand foreseen in the next
several years. Accordingly, we expect that yeaydar industry volumes will be principally affectbg weather patterns. Therefore, our ability
to grow within the industry is dependent on oulligbio acquire other retail distributors and tdhaye internal growth, which includes
expansion of our ACE and National Accounts programsswvell as the success of our sales and markgtoggams designed to attract and
retain customers. Any failure to retain and grow austomer base would have an adverse effect oresuits.

Our ability to grow will be adversely affected ifevare not successful in making acquisitions or igtating the acquisitions we have made.

We have historically expanded our propane busitigesigh acquisitions. We regularly consider andweata opportunities for growth
through the acquisition of local, regional and oadl propane distributors. We may choose to findattere acquisitions with debt, equity, cash
or a combination of the three. We can give no asmes that we will find attractive acquisition catades in the future, that we will be able to
acquire such candidates on economically acceptabtes, that we will be able to finance acquisitionseconomically acceptable terms, that
any acquisitions will not be dilutive to earningslaistributions or that any additional debt inedrto finance an acquisition will not affect our
ability to make distributions.

To the extent we are successful in making acqarstisuch acquisitions involve a number of risksluding, but not limited to, the
assumption of material liabilities, the diversidmmanagement’s attention from the management dy daierations to the integration of
operations, difficulties in the assimilation antergion of employees and difficulties in the astutidon of different cultures and practices, as
well as in the assimilation of broad and geograghiaispersed personnel and operations. The fatloisuccessfully integrate acquisitions,
including Heritage Propane, could have an advdifseten our business, financial condition and fssof operations.

We are subject to operating and litigation risksahmay not be covered by insurance.

Our operations are subject to all of the operatiagards and risks normally incidental to handlstgring, transporting and otherwise
providing combustible liquids such as propane f® by consumers. These risks could result in sntistdéosses due to personal injury and/or
loss of life, and severe damage to and destrucfigmoperty and equipment arising from explosiond ather catastrophic events, including
acts of terrorism. As a result, we are often anlddi@t in legal proceedings and litigation arisinghie ordinary course of business. There can t
no assurance that our insurance will be adequaimtect us from all material expenses relatedetwdpng and future claims or that such levels
of insurance will be available in the future at mowical prices.
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Our net income will decrease if we are requirediteur additional costs to comply with new governmahsafety, health, transportation, tax
and environmental regulations.

We are subject to various federal, state and leafgty, health, transportation, tax and environ@ddatvs and regulations governing the
storage, distribution and transportation of propa&ie have implemented safety and environmentalrprog and policies designed to avoid
potential liability and costs under applicable laWss possible, however, that we will incur inased costs as a result of complying with new
safety, health, transportation and environmentlilegions and such costs will reduce our net incdirie also possible that material
environmental liabilities will be incurred, includj those relating to claims for damages to propamty persons.

Our operations, capital expenditures and financigdsults may be affected by regulatory changes anaharket responses to global climate
change.

There continues to be concern, both nationallyiatednationally, about climate change and the douation of greenhouse gas (“GHG")
emissions, most notably carbon dioxide, to glotiadate change. While some states have adopteddadisegulations regulating the emission
of GHGs for some industry sectors, there is culyerd federal or regional legislation mandating teduction of GHG emissions in the United
States. In September 2009, the federal EnvironrhBntgection Agency issued a final rule establighansystem for mandatory reporting of
GHG emissions. Increased regulation of GHG emissiespecially in the transportation sector, comipgase significant additional costs on us
and our customers. The impact of legislation agglations on us will depend on a number of factduding (i) what industry sectors would
be impacted, (ii) the timing of required complian@#) the overall GHG emissions cap level, (iletallocation of emission allowances to
specific sources, and (v) the costs and opporaméssociated with compliance. At this time, wenoapredict the effect that climate change
regulation may have on our business, financial ttmrdor results of operations in the future.

Unforeseen difficulties with the implementation @peration of our information systems could advengelffect our internal controls and our
business.

We contracted with third-party consultants to @assswith the design and implementation of an imfation system that supports our
Order-to-Cash business processes and such impletioenis ongoing. The efficient execution of ousimgss is dependent upon the proper
functioning of our internal systems. Any signifitdailure or malfunction of our information systemay result in disruptions of our operations.
Our results of operations could be adversely afdtwe encounter unforeseen problems with resjoettie operation of this system.

We may not be able to successfully integrate Hegéa@Propane’s operations with our operations, whicbuld cause our business to suffer.

In order to obtain the anticipated benefits oflteritage Acquisition, we need to continue to comatand integrate the businesses and
operations of Heritage Propane with ours. The coatinn of two large businesses is a complex antlycpcess. As a result, we are required
to devote significant management attention anduress to integrating the business practices anchtipas of AmeriGas Propane and Herit
Propane. The integration process may divert trematin of our executive officers and managememhfday-to-day operations and disrupt the
business of the Partnership and, if implementefientvely, preclude realization of the full bertsfof the transaction expected by us.

Our failure to meet the challenges involved in gsstully integrating Heritage Propane’s operatiwith our operations or otherwise to
realize any of the anticipated benefits of the cioration could adversely affect our results of ofiers. In addition, the overall integration of
AmeriGas Propane and Heritage Propane may, iruthesf, result in unanticipated problems, expengslities, competitive responses and
loss of customer relationships. We expect thedliffies of combining our operations to include, agpothers:

» preserving important strategic and customer reiahs;
* maintaining employee morale and retaining key eyg®s;
» developing and implementing employment policiefatmlitate workforce integratior
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 the diversion of managemss attention from ongoing business conce

 the integration of multiple information systen

* regulatory, legal, taxation and other unanticipassdes in integrating operating and financial eyst;
» coordinating marketing function

» consolidating and eliminating duplicative operatipand

* integrating the cultures of AmeriGas Propane andtatge Propane

In addition, even if we are able to successfultggnate our businesses and operations, we maylihotdalize the expected benefits of
the acquisition within the intended time frameaball. Further, our post-acquisition results oégiions may be affected by factors different
from those existing prior to the acquisition andyrsaffer as a result of the acquisition. As a resué cannot assure you that the combinatic
our business and operations with Heritage Propakheasult in the realization of the full benefiasticipated from the acquisition.

Tax Risks

Our tax treatment depends on our status as a parshé for U.S. federal income tax purposes. If th&ternal Revenue Service (the “IRS”)
were to treat us as a corporation, then our castadable for distribution to holders of common unitwould be substantially reduced.

The availability to a common unitholder of the Uf&leral income tax benefits of an investment amdbmmon units depends, in large
part, on our classification as a partnership fd.Jederal income tax purposes. No ruling fromIBR® as to this status has been or is expectec
to be requested.

If we were classified as a corporation for fedémabme tax purposes (including, but not limiteddoe to a change in our business or a
change in current law), we would be required to f@&yon our income at corporate tax rates (curyemthaximum 35.0% federal rate, in
addition to state and local income taxes at varyatgs), and distributions received by the commuitholders would generally be taxed a
second time as corporate distributions. Becauag would be imposed upon us as an entity, the aaathable for distribution to the common
unitholders would be substantially reduced. Treatnoé us as a corporation would cause a materialaton in the anticipated cash flow and
after-tax return to the common unitholders, likefusing a substantial reduction in the value otiramon units.

Our Partnership Agreement provides that if a laenacted or existing law is modified or interpreire@ manner that subjects us to
taxation as a corporation or otherwise subject® estity-level taxation for federal, state or Ibceome tax purposes, our Partnership
distribution levels will change. These changes wantlude a decrease in the current regular quardéstribution and the target distribution
levels to reflect the impact of this law on us. Asuch reductions could increase our General Pé&tpercentage of cash distributions and
decrease our limited partners’ percentage of caghluitions.
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If federal or state tax treatment of partnershipfa@nges to impose ent-level taxation, the amount of cash available to i distributions
may be lower and distribution levels may have todeereased.

Current law may change, causing us to be treatedcasporation for federal income tax purposestbemvise subjecting us to entitgvel
taxation. For example, the Obama Administration mmetnbers of Congress have recently consideredantha& changes to the existing federa
income tax laws that would have affected certaibliply traded partnerships. Specifically, federatame tax legislation has been considered
that would have eliminated partnership tax treatnfi@ncertain publicly traded partnerships and exeleterized certain types of income
received from partnerships. Any modification to federal income tax laws and interpretations thfemeay or may not be applied retroactively.
Similarly, several states currently impose enliyel taxes on partnerships, including us. If adgliional states were to impose a tax upon t
an entity, our cash available for distribution wabbke reduced. We are unable to predict whethesaaly changes in federal or state law will
ultimately be enacted. Any such changes could negpimpact the value of an investment in our coomuinits.

Holders of common units will likely be subject ttate, local and other taxes in states where holdef€ommon units live or as a result of ¢
investment in the common units.

In addition to U.S. federal income taxes, unithaddeill likely be subject to other taxes, such tedesand local taxes, unincorporated
business taxes and estate, inheritance or intantzikks that are imposed by the various jurisdistia which the unitholder resides or in which
we do business or own property. A unitholder wiely be required to file state and local incomergturns and pay state and local income
taxes in some or all of the various jurisdictionsvhich we do business or own property and mayubgest to penalties for failure to comply
with those requirements. It is the responsibilitgach unitholder to file all applicable U.S. fedlestate and local tax returns.

A successful IRS contest of the federal income fsitions that we take may adversely affect the kedrfor common units and the costs
any contest will be borne directly or indirectly Ilye unitholders and our General Partner.

We have not requested a ruling from the IRS wilpegt to our classification as a partnership fdefal income tax purposes, the
classification of any of the revenue from our propaperations as “qualifying income” under Secfi@d4 of the Internal Revenue Code, or
any other matter affecting us. Accordingly, the IR8y adopt positions that differ from the conclusi@xpressed herein or the positions taker
by us. It may be necessary to resort to adminigéatr court proceedings in an effort to sustaimemr all of such conclusions or the positions
taken by us. A court may not concur with some bofabur positions. Any contest with the IRS mayterally and adversely impact the mar
for the common units and the prices at which thagld. In addition, the costs of any contest withllRS will be borne directly or indirectly by
the unitholders and our General Partner.

Holders of common units may be required to pay tsxan their allocable share of our taxable incomeeenif they do not receive any ca:
distributions.

A unitholder will be required to pay federal incotages and, in some cases, state and local incaxes bn the unitholder’s allocable
share of our taxable income, even if the unithotéeeives no cash distributions from us. We cagonatantee that a unitholder will receive
cash distributions equal to the unitholder’s alldeashare of our taxable income or even the tdiliig to the unitholder resulting from that
income.

Ownership of common units may have adverse tax @musences for tax-exempt organizations and certather investors.

Investment in common units by certain tax-exempitien, regulated investment companies and forpisons raises issues unique to
them. For example, virtually all of our taxableante allocated to organizations exempt from feda@me tax, including individual
retirement accounts and other retirement plang b&ilinrelated business taxable income and thudevilaxable to the unitholder. Distributic
to foreign persons will be reduced by withholdiagés at the highest applicable effective tax rmte, foreign persons will be required to file
U.S. federal income tax returns and pay tax orr s$tere of our taxable income. Prospective unigisldvho are tax-exempt organizations,
regulated investment companies or foreign persbasld consult their tax advisors before investimg@mmon units.

There are limits on the deductibility of losses thaay adversely affect holders of common units.

In the case of taxpayers subject to the passiverldes (generally, individuals, closely-held caogimns and regulated investment
companies), any losses generated by us will onigvadable to offset our future income and canretibed to offset income from other
activities, including other passive activities mvéstments. Unused losses may be deducted whemithelder disposes of the unitholder’s
entire investment in us in a fully taxable trangactvith an unrelated party. A unitholder’s shaf@wor net passive income may be offset by
unused losses from us carried over from prior ydarsnot by losses from other passive activiliesluding losses from other publicly traded
partnerships.
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Tax gain or loss on disposition of common units ddbe different than expected.

A unitholder who sells common units will recogngain or loss equal to the difference between thelenirealized, including the
unitholder’s share of our nonrecourse liabilitizsd the unitholder’s adjusted tax basis in the comomits. Prior distributions in excess of
cumulative net taxable income allocated for a commnoit, which decreased a unitholder’s tax basthat unit, will, in effect, become taxable
income if the common unit is sold at a price grettan the unitholder’s tax basis in that commoit, @ven if the price is less than the unit's
original cost. A portion of the amount realized eftrer or not representing gain, may be ordinargrme. Furthermore, should the IRS
successfully contest some conventions used by wisitlzolder could recognize more gain on the shlommon units than would be the case
under those conventions, without the benefit ofel@sed income in prior years.

The reporting of partnership tax information is copficated and subject to audits.

We will furnish each unitholder with a Schedule Khat sets forth the unitholder’s share of our mepgains, losses and deductions. In
preparing these schedules, we will use variouswtamy and reporting conventions and adopt vardepreciation and amortization methods.
We cannot guarantee that these schedules will gieébult that conforms to statutory or regulateguirements or to administrative
pronouncements of the IRS. Further, our tax retuay be audited, which could result in an audit ahéholder’s individual tax return and
increased liabilities for taxes because of adjustmeesulting from the audit. The rights of a ualtter owning less than a 1% profits interest in
us to participate in the income tax audit proceesvary limited. Further, any adjustments in ourrgturns will lead to adjustments in the
unitholders’ tax returns and may lead to auditaratholders’ tax returns and adjustments of item®lated to us. Each unitholder would bear
the cost of any expenses incurred in connectioh artexamination of the unitholder’s personal &tam.

There is a possibility of loss of tax benefits réfay to nonconformity of common units and nonconfaring depreciation conventions.

Because we cannot match transferors and transfef@esnmon units, uniformity of the tax characttcis of the common units to a
purchaser of common units of the same class mustdirtained. To maintain uniformity and for otheasons, we have adopted certain
depreciation and amortization conventions that eleelbe conform to Treasury Regulations under Sact#3(b) of the Code. A successful
challenge to those conventions by the IRS couleebly affect the amount of tax benefits available purchaser of common units and could
have a negative impact on the value of the comnmits.u

We prorate our items of income, gain, loss and detilon for federal income tax purposes between triersers and transferees of our units
each month based upon the ownership of our unitstbe first day of each month, instead of on the zasf the date a particular unit is
transferred. The IRS may challenge this treatmewmtiich could change the allocation of items of incangain, loss and deduction among
our unitholders.

