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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

For the quarterly period ended March 31, 2013
OR

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

For the transition period from to

Commission file number 1-13692

AMERIGAS PARTNERS, L.P.

(Exact name of registrant as specified in its chaers)

Delaware 23-2787918
(State or Other Jurisdiction of

(I.R.S. Employer
Incorporation or Organization)

Identification No.)

460 North Gulph Road, King of Prussia, PA 19406
(Address of Principal Executive Offices) (Zip Code)

(610) 337-7000
(Registrant’s Telephone Number, Including Area Codg

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexcti3 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstubrter period that the registrant was requireiilesuch reports), and (2) has been subject to
such filing requirements for the past 90 days.es Yl No O

Indicate by check mark whether the registrant ndsmtted electronically and posted on its corpo¥élib site, if any, every Interactive Data

File required to be submitted and posted pursuaRule 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or for
such shorter period that the registrant was requoesubmit and post such files). Yds No O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting
company. See definitions of “large accelerated,fifeaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act:

Large accelerated filer  [x Accelerated filer O

Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxge Act). Yes[O No X
At April 30, 2013, there were 92,821,066 Commorit&Jaf AmeriGas Partners, L.P. outstanding.




Table of Contents
AMERIGAS PARTNERS, L.P.

TABLE OF CONTENTS

Part | Financial Information

Item 1. Financial Statements (unaudited)

Condensed Consolidated Balance Sheets as of Mar&033, September 30, 2012 and March 31, 2012

Condensed Consolidated Statements of Operatioriiddhree and six months ended March 31, 20128md

Condensed Consolidated Statements of Comprehelmsiome for the three and six months ended Marci2813 and 2012

Condensed Consolidated Statements of Cash Flowkdaix months ended March 31, 2013 and 2012

Condensed Consolidated Statements of Patt@engsital for the six months ended March 31, 2013201P

Notes to Condensed Consolidated Financial Statement

Iltem 2. Managemetd Discussion and Analysis of Financial Conditiod &®sults of Operations

Iltem 3. Quantitative and Qualitative Disclosureo@bMarket Risk

Item 4. Controls and Procedures

Part Il Other Information

Iltem 1A. Risk Factors

Iltem 6. Exhibits

Signatures

PAGES

I=

N

lw

[EN

lon

o




Table of Contents

AMERIGAS PARTNERS, L.P.

CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)
(Thousands of dollars)

March 31, September 30, March 31,
2013 2012 2012
ASSETS
Current assets:
Cash and cash equivalents $ 123,11 $ 60,10 $ 140,25¢
Accounts receivable (less allowances for doubtfgbants of $23,836, $17,217
and $20,906, respectively) 435,50¢ 266,67 410,16¢
Accounts receivable - related parties 1,231 97C 1,112
Inventories 159,90: 163,74t 197,04:
Derivative financial instruments 3,121 1,47¢ 761
Prepaid expenses and other current assets 16,23¢ 30,39 19,40"
Total current assets 739,11 523,36¢ 768,74
Property, plant and equipment (less accumulatecedigtion and amortization of
$1,153,328, $1,075,528 and $999,763, respectively) 1,474,01 1,499,22! 1,523,43
Goodwill 1,914,82 1,914,80: 1,876,91!
Intangible assets, net 516,32( 535,99¢ 602,30°
Other assets 42,48 43,93 45,84
Total assets $ 4.686,75 $ 451733 $ 4,817,24.
LIABILITIES AND PARTNERS’ CAPITAL
Current liabilities:
Current maturities of long-term debt $ 26,331 $ 30,70¢ $ 26,02(
Bank loans 115,90( 49,90( 50,90(
Accounts payable - trade 237,92( 170,42 197,76
Accounts payable - related parties 1,01( 2,012 471
Customer deposits and advances 76,54¢ 167,61 88,18
Derivative financial instruments 6,97( 42,347 17,21¢
Other current liabilities 180,85¢ 207,84 201,94(
Total current liabilities 645,54 670,84! 582,50:
Long-term debt 2,294,04: 2,297,36: 2,337,93!
Other noncurrent liabilities 85,58: 80,56: 82,17:
Total liabilities 3,025,171 3,048,77. 3,002,611
Commitments and contingencies (note 7)
Partners’ capital:
AmeriGas Partners, L.P. partners’ capital:
Common unitholders (units issued - 92,816,905, @2 ®7 and 92,761,317,
respectively) 1,607,80 1,455,70; 1,772,68:
General partner 18,49¢ 16,97¢ 20,19:
Accumulated other comprehensive loss (6,115 (43,569 (20,409
Total AmeriGas Partners, L.P. partners’ capital 1,620,191 1,429,10i 1,772,47.
Noncontrolling interest 41,39 39,45: 42,16:
Total partners’ capital 1,661,58 1,468,561 1,814,63
Total liabilities and partners’ capital $ 4,686,75 $ 4,517,33. $ 4,817,24.

See accompanying notes to condensed consolidateucfal statements.
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AMERIGAS PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited)

(Thousands of dollars, except per unit amounts)

Three Months Ended

Six Months Ended

March 31, March 31,
2013 2012 2013 2012
Revenues:
Propane $ 1,09838 $ 108276 $ 189544 $ 1,720,04
Other 77,82t 72,81( 157,41 119,33¢
1,176,20 1,155,57. 2,052,85. 1,839,38
Costs and expenses:
Cost of sales - propane (excluding depreciationvshizelow) 594,12¢ 652,39: 1,023,69. 1,082,37:
Cost of sales - other (excluding depreciation shbelow) 18,28: 17,61¢ 40,801 31,44¢
Operating and administrative expenses 265,29¢ 252,27! 508,81} 412,18
Depreciation 37,60" 35,35 75,93( 56,28:
Amortization 11,02: 9,441 22,05( 12,69¢
Other income, net (7,63%) (6,557 (15,80¢) (20,74
918,70: 960,52 1,655,48. 1,584,24.
Operating income 257,50! 195,04 397,37 255,14:
Loss on extinguishments of debt — (13,379 — (13,379
Interest expense (41,77¢) (45,045 (82,97 (61,579
Income before income taxes 215,72¢ 136,62: 314,39¢ 180,18t
Income tax benefit (expense) 52 (764 (57%) (1,219
Net income 215,78: 135,85¢ 313,82: 178,97.
Less: net income attributable to noncontrollingiest (2,579 (2,979 (3,95)) (2,567)
Net income attributable to AmeriGas Partners, L.P. $ 213,20¢ $ 133,88 $ 309,87 % 176,411
General partner’s interest in net income attribletad AmeriGas Partners,
L.P. $ 6,38¢ $ 4,28. $ 11,60 $ 6,27:
Limited partners’ interest in net income attribuéato AmeriGas Partners,
L.P. $ 206,82: $ 129,60 $ 298,27( % 170,13
Income per limited partner unit - basic and diluted
Basic $ 15¢ $ 1.2¢ $ 2.4¢ % 2.1
Diluted $ 15¢ $ 1.2¢ $ 24¢ % 2.1
Average limited partner units outstanding (thousand
Basic 92,83( 83,15! 92,827 70,07
Diluted 92,89! 83,19t 92,90: 70,12:

See accompanying notes to condensed consolidateacial statements.
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AMERIGAS PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME
(unaudited)
(Thousands of dollars)

Three Months Ended Six Months Ended
March 31, March 31,
2013 2012 2013 2012
Net income $ 215,78. $ 135,85¢ $ 313,82: $ 178,97
Other comprehensive income (loss):

Net losses on derivative instruments (2,227 (20,610) (4,919 (34,769)
Reclassifications of net losses on derivative uratents 25,52¢ 17,444 42,75( 19,16¢
Other comprehensive income (loss) 23,30¢ (3,16€) 37,83¢t (15,597
Total comprehensive income 239,08¢ 132,69: 351,66( 163,37!
Less: comprehensive income attributable to nonodintg interest (2,809 (1,945 (4,339 (2,407

Comprehensive income attributable to AmeriGas Rastri.P. $ 236,27¢ $ 130,74¢ % 347,32 % 160,96t

See accompanying notes to condensed consolidateucfal statements.
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AMERIGAS PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)
(Thousands of dollars)

Six Months Ended

March 31,
2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 313,82 $ 178,97:
Adjustments to reconcile net income to net casimfoperating activities
Depreciation and amortization 97,98( 68,98(
Provision for uncollectible accounts 9,637 9,357
Net change in realized gains and losses deferredsisflow hedges 40 (3,735
Loss on extinguishments of debt — 13,37¢
Other, net 1,027 2,26¢
Net change in:
Accounts receivable (181,130) (65,057
Inventories 3,84« 21,077
Accounts payable 66,49« (34,810
Other current assets 3,27¢ 11,97
Other current liabilities (99,84() (49,319
Net cash provided by operating activities 215,15( 153,08t
CASH FLOWS FROM INVESTING ACTIVITIES:
Expenditures for property, plant and equipment (54,439 (45,100
Proceeds from disposals of assets 3,18¢ 2,43¢
Acquisitions of businesses, net of cash acquired — (1,406,27)
Net cash used by investing activities (51,249 (1,448,93)
CASH FLOWS FROM FINANCING ACTIVITIES:
Distributions (158,59)) (113,309
Proceeds from issuance of Common Units — 276,56:
Noncontrolling interest activity (2,397 (1,426
Increase (decrease) in bank loans 66,00( (44,600
Issuances of long-term debt — 1,524,61
Repayments of long-term debt (7,337) (217,31
Proceeds associated with equity-based compengatos, net of tax withheld 1,41¢ 152
Capital contributions from General Partner 10 2,801
Net cash (used) provided by financing activities (100,89) 1,427,471
Cash and cash equivalents increase $ 63,01C $ 131,62¢
CASH AND CASH EQUIVALENTS:
End of period $ 123,11 $ 140,25¢
Beginning of period 60,10z 8,63:
Increase $ 63,01C $ 131,62t

See accompanying notes to condensed consolidateucial statements.
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AMERIGAS PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF PARTNERS’ CAFAL

For the six months ended March &

2013:

Balance September 30, 2012

Net income

Net losses on derivative
instruments

Reclassification of net loss
on derivative instruments

Distributions

Unit-based compensation
expense

Common Units issued in
connection with incentive
compensation plans, net of
tax withheld

Balance March 31, 2013

For the six months ended March &

2012:

Balance September 30, 2011

Net income

Net losses on derivative
instruments

Reclassification of net loss
on derivative instruments

Distributions

Unit-based compensation
expense

Common Units issued in
connection with the Heritag
Acquisition

General Partner contributic
to AmeriGas OLP in
connection with the Heritag
Acquisition

General Partner contribution
to AmeriGas Partners, L.P.
in connection with the
Heritage Acquisition
Common Units issued in
connection with public
offering

Common Units issued in
connection with incentive
compensation plans, net of
tax withheld

General Partner contributic
to AmeriGas OLP

Balance March 31, 2012

(unaudited)
(Thousands of dollars, except unit data)
Accumulated Total
other AmeriGas Total
Number of Common General comprehensive Partners, L.P. Noncontrolling partners’

Common Units unitholders partner income (loss) partners’ capital interest capital
92,801,34 $ 1,455,70. $ 16,97t $ (43569 $ 1,429,100 $ 39,45. % 1,468,56!
298,27( 11,60¢ 309,87¢ 3,951 313,82
(4,869 (4,869 (50 (4,919
42,31¢ 42,31¢ 432 42,75(
(148,507 (10,090 (158,597 (2,39) (160,98)
2,40¢ 2,40¢€ 2,40¢€
15,55¢ (69 10 (59 (59)
92,816,90 $ 1,607,800 $ 18,49¢ $ (6,11 $ 1,620,190 $ 4139 $ 1,661,58

Accumulated Total
other AmeriGas Total
Number of Common General comprehensive Partners, L.P. Noncontrolling partners’

Common Units unitholders partner income (loss) partners’ capital interest capital
57,12429 $ 340,18 $ 343 $ (4960 $ 338,65t $ 12,820  $ 351,47¢
170,13 6,27¢ 176,41( 2,562 178,97:
(34,41Y) (34,41Y) (34¢) (34,767)
18,97¢ 18,97¢ 19z 19,16¢
(107,667 (5,642) (113,309 (1,745 (115,059
2,37C 2,37C 2,37C
29,567,36 1,132,62 1,132,62 1,132,62
(635,667 (28,35)) (28,357) 28,357 —
(298,66() (13,329 13,320 — —
7,000,001 276,56: 2,80C 279,36: 279,36:
3,98¢ 15z 1 154 154
31¢ 31¢
92,761,31  $ 1,77268 ¢ 20,19. $ (20,407) $ 1,772,47. $ 42,16:  $ 1,814,63:

See accompanying notes to condensed consolidateucfal statements.