We will prorate our items of income, gain, loss aedluction for federal income tax purposes betvwessferors and transferees of our
units each month based upon the ownership of dits an the first day of each month, instead oflunliasis of the date a particular unit is
transferred. The use of this proration method n@ybe permitted under existing Treasury Regulatiansl, accordingly, our counsel is unable
to opine as to the validity of this method. Recgritbwever, the U.S. Treasury Department issuedqs®d regulations that provide a safe
harbor pursuant to which publicly traded partngrshmay use a similar monthly simplifying conventtorallocate tax items among transferor
and transferee unitholders. Nonetheless, the peapegulations do not specifically authorize the afthe proration method we will adopt. If
the IRS were to challenge this method or new Trga®gulations were issued, we may be requiredémge the allocation of items of income,
gain, loss and deduction among our unitholders.gdior Lewis & Bockius LLP has not rendered an opinigth respect to whether our
monthly convention for allocating taxable income &msses is permitted by existing Treasury Reguiati Please read “Material Tax
Considerations of Unitholders—Disposition of Comndmits—Allocations Between Transferors and Trareser

Holders of common units may have negative tax cansences if we default on our debt or sell ass

If we default on any of our debt, the lenders Wélve the right to sue us for non-payment. This¢tgcause an investment loss and
negative tax consequences for unitholders throbghdalization of taxable income by unitholdersheiit a corresponding cash distribution.
Likewise, if we were to dispose of assets and zeaitaxable gain while there is substantial datdtanding and proceeds of the sale were
applied to the debt, our unitholders could havedased taxable income without a corresponding disstibution.

The sale or exchange of 50% or more of our capigld profits interests during any twelvaonth period will result in the termination of ou
partnership for federal income tax purpose

We will be considered to have technically termidater partnership for federal income tax purpotéserre is a sale or exchange of 50%
or more of the total interests in our capital anafips within any twelve-month period. Our termiimat would, among other things, result in the
closing of our taxable year for all unitholders,igthwould result in us filing more than one taxuret (and our unitholders could
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receive two Schedules K-1) for one fiscal year emdd result in a significant deferral of depreiciatdeductions allowable in computing our
taxable income. In the case of a unitholder repgrtin a taxable year other than a fiscal year enbiecember 31, the closing of our taxable
year may also result in more than twelve monthsunftaxable income or loss being includable inthigble income for the year of terminati
Our termination would not affect our classificatias a partnership for federal income tax purpdsgisinstead, we would be treated as a new
partnership for tax purposes. If treated as a n@snprship, we must make new tax elections andddoeilsubject to penalties if we are unable
to determine that a termination occurred. Howeurder an IRS relief program, a publicly traded parship that technically terminates may
allowed to provide one Schedule K-1 to unitholdershe year notwithstanding that it has more tbaa partnership tax year. The risk of a
technical termination and the attendant consequsethescribed above is heightened by the sale pursu#ris registration statement of
approximately 32% of our common units.
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USE OF PROCEEDS
We will not receive any proceeds from the salehefdcommon units by the Selling Unitholder.
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SELLING UNITHOLDER

This prospectus covers the offering for resalepfa29,567,362 common units owned by the Sellingidlder. These common units
were obtained by the Selling Unitholder in conrattivith the Heritage Acquisition as partial consadiin for the contribution by the Selling
Unitholder to us of all the equity interests of mge Propane on January 12, 2012. On the samé&d&yand the Selling Unitholder entered
into a unitholder agreement with us. The agreempentides ETP and the Selling Unitholder with regigon rights related to the common
units. By letter dated January 14, 2013, ETP adwviseof the Selling Unitholder’s election to causdo register the offer and sale of all
common units held by it.

The Selling Unitholder is not a broker-dealer regyisd under Section 15 of the Securities Exchargeof1934, as amended (the
“Exchange Act”) or an affiliate of a broker-deategistered under Section 15 of the Exchange Act.

Number of
Common Units
Beneficial Ownership Being Beneficial Ownership
Prior to the Offering Offered After the Offering
Number of Number of
Common Units Perceni Common Units Perceni

Name of Selling Unitholder 1) 2) 1) 2)
Heritage ETC, L.P 29,567,36 32 29,567,36 0 0

(1) Inaccordance with Rule 13d-3 under the Exchafct, a person is deemed to be the beneficial ovioepurposes of this table, of any
common units over which such person has votingnagstment power or of which such person has thd t@macquire beneficial
ownership within 60 days of January 28, 2C

(2) The percentage of common units beneficially esvis calculated based on the number of commos onistanding as of January 28,
2013, which was 92,812,417 common ur
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DESCRIPTION OF COMMON UNITS AND CERTAIN MATERIAL
TERMS OF OUR PARTNERSHIP AGREEMENT

General

The common units represent limited partner intsrést entitle the holders to participate in AmasG@artners’ distributions and exercise
the rights and privileges available to limited pars under our Partnership Agreement.

Number of Units

As of January 28, 2013, we had 92,812,417 commds antstanding of which the Selling Unitholder adnapproximately 32% and our
General Partner and its subsidiaries owned appaiein25.6%. In addition, our General Partner halds0% general partner interest in us
a 1.01% general partner interest in AmeriGas Prephair.

Under our Partnership Agreement, we generally msyd, without further unitholder action, an unladinumber of additional limited
partner interests and other equity securities wiith rights, preferences and privileges as shadkkablished by our General Partner in its sole
discretion, including securities that may have sde@hts to which holders of common units are ewotitled.

Under our Partnership Agreement, no person hapaeemptive, preferential or other similar righthwiespect to the issuance of any
common units, whether unissued, held in the trgasuhereafter created, except that the Generah@&ahnas the right, which it may from time
to time assign in whole or in part to any of itélaftes, to purchase common units from us wheneaed on the same terms that, we issue
common units to persons other than the Generah@aaind its affiliates, to the extent necessarpaintain the percentage interests of the
General Partner and its affiliates equal to thattvilexisted immediately prior to the issuance ahscommon units.

Listing
Our common units are listed on the NYSE under tinel®l “APU.”

Voting

Under our Partnership Agreement, record holdemuotommon units are only entitled to vote on dtleh number of matters, including
certain material amendments to our Partnership éxgent, proposed merger transactions, removal oGeueral Partner and election of a new
General Partner, the transfer of our General Pastpartnership interest and, in some cases, diteal of the Partnership. If a record holder
has the right to vote, such record holder will hawste according to his percentage interest in @& Partners. Our Partnership Agreement
provides, however, that any person or group (atiem our General Partner and its affiliates) tlvet®beneficially 20% or more of all of the
outstanding common units cannot vote on any mattet,those common units will not be consideredetolitstanding when we send notices o
a meeting of unitholders, calculate required vadesermine the presence of a quorum or take otimdlias actions under our Partnership
Agreement, unless otherwise required by law. S&¢“Bnitholder Agreement” below for information redimg the voting agreement we
entered into with ETP.

Cash Distributions
In General

Our Partnership Agreement requires us to deteralira our available cash within 45 days followitige end of each fiscal quarter and tc
distribute all such available cash to our unithcddend our General Partner promptly thereafter difable cash” generally means, with respect
to any fiscal quarter, all cash on hand at thear@hch quarter, plus all additional cash on handfahe date of the determination of available
cash resulting from borrowings after the end ofdbarter, less the amount of reserves establishedibGeneral Partner in its reasonable
discretion to provide for the proper conduct of business (including reserves for future capitglemditures), to comply with applicable law,
debt instruments or agreements, or to provide fdiod&iture distributions to partners.

Cash distributions will be made either from “opéeratsurplus” or from “capital surplus.” Availableash from operating surplus is
distributed differently from available cash fronpdal surplus.

“Operating surplus,” with respect to any periodhglly means:

 our cash balance on the closing date of our inptigdlic offering plus $40 million, plus all of ogash receipts since the closing of our
initial public offering, excluding cash receiptsifin interim capital transactions (as defined belg)s working capital borrowings
after the end of such period, le

« all of our operating expenses, the payment of cedbour indebtedness, maintenance capital experedi and reserves established fol
future operations, in each case since the clodiogioinitial public offering.

Interim capital transactions generally include bwings (other than for working capital purposes atiger items purchased on open
account in the ordinary course of business), s#leguity securities and sales or other dispositioihassets for cash, other than sales of
inventory in the ordinary course of business, safesther current assets and sales of assets asfpamrmal retirements or replacements.
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All available cash distributed is treated as disttéd from operating surplus until the sum of glitable cash distributed since our initial
public offering equals the operating surplus athefend of the quarter before that distributiony Amailable cash distributed in excess of
operating surplus will be treated as having bestriduted from capital surplus.

If capital surplus is distributed on a common ussued in the initial public offering in an aggregiamount equal to the initial public
offering price of the common units of $21.25 pemooon unit, plus any arrearages in the paymentefrtmimum quarterly distribution on the
common units, then the distinction between opegatinplus and capital surplus will cease and ddsequent distributions of available cash
will be made from operating surplus. Historicallye have not made any distributions of availablddemm capital surplus and we do not
expect to do so in the foreseeable future.

We will distribute available cash from operatinggdus as follows:
« first, 1% to the General Partner and 99% to althaiders, pro rata, until the amount distributed @emmon unit equals $0.55

* then, 1% to the General Partner and 99% to alhalders, pro rata, until the additional amountribstted per common unit equals
$0.055;

» then, 14.1327% to the General Partner and 85.8683%b unitholders, pro rata, until the additioaahount distributed per common
unit equals $0.09:

* then, 24.2347% to the General Partner and 75.7663# unitholders, pro rata, until the additiomahount distributed per common
unit equals $0.208; ar

* then, 49.4898% to the General Partner and 50.51028 unitholders, pro rati

As is the case for most master limited partnerstips Partnership Agreement requires that distidimgtto our partners upon our
liquidation (or to a partner upon certain redemptijobe made in accordance with positive capitabactbalances in order to comply with
Treasury Regulations as to our allocations of tams. Although our Partnership Agreement grantsGemeral Partner broad discretion to use
special allocations, capital account adjustmemtd,ather corrective measures to prevent this daguitzount liquidation requirement from
causing economic distortions, it is not possibledofirm in all instances that such economic distos will not result from this capital account
liquidation requirement. The General Partner belewowever, that it is highly unlikely that anygkieconomic distortions will arise with
respect to our common units.

Transfer Restrictions

Common units are securities and are transferalgierding to the laws governing the transfer of sities: Until the transfer of a common
unit has been registered on our books, we wilt titea record holder as the absolute owner forudbpses. Transfers of common units will not
be recorded by the transfer agent or recognizagshyntil the transferee executes and deliversrafiea application. A purchaser or transferee
of common units who does not execute and delivearesfer application (i) will not receive cash distitions, unless the common units are hels
in nominee or “street” name and the nominee or &érdlas executed and delivered a transfer applicatith respect to the common units, and
(i) may not receive federal income tax informatemd reports furnished to record holders of comnontits. We have discretion to withhold
consent to transfer. See “ETP Unitholder Agreembatdw for information regarding transfer restiocts applicable to ETP.

The General Partner may impose restrictions ofrémsfer of common units if, in the opinion of ceeh such restrictions are necessary
to avoid a substantial risk that we may be taxead esrporation or otherwise as an entity for febie@ome tax purposes. The restrictions may
be imposed by making such amendments to the Pslnipeigreement as the General Partner in its get@ation may determine to be
necessary or appropriate to impose such restrgtigmovided, however, that any amendment that #ee@l Partner believes, in the exercis
its reasonable discretion, could result in thestielg or suspension of trading of the common umit&ny national securities exchange on whicl
our common units are then traded must be approyehebholders of at least a majority of the outdtag common units.

Amendments to the Partnership Agreement

General. Amendments to our Partnership Agreement may beogexponly by or with the consent of our Generatrfear In order to
adopt a proposed amendment, other than the ametsigisoussed below, our General Partner is requiredek written approval of the
holders of the number of units required to apprireeamendment or call a meeting of the limitedrgen to consider and vote upon the
proposed amendment. Except as described belownandment must be approved by a majority of thetantbng common units.

Prohibited Amendments. No amendment may be made that would:

» enlarge the obligations of any limited partner withits consent, unless approved by at least arityafif the type or class of limited
partner interests so affected;
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 enlarge the obligations of, restrict in any way awation by or rights of, or reduce in any way theoants distributable, reimbursable
otherwise payable by us to our General Partneronitthe consent of our General Partner, which aun®say be given or withheld in
its sole discretior

The provision of our Partnership Agreement preventhe amendments having the effects describenyirfthe clauses above can be
amended upon the approval of the holders of at 88 of the outstanding units voting together aggle class (including units owned by
General Partner and its affiliates).

No Unitholder Approval . Our General Partner may generally make amendni@oisr Partnership Agreement without the approdany
limited partner or assignee to reflect:

» achange in our name, the location of our pringgi@te of our business, our registered agent oregistered office
» the admission, substitution, withdrawal or remasabartners in accordance with our Partnership Agrent;

» a change that our General Partner determines swol¢sdiscretion to be necessary or advisable adifgwr continue our qualification
a limited partnership or a partnership in whichlitheted partners have limited liability under ttavs of any state or to ensure that
neither we nor the Operating Partnership will lzated as an association taxable as a corporatioihernvise taxed as an entity for
federal income tax purpose

» achange that our General Partner determines $oliésdiscretion to be necessary or advisablen®atithorization of additional
partnership securities or rights to acquire pasimigrsecurities

» any amendment expressly permitted in our Partneisbreement to be made by our General Partnergpatone;
* any change in our fiscal year or taxable year atated changes; |
« any other amendments substantially similar to drth@matters described in the clauses ab

In addition, our General Partner may make amendsrterdur Partnership Agreement without the appro¥ahy limited partner if our
General Partner determines that those amendments:

« do not adversely affect the limited partners (or particular class of limited partners) in any nnizlerespect

» are necessary or advisable to satisfy any requimsneonditions or guidelines contained in any apindirective, order, ruling or
regulation of any federal or state agency or jdiauthority or contained in any federal or staddude;

» are necessary or advisable to facilitate the tgadidimited partner interests or to comply withyamle, regulation, guideline or
requirement of any securities exchange on whicHithiged partner interests are or will be listed fiading;

e are necessary or advisable for any action takesubyseneral Partner relating to splits or comboraiof units under the provisions of
our Partnership Agreement;

» are required to effect the intent expressed inghispectus or the intent of the provisions of Bartnership Agreement or are
otherwise contemplated by our Partnership Agreen

Opinion of Counsel and Unitholder Approval . No other amendments to our Partnership Agreemiiitbecome effective without the
approval of holders of at least 90% of the outsit@gndnits voting as a single class unless we dibgtin an opinion of counsel to the effect that
the amendment will not affect the limited liabilijmder applicable law of any of our limited parser

In addition to the above restrictions, any amendrtieat would have a material adverse effect orritites or preferences of any type or
class of outstanding units in relation to othessks of units will require the approval of at lemstajority of the type or class of units so
affected. Any amendment that reduces the votinggregage required to take any action is requirdzbtapproved by the affirmative vote of
limited partners whose aggregate outstanding goitstitute not less than the voting requiremenghkbto be reduced.