-5-




Table of Contents
AMERIGAS PARTNERS, L.P.

Notes to Condensed Consolidated Financial Statement
(unaudited)
(Thousands of dollars, except per unit)

1. Nature of Operations

AmeriGas Partners, L.P. (“AmeriGas Partneiis”a publicly traded limited partnership that coctdua national propane distribution busit
through its principal operating subsidiary AmeriGaopane, L.P. (“AmeriGas OLP”) and through AmesGaLP’s principal operatir
subsidiary Heritage Operating, L.P. (‘HOLP”). An@ds OLP and HOLP are collectively referred to hees the “Operating Partnerships.”
AmeriGas Partners, AmeriGas OLP and HOLP are Deakawmited partnerships. AmeriGas Partners, ther@tpey Partnerships and all
their subsidiaries are collectively referred todieras the “Partnership” or “weThe Operating Partnerships are engaged in thehdison of
propane and related equipment and supplies. Thea@mg Partnerships comprise the largest retaibgne distribution business in the Un
States serving residential, commercial, industradtor fuel and agricultural customers in all 5&tes.

At March 31, 2013 , AmeriGas Propane, Inc. (thert&al Partner”), an indirect wholly owned subsidiaf UGI Corporation (“UGI"),held ¢
1% general partner interest in AmeriGas Partnedsaathi.01%general partner interest in AmeriGas OLP. The GarReartner and its whol
owned subsidiary Petrolane Incorporated (“Petrqfaagredecessor company of the Partnership) alseed 23,756,882AmeriGas Partne
Common Units (“Common Units”). The remaining Commbmits outstanding comprise 39,492,66blicly held Common Units al
29,567,362 Common Units held by a subsidiary ofrgndransfer Partners, L.P. (“ETP&s a result of the January 12, 2012, acquisitit
substantially all of ETP’s propane operations (‘tégre Propane”)See Note 4). The Common Units represent limitednparinterests i
AmeriGas Partners. AmeriGas Partners holds a 981B8/&d partner interest in AmeriGas OLP.

AmeriGas Partners and the Operating Partnershiyges t@employees. Our operations are conducted by empoykethe General Partner. 1
General Partner provides management and admiivstisgrvices to Heritage Operating GP, LLC (“HOLP’] the general partner of HOL
under a management services agreement.

The General Partner is reimbursed monthly foriadladd and indirect expenses it incurs on our befsalé Note 6).

2. Significant Accounting Policie:

The condensed consolidated financial statementadache accounts of AmeriGas Partners and its nibgjowned subsidiaries principa
comprising the Operating Partnerships. We elimiréitsignificant intercompany accounts and trarisastwhen we consolidate. We accc
for the General Partner's 1.01% interest in Amesi@&P as noncontrolling interest in the condensedalidated financial statements.

AmeriGas Finance Corp., AP Eagle Finance Corp./AmériGas Finance LLC are 100%wned finance subsidiaries of AmeriGas Part
Their sole purpose is to serve as issuers or dgaBl for debt securities issued or guaranteed imer#Gas Partners. The 6.75% an@0%
Senior Notes are fully and unconditionally guaradten a senior secured basis by AmeriGas Partners.

The accompanying condensed consolidated finantédérments are unaudited and have been preparedcordance with the rules &
regulations of the U.S. Securities and Exchange i@ission (“SEC”).They include all adjustments which we consider ssagy for a fa
statement of the results for the interim periodsspnted. Such adjustments consisted only of naenatring items unless otherwise disclo
The September 30, 201Zondensed consolidated balance sheet data waediérom audited financial statements but doesinclude al
disclosures required by accounting principles galheaccepted in the United States of America (“GARA

These financial statements should be read in cetipmwith the financial statements and relatecesatcluded in our Annual Report on F¢
10-K for the year ended September 30, 2012 (“Pestigs 2012 Annual Financial Statements and NQte&/eather significantly impac
demand for propane and profitability because marsyarners use propane for heating purposes. Dueetseasonal nature of the Partnership’
propane business, the results of operations ferimtperiods are not necessarily indicative ofrémilts to be expected for a full year.

Allocation of Net Income Attributable to AmeriGas Partners. Net income attributable to AmeriGas Partners, oP partners’capital an
statement of operations presentation purposedadsatéd to the General Partner and the limitedneastin accordance with their respec
ownership percentages after giving effect to amodigtributed to the General Partner in excestsdf%general partner interest in Americ
Partners based on its incentive distribution rigHBRs”) under

-6 -
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AMERIGAS PARTNERS, L.P.

Notes to Condensed Consolidated Financial Statement
(unaudited)
(Thousands of dollars, except per unit)

the Fourth Amended and Restated Agreement of Lihiartnership of AmeriGas Partners, as amendedt({&tahip Agreement”).

Net Income Per Unit.Income per limited partner unit is computed in adeoce with GAAP regarding the application of tve<lass methc
for determining income per unit for master limigedrtnerships (“MLPs”) when IDRs are present. The-bhass method requires that incc
per limited partner unit be calculated as if alintags for the period were distributed and requaeseparate calculation for each quarter
year-todate period. In periods when our net income attable to AmeriGas Partners exceeds our AvailabEhCas defined in the Partners
Agreement, and is above certain levels, the caiomaccording to the twolass method results in an increased allocationnaistribute:
earnings to the General Partner. Generally, inogsrivhen our Available Cash in respect of the guant year-todate periods exceeds our
income (loss) attributable to AmeriGas Partners, dhlculation according to the tvetass method results in an allocation of earnigth¢
General Partner greater than its relative ownersti@est in the Partnership (or in the case oéloss attributable to AmeriGas Partners
allocation of such net loss to the Common Unithddgreater than their relative ownership inteneshe Partnership).

The following table sets forth the numerators aedaininators of the basic and diluted income peitédnpartner unit computations:

Three Months Ended Six Months Ended
March 31, March 31,
2013 2012 2013 2012

Common Unitholders’ interest in net income attrédhlé to

AmeriGas Partners under the two-class method foP$L  $ 145,10¢ $ 105,02( $ 231,35( $ 149,53(
Weighted average Common Units outstanding—basic

(thousands) 92,83( 83,15: 92,827 70,07:
Potentially dilutive Common Units (thousands) 65 42 74 51
Weighted average Common Units outstanding—diluted

(thousands) 92,89: 83,19 92,90: 70,12«

Theoretical distributions of net income attribuglbd AmeriGas Partners, L.P. in accordance withtweclass method for the three mor
ended March 31, 2013 and 2012esulted in an increased allocation of net incatigbutable to AmeriGas Partners, L.P. to the ¢a
Partner in the computation of income per limitediper unit which had the effect of decreasing eagsiper limited partner unit by $0.661¢
$0.30 , respectively. Theoretical distributionshef income attributable to AmeriGas Partners, InRccordance with the twaass method f
the six months ended March 31, 2013 and 20%&3ulted in an increased allocation of net incattigbutable to AmeriGas Partners, L.P. tc
General Partner in the computation of income paitéid partner unit which had the effect of decnegsarnings per limited partner unit
$0.72 and $0.29 , respectively.

Potentially dilutive Common Units included in thdutkd limited partner units outstanding computatieflect the effects of restrict
Common Unit awards granted under the General Ré&timeentive compensation plans.

Comprehensive Income Comprehensive income comprises net income aret cimprehensive income (loss). Other comprehemsogme
(loss) principally results from gains and losseglerivative instruments qualifying as cash flow dgpesi net of reclassifications to net income.

Use of EstimatesThe preparation of financial statements in accordamith GAAP requires management to make estimatdsassumptiol
that affect the reported amounts of assets, Itali revenues, expenses and costs. These estianatbased on managemsrithowledge ¢
current events, historical experience and varidhgroassumptions that are believed to be reasonetdaer the circumstances. Accordin
actual results may be different from these estimatel assumptions.

-7-
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AMERIGAS PARTNERS, L.P.

Notes to Condensed Consolidated Financial Statement
(unaudited)
(Thousands of dollars, except per unit)

3. _Accounting Changes

New Accounting Standards Not Yet Adopted

Disclosures about Reclassifications Out of Accumulated Other Comprehensive Income . In February 2013 the Financial Accountir
Standards Board (“FASB”)issued new accounting guidance regarding disclesdioe items reclassified out of accumulated c
comprehensive income (AOCI). The new disclosuradgnie is effective for fiscal years, and interinriges within those fiscal yea
beginning after December 15, 2012. The new discéssare to be applied prospectively, and early #olops permitted. We expect to ad
the new guidance in Fiscal 2014. We are curreméjjuating the impact of the new guidance on owrkitdisclosures.

Disclosures about Offsetting Assets and Liabilities. In December 2011, the FASB issued new accountidggae regarding disclosures ak
offsetting assets and liabilities. The new guidanee amended, requires an entity to disclose irdtion about offsetting and rela
arrangements to enable users of financial statemteninderstand the effect of those arrangementts dimancial position. The amendme
will enhance disclosures by requiring improved infation about financial instruments and derivativ@ruments that are either (1) offse
accordance with other GAAP or (2) subject to aromdable master netting arrangement or similareageat, irrespective of whether they
offset in the balance sheet. The new guidanceéstafe for annual reporting periods beginning erafter January 1, 2013 (Fiscal 2014),
interim periods within those annual periods. Weangently evaluating the impact of the new guidaon our future disclosures.

4, Acquisition of Heritage Propane

On January 12, 2012, AmeriGas Partners completedatiguisition of Heritage Propane from ETP for lta@nsideration of $2,604,827
comprising $1,472,199 in cash and 29,567,362 AnsiBartners Common Units with a fair value of $2,838 (the “Heritage Acquisitiof.”
The Heritage Acquisition was consummated pursuamt Contribution and Redemption Agreement datealiget15, 2011, as amended
“Contribution Agreement”)by and among AmeriGas Partners, ETP, Energy Trari&eners GP, L.P., the general partner of ETH
Heritage ETC, L.P. For additional information or tHeritage Acquisition, see Note 4 to the Partriptst2012 Annual Financial Stateme
and Notes.

The following presents unaudited pro forma incontetesnent and income per unit data as if the HezitAgquisition had occurred
October 1, 2011:

Three Months Ended Six Months Ended
March 31, March 31,

2013 (As Reported) 2012 (Pro Forma) 2013 (As Reported) 2012 (Pro Forma)

Revenues $ 1,176,200 $ 1,224,90. $ 2,052,85 $ 2,331,10:

Net income attributable to AmeriGas Partners, L.P. $ 213,20¢ $ 138,05( $ 309,87 $ 196,36:
Income per limited partner unit:

Basic $ 156 $ 122 % 24¢ % 1.9¢

Diluted $ 156 $ 122 % 24¢ % 1.9¢

The unaudited pro forma results of operations cefiteritage Propang’historical operating results after giving effeztadjustments direct
attributable to the transaction that are expeateldlave a continuing effect. The unaudited pro foomasolidated results of operations are
necessarily indicative of the results that would/éhaccurred had the Heritage Acquisition occurredtloe date indicated nor are tl
necessarily indicative of future operating results.
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AMERIGAS PARTNERS, L.P.

Notes to Condensed Consolidated Financial Statement
(unaudited)
(Thousands of dollars, except per unit)

5. Goodwill and Intangible Asset:

The Partnership’s goodwill and intangible assetapmise the following:

March 31, September 30, March 31,
2013 2012 2012

Goodwill (not subject to amortization) $ 1,914,82 $ 1,914,801 $ 1,876,911
Intangible assets:

Customer relationships and noncompete agreements $ 505,36! $ 505,36 $ 504,41!

Trademarks and tradenames (not subject to amaotigat 91,10( 91,10( 144,20(

Gross carrying amount 596,46! 596,46 648,61!

Accumulated amortization (80,149 (60,477) (46,309

Intangible assets, net $ 516,32( $ 535,99t $ 602,30

Amortization expense of intangible assets was $9:881 $19,676 for the three and six months endediMail, 2013 , respectively, afi§,41(
and $10,636 for the three and six months ended Mat¢ 2012 , respectively. Namortization is included in cost of sales in then@ense
Consolidated Statements of Operations. As of M&ich2013, our expected aggregate amortization expensetahgible assets for t
remainder of Fiscal 2013 and the next four fisadrg is as follows: remainder of Fiscal 2013 — $19,; Fiscal 2014 — $37,554Fisca
2015 — $35,362 ; Fiscal 2016 — $34,190 ; Fiscalf261$32,111 .

6. Related Party Transaction:

Pursuant to the Partnership Agreement and a maragesarvices agreement among HOLP GP, HOLP anGémeral Partner, the Gene
Partner is entitled to reimbursement for all dir@et indirect expenses incurred or payments it syxakeour behalf. These costs, which tot
$150,705 and $99,815 for the three months endedivi&i, 2013 and 2012, respectively, and $290,5025480,556 for the simonths ende
March 31, 2013&nd 2012, respectively, include employee compemsaind benefit expenses of employees of the GeRaraher and gene
and administrative expenses.

UGI provides certain financial and administrativervéces to the General Partner. UGI bills the GehBartner monthly for all direct a
indirect corporate expenses incurred in conneatith providing these services and the General Raiisireimbursed by the Partnership
these expenses. The allocation of indirect UGI o expenses to the Partnership utilizes a waghlhreecomponent formula based on
relative percentage of the Partnershipgvenues, operating expenses and net assetsyexshptothe total of such items for all UGI operg
subsidiaries for which general and administratieesises are provided. The General Partner beliehagsthis allocation method is reasoni
and equitable to the Partnership. Such corporagiereses totaled $6,864 and $3,110 during the thoeeh®s ended March 31, 2013 and 2012
respectively, and $10,756 and $5,377 , during thenenths ended March 31, 2048d 2012, respectively. In addition, UGI and certa its
subsidiaries provide office space, stop loss médiceerage and automobile liability insurance te tartnership. The costs related to t
items totaled $1,062 and $844 for the three moattded March 31, 2013 and 2012, respectively, angl262and $1,746 for the sironth:
ended March 31, 2013 and 2012 , respectively.

From time to time, AmeriGas OLP purchases propanaroas needed basis from UGI Energy Services(1Boergy Services”)The price
for any such propane purchased are generally basedarket price at the time of purchase. AmeriGaP @urchased propane from Ene
Services totaling $1,578uring the three and six months ended March 313 20kere were no purchases of propane by AmeriGas feom
Energy Services during the three or six months @émdiarch 31, 2012 .

In addition, the Partnership sells propane toiafés of UGI. Such amounts were not material dutiiregperiods presented.

7. Commitments and Contingencie

Environmental Matters

Saranac LakeBy letter dated March 6, 2008, the New York Stagp&tment of Environmental Conservation (“DE@U8tified AmeriGas OL
that DEC had placed property owned by the PartigishSaranac Lake, New York, on its Registry o&dtive Hazardous Waste Dispc
Sites. A site characterization study performed BCOisclosed contamination related to former mastufad gas plant (‘“MGPdperations o
the site. DEC has classified the site as a sigmifithreat to public
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(unaudited)
(Thousands of dollars, except per unit)

health or environment with further action requir@tie Partnership has researched the history ofitbeand its ownership interest in the :
The Partnership has reviewed the preliminary diteacterization study prepared by the DEC, thengéxikthe contamination, and the poss
existence of other potentially responsible partise Partnership communicated the results of gearh to DEC in January 2009 an
awaiting a response before doing any additionatstigation. Because of the preliminary nature dilable environmental information, 1
ultimate amount of expected clean up costs cammotaisonably estimated.

Claremont, New Hampshire and Chestertown, Maryldncconnection with the Heritage Acquisition on Jarnul2, 2012, a predecesso
Titan Propane, LLC (“Titan LLC")a former subsidiary acquired in the Heritage Acitjois, is purportedly the beneficial holder of gitvith
respect to two former MGPs discussed below. Thetribution Agreement provides for indemnificatioroin ETP for certain expens
associated with remediation of these sites. Byelettated September 30, 2010, the EPA notified Tite@ that it may be a potentia
responsible party (“PRPfpr cleanup costs associated with contaminatiom farmer MGP in Claremont, New Hampshire. In Ju@2Q® the
Maryland Attorney General (“MAG"jdentified Titan LLC as a PRP in connection withtomination at a former MGP in Chesterto
Maryland and requested that Titan LLC participateharacterization and remediation activities. Titd C has supplied the EPA and M
with corporate and bankruptcy information for it®egecessors to support its claim that it is ndiléigor any remediation costs at the s
Because of the preliminary nature of available emrnental information, the ultimate amount of expdaclean up costs cannot be reasor
estimated.

Other Matters

Cylinder InvestigationOn or about October 21, 2009, the General Pargwived a notice that the Offices of the Distrittofneys of San
Clara, Sonoma, Ventura, San Joaquin and Fresnoti@swand the City Attorney of San Diego (the “DidtiAttorneys”) have commenced
investigation into AmeriGas OLB'cylinder labeling and filling practices in Califida as a result of the Partnership's decisiorOb82o reduc
the volume of propane in cylinders it sells to aonsrs from 17 pounds to IBounds. At that time, the District Attorneys issuex
administrative subpoena seeking documents andniafibon relating to those practices. We have respond the administrative subpoena.
or about July 20, 2011, the General Partner redewesecond subpoena from the District Attorneyse Babpoena sought additio
information and documents regarding AmeriGas QLdéylinder exchange program and we responded tcstitgpoena. In connection with t
matter, the District Attorneys have alleged potantiolations of California’s antitrust laws, Calihia's slackill law, and California’s principi
false advertising statute. We believe we have gtdmfenses to these allegations.

Federal Trade Commission Investigation of Propamdl @ylinder Filling Practices.On or about November 4, 2011, the General Ps
received notice that the Federal Trade CommissiBii ") is conducting an antitrust and consumer protecinwestigation into certa
practices of the Partnership which relate to thidi of portable propane cylinders. On Februan2@12, the Partnership received a (
Investigative Demand from the FTC that requestsid@nts and information concerning, among othemg#ifi) the Partnershig’decision, i
2008, to reduce the volume of propane in cylindersells to consumers from 17 pound to 15 pounds @hcrossfilling, related servic
arrangements and communications regarding the dorggvith competitors. The Partnership believed thavill have good defenses to ¢
claims that may result from this investigation. @fe not able to assess the financial impact thissitigation or any related claims may hav
the Partnership.

Purported Class Action Lawsuiin 2005, Samuel and Brenda Swiger (the “Swigefi#l what purports to be a class action in thecdi
Court of Harrison County, West Virginia, against LJ@n insurance subsidiary of UGI, certain officefSUGI and the General Partner,
their insurance carriers and insurance adjustarthis lawsuit, the Swigers are seeking compengatnd punitive damages on behalf of
putative class for alleged violations of the WedtgWia Insurance Unfair Trade Practice Act, neglige, intentional misconduct, and ¢
conspiracy. The Court has not certified the class, @ October 2008, stayed the lawsuit pendinglati®n of a separate, but related c
action lawsuit filed against AmeriGas OLP in Monatig County, which was settled in Fiscal 2011. édve we have good defenses tc
claims in this action.

BP America Production Company v. Amerigas Propan@, On July 15, 2011, BP America Production CompanyP("Bfiled a complair
against AmeriGas OLP in the District Court of Den@»unty, Colorado, alleging, among other thinggalsh of contract and breach of
covenant of good faith and fair dealing relatingimounts billed for certain goods and servicesigeml/to BP since 2005 (the “ServicesThe
Services relate to the installation of propaneddeéquipment and appliances, and the supply ofapmapto approximately 40@sidentie
customers at the request of and for the accouBPofThe complaint seeks an unspecified amountrettiindirect, consequential, special
compensatory damages,
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including attorneysfees, costs and interest and other appropriatef.réfialso seeks an accounting to determine theuamof the allege
overcharges related to the Services. We have sulasla completed our investigation of this mat@nd, based upon the results of
investigation, we believe we have good defensdésdalaims set forth in the complaint and the amadihoss will not have a material imp
on our results of operations and financial conditia trial date is currently scheduled for June201

We cannot predict the final results of any of thvionmental or other pending claims or legal addialescribed above. However, i
reasonably possible that some of them couldeBelved unfavorably to us and result in lossesxitess of recorded amounts. We are unal
estimate any possible losses in excess of recadexlnts. Although we currently believe, after cdt@gion with counsel, that damages
settlements, if any, recovered by the plaintiffssirch claims or actions will not have a materialeade effect on our financial positi
damages or settlements could be material to ouratipg results or cash flows in future periods dejdeg on the nature and timing of fut
developments with respect to these matters andnfmunts of future operating results and cash fldwsaddition to the matters descril
above, there are other pending claims and leg@rectrising in the normal course of our busines¥és believe, after consultation w
counsel, the final outcome of such other mattetsnet have a material effect on our consolidatedricial position, results of operations
cash flows.

8. Fair Value Measurement:

Derivative Financial Instruments

The following table presents our financial asseis #nancial liabilities that are measured at failue on a recurring basis for each of the
value hierarchy levels, including both current aotcurrent portions, as of March 31, 2013, Sepwr0, 2012 and March 31, 2012 :
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Asset (Liability)

Quoted Prices

in Active
Markets for Significant
Identical Other
Assets and Observable Unobservable
Liabilities Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
March 31, 2013:
Assets:
Derivative financial instruments:
Commodity contracts $ — % 425¢ $ — 3 4,25¢
Liabilities:
Derivative financial instruments:
Commodity contracts $ — 6,970 $ — (6,970
September 30, 2012:
Assets:
Derivative financial instruments:
Commodity contracts $ — 3 2,08¢ $ — 3 2,08¢
Liabilities:
Derivative financial instruments:
Commodity contracts $ — $ (42,599 $ — $ (42,599
March 31, 2012:
Assets:
Derivative financial instruments:
Commaodity contracts $ — 87¢ % — 87¢
Liabilities:
Derivative financial instruments:
Commodity contracts $ — (19,069 $ — (19,069

The fair values of our noaxchange traded commodity derivative contractsba®sed upon indicative price quotations availableugt
brokers, industry price publications or recent reéitkansactions and related market indicators.cearmodity option contracts not traded
an exchange, we use a Black Scholes option priciodel that considers time value and volatility e inderlying commodity.

Other Financial Instruments

The carrying amounts of other financial instrumeéntduded in current assets and current liabili{eecept for current maturities of longrnr
debt) approximate their fair values because of thiedrt-term nature. At March 31, 201&e carrying amount and estimated fair valuews
long-term debt (including current maturities) wé&2,320,381 and $2,504,903 , respectively. At M&th2012, the carrying amount a
estimated fair value of our long-term debt (inchglicurrent maturities) were $2,363,955 and $2,8%,5espectively. We estimate the
value of longterm debt by using current market prices and byadisting future cash flows using rates availabtesfmilar type debt (Level 2

We have financial instruments such as shem investments and trade accounts receivablehadtald expose us to concentrations of ¢
risk. We limit our credit risk from short-term instenents by investing only in investmegrade commercial paper and U.S. Governi
securities. The credit risk from trade accounteirable is limited because we have a large custdiase which extends across many diffe
U.S. markets.
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9. Disclosures About Derivative Instruments and Hedgig Activities

The Partnership is exposed to certain market rigksted to its ongoing business operations. Managemses derivative financial ¢
commodity instruments, among other things, to martagse risks. The primary risks managed by dévivatstruments are commodity pr
risk and interest rate risk. Although we use deneafinancial and commodity instruments to redmearket risk associated with forecas
transactions, we do not use derivative financial @emmodity instruments for speculative or tradimgrposes. The use of derival
instruments is controlled by our risk managemerd aredit policies which govern, among other thintt® derivative instruments 1
Partnership can use, counterparty credit limits @mract authorization limits. Because most of @enivative instruments generally qualify
hedges under GAAP, we expect that changes in thedme of derivative instruments used to managmmodity or interest rate market r
would be substantially offset by gains or losseshenassociated anticipated transactions.