Merger or Consolidation

A merger or consolidation of us requires the paipproval of our General Partner. However, our Garfeartner has no duty or obligati
to consent to any merger, consolidation or conearand may decline to do so free of any fiduciarydr obligation whatsoever to us or the
limited partners, including any duty to act in gdadh or in the best interest of us or the limifgttners.

In addition, the Partnership Agreement generalbhflits our General Partner, without the prior @t of the holders of a unit majorit
from causing us to, among other things, sell, emgbaor otherwise dispose of all or substantiallpibur assets in a single transaction or a
series of related transactions. Our General Pantiagr, however, mortgage, pledge, hypothecate ait graecurity interest in all or substantic
all of our assets without that approval. Our Gelneeaitner may also sell all or substantially albof assets under a foreclosure or other
realization upon those encumbrances without thatcyal.
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Change of Management Provisions

Our Partnership Agreement contains specific prouisithat are intended to discourage a person apgrom attempting to remove
AmeriGas Propane, Inc. as our General Partneth@raetse change our management. If any person apgother than our General Partner and
its affiliates acquires beneficial ownership of 28%more of any class of units, that person or grieges voting rights on all of its units.

Our Partnership Agreement also provides that if@eneral Partner is removed as our General Partrilar circumstances where cause
does not exist, and units held by our General Bagnd its affiliates are not voted in favor oftthemoval:

* any existing arrearages in payment of the minimurigrly distribution on the common units will beiaguished; ant

» our General Partner will have the right to convtsrGeneral Partner units and its incentive distitn rights into common units or to
receive cash in exchange for those interests kaséuk fair market value of those interests at tina.

Non-Citizen Assignees; Redemption

If we are or become subject to federal, state calltaws or regulations that, in the reasonablerdgnation of our General Partner, create
a substantial risk of cancellation or forfeitureamfy property that we have an interest in becatifeeanationality, citizenship or other related
status of any limited partner, we may redeem thts tneld by the limited partner at their currentrked price. In order to avoid any cancellat
or forfeiture, our General Partner may require dawxhed partner to furnish information about hitionality, citizenship or related status. If a
limited partner fails to furnish information abdis nationality, citizenship or other related s¢atithin 30 days after a request for the
information or our General Partner determines aéeeipt of the information that the limited partigenot an eligible citizen, the limited
partner may be treated as a non-citizen assigneen/citizen assignee is entitled to an interestwadent to that of a limited partner for the
right to share in allocations and distributionsiiras, including liquidating distributions. A nortigen assignee does not have the right to direc
the voting of his units and may not receive disttiiins in-kind upon our liquidation.

Indemnification

Under our Partnership Agreement, in most circuntganwe will indemnify the following persons, tetfullest extent permitted by law,
from and against all losses, claims, damages dfssigvents:

» our General Partne
» any departing General Partn
» any person who is or was an affiliate of or ownfeamequity interest in a General Partner or ampading General Partne

» any person who is or was a director, officer, erypéy partner, agent or trustee of any entity s#h o the preceding three bullet
points; anc

* any person who is or was serving as director, effiemployee, partner, agent or trustee of angé&eson at the request of our General
Partner or any departing General Part

Any indemnification under these provisions will piide out of our assets. Unless it otherwise agmesieneral Partner will not be
personally liable for, or have any obligation towtrtdute or lend moneys or properties to us to Enab to effectuate, indemnification. We may
purchase insurance against liabilities assertethsigand expenses incurred by persons for ouriteiwvegardless of whether we would have
the power to indemnify the person against lialeiitunder our Partnership Agreement.

Reimbursement of Expenses

Our Partnership Agreement requires us to reimbowséseneral Partner for all direct and indirectenges it incurs or payments it makes
on our behalf and all other expenses allocablestorwtherwise incurred by our General Partnenimection with operating our business.
These expenses include salary, bonus, incentivgensation and other amounts paid to persons whorpeservices for us or on our behalf
and expenses allocated to our General Partnes laffitiates. The General Partner is entitled ttedwine in good faith the expenses that are
allocable to us.

Right to Inspect Our Books and Records

Our Partnership Agreement provides that a limitadrger can, for a purpose reasonably related tmtésest as a limited partner, upon
reasonable written demand stating the purposeatif damand and at his own expense, have furnishieidto

» acurrent list of the name and last known addréssach partnel
+ acopy of our tax return

» information as to the amount of cash, and a desonignd statement of the agreed value of any gitegrerty or services, contributed
or to be contributed by each partner and the datghich each partner became a part
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» copies of our Partnership Agreement, our certificztlimited partnership, related amendments aweeps of attorney under which
they have been execute

 information regarding the status of our busineskfarancial condition; an
» any other information regarding our affairs asist jand reasonabl

Our General Partner may, and intends to, keep demtial from the limited partners trade secretstber information the disclosure of
which our General Partner believes in good faitfiasin our best interests or that we are requinethw or by agreements with third parties to
keep confidential.

Registration Rights of Our General Partner

Under our Partnership Agreement, we have agreeebister for resale under the Securities Act 0f313% amended (the “Securities
Act”) and applicable state securities laws any cammnits or other partnership securities propoedzktsold by our General Partner, our
officers and directors or any of their respectiffdiates or their assignees if an exemption frdra tegistration requirements is not otherwise
available. These registration rights continue ¥aw t/ears following any withdrawal or removal of Arit@as Propane, Inc. as General Partner.
We are obligated to pay all expenses incidenttfiéaegistration, excluding underwriting discouaitsl commissions.

ETP Unitholder Agreement

On January 12, 2012, in connection with the closihthe Heritage Acquisition and our issuance qb8%,362 common units to ETP as
equity consideration, ETP agreed: (i) to the exthat it has any voting rights, to vote its comnumits in a manner consistent with the
recommendation of the board of directors of our&ahPartner; (ii) not to transfer any of its commuits until January 13, 2013; (iii) not to
engage in certain activities and to abide by ceti@insfer restrictions until such time as the aggte beneficial ownership of ETP and its
affiliates is less than 4.9% of the then outstagdiommon units; and (iv) to certain registratiaghts with respect to its common units,
including the right to have this registration stasmt filed given the expiration of the one-yeardimd period. Any person who becomes a
holder of common units under the unitholder agregme entered into with ETP will also be bound bgdge terms, but a person who acquires
shares pursuant to this registration statementetibe bound by those terms.

Transfer Agent and Registrar

Our transfer agent and registrar for the commotsusiComputershare Investor Services. Its addsgSemputershare Investor Services,
P.O. Box 43078, Providence, RI 02940-3078.
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DESCRIPTION OF INDEBTEDNESS

As of September 30, 2012, we had outstanding totasolidated indebtedness of approximately $2.B®miand cash of approximately
$60.1 million. Our primary indebtedness instrumeresdescribed below.

7.00% Senior Notes

As of September 30, 2012, we had outstanding $980l®n principal amount of 7.00% Senior Notes dday 2022. These notes were
issued by our subsidiaries, AmeriGas Finance Caorgd.AmeriGas Finance LLC, pursuant to an inderdated January 12, 2012, entered into
by us, AmeriGas Finance Corp., AmeriGas Finance Bh@ U.S. Bank National Association, as trustee T80% Senior Notes are fully and
unconditionally guaranteed on a senior unsecursi iy us. These notes and guarantees rank semight of payment to any future
subordinated indebtedness and equally in rightagfieent with all of our existing and future senimtlébtedness and that of the issuers.
AmeriGas Finance Corp. and AmeriGas Finance LLGhhe right to redeem the notes, in whole or in, gaior to their maturity subject to
certain restrictions, including restrictions in agreement with ETP relating to the Heritage Acjois. A premium applies to redemptions of
the 7.00% Senior Notes through May 2020. AmeriGaarice Corp. and AmeriGas Finance LLC may alsoeedat a premium and subject to
certain restrictions, up to 35% of the Notes wiita proceeds of a registered public equity offering.

6.75% Senior Notes

As of September 30, 2012, we had outstanding $580l@n principal amount of 6.75% Senior Notes dday 2020. These notes were
issued by our subsidiaries, AmeriGas Finance Gorgd.AmeriGas Finance LLC, pursuant to an inderdated January 12, 2012, entered into
by us, AmeriGas Finance Corp., AmeriGas Finance Bh@ U.S. Bank National Association, as trustee @f5% Senior Notes are fully and
unconditionally guaranteed on a senior unsecursi iy us. These notes and guarantees rank semight of payment to any future
subordinated indebtedness and equally in rightagfieent with all of our existing and future senimtlébtedness and that of the issuers.
AmeriGas Finance Corp. and AmeriGas Finance LLG:hhe right to redeem the Notes, in whole or iri,garfor to their maturity subject to
certain restrictions, including restrictions in agreement with ETP relating to the Heritage Adtjois. A premium applies to redemptions of
the 6.75% Notes through May 2018. AmeriGas Fina&ae. and AmeriGas Finance LLC may also redeem,pmemium and subject to cert
restrictions, up to 35% of the Notes with the pextsof a registered public equity offering.

6.50% Senior Notes

As of September 30, 2012, we had outstanding $27@li@n principal amount of 6.50% Senior Notes @@21. These notes were issuec
pursuant to an indenture dated January 20, 201drezhinto by us, AmeriGas Finance Corp. and UakBNational Association, as trustee.
The 6.50% senior notes are unsecured senior ololigadnd rank senior in right of payment to anyrfatsubordinated indebtedness and eq
in right of payment with all of our and AmeriGasikgnce Corp.’s existing and future senior indebtesine

6.25% Senior Notes

As of September 30, 2012, we had outstanding $4%0l@n principal amount of 6.25% Senior Notes 14 9. These notes were issued
pursuant to an indenture dated January 20, 201drezhinto by us, AmeriGas Finance Corp. and UahkBNational Association, as trustee.
The 6.25% senior notes are unsecured senior ololigadnd rank senior in right of payment to anyrfatsubordinated indebtedness and eq
in right of payment with all of our and AmeriGas&nce Corp.’s existing and future senior indebtedne

HOLP Senior Secured Notes

In connection with the Heritage Acquisition, wewased the HOLP Notes. The HOLP Notes have intesgssranging from 7.26% to
8.87%. All receivables, contracts, equipment, inggn general intangibles, cash concentration agtso@nd the capital stock of HOLP'’s
subsidiaries secure the HOLP Notes. Interest i$ gaarterly or semiannually and principal paymemesmade in annual installments through
2020. As of September 30, 2012, there was $51lbmprincipal amount outstanding of the HOLP Notes

Bank Credit Agreement

As of September 30, 2012, AmeriGas Propane hadamdli®g borrowings of $49.9 million and outstandietiers of credit of $47.9
million under AmeriGas PropareBank Credit Agreement. The Bank Credit Agreenieamong AmeriGas Propane, as Borrower, the Ge
Partner as a Guarantor thereunder, Wells Fargo,Bdational Association, as Administrative Agent,iBgline Lender and Issuing Lender,
Wells Fargo Securities, LLC, as Sole Lead Arraraget Sole Book Manager and a syndicate of finanmegitutions from time to time party
thereto. As of September 30, 2012, AmeriGas Prdpawailable borrowing capacity under the Bank @rédreement was $427.2 million.

Amendment No. 2 to the Bank Credit Agreement, eaténto on January 12, 2012, made the following iffttations, among others, to
the Bank Credit Agreement: (i) an increase in tegdfving Credit Commitments (as such term is defimethe Bank Credit Agreement) from
$325 million to $525 million; (ii) an increase inet L/C Commitment (as such term is defined in taalBCredit Agreement) from (x) the lesser
of $100 million and the Revolving Credit Commitmént(y) the lesser of
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$125 million and the Revolving Credit Commitmeriif) @n extension of the Revolving Credit MaturBate (as such term is defined in the
Bank Credit Agreement) from (x) the earlier of o 15, 2015 and the date of other termination evender the Bank Credit Agreement to
(y) the earlier of October 15, 2016 and the datetlér termination events under the Bank Crediteggrent; (iv) a restatement of the definition
of Consolidated EBITDA (as defined in Amendment Rdo the Bank Credit Agreement) to adjust for @@rtransaction costs and synergies

related to the Heritage Acquisition for a limitéehé period; and (v) certain amendments to finanmi&enants for a limited time period as a
result of the Heritage Acquisition.

Amendment No. 4 to the Bank Credit Agreement, exténto as of April 18, 2012, increased the Cowlstéid MLP Total Leverage Ratio
(as such term is defined in the Bank Credit Agregin® (i) a maximum of 5.50 to 1.00 through MaB&h 2013 and (ii) a maximum of 5.25 to
1.00 thereafter. Amendment No. 3 to the Bank Cradieement, entered into as of April 3, 2012, coted the names of certain entities
acquired as part of the Heritage Acquisition.

23



Table of Contents

MATERIAL TAX CONSIDERATIONS OF UNITHOLDERS

This section is a description of the material UeBleral income tax consequences that may be reléwvamnospective unitholders who are
individual citizens or residents of the United 8&and, unless otherwise noted in the followingudision, is the opinion of Morgan, Lewis &
Bockius LLP, counsel to our General Partner andnssfar as it relates to legal conclusions witspet to matters of U.S. federal income tax
law. This section is based upon current provisimiithe Code, existing and proposed Treasury reigmiapromulgated under the Code (the
“Treasury Regulations”) and current administrativings and court decisions, all of which are sabje change. Later changes in these
authorities may cause the tax consequences tosudagtantially from the consequences described béloess the context otherwise requires,
references in this section to “us” or “we” are refeces to AmeriGas Partners, and the Operatingétattip.

The following discussion does not address all fe8eral income tax matters affecting us or ourhaiders. Moreover, the discussion
focuses on unitholders who are individual citizensesidents of the United States and has onlydnapplication to corporations, estates,
trusts, nonresident aliens or other unitholdergemtitio specialized tax treatment, such as tax-gxémstitutions, employee benefit plans,
foreign persons, financial institutions, insuragoepanies, real estate investment trusts (REImd)vidual retirement accounts (IRAs), mutual
funds, dealers and persons entering into hedgamgéctions. Accordingly, we urge each prospectithalder to consult, and depend on, his
own tax advisor in analyzing the federal, stateal@nd foreign tax consequences particular touthaholder of the ownership or disposition of
common units.

Legal Opinions and Advice

All statements as to matters of law and legal agsiohs, but not as to factual matters, containgtigsection, unless otherwise noted.
the opinion of Morgan, Lewis & Bockius LLP and dr@sed on the accuracy of the representations mads &dnd our General Partner.

No ruling has been or will be requested from th8 Hegarding any matter affecting us or prospeatnitholders. Instead, we will rely on
opinions of Morgan, Lewis & Bockius LLP. Unlike aling, an opinion of counsel represents only tlamsel’s best legal judgment and does
not bind the IRS or the courts. Accordingly, thénigns and statements made herein may not be sadtay a court if contested by the IRS.
Any contest of this sort with the IRS may mateyiahd adversely impact the market for the commats @amd the prices at which the common
units trade. In addition, the costs of any contéit the IRS, principally legal, accounting andateld fees, will result in a reduction in cash
available for distribution to our unitholders anat @&eneral Partner and thus will be borne indigelsyl our unitholders and our General Part
Furthermore, the tax treatment of us, or of anstwment in us, may be significantly modified by figlegislative or administrative changes or
court decisions. Any modifications may or may netrbtroactively applied.

For the reasons described below, Morgan, Lewis & LLP has not rendered an opinion with respethe following specific U.S.
federal income tax issues:

 the treatment of a unitholder whose common ungd@aned to a short seller to cover a short sat®oefmon units (please read “Fax
Treatment of Unitholde—Treatment of Short Sal’);

» whether our monthly convention for allocating taleaincome and losses is permitted by existing TugaRegulations (please read “—
Disposition of Common Uni—Allocations Between Transferors and Transfe”); and

» whether our method for depreciating Section 748stdjents is sustainable in certain cases (please‘teTax Treatment of
Operation—Section 754 Electic’ and“Uniformity of Common Unit”).

Partnership Status

We are treated as a partnership for U.S. fedecahie tax purposes and, therefore, generally wilbediable for U.S. federal income
taxes. Instead, as described below, each of otinalders will take into account its respective ghairour items of income, gain, loss and
deduction in computing its U.S. federal incomeliakility as if the unitholder had earned such imeodirectly, even if no cash distributions
made to the unitholder. Distributions by us to &hoider generally will not give rise to income gain taxable to such unitholder, unless the
amount of cash distributed to a unitholder excekdsinitholder’s adjusted tax basis in its commoitsu

Section 7704 of the Code generally provides thatiply traded partnerships will be treated as coagions for U.S. federal income tax
purposes. However, if 90% or more of a partnershipdss income for every taxable year it is puplichded consists of “qualifying income,”
the partnership may continue to be treated astagrahip for U.S. federal income tax purposes ‘(@alifying Income Exception”).

Qualifying income includes income and gains derifredh the transportation, storage, refining, preges and marketing of crude oil, natural
gas and products thereof. Other types of qualifyifile@me include interest (other than from a finahbusiness), dividends, gains from the sale
of real property and gains from the sale or otligpakition of capital assets held for the productbbincome that otherwise constitutes
qualifying income. We estimate that significantig$ than 10% of our current gross income is ndffging income.
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Based upon factual representations made by uswan@eneral Partner regarding the composition ofincmme and the other
representations set forth below, Morgan, Lewis &Bos LLP is of the opinion that we will be treatesla partnership for U.S. federal income
tax purposes. The representations made by us ar@demeral Partner upon which Morgan, Lewis & BosKilLP has relied include, without
limitation:

(a) neither we nor the Operating Partnership atagehny of our other partnership or limited ligghicompany subsidiaries has elected to
be treated as a corporation for U.S. federal inctameurposes;

(b) for each taxable year of our existence thatitgect to the Qualifying Income Exception, morartl®0% of our gross income has beer
income of a character that Morgan, Lewis & BocKill® has opined is “qualifying income” within the ar@ng of Section 7704(d) of the
Code; and

(c) each hedging transaction that we treat astregtih qualifying income has been appropriatelgntified as a hedging transaction
pursuant to applicable Treasury Regulations, aisdolean associated with crude oil, natural gasradyzts thereof that are held or to be
held by us in activities that Morgan, Lewis & BogkiLLP has opined generate qualifying income.

We believe that these representations are truegpeltt that these representations will be truaerftiture.

If we fail to meet the Qualifying Income Exceptiaither than a failure that is determined by the {&8e inadvertent and that is cured
within a reasonable time after discovery (in whiglse the IRS may also require us to make adjustmétit respect to our unitholders or pay
other amounts), we will be treated as transferailhg@f our assets, subject to our liabilities, toeawly formed corporation, on the first day of the
year in which we fail to meet the Qualifying IncofBeception, in return for stock in that corporatanmd then to have distributed that stoc
our unitholders in liquidation of their interestsus. This deemed contribution and liquidation $thawt result in the recognition of taxable
income by our unitholders or us so long as ouilli&s do not exceed the tax basis of our asSé¢tereafter, we would be treated as an
association taxable as a corporation for U.S. fldecome tax purposes. If for any reason we ataliie as a corporation, our items of income.
gain, loss and deduction would be taken into actbyms in determining the amount of our liabifity U.S. federal income tax, rather than
being passed through to our unitholders. Accordinglir taxation as a corporation would materiadigiuce our cash distributions to unitholder:
and thus would likely substantially reduce the eabfi our common units. In addition, any distribatimade to a unitholder would be treated as
(i) a taxable dividend income to the extent of ouirent or accumulated earnings and profits thiga fiontaxable return of capital to the exten
of the unitholder’s tax basis in our common unitd ¢hereafter (iii) taxable capital gain.

The remainder of this discussion is based on Marbawis & Bockius LLP’s opinion that we will be &ged as a partnership for U.S.
federal income tax purposes.

Tax Treatment of Unitholders
Limited Partner Status

Unitholders who have become our limited partnetshve treated as our partners for U.S. federalimedax purposes. Assignees who
have executed and delivered transfer applicatiamd,are awaiting admission as limited partnersuaniitholders whose common units are held
in street name or by a nominee and who have tin tégdirect the nominee in the exercise of thatsgttendant to the ownership of their
common units will be treated as our partners f@.Bederal income tax purposes. Because theredgect authority addressing assignees of
common units who are entitled to execute and detramsfer applications but who fail to do so, saskignees may not be treated as our
partners for U.S. federal income tax purposes. &b @f our income, gain, deductions or lossespsntable by a unitholder who is not a par
for U.S. federal income tax purposes, and anyiligions received by such a unitholder should tfeeesbe fully taxable as ordinary income.
These holders should consult their own tax advigatts respect to their status as our partners f&. federal income tax purposes.

In the following portion of this section, the wdtghitholder” refers to a holder of our common unitBo is one of our partners.

Flow-Through of Taxable Income

Subject to the discussion below under “—Tax Treaitnoé Operations—Entity-Level Collectionsie will not pay any federal income t
Instead, each unitholder will be required to reporhis income tax return his share of our incogaéns, losses and deductions without regard
to whether we make cash distributions to him. Cqueatly, we may allocate income to a unitholdemeifére has not received a cash
distribution. Each unitholder will be required teiude in income his allocable share of our incogaéns, losses and deductions for our taxabl
year ending with or within his taxable year. Owatle year ends on December
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Allocation of Partnership Income, Gain, Loss and Dection

In general, our items of income, gain, loss andud#édn will be allocated among the General Paramef the unitholders in accordance
with their respective percentage interests, sultgecertain modifications. These modifications gppl periods in which distributions are made
to the General Partner and the unitholders othaer th accordance with their respective percentaggedsts on account of incentive general
partner distribution rights. In this case, we médlgproportionate allocations of income to the GahBartner in an attempt to match such
disproportionate distributions. We will also modtfie manner in which losses are allocated to oneis at times when our partners have
negative capital accounts as needed to complytiviiTreasury Regulations.

Certain items of our income, gain, loss or deductidl be allocated as required or permitted bytleec704(c) of the Code to account for
the difference between the tax basis and fair mas&ieie of our assets at the time such assets eithier transferred to us as a capital
contribution or revalued on our books for tax pwgm Allocations may also be made to account fodifierence between the fair market ve
of our assets and their tax basis at the time pfodfering of our units (collectively, with the afementioned difference between fair market
value and the tax basis of property contributedstoa “Book-Tax Disparity”).

An allocation of items of our income, gain, losgdeduction, other than an allocation required leyGlode to eliminate a Book-Tax
Disparity, will generally be given effect for U.federal income tax purposes on a safe harbor baditermining a partnes’share of an item
income, gain, loss or deduction only if the allo@mathas “substantial economic effect.” In any otbase, a partner’s share of an item will be
determined on the basis of the partner’s intereasi which will be determined by taking into acaball of the facts and circumstances,
including:

 the partn€'s relative contributions to u

 the interests of all of the partners in our praoditel losses

 the interest of all of the partners in our caskvfland

« the rights of all of the partners to distributiafscapital upon liquidatior

Based upon factual representations made by uswan@eneral Partner, Morgan, Lewis & Bockius LLRighe opinion that, with the
exception of the issues described in “—Tax Treatmé&®perations—Section 754 Election” and “—Dispiagi of Common Units—
Allocations Between Transferors and Transfereditations under our Partnership Agreement wilpben effect for U.S. federal income tax
purposes in determining a partner’s share of an @éincome, gain, loss or deduction.

Treatment of Short Sales

A unitholder whose common units are loaned to arséeller” to cover a short sale of common unitg/rhe considered as having
disposed of those common units. If so, such unigolvould no longer be treated for tax purposess partner with respect to those common
units during the period of the loan and may recoggiain or loss from the disposition. As a regiutjng this period, any of our income, gain,
deduction or loss with respect to those commorswaituld not be reportable by the unitholder, arshadistributions received by the unithol
as to those common units would be fully taxable ahdf these distributions could be ordinary in@m

Because there is no direct or indirect controlbaghority on the issue relating to partnershipreges, Morgan, Lewis & Bockius LLP has
not rendered an opinion regarding the tax treatrokatunitholder whose common units are loanedsbaat seller to cover a short sale of
common units; therefore, unitholders desiring ®uas their status as partners and avoid the riglaiof recognition from a loan to a short seller
are urged to modify any applicable brokerage actagreements to prohibit their brokers from bormgvand loaning their common units. The
IRS previously has announced that it is studyisges relating to the tax treatment of short sdl@anership interests. Please also read “—
Disposition of Common Units—Recognition of GainlLass.”

Alternative Minimum Tax

Each unitholder will be required to take into aaaiosuch unitholdes share of our items of income, gain, loss or diéolidor purposes «
the alternative minimum tax. A portion of our depation deductions may be treated as an item optaference for this purpose. A
unitholder’s alternative minimum taxable incomeided from us may be higher than his share of otiintome because we may use
accelerated methods of depreciation for U.S. fedecame tax purposes. Prospective unitholders lshoonsult their tax advisors as to the
impact of an investment in common units on theibility for the alternative minimum tax.
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Tax Rates

Under current law, the highest marginal U.S. fedie@me tax rate applicable to ordinary incoménaiividuals is 39.6% and the highest
marginal U.S. federal income tax rate applicableig-term capital gains (generally, capital gainscertain assets held for more than 12
months) of individuals is 20%. In addition, a 3.88dicare tax is imposed on certain net investmeeime earned by individuals, estates and
trusts. For these purposes, net investment incamnerglly includes a unitholder’s allocable sharewfincome and gain realized by a
unitholder from a sale of common units.

Treatment of Distributions by AmeriGas Partners

Our distributions to a unitholder generally willtr® taxable to the unitholder for U.S. federabime tax purposes to the extent of the
unitholder’s tax basis in the common units immealiabefore the distribution. Our distributions ixcess of a unitholder’s tax basis generally
will be gain from the sale or exchange of the commnits, taxable in accordance with the rules diesdrunder “Disposition of Common
Units,” below. Any reduction in a unitholder’'s skasf our liabilities for which no partner, includithe General Partner, bears the economic
risk of loss (“nonrecourse liabilities”) will bedated as a distribution of cash to that unitholtfeparticular, our issuance of additional commor
units will decrease each unitholder’s share ofranrecourse liabilities, resulting in such a deeweesh distribution.

A non-pro rata distribution of money or propertyymasult in ordinary income to a unitholder if sutibtribution reduces the unitholder’s
share of our “unrealized receivables,” includingmeiation recapture and substantially apprecidtegntory items,” both as defined in
Section 751 of the Code (collectively, “Section #kets”). In that event, the unitholder will beated as having received as a distribution the
unitholder’s proportionate share of the Section &8dets and as having exchanged such assets viitihaisrn for the non-pro rata portion of
the actual distribution made to him. This latteemed exchange will generally result in the unitkdklrealization of ordinary income the
amount of which is the excess of (1) the non-pta partion of such distribution over (2) the unitdher’s tax basis in the Section 751 assets
deemed relinquished in the exchange.

Basis of Common Unit:

A unitholder’s initial tax basis for the unitholdeicommon units is equal to the amount the unitbofzhid for the common units plus the
unitholder’s initial share of our nonrecourse lldigis. That basis will be increased by the unittesis share of our income and by any increase
in the unitholder’s share of our nonrecourse litib8. The unitholder’s basis will be decreased,nmi below zero, by the unitholder’s share of
our distributions, by the unitholder’s share of tagses and deductions, by any decrease in thiealohétr’'s share of our nonrecourse liabilities
and by the unitholder’s share of our expenditunas &are not deductible in computing our taxabl®ine and are not required to be capitalized

Limitations on Deductibility of AmeriGas Partne’ Losses

The deduction by a unitholder of that unitholdestgre of our losses will be limited to the amoufrthat unitholder’s tax basis in the
common units and, in the case of an individualestate, a trust, or a corporation that is subgethé “at risk’rules, to the amount for which 1
unitholder is considered to be “at risk” with resp® our activities, if that amount is less thha tinitholder’s tax basis. A unitholder subject to
the basis and at risk limitations must recaptussds deducted in previous years to the extenothatistributions cause the unitholder’s at risk
amount to be less than zero at the end of any layalar. Losses disallowed to a unitholder or rea@gl as a result of these limitations will
carry forward and will be allowable in subsequeixiable years to the extent that the unitholdexs&sis or at risk amount, whichever is the
limiting factor, subsequently increases. Upon theble disposition of a common unit, any gain reéoed by a unitholder may be considered
an increase in the unitholder’s at risk amount Whiould make losses that were previously suspebgeide at risk limitation allowable.
However, gain recognized on a taxable dispositidhnet permit the utilization of losses suspendgcthe basis limitation. Depending on the
amount of gain recognized on a taxable dispositida,possible that not all losses previously susfed by the at-risk limitation in excess of
that gain would be available.