Commodity Price Risk

In order to manage market risk associated withPdwenership’s fixegrice programs which permit customers to lock i phices they pay f
propane principally during the months of Octobeotiygh March, the Partnership uses overdbenter derivative commaodity instrume;
principally price swap contracts. At March 31, 20d4r3d 2012 , there were 121.3 million gallons an@.84nillion gallons, respectively,
propane hedged with over-the-counter price swapautidn contracts that qualify for hedge accountirgtment. At March 31, 2013the
maximum period over which we are hedging propaneketagrice risk is 20 months with a weighted averad 7 months. In addition, tt
Partnership from time to time enters into price pvead option agreements to reduce shema commodity price volatility and to provi
market price risk support to a limited number efiitholesale customers which are generally not daeségl as hedges for accounting purposes.

We account for a significant portion of our comntgdprice risk contracts as cash flow hedges. Changethe fair values of contra
qualifying for cash flow hedge accounting are reearin accumulated other comprehensive income (“BD&nd noncontrolling interest,
the extent effective in offsetting changes in tiheerlying commodity price risk, until earnings aféected by the hedged item. March 31
2013, the amount of net losses associated with commailite risk hedges expected to be reclassifien @arnings during the next twe
months based upon current fair values is $7,509 .

Interest Rate Risk

Our long-term debt is typically issued at fixedesaDf interest. As these logrm debt issues mature, we typically refinancensiebt witt
new debt having interest rates reflecting tieerrent market conditions. In order to reduce miar&ee risk on the underlying benchmark rat
interest associated with near- to medium-term fastsd issuances of fixedte debt, from time to time we enter into intemede protectio
agreements (“IRPAs”)We account for IRPAs as cash flow hedges. Changései fair values of IRPAs are recorded in AOClthe exter
effective in offsetting changes in the underlyintgrest rate risk, until earnings are affectedhgyttedged interest expense. There arsetibec
or unsettled amounts relating to IRPAs at March281,3 .

Derivative Financial Instruments Credit Risk

The Partnership is exposed to credit loss in thenewf nonperformance by counterparties to desreafinancial and commodity instrumet
Our counterparties principally consist of major ggyecompanies and major U.S. financial institutios&e maintain credit policies with regi
to our counterparties that we believe reduce oleradit risk. These policies include evaluatingl anonitoring our counterpartiefhancia
condition, including their credit ratings, and airtg into agreements with counterparties that goweedit limits. Certain of these agreem:
call for the posting of collateral by the countetpar by the Partnership in the forms of lettef€edit, parental guarantees or cash. Althc
we have concentrations of credit risk associateth wierivative financial instruments held by certalerivative financial instrume
counterparties, the maximum amount of loss dueddicrisk that, based upon the gross fair valdebe derivative financial instruments,
would incur if these counterparties that make wgpdbncentration failed to perform according totdrens of their contracts was not materi
March 31, 2013 . Certain of our derivative contsabtve credit-riskelated contingent features that may require th&tipg of additione
collateral in the event of a downgrade in the Raghip’s debt rating. At March 31, 2013 , if thedit-riskrelated contingent features w
triggered, the amount of collateral required tgbsted would not be material.
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The following table provides information regarditihg fair values and balance sheet locations ofletivative assets and liabilities existing
of March 31, 2013 and 2012 :

Derivative Assets Derivative (Liabilities)
Fair Value Fair Value
Balance Sheet Balance Sheet
Location 2013 2012 Location 2013 2012
Derivatives Designated
as Hedging Instruments:
Propane contracts  Derivative financial Derivative financial
instruments and other instruments and other
assets $ 4,25¢ $ 87¢ noncurrent liabilities $ (6,970 $ (19,069
Derivatives Not
Designated as Hedging
Instruments:
Propane contracts  Derivative financial Derivative financial
instruments and other instruments and other
assets — — noncurrent liabilities — —
Total Derivatives $ 4256 $ 87¢ $ (6,970 $ (19,069

The following table provides information on theegffs of derivative instruments on the Condenseds@atated Statements of Operations
changes in AOCI and noncontrolling interest for tifmee and six months ended March 31, 2013 and 2012

Three Months Ended March 31,

Gain (Loss) Recognized in Gain (Loss) Reclassified from . .
AOCI and Noncontrolling AOCI and Noncontrolling Locsgggg;ﬁ:(;nf
Interest Interest into Income AOCI and Noncol
2013 2012 2013 2012 Interest into In(
Cash Flow Hedges:
Propane contracts $ (2,22) $ (20,610 $ (25,52¢) $ (17,444 Cost of sales
Six Months Ended March 31,
Gain (Loss) Recognized in Gain (Loss) Reclassified from . )
AOCI and Noncontrolling AOCI and Noncontrolling Locsgggg;]?&"}
Interest Interest into Income AOCI and Noncol
2013 2012 2013 2012 Interest into Ine
Cash Flow Hedges:
Propane contracts $ (4,919 $ (34,769 $ (42,750 $ (19,16¢) Cost of sales

The amounts of derivative gains or losses repraggitieffectiveness were not material for the thoesix months ended March 31, 2013
2012.

We are also a party to a number of contracts thae lelements of a derivative instrument. Theseraot#t include, among others, binc
purchase orders and contracts which provide forptivehase and delivery of propane and service actstithat require the counterpart
provide commodity storage or transportation serdiceneet our normal sales commitments. Although ymaihthese contracts have
requisite elements of a derivative instrument, eheantracts qualify for normal purchase and norsadts exception accounting under G/
because they provide for the delivery of productsesvices
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in quantities that are expected to be used in thmal course of operating our business and the pni¢he contract is based on an underl
that is directly associated with the price of theduct or service being purchased or sold.

Error in Accounting For Certain Customer Credits

During the three months ended March 31, 2013, #rnErship identified an error in its method of@aating for certain customer credits.
Partnership determined that the recording of prepanenues did not appropriately consider the tffetcertain customer credits which w
recorded when issued in a subsequent period. Asudty beginning with the three months ended M&th2013, the Partnership correcte:
accounting for such customer credits to record stiimate of credits at the time propane revenuesemrerded. Such estimate considers
Partnerships history of providing credits, propane revenuevigtand other factors. The Partnership has evatlithe impact of the error
prior periods and has determined that the effenbtamaterial to any prior period financial statertse The Partnership has also evaluatec
concluded that the impact of recording the cumuéatffect of the correction of the error as of Jagul, 2013 (the beginning of the th
month period ended March 31, 2013) is not matedahe financial statements for the three or sixithe ended March 31, 2013, nor i
expected to be material to the financial statemfamt$iscal 2013. Accordingly, the Partnership meleal the cumulative effect of the erro
accounting for certain customer credits as of Janda 2013, which decreased accounts receivablepaogane revenues by $7,03&nc
decreased net income attributable to AmeriGas Ewth.P. for the three and six months ended Madct2013 by $6,9671f the Partnersh
had corrected the error in its method of accounsia@f September 30, 2012, the cumulative effechefchange as of that date would |
decreased net income attributable to AmeriGas Bath.P. by approximately $4,200 .
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ITEM 2. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

FORWARD -LOOKING STATEMENTS

Information contained in this Quarterly Report cori 10-Q may contain forward-looking statementsciSstatements use forwalabking word:
such as “believe,” “plan,” “anticipate,” “continde;estimate,” “expect,” “may,” “will,” or other similar words. These statements discuass
strategies, events or developments that we expexgttizipate will or may occur in the future.

LIS " o« ” ou ” o,

A forward-looking statement may include a statenwdrihe assumptions or bases underlying the ford@okiing statement. We believe that we
chosen these assumptions or bases in good faitthahdhey are reasonable. However, we cautiontlgatiactual results almost always vary f
assumed facts or bases, and the differences betwotesl results and assumed facts or bases camteeiath depending on the circumstances. V
considering forwardeoking statements, you should keep in mind thie¥ahg important factors which could affect ourdte results and could cau
those results to differ materially from those esgel in our forwardboking statements: (1) adverse weather conditiesslting in reduced demail
(2) cost volatility and availability of propane, cathe capacity to transport propane to our custem@) the availability of, and our ability
consummate, acquisition or combination opportusit{@) successful integration and future perforneaotacquired assets or businesses, inclh
Heritage Propane, and achievement of anticipate@rgies; (5) changes in laws and regulations, dioly safety, tax, consumer protection
accounting matters; (6) competitive pressures ftbensame and alternative energy sources; (7) éatloracquire new customers and retain cu
customers thereby reducing or limiting any increasevenues; (8) liability for environmental clam(9) increased customer conservation mea
due to high energy prices and improvements in gnefiiciency and technology resulting in reducedndead; (10) adverse labor relations; (11) I
customer, counteparty or supplier defaults; (12) liability in exsesf insurance coverage for personal injury anc@ry damage arising frc
explosions and other catastrophic events, includitg of terrorism, resulting from operating hagaadd risks incidental to transporting, storing
distributing propane, butane and ammonia; (13}ipali regulatory and economic conditions in theitebh States and foreign countries; (14) ca
market conditions, including reduced access totahpiarkets and interest rate fluctuations; (13nges in commodity market prices resultin
significantly higher cash collateral requiremer(ts) the impact of pending and future legal proaegsl and (17) the timing and success of
acquisitions and investments to grow our business.

These factors, and those factors set forth in BdmRisk Factors in our Annual Report on Form 10eKthe fiscal year ended September 30, 2012
are not necessarily all of the important factoat #tould cause actual results to differ materifityn those expressed in any of our forwérdking
statements. Other unknown or unpredictable factotsd also have material adverse effects on futesealts. We undertake no obligation to up
publicly any forward-looking statement whether assult of new information or future events excaptequired by the federal securities laws.

ANALYSIS OF RESULTS OF OPERATIONS

The following analyses compare the Partnershissite of operations for the three months ended Madg 2013 (“2013 three-month periodi)th
the three months ended March 31, 2012 (“2012 threeth period”) and the six months ended March 8132(“2013 six-month period”) with thsix
months ended March 31, 2012 (“2012 six-month pé&Jiod

Executive Overview

Net income attributable to AmeriGas Partners fer2013 thre-month period was $213.2 million compared with mebime attributable to AmeriG
Partners for the 2012 threeenth period of $133.9 million. The increase priityareflects the effects of weather that averagedrmormal across ¢
service territories in the 2013 three-month pedodhpared with the recorsktting warm weather and early end to the heagagan experienced
the prior-year three-month period. Net income latiidable to AmeriGas Partners for the prior-yeatigueincludes a préax loss of $13.4 millio
associated with extinguishments of debt. Resultstfe 2013 threenonth period include $5.4 million of transition t®®ssociated with Herita
Propane while results in the prior-year periodudel $8.1 million of transition and acquisition cpassociated with Heritage Propane.

Average temperatures in the 2013 thneenth period based upon heating degree days isewuice territories were approximately 1.5% warihear
normal compared to weather that was approximat2¥ @armer than normal in the 2012 threenth period. Retail propane gallons sold were |
than 19% greater reflecting the effects of the epldeather and, to a much lesser extent, theptriled effects of the Heritage Propane opera
beginning January 12, 2012.

Net income attributable to AmeriGas Partners fer 2013 si-month period was $309.9 million compared with meoime attributable to AmeriG
Partners for the 2012 six-month period of $176.4ioni. Results in the 2013 six-month period benefitfrom the fullperiod operations of Herita
Propane which was acquired by the Partnership omaig 12, 2012. Average
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temperatures in our service territories during2fi&3 sixmonth period were approximately 5% warmer than rabtmat nearly 15% colder than in
prior-year six-month period. Retail propane gall@udd were nearly 34% greater reflecting the fuliod effects of the operations of Herit
Propane and the colder weather. Average unit mardiming the 2013 six-month period were slightlghar than the prioyear period reflectir
lower propane product costs. Results for the 2@4-3n@nth period include $10.9 million of transitionst® associated with Heritage Propane v
the prior-year period includes $11.9 million ofris#tion and acquisition costs associated with ldgatPropane.The prigiear period results al
include the $13.4 million loss on extinguishmerftdebt.