In general, a unitholder will be at risk in ourigities to the extent of the unitholder’s tax basishe unitholder's common units,
excluding any portion of that basis attributabléhte unitholder’s share of our nonrecourse liabsit reduced by (i) any portion of that basis
representing amounts otherwise protected agaisstdecause of a guarantee, stop loss agreemeiieoisonilar arrangements, and (ii) any
amount of money the unitholder borrows to acquirkald the unitholder's common units if the lendésuch borrowed funds owns an interest
in us, is related to such a person or can look tmgommon units for repayment. A unitholder’siak amount in our activities will increase or
decrease as the tax basis of the unitholder’'s camumds increases or decreases, other than tax ineséases or decreases attributable to
increases or decreases in the unitholder’s shasarafionrecourse liabilities.
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In addition to the basis and at risk limitatiorfee passive loss limitations generally provide thdividuals, estates, trusts, certain closely-
held corporations and personal service corporatiansdeduct losses from passive activities, whiclude any trade or business activity in
which the taxpayer does not materially participatdy to the extent of the taxpaygtihcome from passive activities. Moreover, thespesslos:
limitations are applied separately with respeadoh publicly traded partnership. Consequently pawiners who are subject to the passive los
rules will only be able to use any passive loss®rated by us to offset future passive income géed by us and, in particular, will not be
able to use those losses to offset income fronr gihssive activities, investments or salary. Pasisisses that are not deductible because the)
exceed a unitholder’s share of our income may loeicted in full when the unitholder disposes ofthéholder’s entire investment in us in a
fully taxable transaction to an unrelated partye passive activity loss rules are applied afteeo#ipplicable limitations on deductions such as
the at risk rules and the basis limitation.

Limitations on Interest Deduction:

The deductibility of a non-corporate taxpayer'své&stment interest expense” is generally limitetheoamount of such taxpayer’s “net
investment income.” The IRS has indicated thattbtepassive income earned by a publicly tradedhpeship will be treated as investment
income to its unitholders for purposes of the latidns on the deductibility of investment interespense. In addition, a unitholder’s share of
our portfolio income will be treated as investmiembme.

Investment interest expense includes (i) interashdebtedness properly allocable to property faldnvestment, (i) interest expense
attributed to portfolio income, and (iii) the panti of interest expense incurred to purchase oy @ariinterest in a passive activity to the extent
attributable to portfolio income. The computatidraainitholder’s investment interest expense \ailet into account interest on any margin
account borrowing or other loan incurred to purehaiscarry a common unit. Net investment incoméuithes gross income from property held
for investment and amounts treated as portfolionme pursuant to the passive loss rules, less dbtluekpenses, other than interest, directly
connected with the production of investment incomg,generally does not (absent an election) irelyains attributable to the disposition of
property held for investment. In addition, in thesance of legislative changes, qualified dividem@bme will not be included in net investment
income unless the unitholder makes an electiondludle such income in net investment income.

Tax Treatment of Operations
Accounting Method and Taxable Ye:

We currently use the year ending December 31 ata@able year and we have adopted the accrual mhethaccounting for U.S. federal
income tax purposes. Each unitholder will be resglibo include in income the unitholder’s share wfincome, gain, loss and deduction for
each of our taxable years that ends within or wabh of such unitholder’s taxable years. In addjteounitholder who disposes of all of the
unitholder’s common units following the close ofr daxable year but before the close of the unitbdddtaxable year must include the
unitholder’s share of our income, gain, loss andud&on in income for the unitholder’s taxable yeéth the result that the unitholder will be
required to report in income for the unitholdedgable year the unitholder’s share for more thamyear of our income, gain, loss and
deduction.

Initial Tax Basis, Depreciation, Amortization and &tain Nondeductible Iltem:

We use the adjusted tax basis of our various aksepsirposes of computing depreciation and castvery deductions and gain or loss
on any disposition of such assets. If we dispostepfeciable property, all or a portion of any gaiay be subject to the recapture rules and
taxed as ordinary income rather than capital gain.

The costs incurred in promoting the issuance ofrmomunits (i.e., syndication expenses) must be@#®d and cannot be deducted by
us currently, ratably or upon our termination. Umnaaties exist regarding the classification oftsass organization expenses, which may be
amortized, and as syndication expenses, which roagenamortized, but the underwriting discounts emtimissions are treated as syndicatiol
expenses.

Section 754 Electiot

We have made the election permitted by SectionofSde Code, which permits us to adjust the taxshafsour assets as to each purch
of our common units pursuant to Section 743(bhef€ode to reflect the purchaser’s purchase price.Section 743(b) adjustment is intendec
to provide a purchaser with the equivalent of ginstdd tax basis in the purchaser’s share of ametagqual to the value of such share that is
indicated by the amount that the purchaser paith®icommon units.
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A Section 754 election is generally advantageotiseiftransferee’s tax basis in the transferee’sncomunits is higher than such commor
units’ share of the aggregate tax basis of ourtagsenediately prior to the transfer because thedferee would have, as a result of the
election, a higher tax basis in the transfereeéseslof our assets. Conversely, a Section 754 eteigigenerally disadvantageous if the
transferee’s tax basis in the transferee’s comnmits is lower than such common units’ share ofabgregate tax basis of our assets
immediately prior to the transfer. Thus, the faarket value of the common units may be affecteueeitavorably or unfavorably by the
election. A basis adjustment is required regarddésshether a Section 754 election is made in #se©f a transfer of an interest in us if we
have a substantial built-in loss immediately after transfer, or if we distribute property and hawabstantial basis reduction. Generally a
built-in loss or a basis reduction is substanfiiéléxceeds $250,000. The Section 754 electiomesocable without the consent of the IRS.

We intend to compute the effect of the Section Bajustment so as to preserve our ability tordatee the tax attributes of a common
unit from its date of purchase and the amount gadefor. In that regard, we have adopted certapratiation and amortization conventions
discussed below under the heading “Uniformity ofr@eoon Units.”

The calculations involved in the Section 754 etattire complex and are made by us on the baser@iic assumptions as to the valu
our assets and other matters. There is no assuttzaicthe determinations made by us will prevadhéllenged by the IRS and that the
deductions resulting from them will not be reducediisallowed altogether.

Valuation of AmeriGas Partners’ Property and Basi§ Properties

The U.S. federal income tax consequences of theeshiip and disposition of common units will depémgart on our estimates of the
fair market values and our determinations of thjesidd tax basis of our assets. Although we maw fiime to time consult with professional
appraisers with respect to valuation matters, wiemake many of the fair market value estimateselwes. These estimates and determina
of tax basis are subject to challenge and willbeobinding on the IRS or the courts. If such est®ar determinations of tax basis are
subsequently found to be incorrect, the charactdraanount of items of income, gain, loss or dedunstipreviously reported by unitholders
might change, and unitholders might be requireaidjast their tax liability for prior years and inrdnterest and penalties with respect to those
adjustments.

Entity-Level Collections

If we are required or elect under applicable laypay any federal, state or local income tax on beti@ny partner, we are authorized to
pay those taxes from our funds. Such payment, danwill be treated as a distribution of cash @ plartner on whose behalf the payment was
made. If the payment is made on behalf of a pendorse identity cannot be determined, we are autbdrio treat the payment as a distribu
to a current unitholder.

Disposition of Common Units
Recognition of Gain or Los:

A unitholder will recognize gain or loss on a sal&eommon units equal to the difference betweeratheunt realized and the unitholder’
tax basis in the common units sold. A unitholdarisount realized is measured by the sum of the @aghhe fair market value of other
property received plus the unitholder’s share afrmnrecourse liabilities. Because the amountzedlincludes a unitholder’s share of our
nonrecourse liabilities, the gain recognized onsile of common units could result in a tax lidpiln excess of any cash received from such
sale.

Gain or loss recognized by a unitholder on the sakxchange of a common unit will generally bepital gain or loss. Capital gain
recognized by an individual on the sale of commoitstheld for more than twelve months will gengrdie taxed at a maximum U.S. federal
income tax rate of 20%. A portion of this gain @s$ (which could be substantial), however, wilsbparately computed and will be classified
as ordinary income or loss under Section 751 oftbde to the extent attributable to assets givisgto depreciation recapture or other
unrealized receivables or to inventory items owbgds. Ordinary income attributable to unrealizeckivables, inventory items and
depreciation recapture may exceed net taxablergalized upon the sale of the common units andbeilfecognized even if there is a net
taxable loss realized on the sale of the commots.ufihus, a unitholder may recognize both ordinacpme and a capital loss upon a
disposition of common units. Net capital loss méget capital gains, and, in the case of individyab more than $3,000 of ordinary income
per year.

The IRS has ruled that a partner who acquiresasterin a partnership in separate transactions coustine those interests and maintain
a single adjusted tax basis for all those interéfpon a sale or other disposition of less thawofahose interests, a portion of that tax basist
be allocated to the interests sold using an “eflatapportionment” method, which generally meas the tax basis allocated to the interest
sold equals an amount that bears the same retatitve partnes tax basis in its entire interest in the partnipra the value of the interest s
bears to the value of the partner’s entire intaregte partnership.
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Treasury Regulations under Section 1223 of the @tldev a selling unitholder who can identify commuamits transferred with an
ascertainable holding period to elect to use theahtolding period of the common units transferrBlaus, according to the ruling discussed
above, a unitholder will be unable to select higloar basis common units to sell as would be theeagith corporate stock, although,
according to the Treasury Regulations, it may desig specific common units sold for purposes ofmeihing the holding period of common
units transferred. A unitholder electing to usedbtual holding period of common units transfemmagst consistently use that identification
method for all subsequent sales or exchanges afmumon units. A unitholder considering the purehaadditional common units or a sale
of common units purchased in separate transadsamgjed to consult its tax advisor as to the fdesionsequences of this ruling and
application of the Treasury Regulations.

Certain provisions of the Code treat a taxpaydraaing sold an “appreciate@artnership interest, one in which gain would mgmizec
if it were sold or assigned at its fair market lif the taxpayer or a related person enters(ipnt short sale, (ii) an offsetting notional
principal contract or (iii) a futures or forwardrteact with respect to the partnership interestudostantially identical property. Moreover, if a
taxpayer has previously entered into a short sal@ffsetting notional principal contract or a figs or forward contract with respect to a
partnership interest, the taxpayer will be treaedhaving sold such position if the taxpayer aglated person acquires the partnership interes
or substantially similar property.

Allocations Between Transferors and Transfere

In general, we will prorate our annual taxable imecand losses on a monthly basis and such income @®rated will be subsequently
apportioned among the unitholders in proportiotheoenumber of common units owned by each of theof #s opening of the principal
national securities exchange on which the commats are then traded on the first business dayefiibnth (the “Allocation Date"However
gain or loss realized on a sale or other dispasitioour assets other than in the ordinary coufdisiness will be allocated among the
unitholders on the Allocation Date in the montiwinich that gain or loss is recognized. As a resuitpitholder transferring common units in
the open market may be allocated income, gain,dodsdeduction accrued after the date of transfer.

Although simplifying conventions are contemplatartite Code and most publicly traded partnershigssirsilar simplifying
conventions, the use of this method may not be panunder existing Treasury Regulations. The D@pent of the Treasury and the IRS
have issued proposed Treasury Regulations thatdq&@vsafe harbor pursuant to which a publiclygtagartnership may use a similar monthly
simplifying convention to allocate tax items amdransferor and transferee unitholders, although $ax items must be prorated on a daily
basis. Nonetheless, the proposed regulations dspeaifically authorize the use of the proratiorthnd we have adopted. Existing publicly
traded partnerships are entitled to rely on thespgsed Treasury Regulations; however, they aréinding on the IRS and are subject to
change until final Treasury Regulations are issé@dordingly, Morgan, Lewis and Bockius LLP is uteto opine on the validity of our
method of allocating income and deductions betweersferor and transferee unitholders. If this rodtts not allowed under the Treasury
Regulations, or only applies to transfers of l&ssitall of the unitholder’s interest, our taxalleame or losses might be reallocated among th
unitholders. We are authorized to revise our metifalocation between transferor and transferathalders, as well as among unitholders
whose interests otherwise vary during a taxabl®geto conform to a method permitted under fuflireasury Regulations.

Notification Requirements

A unitholder who sells or exchanges common unitedglired to notify us in writing of that sale otchange within 30 days after the sale
or exchange and in any event by no later than dgriitaof the year following the calendar year inieththe sale or exchange occurred. We ar
required to notify the IRS of that transaction amdurnish certain information to the transferoddransferee. However, these reporting
requirements do not apply with respect to a salarbindividual who is a citizen of the United Stagad who effects the sale or exchange
through a broker who will satisfy these reportieguirements. Additionally, a transferor and a tfaree of a common unit will be required to
furnish statements to the IRS, filed with theirante tax returns for the taxable year in which tle sr exchange occurred, that set forth the
amount of the consideration paid or received ferdbmmon unit. Failure to satisfy these reportibligations may lead to the imposition of
substantial penalties.

Constructive Termination

We will be considered to have technically termidater partnership for U.S. federal income tax pagsoif there is a sale or exchange of
50% or more of the total interests in our capital grofits within a 12-month period. Any such temation would result in the closing of our
taxable year for all unitholders. In the case ah#holder reporting on a taxable year that dodsnd with our taxable year, the closing of our
taxable year may result in more than 12 monthauotaxable income or loss being includable in tha@tholder’s taxable income for the year
termination. New tax elections required to be miagles, including a new election under Section 76éhe Code, must be made subsequen
termination, and a termination could result in &edal of our deductions for depreciation. A teration could also result in penalties if we w
unable to determine that the termination had oeclioreover, a termination
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might either accelerate the application of, or sabjs to, any tax legislation enacted prior totédmmination. However, pursuant to a relief
procedure published by the IRS, if a publicly trg@artnership that has technically terminated retgy@and the IRS grants, special relief, the
partnership will be required to provide only a $in§chedule K-1 to unitholders for the short tagrgaesulting from the technical termination.

Uniformity of Common Units

Because we cannot match transferors and transfefeesnmon units, we must maintain uniformity o thconomic and tax
characteristics of the common units to a purchakdrese common units. In the absence of uniformity may be unable to completely com
with a number of U.S. federal income tax requiretseA lack of uniformity can result from a literapplication of Treasury Regulation
Section 1.167(c)-1(a)(6). Any non-uniformity collldve a negative impact on the value of the commmits.u

We intend to depreciate the portion of a SectioB(@yadjustment attributable to unrealized apptamsian the value of contributed
property, to the extent of any unamortized Book-Désparity, using a rate of depreciation or amattizn derived from the depreciation or
amortization method and useful life applied to pheperty’s unamortized Book-Tax Disparity, or tré&@t portion as nonamortizable to the
extent attributable to property the common basisfith is not amortizable, consistent with the fagans under Section 743 of the Code, ¢
though that position may be inconsistent with Teeafegulation Section 1.167(c)-1(a)(6), which @ expected to directly apply to a material
portion of our assets. Please read “—Tax TreatmE®iperations—Section 754 Election.” To the exthiat the Section 743(b) adjustment is
attributable to appreciation in value in excesthefunamortized Book-Tax Disparity, we will apphetrules described in the Treasury
Regulations and legislative history. If we deterenihat this position cannot reasonably be takennag adopt a depreciation and amortizatior
position under which all purchasers acquiring commnits in the same month would receive depregiadind amortization deductions, whe
attributable to a common basis or Section 743(p)stiwhent, based upon the same applicable methabbvas as if they had purchased a direc
interest in our property. If this position is adegtit may result in lower annual depreciation ambrtization deductions than would otherwise
be allowable to some unitholders and risk the tdstepreciation and amortization deductions nogteik the year that these deductions are
otherwise allowable. This position will not be atkxpif we determine that the loss of depreciatiod amortization deductions will have a
material adverse effect on the unitholders. If Wease not to utilize this aggregate method, we us@yany other reasonable depreciation and
amortization method to preserve the uniformityraf intrinsic tax characteristics of any commonattiat would not have a material adverse
effect on the unitholders. Our counsel, Morgan, iseand Bockius LLP, is unable to opine on the vglidf any of these positions. The IRS
may challenge any method of depreciating the Sedt#3(b) adjustment described in this paragrapthisfchallenge were sustained, the
uniformity of common units might be affected, ahd gain from the sale of common units might beaased without the benefit of additional
deductions. Please read “—Disposition of CommortdJrRecognition of Gain or Loss.”

Tax-Exempt Organizations and Certain Other Investos

Ownership of common units by employee benefit platizer tax-exempt organizations, non-residennaligoreign corporations, other
foreign persons and regulated investment compaaigsss issues unique to such persons and, aslsEbbelow, may have substantially
adverse tax consequences. Employee benefit plahsiast other organizations exempt from U.S. fede@me tax, including individual
retirement accounts and other retirement planssgect to U.S. federal income tax on unrelatesinmss taxable income. Much of the taxable
income derived by such an organization from thearsiip of a common unit will be unrelated busintessble income and thus will be taxa
to such a unitholder.

Non+esident aliens and foreign corporations, trustsstates which hold common units will be conside¢osle engaged in business in
United States on account of their ownership of cammnits. Consequently, they will be required te federal tax returns in respect of their
share of our income, gain, loss or deduction aiyd p&. federal income tax at regular rates on thle@ire of our net income or gain. Generally,
a partnership is required to pay a withholdingdaxhe portion of the partnership’s income whickffectively connected with the conduct of a
U.S. trade or business and which is allocable éddheign partners, regardless of whether any hdtstibutions have been made to such
partners. However, under rules applicable to piyptraded partnerships, we will withhold taxeslas highest marginal rate applicable to
individuals on actual cash distributions made teifyn unitholders. Each foreign unitholder mustaibt taxpayer identification number from
the IRS and submit that number to our transfer agem Form W-8BEN or applicable substitute fornoider to obtain credit for the taxes
withheld. A change in applicable law may requirdaishange these procedures.

Because a foreign corporation that owns commors wyilt be treated as engaged in a U.S. trade dnbsss, such a corporation will also
be subject to the U.S. branch profits tax at ao&®0% (or any applicable lower treaty rate) @ ffortion of any reduction in the foreign
corporation’s “U.S. net equity,” which is effectlyeconnected with the conduct of a U.S. trade aifiess. In addition, such a unitholder is
subject to special information reporting requiretsamder Section 6038C of the Code.
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Under a ruling by the IRS, gain recognized by @ifgm unitholder who sells or otherwise disposea cdmmon unit will be subject to

U.S. federal income tax as effectively connectetth wiU.S. trade or business of the foreign unitéold whole or in part. Moreover, under the
Foreign Investment in Real Property Tax Act (“FIRPY, a foreign unitholder generally will be subject tcSUfederal income tax upon the ¢
or disposition of a common unit if (i) he ownedréditly or constructively applying certain attritartirules) more than 5% of our common units
at any time during the five-year period ending lom date of such disposition and (ii) 50% or mor¢heffair market value of all of our assets
consisted of U.S. real property interests at amg tiluring the shorter of the period during whicbhsunitholder held the common units or the
5-year period ending on the date of dispositiorrr€htly, significantly less than 50% of our assaissist of U.S. real property interests and we
do not expect that to change in the foreseeableduiherefore, although a foreign unitholder'shga the sale of common units should not be
subject to U.S. federal income tax as a resuliBPF A, foreign unitholders nonetheless may be sulieU.S. federal income tax on gain fr
the sale or disposition of their common units parguo the IRS position reflected in the aforenmmmed effectively connected income ruling.

Administrative Matters
Information Returns and Audit Procedure

We intend to furnish to each unitholder, withinc@ys after the close of each calendar year, cedaimformation, including a Substit.
Schedule K-1, that sets forth such unitholder'sslwd our income, gain, loss and deduction forpreceding taxable year. In preparing this
information, which will generally not be revieweg bounsel, we will use various accounting and répgrconventions. We cannot assure our
unitholders that those positions will yield a réshht conforms to the requirements of the Codea3ury Regulations or administrative
interpretations of the IRS. We cannot assure paispeunitholders that the IRS will not successfulbntend in court that such accounting anc
reporting conventions are impermissible. Any sucéllenge by the IRS could negatively affect thaugabf the common units.

The IRS may audit our federal income tax informmatieturns. Adjustments resulting from any such gy require each unitholder to
adjust a prior year’s tax liability, and possibhayresult in an audit of the unitholder’s own retuiny audit of a unitholder’s return could
result in adjustments unrelated to the unitholdiewgstment in our common units.

Partnerships generally are treated as separatesgifitir purposes of U.S. federal income tax ayglitficial review of administrative
adjustments by the IRS and tax settlement procgsdifhe tax treatment of partnership items of inepgain, loss and deduction is determinec
in a partnership proceeding rather than in sepgrateeedings with the partners. The Code providesrie partner to be designated as the “ta
matters partner” for these purposes. Our partne@siieement appoints our General Partner as ounagers partner.

The tax matters partner will make certain election®ur behalf and on behalf of the unitholders eand extend the statute of limitations
for assessment of tax deficiencies against unidrslaiith respect to items in our returns. The tattens partner may bind a unitholder with
than a 1% profits interest in us to a settlemettt Wie IRS unless that unitholder elects, by filimgtatement with the IRS, not to give such
authority to the tax matters partner. The tax mafpartner may seek judicial review, by which dlitre unitholders are bound, of a final
partnership administrative adjustment and, if therhatters partner fails to seek judicial revieughsreview may be sought by any unitholder
having at least a 1% interest in our profits andibigholders having in the aggregate at least gpB8fits interest. However, only one action for
judicial review will go forward, and each unithotdeith an interest in the outcome may particip

A unitholder must file a statement with the IRShtifying the treatment of any item on the unithalde).S. federal income tax return t
is not consistent with the treatment of the itenbanreturn. Intentional or negligent disregardtef consistency requirement may subject a
unitholder to substantial penalties.

Nominee Reporting

Persons who hold an interest in us as a nomineaniather person are required to furnish to usdheviing information: (a) the name,
address and taxpayer identification number of @ngeficial owner and the nominee; (b) a statemegarding whether the beneficial owner is
(i) a person that is not a United States persgma oreign government, an international organarabr any wholly-owned agency or
instrumentality of either of the foregoing, or )i tax-exempt entity; (c) the amount and desaniptif common units held, acquired or
transferred for the beneficial owner; and (d) darbaformation including the dates of acquisiticared transfers, means of acquisitions and
transfers, and acquisition cost for purchases,allsas the amount of net proceeds from sales. Bsoded financial institutions are required to
furnish additional information, including whethéel are United States persons and certain infoomath common units that they acquire,
hold or transfer for their own account. A penalfy®00 per failure, up to a maximum of $1.5 milliper calendar year, is imposed by the Cod
for failure to report such information to us. Thaminee is required to supply the beneficial owrfdhe common units with the information
furnished to us.
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Accuracy-Related Penalties

An additional tax equal to 20% of the amount of poytion of an underpayment of tax that is attriilé to one or more specified causes
including negligence or disregard of rules or ragjohs, substantial understatements of incomenexsabstantial valuation misstatements, is
imposed by the Code. No penalty will be imposedyédner, with respect to any portion of an underpaynifét is shown that there was a
reasonable cause for that portion and that theatapacted in good faith with respect to that jporti

A substantial understatement of income tax in amglle year exists if the amount of the understaigraxceeds the greater of 10% of
tax required to be shown on the return for theliexgiear or $5,000. The amount of any understatemiject to penalty generally is reduced
if any portion is attributable to a position adapten the return (i) with respect to which thereoiswas, “substantial authority” or (ii) as to
which there is a reasonable basis and the pertiaetst of such position are disclosed on the return

More stringent rules apply to “tax shelters.” Ifyatem of our income, gain, loss or deduction imleld as a share of our income by a
unitholder might result in such an “understatemeafithcome for which no “substantial authoritgXists, we must disclose the pertinent fact
our return. In addition, we will make a reasonadffert to furnish sufficient information for unithaers to make adequate disclosure on their
returns to avoid liability for this penalty.

A substantial valuation misstatement exists if\takie of any property, or the tax basis of any prop claimed on a tax return is 150%
more of the amount determined to be the correctuatnaf such valuation or tax basis. No penaltyripdésed unless the portion of the
underpayment attributable to a substantial valaatiisstatement exceeds $5,000. If the valuatiomeld on a return is 200% or more than the
correct valuation, the penalty imposed increase®%. We do not anticipate making any valuationstaiements.

In addition, the 20% accuracy-related penalty ajsplies to any portion of an underpayment of tat th attributable to transactions
lacking economic substance. To the extent that sacisactions are not disclosed to the IRS, thalpermposed is increased to 40%.
Additionally, there is no reasonable cause defémslee imposition of this penalty to such transawsi

Reportable Transaction

If we were to engage in a “reportable transactiore”(and possibly you and others) would be requivetiake a detailed disclosure of
transaction to the IRS. A transaction may be antapte transaction based upon any of several facitacluding the fact that it is a type of tax
avoidance transaction publicly identified by theSIRs a “listed transaction” or that it producegaiprkinds of losses for partnerships,
individuals, S corporations and trusts in excesd2omillion in any single year, or $4 million inyagtombination of six successive tax years.
participation in a reportable transaction couldé&ase the likelihood that our U.S. federal incomeimformation return (and possibly your tax
return) would be audited by the IRS. Please readdmainistrative Matters—Information Returns and Atudrocedures.Moreover, if we wer
to participate in a reportable transaction withigaigicant purpose to avoid or evade tax, or in &stgd transaction, our unitholders may be
subject to the following additional consequences:

» accuracyrelated penalties with a broader scope, signiflgardarrower exceptions, and potentially greater ant® than described abc
at“—Administrative Matter—Accuracy-Related Penalti’;

» for those persons otherwise entitled to deductésteon U.S. federal tax deficiencies, nondeduiiitnf interest on any resulting tax
liability; and
* in the case of a listed transaction, an extendedtstof limitations

We do not expect to engage in any “reportable &etiens.”

Legislative Developments

The present U.S. federal income tax treatment bfigly traded partnerships or an investment in@ammon units may be modified by
administrative, legislative or judicial interpratat at any time. It is possible that legislativéoefs could result in changes to the existing U.S.
federal income tax laws that affect publicly tragedtnerships, including us. Modification to theSUfederal income tax laws and
interpretations thereof may or may not be applattbactively. Further, states may modify laws d¢eiipret them in a manner that could subjec
our operations to entity-level taxation through ithgosition of state income, franchise or othenferof taxation. We are unable to predict
whether such legislation, or other proposals, w@taty will be enacted. Any such changes may rethie@mount of cash available for
distribution to unitholders and may also have aatigg impact on the value of an investment in @mmmon units.
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State, Local and Other Tax Considerations

In addition to federal income taxes, a unitholdét lve subject to other taxes, such as state acal lacome taxes, unincorporated
business taxes, and estate, inheritance or intienigikes that may be imposed by the various juriigis in which such unitholder resides or in
which we do business or own property. Although aalysis of those various taxes is not presenteel leach prospective unitholder should
consider the potential impact of state and locetdaon such unitholder’s investment in us. We aulyeconduct business in all 50 states. A
unitholder will be required to file state income taturns and to pay state income taxes in sonadl of the states in which we do business or
own property and may be subject to penalties fiturato comply with those requirements. In certstiites, tax losses may not produce a tax
benefit in the year incurred and also may not telable to offset income in subsequent taxablesigdome of the states may require that we,
or we may elect to, withhold a percentage of incdrom amounts to be distributed to a unitholder wnot a resident of the state. Our
withholding of an amount, which may be greateressithan a particular unitholder’s income tax ligbio the state, generally does not relieve
the non-resident unitholder from the obligatiorfil® an income tax return. Any amount that is witlthwill be treated as distributed to
unitholders. Based on current law and our estirohfature operations, we anticipate that any ameueduired to be withheld will not be
material. It is the responsibility of each unitheldo investigate the legal and tax consequencesadf unitholder’s investment in us under the
laws of pertinent states and localities. Accordmelach prospective unitholder should consult, randt depend upon, his own tax counsel or
other advisor with regard to those matters. Furtihés the responsibility of each unitholder ttefall state, local, and foreign as well as U.S.
federal, tax returns that may be required of sugthalder. Morgan, Lewis & Bockius LLP has not reneld an opinion on the state, local, or
foreign tax consequences of an investment in us.
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PLAN OF DISTRIBUTION