2013three-month period compared with2012three-month period

Three Months Ended March 31, 2013 2012 Increase (Decrease)

(millions of dollars)
Gallons sold (millions):

Retail 464.¢ 389.¢ 75.C 19.2%
Wholesale 39.C 33.7 5.2 15.7%
503.¢ 423.1 80.: 19.C%
Revenues:

Retail propane $ 1,057.( $ 1,032. $ 24.¢ 2.4%
Wholesale propane 41.4 50.4 (9.0 (17.9%
Other 77.€ 72.€ 5.C 6.2 %
$ 1,176.: $ 1,155.¢ $ 20.€ 1.8%
Total margin (a) $ 563.6 $ 4856 % 78.2 16.1%
EBITDA (b) $ 3036 $ 2245 $ 79.1 35.2%
Operating income (b) $ 257.t $ 195.( $ 62.% 32.1%
Net income attributable to AmeriGas Partners $ 213.C $ 133.¢ $ 79.% 59.2 %

Heating degree days — % (warmer) than normal (c) (1.5% (21.9% — —

(a) Total margin represents total revenues lessafesales — propane and cost of salether

(b) Earnings before interest expense, income talegzreciation and amortization (“EBITDA%hould not be considered as an alternative t
income attributable to AmeriGas Partners (as afcétdr of operating performance) and is not a mesasd performance or financ
condition under accounting principles generallyegted in the United States of America (“GAAPRjanagement believes EBITDA is
meaningful non-GAAP financial measure used by itwasto (1) compare the Partnerskipperating performance with that of o
companies within the propane industry and (2) assles Partnership’s ability to meet loan covenamtse Partnershig’ definition o
EBITDA may be different from those used by othempanies. Management uses EBITDA to compare yearymar profitability of th
business without regard to capital structure as agto compare the relative performance of théneeship to that of other master limi
partnerships without regard to their financing noely capital structure, income taxes or historazat basis. In view of the omission
interest, income taxes, depreciation and amortindtom EBITDA, management also assesses the abifiy of the business by compar
net income attributable to AmeriGas Partners ferritlevant years. Management also uses EBITDAgesasthe Partnershipprofitability
because its parent, UGI Corporation, uses the &afiips EBITDA to assess the profitability of the Parsiép which is one of UC
Corporation’s reportable segments. UGI Corporatstloses the PartnershspEBITDA in its disclosure about reportable segraeat th
profitability measure for its domestic propane segmEBITDA for the three months ended March 311,328nd 2012, includes acquisit
and transition expenses of $5.4 million and $8.llionj respectively, associated with Heritage PrapeEBITDA for the three months ent
March 31, 2012 includes a pre-tax loss of $13.4ionilassociated with extinguishments of debt.
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The following table includes reconciliations of metome attributable to AmeriGas Partners to EBITIDAthe periods presented:

Three Months Ended

March 31,
(millions of dollars) 201: 201z
Net income attributable to AmeriGas Partners $ 2132 $ 133.¢
Income tax expense — 0.8
Interest expense 41.¢ 45.C
Depreciation 37.€ 35.4
Amortization 11.C 9.4
EBITDA $ 303.¢ $ 224.%

(c) Deviation from average heating degree dayshfer30-year period 1972000 based upon national weather statistics pravigethe Nation:
Oceanic and Atmospheric Administration (“NOAA”) f8B5 airports in the United States, excluding Atask

Operating results in the 2013 three-month periocevggnificantly higher than in the 2012 three-ntopériod as the prioyear period experienced
negative effects of record-setting warm temperatared an early end to the heating season. Basedhgating degreday data, temperatures in
Partnership’s service territories during the 2ir@é¢-month period averaged approximately 1.5% wathan normal while temperatures in the prior-
year period averaged approximately 21.7% warmar titamal. The improved 2013 th-month period results also reflect, to a much lesséent
the full-period effects of the acquisition of Hage Propane on January 12, 2012. As a result ofigméficantly colder 2013 thremonth perio
temperatures and, to a lesser extent, thepiiied effect of the Heritage Propane operations retail gallons sold were 75.0 million gallon® 3%’
greater than in the prior-year period.

Retail propane revenues increased $24.6 milliommduhe 2013 threeionth period reflecting the higher retail volumeklg$198.8 million) offset i
large part by a decline in average retail sellinggs ($174.2 million) the result of lower propgmeduct costs. Wholesale propane revenues de
$9.0 million for the 2013 thremonth period principally reflecting lower averagbolesale propane selling prices ($16.9 million)tipdy offset by
higher wholesale volumes sold ($7.9 million). Awggadaily wholesale propane commodity prices dutimg 2013 threenonth period at Mol
Belvieu, Texas, one of the major supply pointshia U.S., were approximately 31% lower than sucbesrduring the prior-year threeenth perioc
Total revenues from fee income and other ancilkafgs and services in the 2013 three-month pereare §5.0 million higher than in the 2012 three-
month period principally reflecting the full peridmbnefit of Heritage Propane. Total cost of salesrehsed $57.6 million principally reflecting
effects on retail propane cost of sales of theiiogmtly lower average propane product costs ($468illion) and lower wholesale cost of s
($10.8 million) partially offset by effects of tlyeeater retail volumes sold.

Total margin increased $78.2 million in the 2018e#month period principally reflecting higher totalta# propane margin ($72.0 million) a
greater total margin from ancillary sales and smwi($4.4 million). The increase in retail prop&otal margin reflects the increase in retail vols
sold.

EBITDA in the 2013 threenonth period increased $79.1 million principall§leeting the higher total margin ($78.2 million)dathe absence of t
$13.4 million loss on extinguishments of debt reear in the priorrear period partially offset by higher operatingl @ministrative expenses ($1
million) reflecting the fullperiod effects of the operations of Heritage Prepamd incremental costs associated with the higdles partially offset t
expense synergies from the Heritage Propane atignisDperating and administrative expenses in2E3 threenonth period include $5.4 millic
of transition expenses associated with Heritag@dte while operating and administrative expenséisdrprioryear period include Heritage Prop
acquisition and transition expenses of $8.1 millidperating income increased $62.5 million in tB&2threemonth period principally reflecting t
higher total margin ($78.2 million) partially offsby the greater operating and administrative egpsrand increased depreciation and amortiz
expense ($3.8 million).

Interest expense decreased $3.3 million in the 20E2-month period principally reflecting loweregage long-term debt outstanding.
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2013six -month period compared with2012six -month period

Six Months Ended March 31, 2013 2012 Increase (Decrease)

(millions of dollars)
Gallons sold (millions):

Retail 815.1 610.% 204.¢ 33.6%
Wholesale 65.2 68.€ (3.9 (4.9%
880.¢ 678.¢ 201.t 29.7%
Revenues:

Retail propane $ 1,826.¢ $ 1,615.: $ 211.¢ 13.1%
Wholesale propane 68.¢ 104.¢ (36.0 (34.9%
Other 157.¢ 119.c 38.1 31.¢%
$ 2,052.¢ $ 1,839.« $ 213t 11.€%
Total margin (a) $ 988.< $ 725.¢ $ 262.¢ 36.2%
EBITDA (b) $ 491.¢ $ 308.Z $ 183.: 59.4%
Operating income (b) $ 397.¢ $ 255.1 $ 142.% 55.€ %
Net income attributable to AmeriGas Partners $ 309.¢ $ 176.2 $ 133.f 75.7%

Heating degree days — % (warmer) than normal (c) 4.7% (17.5% — —

(a) Total margin represents total revenues lessafcsales — propane and cost of salether

(b) Earnings before interest expense, income taleyzreciation and amortization (“EBITDA%hould not be considered as an alternative t
income attributable to AmeriGas Partners (as afcétdr of operating performance) and is not a mesasd performance or financ
condition under accounting principles generallyegted in the United States of America (“GAAPRjanagement believes EBITDA is
meaningful non-GAAP financial measure used by itwasto (1) compare the Partnerskipperating performance with that of o
companies within the propane industry and (2) assles Partnership’s ability to meet loan covenamtse Partnershig’ definition o
EBITDA may be different from those used by othempanies. Management uses EBITDA to compare yearymer profitability of th:
business without regard to capital structure as$ asto compare the relative performance of théneeship to that of other master limi
partnerships without regard to their financing noely capital structure, income taxes or historgzadt basis. In view of the omission
interest, income taxes, depreciation and amortindtiom EBITDA, management also assesses the abdfiy of the business by compar
net income attributable to AmeriGas Partners ferrlevant years. Management also uses EBITDAdesasthe Partnershipprofitability
because its parent, UGI Corporation, uses the &atiips EBITDA to assess the profitability of the Parsigp which is one of UC
Corporation’s reportable segments. UGI Corporatistloses the PartnerstspEBITDA in its disclosure about reportable segreeat th
profitability measure for its domestic propane segmEBITDA for the six months ended March 31, 2@h8 2012, includes acquisition i
transition expenses of $10.9 million and $11.9ioml| respectively, associated with Heritage Prop&®BdTDA for the the six months enc
March 31, 2012 includes a pre-tax loss of $13.4iagnilassociated with extinguishments of debt.

The following table includes reconciliations of metome attributable to AmeriGas Partners to EBITIDAthe periods presented:

Six Months Ended

March 31,
(millions of dollars) 201z 2012
Net income attributable to AmeriGas Partners $ 309.¢ $ 176.4
Income tax expense 0.€ 1.2
Interest expense 83.C 61.€
Depreciation 75.€ 56.3
Amortization 22.C 12.7
EBITDA $ 491.2 % 308.2

(c) Deviation from average heating degree daysHer30-year period 1972000 based upon national weather statistics prdvigeNOAA for
335 airports in the United States, excluding Alaska
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Results for the 2013 six-month period reflect thié-period operations of Heritage Propane acquinedanuary 2012. Based upon heating degese-
data, temperatures in the Partnership’s servicgédees during the 2013 simonth period averaged approximately 4.7% warmen tharmal bt
14.8% colder than the 2012 six-month period. Refallons sold were 204.8 million gallons greaterttin the prioryear period principally reflectir
the full-period impact of the Heritage Propane agiens and the colder 2013 six-month period weather

Retail propane revenues increased $211.4 millioinduhe 2013 sixnonth period reflecting the higher retail volume&lg$542.1 million) partiall
offset by a decline in average retail selling psi¢$330.7 million) the result of lower propane prodcosts. Wholesale propane revenues dec
$36.0 million principally reflecting lower averageéholesale propane selling prices ($31.0 millionyl émwer wholesale volumes sold ($5.0 millic
Average daily wholesale propane commaodity pricesnduthe 2013 sixnonth period at Mont Belvieu, Texas, one of theanajpply points in tt
U.S., were approximately 35% lower than such préaing the prior-year sikaonth period. Total revenues from fee income aheéroancillary sale
and services in the 2013 six-month period were B&dllion higher than in the 2012 simonth period principally reflecting such revenuesf the
full-period effects of Heritage Propane. Total costadés decreased $49.3 million principally reflectthg effects of the lower propane comma
prices on retail propane cost of sales ($349.Zanjlland lower wholesale propane cost of sales.@B8illion) substantially offset by the effects
the greater retail volumes sold ($328.4 millions€of sales associated with ancillary sales andcss increased $9.4 million principally refled
the full-period effects of Heritage Propane.

Total margin increased $262.8 million in the 203 mmonth period principally reflecting higher totalopane margin ($234.1 million) and gre:
total margin from ancillary sales and services ($2®illion). These increases principally reflece timcremental fulperiod effects of Heritay
Propane, the colder 2013 six-month period weather with respect to total propane margin, slightigher 2013 sixnonth period average u
margins reflecting the lower propane product costs.

EBITDA in the 2013 sixnonth period increased $183.2 million principakéflecting the higher total margin ($262.8 millicemd the absence of |
$13.4 million loss on extinguishments of debt reearin the priorrear period partially offset by higher operatingl @ministrative expenses ($9
million) primarily attributable to the full-periodffects of Heritage Propane operations. Operatimbaministrative expenses in the 2013rsxatt
period include $10.9 million of transition expensesociated with Heritage Propane while operatimd) administrative expenses in the pryea
period include Heritage Propane acquisition andsiteonrelated expenses of $11.9 million. Partnership atpeg income increased $142.3 millior
the 2013 sixmonth period principally reflecting the higher totaargin ($262.8 million) partially offset by thegviously mentioned greater opera
and administrative expenses ($96.6 million) anddased depreciation and amortization ($29.0 millfmncipally reflecting the fulleriod effects ¢
Heritage Propane.

Interest expense increased $21.4 million in the326ik-month period reflecting higher average ldagn debt outstanding during the pe
subsequent to the Heritage Acquisition.

FINANCIAL CONDITION AND LIQUIDITY

Financial Condition

The Partnership’s debt outstanding at March 31320tbtaled $2,436.3 million (including current mities of long-term debt of $26.3 millicanc
bank loans of $115.9 million ). The Partnership&bidoutstanding at September 30, 201@taled $2,378.0 million (including current maties of
long-term debt of $30.7 million and bank loans 49%® million). Total long-term debt outstandinghdarch 31, 2013 including current maturitie
comprises $2,250.8 million of AmeriGas PartnersiiBeNotes and $69.6 million of other long-term teb

AmeriGas OLP’s short-term borrowing needs are sedsand are typically greatest during the fall aridter heatingseason months due to the n
to fund higher levels of working capital. AmeriGasP has a $525 million unsecured credit agreem@redlit Agreement”which expires Octob
2016.

At March 31, 2013 , there were $115.9 millioh borrowings outstanding under the Credit Agreeimehich are classified as bank loans on
Condensed Consolidated Balance Sheets. Issuedugstdrading letters of credit under the Credit Agreat, which reduce the amount available
borrowings, totaled $54.1 million at March 31, 201Bhe average daily and peak bank loan borrowingstanding under the Credit Agreen
during the 2013 six-month period were $118.1 milland $200.5 million respectively. The average daily and peak bank lbaarowings outstandii
under the Credit Agreement during the 2012 six-tgmriod were $134.9 million and $239.5 millionespectively. At March 31, 2013the
Partnership’s available borrowing capacity under@nedit Agreement was $355.0 million .
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The Partnershig’ management believes that the Partnership wiltde to meet its anticipated contractual commitmemid projected cash needs
the remainder of Fiscal 20¥Bm existing cash balances, cash expected to bergkd from operations and borrowings availabléeunhe Cred
Agreement.

On April 29, 2013, the General PartreeBoard of Directors approved a quarterly distidoutof $0.84 per Common Unit, equal to an annutd o
$3.36. This distribution is a 5% increase from gnevious quarterly rate of $0.80 per Common Unhe hew quarterly rate is effective with
distribution payable on May 17, 2013, to unithofdef record on May 10, 2013. During the six mongimsled March 31, 2013, the Partner
declared and paid quarterly distributions on atlited partner units at a rate of $0.80 per Commoit 1dr the quarters ended December 31, 201:
September 30, 2012. The ability of the Partnershigdeclare and pay the quarterly distribution aGbmmon Units in the future depends up
number of factors. These factors include (1) thellef Partnership earnings; (2) the cash neediseoPartnership's operations (including cash ne
for maintaining and increasing operating capaci(@); changes in operating working capital; and ti® Partnershig’ ability to borrow under i
Credit Agreement, refinance maturing debt, andeiase its long-term debt. Some of these factoraffeeted by conditions beyond the Partnership’
control including weather, competition in markets serve, the cost of propane and changes in capitdet conditions.

Cash Flows

Operating activities . Due to the seasonal nature of the Partnershipsiness, cash flows from operating activitiesganerally strongest during
second and third fiscal quarters when customersf@agropane consumed during the heating seasorthsio8onversely, operating cash flows
generally at their lowest levels during the firadaourth fiscal quarters when the Partnershipvestment in working capital, principally accts
receivable and inventories, is generally grealdst. Partnership may use its Credit Agreement isfgats seasonal operating cash flow needs.

Cash flow provided by operating activities was $.21million in the 2013 six-month period compated$ 153.1 million in the 2012 sixontt
period. Cash flow from operating activities befalenges in operating working capital was $422.3ignilin the 2013 six-month periocbmpare
with $269.2 million in the prior-year period largaleflecting the full period effects of the opecais of Heritage Propane in the currgatr perioc
Cash used to fund changes in operating workingaapas $207.4 million in the 2013 six-month permmmpared to $116.1 million in the 2012 six-
month period. The increase in cash used to fundgd®in working capital in the 2013 six-month pénieflects, among other things, greater
needed to fund increased sales of propane andegie&trest payments on longrm debt principally reflecting the effects of tHeritage Propat
acquisition. These increases in cash used to fhadges in operating working capital were partiaffiget by lower cash payments related to pro
inventories reflecting, in part, lower 2013 six-nttoperiod propane product costs.

Investing activities. Investing activity cash flow is principally affectdy investments in property, plant and equipmeash paid for acquisitions
businesses and proceeds from sales of assetsfl@asised in investing activities was $ 51.2 mitli;m the 2013 six-month periazbmpared with
1,448.9 million in the prior-year period. The 204i2-month period cash used in investing activitiesdfrgeflects the cash portion of the Herit
Acquisition purchase price paid, net of cash aegLiWe spent $ 54.4 milliofor property, plant and equipment (comprising $2hiion of
maintenance capital expenditures, $11.0 milliorcaybital expenditures associated with Heritage Rrepategration activities and $22.1 million
growth capital expenditures) in the 2013 six-mompiriod compared with $ 45.1 milliocomprising $23.3 million of maintenance cajf
expenditures, $1.3 million of of capital expendi#sirassociated with Heritage Propane integratioiviges and $20.5 million of growth capi
expenditures) in the 2012 six -month period. Thedase in the 2013 six-month period capital exgares reflects in large part the fyeriod effect
of the operations of Heritage Propane.

Financing activities. The Partnership’s financing activities cash flows #&pically the result of repayments and issuarmesongterm debi
borrowings under the Credit Agreement, issuancé&soofimon Units and distributions on partnershiprigges. Cash used by financing activities w
100.9 million in the 2013 six-month period compaveth cash provided of $ 1,427.5 million in thegrriyear period. Distributions in the 2013 six-
month period totaled $ 158.6 million compared w§tti13.3 million in the priogear period principally reflecting the impact ofegter number
Common Units outstanding resulting from the acdjoisiof Heritage Propane and higher quarterly pet-distribution rates.

In order to finance the cash portion of the acdjoisiof Heritage Propane, on January 12, 2012, A@& Partners issued $550 million princ
amount of the 6.75% Notes due 2020 and $1.0 biliancipal amount of 7.00% Notes due 2022. Duringréh 2012, AmeriGas Partners ¢
7 million Common Units in an underwritten publidering and used a portion of the net proceedspay&200 million of outstanding 6.50% Sel
Notes due 2021, to reduce bank loan borrowingd@ngeneral corporate purpos:
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our primary financial market risks include commgditices for propane and interest rates on borrgsvidlthough we use derivative financial .
commodity instruments to reduce market price riskoaiated with forecasted transactions, we do set derivative financial and commoc
instruments for speculative or trading purposes.

Commaodity Price Risk

The risk associated with fluctuations in the prittes Partnership pays for propane is principaligsult of market forces reflecting changes in sy
and demand for propane and other energy commadifies Partnershig’ profitability is sensitive to changes in propangply costs and t
Partnership generally passes on increases in igth t customers. The Partnership may not, howealgays be able to pass through product
increases fully or on a timely basis, particulaslgen product costs rise rapidly. In order to redileevolatility of the Partnership’propane mark
price risk, we use contracts for the forward pusehar sale of propane, propane fixed-price suppheements, and over-tleunter derivativ
commodity instruments including price swap and @pttontracts. Over-thesunter derivative commodity instruments utilizedthe Partnership
hedge forecasted purchases of propane are gensetilgd at expiration of the contract. These deire financial instruments contain collat:
provisions. The fair value of unsettled commoditic@ risk sensitive instruments at March 31, 200&s a loss of $ 2.7 millionA hypothetical 10¢
adverse change in the market price of propane wiaatéase such loss by $ 11.6 million .

Because the Partnerstgppropane derivative instruments generally quadifyhedges under GAAP, we expect that changes ifiathealue o
derivative instruments used to manage propane mankee risk would be substantially offset by gaimslosses on the associated anticip
transactions.

Interest Rate Ris

The Partnership has both fixed-rate and varialtle-dabt. Changes in interest rates impact the tasis of variablerate debt but generally do |
impact their fair value. Conversely, changes ieriest rates impact the fair value of fixed-ratetdet do not impact their cash flows.

Our variable-rate debt includes borrowings under @redit Agreement. This agreement has interess ridiat are generally indexed to shertr
market interest rates. The remainder of our detsttanding is subject to fixed rates of interestr @agterm debt is typically issued at fixed rate
interest based upon market rates for debt havimgasiterms and credit ratings. As these laegn debt issues mature, we may refinance suct
with new debt having interest rates reflecting tibarrent market conditions. This debt may have adar@st rate that is more or less than
refinanced debt. In order to reduce interest liateassociated with forecasted issuances of freeel-debt, from time to time we enter into interest
protection agreements. There were no settled atied amounts relating to interest rate protecéigreements at March 31, 2013 .

Derivative Financial Instruments Credit Ri

The Partnership is exposed to credit loss in trenewf nonperformance by counterparties to dereafinancial and commodity instruments. |
counterparties principally consist of major eneogynpanies and major U.S. financial institutions. Yaintain credit policies with regard to
counterparties that we believe reduce overall tnésk. These policies include evaluating and nuig our counterpartiedinancial conditior
including their credit ratings, and entering ingyeements with counterparties that govern creditdi. Certain of these agreements call for theipg
of collateral by the counterparty or by the Padhér in the form of letters of credit, parental gargees or cash.
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ITEM 4.

@)

(b)

AMERIGAS PARTNERS, L.P.

CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Proceslure

The Partnershig’ disclosure controls and procedures are desigmgurdvide reasonable assurance that the informagguired to b
disclosed by the Partnership in reports filed urterSecurities Exchange Act of 1934, as amende(@), iecorded, processed, summatri
and reported within the time periods specifiedhia 8ECS rules and forms, and (ii) accumulated and comoated to our manageme
including the Chief Executive Officer and Chief &ntial Officer, as appropriate to allow timely degons regarding required disclosure.
General Partner’s management, with the participatiothe General PartnerChief Executive Officer and Chief Financial Offic evaluate
the effectiveness of the Partnershkiglisclosure controls and procedures as of theoétide period covered by this Report. Based on
evaluation, the Chief Executive Officer and Chigfdncial Officer concluded that the Partnershigisclosure controls and procedures,
the end of the period covered by this Report, veffective at the reasonable assurance level.

Change in Internal Control over Financial Rejpgr

No change in the Partnership’s internal controlrdireancial reporting occurred during the Partng'shmost recent fiscal quarter that
materially affected, or is reasonably likely to evally affect, the Partnership’s internal contwekr financial reporting.
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PART Il OTHER INFORMATION

ITEM 1A. RISK FACTORS

In addition to the other information presentedhiis report, you should carefully consider the fextiscussed in Part I, “Item 1A. Risk Factors” in
our Annual Report on Form 10-K for the fiscal yeaded September 30, 2012 , which could materifi&ctour business, financial condition or
future results. The risks described in our Annugp&t on Form 10-K are not the only risks facing Brartnership. Other unknown or unpredictable
factors could also have material adverse effectsitume results.

ITEM 6. EXHIBITS

The exhibits filed as part of this report are dkfes (exhibits incorporated by reference are eghfwith the name of the registrant, the typeegfart
and registration number or last date of the pefi@odvhich it was filed, and the exhibit number urch filing):
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Exhibit No.

2.1

10.1

10.2**

10.3**

10.4**

10.5**

10.6**

10.7**

10.8**

10.9**

10.10**

10.11**

311

31.2

32

101.INS

101.SCH

AMERIGAS PARTNERS, L.P.

Exhibit Registrant

Amendment to Contribution and Redemption Agreemdsiied as of October 15, 2011, by
an among Energy Transfer Partners, L.P., Energysfea Partners GP, L.P., Heritage ETC,
L.P. and AmeriGas Partners, L.P., dated as of Mad;t2013.

Amendment to Contingent Residual Support Agreerdated as of January 12, 2012,
among Energy Transfer Partners, L.P., AmeriGasre@&LC, AmeriGas Finance Corp.,
AmeriGas Partners, L.P., and for certain limitedppsges only, UGI Corporation, dated a:
March 20, 2013.

UGI Corporation 2013 Omnibus Incentive Compensafitan Performance Unit Grant UGl
Letter for Employees, dated January 24, 2013.

UGI Corporation 2004 Omnibus Equity Compensatian8tock Unit Grant Letter for Non UGl
Employee Directors, dated January 1, 2013.

UGI Corporation 2004 Omnibus Equity CompensatiaanMlonqualified Stock Option UGI
Grant Letter for Non Employee Directors, dated dan@, 2013.