We are registering the common units covered bygtospectus to permit the Selling Unitholder, ang assignees, transferees, pledgee:
or donees or any of the successors in interesteo$elling Unitholder named in a prospectus supelerto this prospectus, to sell the common
units. We will not receive any of the proceedshaf $ale of the common units offered by this progmedhe aggregate proceeds to the Selling
Unitholder from the sale of the common units wél e purchase price of the common units less &wpdnts and commissions. The Selling
Unitholder may offer and sell the common units iimield in this prospectus from time to time througlk or more methods specified herein or
through a combination of any of such methods orathgr method permitted pursuant to applicable Buch offers and sales may be made
directly to purchasers, through underwriters, taleles, or through agents, at fixed prices, whicly e changed, at market prices prevailing at
the time of sale, at prices related to the prevgitharket prices, at varying prices determinethatime of sale or at privately negotiated prices

The Selling Unitholder may offer and sell some lboathe common units included in this prospedbysor through a broker-dealer in one
or more, or a combination, of the following methodghout limitation:

» purchases by the brol-dealer as principal, and resale by the br-dealer for its accoun

» ablock trade in which the broker-dealer may attetmgell the units as agent, but may resell all portion of the block as principal in
order to facilitate the transactic

 in a public auction

* transactions in which a broker-dealer may agrek thi¢ Selling Unitholder to sell a specified numbgsuch units at a stipulated price
per unit;

 transactions in which the brol-dealer as agent solicits purchasers and ordinakebage transactions by the brc-dealer as agen

» an offering at other than a fixed price on or tlylothe facilities of any stock exchange on whiahd¢bmmon units are listed or to or
through a market maker other than on that stochaxge;

» any other method permitted pursuant to applicale

The Selling Unitholder may directly make offerss&l some or all of the common units included is fhrospectus to, or solicit offers to
purchase such shares from, purchasers from tirtiéo If required, the prospectus supplement rdladeany such offering by the Selling
Unitholder will set forth the terms of such offegin

The Selling Unitholder may sell some or all of tienmon units included in this prospectus from timé&me to one or more
underwriters, which would purchase the sharesiasipal for resale to purchasers, on a firm-comreitinor other basis. If the Selling
Unitholder sells common units to underwriters, #@ynexecute an underwriting agreement with them #émegquired, will name them in the
prospectus supplement related to any such offehingonnection with those sales, underwriters mag&emed to have received compensatiol
from the Selling Unitholder in the form of undertimg discounts or commissions and may also recawemissions from purchasers of the
common units for which they may act as agents. dmdiers may resell common units to or through desland those dealers may receive
compensation in the form of discounts, concessimrt®mmissions from the underwriters and/or comioissfrom purchasers for which they
may act as agents. The prospectus supplementdétasmy such offering will include any requiredommation about underwriting
compensation to be paid to underwriters, and asgodints, concessions or commissions underwritkre &b participating dealers, in
connection with such offering.

From time to time, the Selling Unitholder may g¢b common units included in this prospectus toammore dealers acting as
principals. If required, the prospectus supplemelgited to any such offering will name such deadarselling unitholders, and will include
information about any compensation paid to theatsalin such offering. The dealers, which may kentkd to be “underwriters” as that term is
defined in the Securities Act, may then reselldbmmon units to purchasers.

The Selling Unitholder may sell the common unitisatds using a public auction process in whichptklic offering price and the
allocation of the common units will be determinkeobugh an auction conducted by an auction agemt.aliction process may involve a
modified “Dutch auction'mechanic in which the auction agent (and potentiather brokers) will receive and accept bids frginiders at eithe
a minimum bid price or at price increments in esoafsthe minimum bid price. The auction agent amglsuch other brokers may be the
underwriters of the offering or their affiliatesftér the auction closes and those bids becomedcaie, the auction agent will determine the
clearing price for the sale of the common uniteit in the auction, and subject to agreement lggtwlee Selling Unitholder and the
underwriter or underwriters to proceed with theedfig, the common units will be allocated to
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winning bidders by the underwriter or underwritdfshe Selling Unitholder uses a public auctiongess to sell the common units, a more
detailed description of the procedures to be usednnection with any such auction will be settart a pricing supplement to this prospectus

The Selling Unitholder may designate broker-deadsragents from time to time to solicit offers frporchasers to purchase the commot
units included in this prospectus, or to sell saetnmon units in ordinary brokerage transactiondthehalf. If required, the prospectus
supplement related to any such offering will namehsagents, and will include information about anynmissions paid to the agents in such
offering. Agents may be deemed to be “underwritasthat term is defined in the Securities Actuatsoffering.

The Selling Unitholder may be deemed to be an “nmdter” as that term is defined in the Securities Act, ang profit on the sale of tt
common units included in this prospectus by théirf®eUnitholder may be deemed to be “underwritingcdunts or commissions” under the
Securities Act.

In connection with a firm commitment offering, thederwriters may purchase and sell the common imttsee open market. These
transactions may include short sales, stabiliziaggactions and purchases to cover positions crégtshort sales. Short sales involve the sale
by the underwriters of a greater number of commatsuhan they are required to purchase in therioffe Stabilizing transactions consist of
certain bids or purchases made for the purposeesepting or retarding a decline in the marketguo€the common units while the offering is
in progress. The underwriters also may impose alpehid. This occurs when a particular underwriggrays to the underwriters a portion of
the underwriting discount received by it becauseuhderwriters have repurchased common units gotd or the account of that underwriter
in stabilizing or short-covering transactions. Thastivities by the underwriters may stabilize, mi@in or otherwise affect the market price of
the common units. As a result, the price of the mmm units may be higher than the price that otreswmight exist in the open market. If these
activities are commenced, they may be discontiryeithe underwriters at any time. These transactioag be effected on or through the
NYSE, the existing trading market for the commorntgyror in the ove-the-counter market or otherwise.

The Selling Unitholder or its underwriters, brokkalers, or agents may make sales of the commdsthat are deemed to be an at-the-
market offering as defined in Securities Act Rul® Awhich includes sales of such common units na@detly on or through the NYSE, the
existing trading market for the common units, othia over-the-counter market or otherwise.

Any underwriters, broker-dealers, or agents offigtlre common units included in this prospectus moll confirm sales to any accounts
over which they or their affiliates exercise disgineary authority without the prior approval of tbestomer.

We have agreed to indemnify in certain circumstartbe Selling Unitholder and any broker-dealers agehts who may be deemed to be
underwriters, if any, of the common units covergdhe registration statement, against certainliigds, including liabilities under the
Securities Act. The Selling Unitholder may agre@tiemnify us in certain circumstances againstagettabilities, including liabilities under
the Securities Act. In addition, underwriters, lepklealers, agents and other persons may be dntitbeler agreements that they may enter int
with the Selling Unitholder, to indemnification tiyem against certain liabilities, including liabigis under the Securities Act, in connection
with an offering of the common units included ifstprospectus.

We have agreed to pay the expenses of the regpstiatthe common units offered and sold by thdigglJnitholder under the
registration statement, including, but not limitedall registration and filing fees and fees argemses of our counsel and our accountants
Selling Unitholder will pay any underwriting disauis and commissions applicable to the common gnit$ by the Selling Unitholder.

In connection with our agreement to include inrbgistration statement the common units to be effdéor sale by the Selling Unitholder
and to pay the expenses of the registration of soaimon units, we may require that the Selling hisider be subject to any restrictions on
sale imposed by us from time to time, includingtheut limitation, with respect to blackout peridds sales, volume limitations, manner of ¢
restrictions or otherwise.

The Selling Unitholder and other persons partigijgain the sale or distribution of the common umitay be subject to applicable
provisions of the Exchange Act and the rules agdlegions thereunder, including Regulation M. Tit@igulation may limit the timing of
purchases and sales of any of the common unithaWe informed the Selling Unitholder that the antinipulation rules under the Exchange
Act may apply to sales of the common units in tlekat and to the activities of the Selling Unithreidnd its affiliates. Furthermore,
Regulation M may restrict the ability of any persmgaged in the distribution of the common unitsrigage in market-making activities with
respect to the particular common units being distad for a period of up to five business days teefbe distribution. These restrictions may
affect the marketability of the common units ane #ifility of any person or entity to engage in neankaking activities with respect to the
common units.

As a result of the requirements of the Financidubtry Regulatory Authority (“FINRA"), the maximudiscount, concession or
commission to be received by any FINRA member dependent broker-dealer may not be greater thdm paycent (8%) of the gross
proceeds received by the Selling Unitholder forgake of any of the common units included in thisspectus.
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Any of the common units included in this prospediakl by the Selling Unitholder that qualify fols@ursuant to Rule 144 under the
Securities Act may be sold under Rule 144 rathan fhursuant to the registration statement. If telér§y Unitholder sells pursuant to Rule 1.
such Selling Unitholder will not be deemed to bé'amderwriter” as that term is defined in the Séiges Act and will not be subject to the
prospectus delivery requirements of the Securitigswith respect to such sales. The common unitei@ by this prospectus may also be !
to non-U.S. persons outside the U.S. in accordasitteRegulation S under the Securities Act rathantunder this prospectus.

The Selling Unitholder may also sell the commortsutiirough privately negotiated transactions, seitint of short sales, the writing or
settlement of options or other hedging transact{erteether through an options exchange or othervéind)an exchange distribution in
accordance with the rules of the applicable exchang
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LEGAL OPINIONS

Certain legal and tax matters relating to the comunaits being offered will be passed upon for udMmygan, Lewis & Bockius LLP. If
certain legal matters in connection with an offgraf common units made by this prospectus andagetlprospectus supplement are passed ¢
by counsel for the underwriters of such offeririgattcounsel will be named in the applicable progmesupplement relating to that offering.

EXPERTS

The consolidated financial statements and managésn@ssessment of the effectiveness of internal alooer financial reporting (whic
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in thiespectus by reference to our Annual
Report on Form 10-K for the year ended SeptembeP@02 have been so incorporated in reliance onethert of PricewaterhouseCoopers
LLP, an independent registered public accounting,fgiven on the authority of said firm as expémtauditing and accounting.

The combined financial statements of Heritage Qpegal.P. and subsidiaries and Titan Energy PastieP. and subsidiaries as of
December 31, 2011 and 2010, and for each of tlee thears in the period ended December 31, 201drparated by reference in this
prospectus have been so incorporated by referanedi@ance upon the report of Grant Thornton LLflependent certified public accountants,
upon the authority of said firm as experts in actimg and auditing in giving said reports.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports ath@ioinformation with the SEC. You can read andycihyese reports and other
information, including the documents incorporatgddference, at the SEC’s public reference rood0atF Street, N.E., Washington, D.C.
20549 (please call 1-800-SEC-0330 for further infation about the operation of the public referemmzem). Such documents, reports and
information are also available on the SEC’s welssitiettp://www.sec.gov.

We also provide information to the NYSE becauseammmon units are traded on the NYSE. You may aldar reports and other
information at the offices of the New York StockdBange, Inc., 20 Broad Street, New York, NY 10005.

INCORPORATION OF DOCUMENTS BY REFERENCE

We incorporate by reference information that we Wilith 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 autooadiyy update and supersede the information condaiméhis prospectus.

We incorporate by reference the following documéinés we have filed with the SEC:
(1) our annual report on Form 10-K for the fiscahy ended September 30, 2012, filed on Novembe2®@12; and
(2) our current reports on Form 8-K filed on NoveanB1, 2012, January 29, 2013, and January 30,.2013

We also incorporate by reference into this progmeatiditional documents that we may file with tB&CSunder Section 13(a), 13(c), 14
15(d) of the Exchange Act from the date of thisspectus to the end of the offering of the commatsuithese documents may include annua
reports on Form 10-K, quarterly reports on Form@@nd current reports on Form 8-K, as well as pisiggements. We are not incorporating
by reference any information furnished under itén@® or 7.01 (or corresponding information furniglumder item 9.01 or included as an
exhibit) in any past or future current report onR@-K that we may furnish to the SEC, unless othersfsecified in such current report or i
particular prospectus supplement.

We will provide without charge to each person t@wmha copy of this prospectus is delivered, uponathigten or oral request of such
person, a copy of any or all of the documents ipomated by reference (other than exhibits to swducdhents, unless such exhibits are
specifically incorporated by reference into theommfation that this prospectus incorporates). Reague®uld be made to AmeriGas Propane,
Inc., 460 North Gulph Road, King of Prussia, Pehrayia 19406, telephone (610) 337-7000, Attentléagh J. Gallagher, Treasurer.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio

Amount paid

or to be paid*

SEC Registration Fe $164,747.5
Accounting Fees and Expens $200,000.0
Legal Fees and Expens $100,000.0
Printing Expense $ 50,000.0
Transfer Agent and Registrar Fees and Expe $ 2,000.0(
Miscellaneou $ 3,252.4.
Total $520,000.0

* All expenses are estimates, other than the SEGtration fee, and will be borne by the Registr

Iltem 15. Indemnification of Directors and Officers

The Partnership Agreement provides that we wilemdify and hold harmless our General Partner, @apading partner, any person w
is or was an affiliate of the General Partner or departing partner, any person who is or was &oeof director, employee, partner, agent or
trustee of the General Partner, any departing padnany such affiliate, and any person who iwas serving at the request of the General
Partner, any departing partner or any such a#ilast an officer, director, employee, partner, adehiciary or trustee of another person, to the
fullest extent permitted by law but subject to lingtations expressly provided for in the Partné@pshigreement, from and against any and all
losses, claims, damages, liabilities (joint or saleexpenses (including legal fees and expengefyments, fines, penalties, interest,
settlements or other amounts arising from any dinddaams, demands, actions, suits or proceedimgpgther civil, criminal, administrative or
investigative, in which any of the above persony b&involved, or is threatened to be involveda gsrty or otherwise, by reason of his, he
its status as any of the foregoimgovided , however , that in each case such person acted in goodgadhn a manner that such person
reasonably believed to be in, or not opposed ®b#st interests of AmeriGas Partners, L.P., aitt,n@spect to any criminal proceeding, had
no reasonable cause to believe that the conducumlag/ful. Any indemnification under these provissowill be made only out of our availat
assets, and our General Partner shall not be phgdiable for, or have any obligation to contribwr loan funds or assets to us to enable us:
effectuate, such indemnification.

The indemnification so provided shall be in additio any other rights to which any of the aforenred persons may be entitled under
any agreement, pursuant to a vote of the holdeositstanding units, as a matter of law or otherwasel shall continue for such persons who
have ceased to serve in such capacity and shadl tnithe benefit of the heirs, successors, assigdsadministrators of such persons.

To the fullest extent permitted by law, expensasl(iding legal fees and expenses) incurred by &ttyeoaforementioned persons who is
so indemnified in defending any claim, demand,aaxtsuit or proceeding shall, from time to time dawanced by us prior to the final
disposition of such claim, demand, action, supmrceeding upon receipt by us of any undertakingrbgn behalf of such person to repay suct
amount if it shall be determined that such persamoi entitled to be indemnified.