UGI Corporation 2004 Omnibus Equity CompensaticanMlonqualified Stock Option UGI
Grant Letter for UGI Employees, dated January 1320

UGI Corporation 2004 Omnibus Equity CompensaticanMlonqualified Stock Option UGI
Grant Letter for AmeriGas Employees, dated JanliaB013.

AmeriGas Propane, Inc. 2010 Long-Term Incentivenla Behalf of AmeriGas Partners,
L.P. Phantom Unit Grant Letter for Directors, dajetsuary 8, 2013.

AmeriGas Propane, Inc. 2010 Long-Term Incentivenla Behalf of AmeriGas Partners,
L.P. Performance Unit Grant Letter for Employeesied January 1, 2013.

AmeriGas Propane, Inc. Executive Annual Bonus eféective as of October 1, 2006, as
amended as of November 15, 2012.

Description of oral compensation arrangement betvi#®| Corporation and Mr. John L. UGl

Walsh.

Description of oral compensation arrangement betweaeriGas Propane, Inc. and Mr. AmeriGas

Hugh J. Gallagher. Partners,
L.P.

Certification by the Chief Executive Officer refagi to the Registrant’s Report on Form 10-
Q for the quarter ended March 31, 2013, pursuaBetdion 302 of the Sarbanes-Oxley Act
of 2002.

Certification by the Chief Financial Officer relagj to the Registrant’s Report on Form QO-
for the quarter ended March 31, 2013, pursuanetidi@ 302 of the Sarbanes-Oxley Act of
2002.

Certification by the Chief Executive Officer ancét€hief Financial Officer relating to the
Registrant’s Report on Form 1D4or the quarter ended March 31, 2013, pursuaSetdior
906 of the Sarbanes-Oxley Act of 2002.

XBRL.Instance

XBRL Taxonomy Extension Schema

Filing

Form 10-Q
(3/31/2013)

Form 10-Q
(3/31/2013)

Form 10-Q
(3/31/2013)

Form 10-Q
(3/31/2013)

Form 10-Q
(3/31/2013)

Form 8-K
(3/19/2013)
Form 8-K
(4/29/2013)

Exhibit

10.4

10.6

10.7

10.8

10.9

10.1

10.1



101.CAL XBRL Taxonomy Extension Calculation Linkbase

101.DEF XBRL Taxonomy Extension Definition Linkbase
101.LAB XBRL Taxonomy Extension Labels Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase

** As required by Item 14(a)(3), this exhibit is idéet as a compensatory plan or arrangen
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisddport to be signed on its behalf by the
undersigned thereunto duly authorized.

AMERIGAS PARTNERS, L.P.
(Registrant)

By: AmeriGas Propane, Inc.
as General Partner

Date: May 15, 2013 By: /s/John S. lannarelli

John S. lannarelli
Vice President — Finance and Chief Financialdc@ff

Date: May 15, 2013 By: /s/ RobertJ. Cane

Robert J. Cane
Controller and Chief Accounting Officer
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AMERIGAS PARTNERS, L.P.

EXHIBIT INDEX

Amendment to Contribution and Redemption Agreemdsitied as of October 15, 2011, by an among EnergysTer Partners, L.P.,
Energy Transfer Partners GP, L.P., Heritage ETE, &nd AmeriGas Partners, L.P., dated as of Mab¢cl2@13.

Amendment to Contingent Residual Support Agreerdated as of January 12, 2012, among Energy TraRsfgners, L.P.,
AmeriGas Finance LLC, AmeriGas Finance Corp., A@as Partners, L.P., and for certain limited purpasdy, UGI Corporation,
dated as of March 20, 2013.

AmeriGas Propane, Inc. 2010 Long-Term Incentivenla Behalf of AmeriGas Partners, L.P. Phantom Gnmént Letter for
Directors, dated January 8, 2013.

AmeriGas Propane, Inc. 2010 Long-Term Incentivenlla Behalf of AmeriGas Partners, L.P. Performddis# Grant Letter for
Employees, dated January 1, 2013.

AmeriGas Propane, Inc. Executive Annual Bonus Bféective as of October 1, 2006, as amended awéiber 15, 2012.

Certification by the Chief Executive Officer relagi to the Registrant’s Report on Form 10-Q forgharter ended March 31, 2013,
pursuant to Section 302 of the Sarbanes-Oxley A2002.

Certification by the Chief Financial Officer relagj to the Registrant’s Report on Form 10-Q forgharter ended March 31, 2013,
pursuant to Section 302 of the Sarbanes-Oxley A2002.

Certification by the Chief Executive Officer anct€@hief Financial Officer relating to the RegisttaiReport on Form 10-Q for the
guarter ended March 31, 2013, pursuant to Sectiérodthe Sarbanes-Oxley Act of 2002.

XBRL.Instance

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Labels Linkbase

XBRL Taxonomy Extension Presentation Linkbase

** As required by Item 14(a)(3), this exhibit isadtified as a compensatory plan or arrangement.



EXHIBIT 2.1

March 20, 2013

Energy Transfer Partners, L.P.
3738 Oak Lawn
Dallas, TX 72519

Re: Contribution and Redemption Agreement
Dear Sirs:

Reference is made to the Contribution and Redemptgreement, dated as of October 15, 2011, as asae(tice
Contribution Agreemeri?), by and among Energy Transfer Partners, L.Pergy Transfer Partners GP, L.P., Heritage ETC,
L.P. and AmeriGas Partners, L.P. Capitalized tersesl but not defined herein shall have the meamisgsbed to such
terms in the Contribution Agreement.

The Parties hereby agree that, for purposes ofrdatimg the “tax detriment” to Contributa’unitholders referred to
paragraph 3 of Schedule 5.29(e)(iv) to the ContidiouAgreement, it shall be assumed that each oh sunitholders i
subject to tax with respect to any net taxable nmecr gain that is recognized at an aggregate a&tex of 20%. For tt
avoidance of doubt, except to the extent modifietehy, all other terms and conditions of Sectid@® ®f the Contributio
Agreement and the related Schedules shall remdirlliforce and effect.

The Parties hereby agree that this letter agreestatitbe deemed to amend the Contribution Agreéimesccordance wi
Section 10.1 thereof. This letter agreement mayexeruted in any number of counterparts, all of whisgether she
constitute one and the same instrument and any Ry execute this letter by signing any such cenpatrt.

This letter agreement shall be governed by, andgtooed and interpreted in accordance with, the lafvthe State ¢
Delaware, without giving effect to the conflicts lafwv provision or rule (whether of the State of &ehre or any oth
jurisdiction) that would cause the application loé Laws of any jurisdiction other than the StatdDefaware. The Parti
irrevocably submit to the exclusive jurisdiction @) the Delaware Court of Chancery, and (b) aayesappellate cot
therefrom within the State of Delaware (or, onlythe Delaware Court of Chancery declines to acpegdiction over

particular matter, any state or federal court witthie State of Delaware), for the purposes of amwgdeding arising out

this letter agreement or the transactions contetegblaereby (and each agrees that no such Proceediatipg to this lette
agreement or the transactions contemplated heteddlylse brought by it except in such courts). TlaetiEs irrevocably ar
unconditionally waive (and agree not to plead aimg) any objection to the laying of venue of angd@&eding arising out

this letter agreement or the transactions contetegblaereby in (i) the Delaware Court of Chanceryjipany state appella
court therefrom within the State of Delaware (arlyaf the Delaware Court of Chancery declines ¢oept jurisdiction ove
a particular matter, any state or federal courhiwithe State of Delaware) or that any such Praogeorought in any sut
court has been brought in an inconvenient forunchks the Parties also agrees that any final amdappealable judgme
against a Party in connection with any Proceedimal e conclusive and binding on such Party arad such award
judgment may be enforced in any court of competaigdiction, either within or outside of the Urdt&tates. A certified «
exemplified copy of such award or judgment shaltbeclusive evidence of the fact and amount of sweard or judgment.

If the foregoing correctly reflects the understagdand agreement among us, please execute a ctipg tdtter in the space
provided below and return it to the undersigned.

[ Signature page follow$.
Very truly yours,

AMERIGAS PARTNERS, L.P.



By: AmeriGas Propane, Inc., its general partner

By: /s/ Steven A. Samuel
Name: Steven A. Samuel
Title: Vice President — Law and General Counsel

ACCEPTED AND AGREED:

ENERGY TRANSFER PARTNERS, L.P.
By: Energy Transfer Partners GP, L.P., its genegasiner
By: Energy Transfer Partners, L.L.C., its genegatmer

By: /s/ Thomas P. Mason

Name: Thomas P. Masi

Title:  Senior Vice President, General Coungel a
Secretary

ENERGY TRANSFER PARTNERS GP, L.P.
By: Energy Transfer Partners, L.L.C., its genegatmer

By: /s/ Thomas P. Mason

Name: Thomas P. Mas:

Title:  Senior Vice President, General Coungel a
Secretary

HERITAGE ETC, LP
By: Heritage ETC GP, LLC, its general partner

By: /s/ Thomas P. Mason

Name: Thomas P. Masi

Title:  Senior Vice President, General Coungel a
Secretary




EXHIBIT 10.1

March 20, 2013

Energy Transfer Partners, L.P.
3738 Oak Lawn
Dallas, TX 72519

Re: Contingent Residual Support Agreement
Dear Sirs:

Reference is made to the Contingent Residual Supgweement, dated as of January 12, 2012 (theSAR, among
Energy Transfer Partners, L.P. (the “ Support Rtew), AmeriGas Finance LLC, AmeriGas Finance Corpne&iGas
Partners, L.P. (* AmeriGd3 and, for certain limited purposes only, UGI Corpimna. Capitalized terms used but not defi
herein shall have the meanings ascribed to suntstar the CRSA.

Section 8(d) of the CRSA provides that, in certzases, AmeriGas shall not dispose of any assetsevests contributed |
the Support Provider to AmeriGas without the pmgitten consent of the Support Provider. The Partiereby agree th
notwithstanding anything to the contrary (includigction 8(d) of the CRSA) (a) AmeriGas shall netrequired to obta
the Support Provides’prior written consent in connection with its displ of any assets or interests that were conéibhy
the Support Provider to AmeriGas pursuant to thet@wmtion and Redemption Agreement, regardlessvioéther suc
disposal would result in the Support Provider rednigg greater than $10,000,000 of the binlgain (pursuant to Secti
704(c) of the Code) that exists with respect tohsassets and interests, (b) any such disposal bgridas shall not |
deemed a breach of any provision in the CRSA, ahfof so long as the Supported Debt is outstandhmgeriGas shall t
liable to the Support Provider for the amount @& thx detriment to the Support Providetnitholders resulting from t
amount of any builth gain (pursuant to Section 704(c) of the Codepgaized in excess of $10,000,000 in aggregat
year, determined on a cumulative basis, relate@htosuch disposal(s). Such tax detriment shalldbeutated in a mann
consistent with the calculation of the tax detritmnender paragraph 3 of Schedule 5.29(e)(iv) of @entribution an
Redemption Agreement (as modified by the letteedldflarch 20, 2013 in relation to the Contributiord &Redemptio
Agreement). In consideration of the foregoing, AlGass hereby agrees that, within twenty (20) Busiri2ays (as defined
the Contribution and Redemption Agreement) of the ef each calendar quarter while the Supported Betutstanding,
shall provide written notice to the Support Provideany such dispositions occurring during sudemdar quarter, includir
the gross proceeds received in connection with sach disposition as well as the amount of Hailgain in the dispost
asset that is allocable to the Support Providesyamt to Section 704(c) of the Code, and AmeriGadl pay to the Suppc
Provider the amount of any tax detriment resultimgrefrom within thirty (30) Business Days aftefidiry of such writte
notice.

The Parties hereby agree that this letter agreesteadt be deemed to amend the CRSA in accordantte Séction 1
thereof. This letter agreement may be executechynnamber of counterparts, all of which togetheallsbonstitute one ai
the same instrument and any Party may executéettes by signing any such counterpart.

This letter agreement shall be governed by, andtooed and interpreted in accordance with, the lafnthe State of Ne
York. The Parties irrevocably submit to the exahagurisdiction of any New York State court or fealecourt of the Unite
States of America sitting in New York County, amy appellate court from any thereof, for the pugsosf any proceedi
arising out of this letter agreement or the tratisas contemplated hereby (and each agrees thsticioproceeding relati
to this letter agreement or the transactions coplaied hereby shall be brought by it except in sootrts). The Parti
irrevocably and unconditionally waive (and agred tw plead or claim) any objection to the laying \adnue of an
proceeding arising out of this letter agreemenhertransactions contemplated hereby in any Nevk ‘Btaite court or fedel
court of the United States of America sitting inN¥ork County, and any appellate court from anyr¢log& or that any sut
proceeding brought in any such court has been btomgan inconvenient forum. Each of the Partie agrees that a
final and non appealable judgment against a Partpnnection with any proceeding shall be conckisind binding on su
Party and that such award or judgment may be esdioirc any court of competent jurisdiction, eithethim or outside of th
United States. A certified or exemplified copy ath award or judgment shall be conclusive evideridhe fact and amou
of such award or judgment.



If the foregoing correctly reflects the understagdand agreement among us, please execute a ctipg tdtter in the space
provided below and return it to the undersigned.

[ Signature page follow$.
Very truly yours,
AMERIGAS FINANCE LLC
By: AmeriGas Partners, L.P., its sole member
By: AmeriGas Propane, Inc., its general partner
By: /s/ Steven A. Samuel

Name: Steven A. Samuel
Title: Vice President — Law and General Counsel

AMERIGAS FINANCE CORP.

By: /s/ Steven A. Samuel
Name: Steven A. Samuel
Title:  Vice President — Law and General Counsel

AMERIGAS PARTNERS, L.P.
By: AmeriGas Propane, Inc., its general partner
By: /s/ Steven A. Samuel

Name: Steven A. Samuel
Title: Vice President — Law and General Counsel

ACCEPTED AND AGREED:

ENERGY TRANSFER PARTNERS, L.P.

By: Energy Transfer Partners, GP, L.P., its galneartner
By: Energy Transfer Partners, L.L.C., its gehpeatner
By: /s/ Thomas P. Mason

Name: Thomas P. Mas
Title: Senior Vice President and General Counsel

ACKNOWLEDGED AND AGREED TO, SOLELY FOR THE LIMITED PURPOSES SET FORTH IN THE CRSA,
BY:

UGI CORPORATION

By: /s/ Monica M. Gaudiosi




Name: Monica M. Gaudio
Title:  Vice President, General Counsel and Sacye



EXHIBIT 10.7

Directors Phantom Unit Gre

AMERIGAS PROPANE, INC.
2010 LONG-TERM INCENTIVE PLAN
ON BEHALF OF AMERIGAS PARTNERS, L.P.

PHANTOM UNIT GRANT LETTER

This PHANTOM UNIT GRANT, dated January 8, 2013 (tBbate of Grant”), is delivered by AmeriGas Propane
Inc. (the “Company”) to (the “Papaoit”).

RECITALS

WHEREAS, the AmeriGas Propane, Inc. 2010 Long-Tkrcentive Plan on Behalf of AmeriGas Partners, (i
“Plan”) provides for the grant of Phantom Unitstfdatom Units”) with respect to common units of Aiars Partners, L.P.
(“APLP");

WHEREAS, the Plan has been adopted by the Boaire€tors of the Company (the “Board”), and appbiy
common unit holders of APLP (“Unitholders”);

WHEREAS, a Phantom Unit is a Phantom Unit thatesents the value of one common unit of APLP (“Commo

Unit”);
WHEREAS, the Board has decided to grant PhantortsWaithe Participant on the terms described below;
NOW, THEREFORE, the parties to this Grant Lettetending to be legally bound hereby, agree asvalio
1. Grant of Phantom Units

(a) Subject to the terms and conditions set forth i @rant Letter, the Board hereby awards the Rpatit an
award of 1,100 Phantom Units (as defined in SeatjoiThe Phantom Units are granted with Distributitjuivalents (as
defined in Section 4).

(b) The Company shall keep records in an Account (fsatkin Section 4) to reflect the number of Phamtdnits
and Distribution Equivalents credited to the Pgvtat. Fractional Phantom Units shall accumulatéheParticipant’s
Account and shall be added to other fractional RimarUnits to create whole Phantom Units.

2. Distribution Equivalents with Respect to Phantonittn

(&) Crediting of Distribution EquivalentsFrom the Date of Grant until the Participant'scdant has been fully
distributed, on each payment date for a distrilvugaid by APLP on its Common Units, the Companyl shadit to the
Participant’s Account an amount equal to the Dostion Equivalent associated with the Phantom Wrislited to the
Participant on the record date for the distribution




(b) Conversion to Phantom Unit$On the last day of each Plan Year (as defineédkiction 4), the amount of the
Distribution Equivalents credited to the Participgccount during that Plan Year shall be conwttea number of
Phantom Units, based on the Unit Value (as definé&kction 4) on the last day of the Plan Yeathimevent of a Change
Control (as defined in the Plan) or in the evestRarticipant dies or Separates from Service (&setkin Section 4) prior t
the last day of the Plan Year, as soon as prat¢idaliowing such event, and in no event later thadate on which
Phantom Units are redeemed in accordance with@e8tithe Company shall convert the amount of ibistion Equivalent
previously credited to the Participant’s Accountidg the Plan Year to a number of Phantom Unitetas the Unit Value
on the date of such Change of Control, death oai@¢pn from Service.

3. Events Requiring Redemption of Phantom Units

(&) Redemption The Company shall redeem Phantom Units creditékdet Participant’s Account at the times and
in the manner prescribed by this Section 3. WheanRim Units are to be redeemed, the Company wirdeéne the Unit
Value of the Phantom Units credited to the Pardiotfs Account as of the date of the Participa@&paration from Service
death. Except as described in subsection (c) belovamount equal to 65% of the aggregate Unit Vaillde paid in the
form of whole Common Units (with fractional Commuonits paid in cash), and the remaining 35% of tipgregate Unit
Value will be paid in cash.

(b) Separation from Service or Death.the event the Participant Separates from Seonckes, the Company
shall redeem all the Phantom Units then creditati¢dParticipant’'s Account as of the date of thei€ipant’s Separation
from Service or death. In the event of a Separdtmm Service, the redemption amount shall be paildin 30 business da
after the date of the Participant’s Separation f@ervice. In the event of death, the redemptionuarhshall be paid to the
Participant’s estate within 60 business days #fieParticipant’s death.

(c) Change of Controlin the event of a Change of Control, the Compamjl sedeem all the Phantom Units then
credited to the Participant’'s Account. The redempamount shall be paid in cash on the closing ofatiee Change of
Control (except as described below). The amournt glaall equal the product of the number of Pharitlmits being
redeemed multiplied by the Unit Value at the ddtthe Change of Control. However, in the event thattransaction
constituting a Change of Control is not a changeomirol event under section 409A of the Code @&mdd in Section 4),
the Participant’s Phantom Units shall be redeemmeldoaid in cash upon Separation from Service othdeathe applicable
date described in subsection (b) above (basedebagyregate Unit Value on the date of Separatmm f8ervice or death as
determined by the Board), instead of upon the CaarigControl pursuant to this subsection (c). frpant is delayed after
the Change of Control, pursuant to the precedintesee, the Board may provide for the Phantom Uaite valued as of
the date of the Change of Control and interesetorbdited on the amount so determined at a meaiestor the period
between the Change of Control date and the paydatat

(d) Deferral Elections Notwithstanding the foregoing, pursuant to théebal Plan, the Participant may make a
one-time, irrevocable election to elect to haveoathe Participant’s




Phantom Units credited to the Participant’'s accaunaker the Deferral Plan on the date of the Ppgitis Separation from
Service, in lieu of the redemption and paymentsmiesd in subsection (b) above. If the Participaakes a deferral electic
the Participant’s Phantom Units will be creditedhe Participant’s account under the Deferral RtaSeparation from
Service and the amount credited to the Deferral Blhell be distributed in accordance with the miovis of the Deferral
Plan. If the Participant makes a deferral electinder the Deferral Plan and a Change of Contraliscgi) subsection (c)
above shall apply if the Change of Control occwetole the Participant’s Separation from Service @hthe terms of the
Deferral Plan shall apply if the Change of Controturs after or simultaneously with the ParticifmBeparation from
Service. An election under the Deferral Plan sbalimade in writing, on a form and at a time présatiby the committee
that administers the Deferral Plan and shall acable upon submission to the Corporate Secredadgferral election
shall be made in accordance with section 409A @fGbde.

4. Definitions. For purposes of this Grant Letter, the followtagns will have the meanings set forth below:

(& “ Account’ means the Company’s bookkeeping account estaaliphirsuant to Section 1, which reflects the
number of Phantom Units and the amount of DistrdsuEquivalents standing to the credit of the Rgrént.

(b) “APLP” means AmeriGas Partners, L.P.

(c) “Distribution Equivalent” means an amount determined by multiplying the nurob€ommon Units subject
Phantom Units by the per-Common Unit cash distrdmytor the per-Common Unit fair market value oy aistribution in
consideration other than cash, paid by APLP o@dsimon Units.

(d) “Code” means the Internal Revenue Code of 1986, as amtend
(e) “Deferral Plan” means the UGI Corporation 2009 Deferral Plan.
() “ Plan Year’ means the calendar year.

(g) *“ Separates from Servi€er “Separation from Servicemeans the Participant’s termination of service as a
non-employee director and as an employee of the Comfmrgny reason other than death and shall berdeted in
accordance with section 409A of the Code.

(h) “Phantom Unit” means the right of the Participant to receive a @omUnit, or an amount based on the value
of a Common Unit, subject to the terms and conaiitiof this Grant Letter and the Plan.

() “ Unit Value” means, at any time, the value of each Phantom whith value shall be equal to the Fair Ma
Value (as defined in the Plan) of a Common Unisooh date.




5. Taxes. All obligations of the Company under this Grasettier shall be subject to the rights of the Compasget forth
in the Plan to withhold amounts required to be il for any taxes, if applicable.

6. Conditions. The obligation of the Company to deliver Commanmtt/shall also be subject to the condition thait iny
time the Board shall determine in its discretioatttine listing, registration or qualification oetiCommon Units upon any
securities exchange or under any state or fed@ngldr the consent or approval of any governmeetallatory body is
necessary or desirable as a condition of, or imeotion with, the issue of Common Units, the Comrdaits may not be
issued in whole or in part unless such listingjstegtion, qualification, consent or approval shele been effected or
obtained free of any conditions not acceptablé¢oBoard. The issuance of Common Units to the dfaaint pursuant to th
Grant Letter is subject to any applicable taxesahdr laws or regulations of the United Statesfany state having
jurisdiction thereof

7. Grant Subject to Plan Provisions

(a) This grant is made pursuant to the Plan, whichasriporated herein by reference, and in all respawll be
interpreted in accordance with the Plan. The gaadtpayment of Phantom Units are subject to iné¢agions, regulations
and determinations concerning the Plan establifloadtime to time by the Board in accordance wité provisions of the
Plan, including, but not limited to, provisions faning to (i) the registration, qualification asting of the Common Units
issued under the Plan, (ii) changes in capitabratif APLP and (iii) other requirements of appliealaw. The Board shall
have the authority to interpret and construe thisnGLetter pursuant to the terms of the Plan,itndecisions shall be
conclusive as to any questions arising hereunder.

(b) All Common Units issued pursuant to this grant lsb@lsubject to any applicable policies implemeritgdhe
Board of Directors of the Company, as in effectrfrome to time.

8. No Unit Holder Rights Neither the Participant, nor any person entitteckceive payment in the event of the
Participant’s death, shall have any of the riginis jarivileges of a Unitholder with respect to then@non Units, until
certificates for the Common Units have been issysgh payment of Phantom Units. The Participant stedlhave any
interest in any fund or specific assets of the Camypby reason of this award or the Phantom Unibatestablished for tt
Participant.

9. Assignment and Transfer§ he rights and interests of the Participant urllisrGrant Letter may not be sold, assigned,
encumbered or otherwise transferred except, ietleat of the death of the Participant, by will grthe laws of descent and
distribution. If the Participant dies, any paymetiotbe made under this Grant Letter after the Elpetnt’'s death shall be pa

to the Participant’s estate. The rights and praiastof the Company hereunder shall extend to angessors or assigns of
the Company and to the Company’s parents, subsdjand affiliates.

10. Compliance with Code Section 409Alotwithstanding any other provisions hereof, tBraint Letter is intended to
comply with the requirements of section 409A of @mle. For




purposes of section 409A, each payment of compensamnder this Grant Letter shall be treated aspaate payment.

11. Applicable Law. The validity, construction, interpretation anteet of this Grant