We are authorized to purchase (or to reimburseGaumeral Partner or its affiliates for the costinfurance against any liability that may
be asserted against or expense that may be indoyredch persons in connection with our activitiegardless of whether we would have the
power to indemnify such persons against such itghihder the provisions of the Partnership Agreetaescribed above.
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Iltem 16. Exhibits

Exhibit

Number Description of Exhibits

1.1* Form of Underwriting Agreemen

4.1 Fourth Amended and Restated Agreement of LimitathBeship of AmeriGas Partners, L.P. dated as lgf Ju, 2009,
incorporated by reference from the Forn-Q for the quarter ended June 30, 2009, filed Augu2009.

4.2 Amendment No. 1 to Fourth Amended and Restatedekgeat of Limited Partnership of AmeriGas PartnerB, dated as of
March 13, 2012, incorporated by reference fromRbem ¢-K filed March 14, 2012

4.3 Second Amended and Restated Agreement of Limitetth&ahip of AmeriGas Propane, L.P. dated as okbder 1, 2004,
incorporated by reference from the Forn-K for the fiscal year ended September 30, 200dd fibecember 14, 200

5.1 Legal Opinion of Morgan, Lewis & Bockius LL

8.1 Legal Opinion of Morgan, Lewis & Bockius LL

23.1 Consent of PricewaterhouseCoopers |

23.2 Consent of Grant Thornton LL

23.3 Consent of Morgan, Lewis & Bockius LLP (includedBmhibits 5.1 and 8.1

24.1 Power of Attorney (included on signature pa

* To be filed by amendment or by the filing of a Fd-K.

Item 17. Undertakings.

(&) The undersigned registrant hereby underte
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectiofa)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of the regtsrastatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanipe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegid of the estimated maximum
offering range may be reflected in the form of pectus filed with the Commission pursuant to R@é(®) if, in the aggregate, the
changes in volume and price represent no moredlt209% change in the maximum aggregate offeringem@t forth in theCalculation o
Registration Fee” table in the effective registatstatement; and

(i) To include any material information with resqt to the plan of distribution not previously dised in the registration statement or
any material change to such information in thestgtion statement;

provided, however, that paragraphs (a)(1)(i), (&ijland (a)(1)(iii) do not apply if the registiah statement is on Form S-3 and the
information required to be included in a post-effezamendment by those paragraphs is containezpiorts filed with or furnished to the
Commission by the registrant pursuant to SectionriSection 15(d) of the Securities Exchange Act984 that are incorporated by reference
in the registration statement, or is contained foren of prospectus filed pursuant to Rule 424(ak s part of the registration statement;

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mdfgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering;

(4) That, for the purpose of determining liabilitgyder the Securities Act of 1933 to any purchaser:

each prospectus filed pursuant to Rule 424(b) gsopa registration statement relating to an dffgr other than registration statements
relying on Rule 430B or other than prospectuseslfih reliance on Rule 430A, shall be deemed tpareof and included in the
registration statement as of the date it is fisgtduafter effectiveness. Provided, however, thattatement made in a registration statel
or prospectus that is part of the registratioresitent or made in a document incorporated or deémeedoorated by reference into the
registration statement or prospectus that is fdteregistration statement will, as to a purchagéh a time of contract of sale prior to
such first use, supersede or modify any statenhanttas made in the registration statement or piisp that was part of the registration
statement or made in any such document immediptédy to such date of first use; and
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(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Sect®a) or Section 15(d) of the Securities Exchangeoh 1934 that is incorporated by reference
in the registration statement shall be deemed to f@w registration statement relating to the seéesioffered therein, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities arg under the Securities Act of 1933 may be pegeditb directors, officers and controlling
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isreg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registranttire successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusiti®ing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reasbe grounds to believe that it meets all
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,

thereunto duly authorized in King of Prussia, Pgiuasia, on January 30, 2013.
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AMERIGAS PARTNERS, L.P.
a Delaware limited partnership

By  AMERIGAS PROPANE, INC.,
a Pennsylvania corporation, its general par

By:  /s/ JOHNS. | ANNARELLI

Name: John S. lannarelli

Title: Vice Presiden—Finance and
Chief Financial Officer
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POWER OF ATTORNEY

Each person whose signature appears below makesijtates and appoints Jerry E. Sheridan, Joharfalrelli, and Steven A. Samuel,
and each of them acting alone, his true and laattokney-in-fact, with full power of substitutiofgr him and in his name, place and stead, in
any and all capacities, to execute any and all @ments to this registration statement (includingtgifective amendments to the registration
statement and any such related registration statesriecluding any registration statement for thme offering to be effective upon filing
pursuant to Rule 462(b)), and to file the sameh &t exhibits thereto, and any other documentimection therewith, granting unto said
attorneys-in-fact and agents full power and autfi@a do and perform each and every act and thengisite and necessary to be done in and
about the premises, as fully to all intents ang)pses as he might or could do in person, herelfyirat and confirming all that said attorneys-
in-fact and agents, or their substitute or substiumay lawfully do or cause to be done by vittaeeof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, as of January 30, 2013 thistration statement has been signed
by the following persons on behalf of the registiarthe capacities indicated.

Signature Capacity in which Signed
/s/ JERRY E. SHERIDAN President and Chief Executive Officer
Jerry E. Sheridan (Principal Executive Officer) and Director

/s/ LoNR. GREENBERG
Lon R. Greenberg

Chairman and Director

/s/ JouNL. W ALSH

Vice Chairman and Director

John L. Walsh
/sl JOHN'S. | ANNARELLI Vice President—Finance and Chief Financial Officer
John S. lannarelli (Principal Financial Officer)
/sl WILLIAM J. STANCZAK Controller and Chief Accounting Officer
William J. Stanczak (Principal Accounting Officer)

/s/ R. PauL G RADY

Vice President and Chief Operating Officer

R. Paul Grady
/s/ ANNE P oL Director
Anne Pol
/s/ WiLLIAM J. M ARRAZZO Director
William J. Marrazzo
/s| GREGORYA. PRATT Director
Gregory A. Pratt
/s/ M ARVIN O. SCHLANGER Director
Marvin O. Schlanger
/s/ HowaARD B. STOECKEL Director
Howard B. Stoeckel
/s/ K. RICHARD T URNER .
Director

K. Richard Turner
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EXHIBIT INDEX

Exhibit

Number Description of Exhibits

1.1* Form of Underwriting Agreemen

4.1 Fourth Amended and Restated Agreement of LimitethBeship of AmeriGas Partners, L.P. dated as lgf I, 2009,
incorporated by reference from the Forn-Q for the quarter ended June 30, 2009, filed Augu2009.

4.2 Amendment No. 1 to Fourth Amended and Restatedekgeat of Limited Partnership of AmeriGas PartnerB, dated as of
March 13, 2012, incorporated by reference fromRbem ¢-K filed March 14, 2012

4.3 Second Amended and Restated Agreement of Limitetth&ahip of AmeriGas Propane, L.P. dated as okbder 1, 2004,
incorporated by reference from the Forn-K for the fiscal year ended September 30, 200dd fibecember 14, 200

5.1 Legal Opinion of Morgan, Lewis & Bockius LL

8.1 Legal Opinion of Morgan, Lewis & Bockius LL

23.1 Consent of PricewaterhouseCoopers |

23.2 Consent of Grant Thornton LL

23.3 Consent of Morgan, Lewis & Bockius LLP (includedBmhibits 5.1 and 8.1

24.1 Power of Attorney (included on signature pa

* To be filed by amendment or by the filing of a Fd8-K.



Exhibit 5.1
January 30, 2013

AmeriGas Partners, L.P.
460 North Gulph Road
King of Prussia, PA 19406

Re: Regqistration Statement on Fora3 $or Common Units

Ladies and Gentlemen:

We have acted as counsel to AmeriGas Partners,d.[Felaware limited partnership (the “Partnershipt connection with the filing of
the referenced Registration Statement (the “Registr Statement”) under the Securities Act of 1383amended (the “Act”), with the
Securities and Exchange Commission (the “SEC”). Rbgistration Statement relates to the proposetinff and sale of 29,567,362 common
units representing limited partner interests inRlaetnership (the “Common Units”) from time to tinpeirsuant to Rule 415 under the Securitie
Act.

In connection with this opinion letter, we have maed the Registration Statement and originalgopies certified or otherwise
identified to our satisfaction, of the Partnershi@ertificate of Limited Partnership, as amendee Rartnership’s Fourth Amended and
Restated Agreement of Limited Partnership, as aedrghd such other documents, records and otheurimsnts as we have deemed
appropriate for purposes of the opinion set fogtem.

We have assumed the genuineness of all signatheekggal capacity of all natural persons, the exntility of the documents submitted
us as originals, the conformity with the originafsall documents submitted to us as certified, ifade or photostatic copies and the authent
of the originals of all documents submitted to ssapies.

Based upon the foregoing, we are of the opiniohttt®Common Units are validly issued, fully pardianon-assessable (except as such
non-assessability may be affected by Sections B7-B0-607 and 17-804 of the Delaware Revised Umifbhimited Partnership Act).

The opinions expressed herein are limited to thiewWere Revised Uniform Limited Partnership Act.

We hereby consent to the use of this opinion astib® 1 to the Registration Statement and to #ference to us under the caption
“Legal Opinions” in the prospectus included in Registration Statement. In giving such consentdaaot hereby admit that we are acting
within the category of persons whose consent isireq under Section 7 of the Act or the rules gutations of the SEC thereunder.

Very truly yours,

/sl Morgan, Lewis & Bockius LLP



Exhibit 8.1
January 30, 2013

AmeriGas Partners, L.P.
460 North Gulph Road
King of Prussia, PA 19406

RE: AmeriGas Partners L.P. Registration Statemerfam S-3
Ladies and Gentlemen:

We have acted as counsel to AmeriGas Partners(thé> Partnership”), a Delaware limited partnership, in connectioittvihe proposed
offering and sale of 29,567,362 of the Partnershggmmon units representing limited partner intsrése “Common Units"). The
Partnership is filing with the Securities and Exoipa Commission (the Commission’) a registration statement on Form S-3 (the “
Registration Statemer”), under the Securities Act of 1933, as amended (Securities Act’), relating to the Common Units. We have been
asked by the Partnership to render this opinion.

This opinion is based on various facts and asswmgtiand is conditioned upon certain representaticade by the Partnership as to factual
matters through a certificate of an officer of Bertnership (the Officer’s Certificate”). In addition, this opinion is based upon thetfedt
representations of the Partnership concerninguiginiess, properties and governing documents dsr#iein the Registration Statement.

In our capacity as counsel to the Partnership, ave Imade such legal and factual examinations apdrias, including an examination of
originals or copies certified or otherwise idemtifito our satisfaction of such documents, corpaoraterds and other instruments, as we have
deemed necessary or appropriate for purposessobhimion. In our examination, we have assumedtitieenticity of all documents submitted
to us as originals, the genuineness of all sigeatthrereon, the legal capacity of natural persgaswging such documents and the conformi
authentic original documents of all documents sttemhito us as copies. For the purpose of our opjni@ have not made an independent
investigation or audit of the facts set forth ie ibove-referenced documents or in the Offic@ertificate. In addition, in rendering this opin
we have assumed the truth and accuracy of all septations and statements made to us which ardigdias to knowledge or belief, without
regard to such qualification.

We are opining herein as to the effect on the sultjansaction only of the federal income tax laf/the United States, and we express no
opinion with respect to the applicability theredo the effect thereon, of other federal laws, fgndaws, the laws of any state or any other
jurisdiction or as to any matters of municipal lamthe laws of any other local agencies within afate. Based on the facts, assumptions
representations set forth herein, the discussit



the Registration Statement under the caption “Niatdiax Considerations of Unitholders,” insofarsah discussion purports to constitute a
summary of U.S. federal income tax law and regoitetior legal conclusions with respect thereto, titote the opinion of Morgan, Lewis &
Bockius LLP as to the material U.S. federal incdmeconsequences of the matters described théteinpinion is expressed as to any matter
not discussed therein.

This opinion is rendered to you as of the effectiage of the Registration Statement, and we unkieria obligation to update this opinion
subsequent to the date hereof. This opinion iscbeserarious statutory provisions, regulations putgated thereunder and interpretations
thereof by the Internal Revenue Service and thetetiaving jurisdiction over such matters, all dfigh are subject to change either
prospectively or retroactively. Also, any variationdifference in the facts from those set forthha representations described above, includin
in the Registration Statement and the Officer'stiieate, may affect the conclusions stated herein.

This opinion is furnished to you, and is for yoseun connection with the transactions set fortth@nRegistration Statement. This opinion r
not be relied upon by you for any other purpostigrished to, assigned to, quoted to or relied uppany other person, firm or other entity,
for any purpose, without our prior written consdhbwever, this opinion may be relied upon by yod bg persons entitled to rely on it
pursuant to applicable provisions of federal sdimgriaw, including persons purchasing Common Umitssuant to the Registration Statement.

We hereby consent to the filing of this opiniontwihe Commission as Exhibit 8.1 to the RegistraStatement and to the reference to our firn
under the heading “Legal Opinions” in the prospsétcluded in the Registration Statement. By givdngh consent, we do not admit that we
are experts with respect to any part of the Reggistn Statement, including this Exhibit, within threaning of the term “expert” as used in the
Securities Act or the rules and regulations thedeun

Very truly yours,
/sl Morgan, Lewis & Bockius LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated November 20, 2012 relating
to the financial statements, financial statemehedales and the effectiveness of internal contvel éinancial reporting, which appears in

AmeriGas Partners, L.P.’s Annual Report on FornK1i@r the year ended September 30, 2012. We alssert to the reference to us undel
heading “Experts” in such Registration Statement.

[sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

Philadelphia, Pennsylvania
January 30, 2013



Exhibit 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated April 27, 2012h waspect to the combined financial statementsesftéje Operating, L.P. and subsidiaries
and Titan Energy Partners, L.P. and subsidiaried Becember 31, 2011 and 2010, and for each dfilee years in the period ended
December 31, 2011, included in the Current Repoff@rm 8-K dated January 30, 2013 of AmeriGas Rastri.P., which is incorporated by
reference in this Registration Statement. We cdrteethe incorporation by reference in the RegigiraStatement of the aforementioned
report, and to the use of our name as it appeatsruhe caption “Experts.”

/sl GRANT THORNTON LLP

Kansas City, Missouri
January 30, 201



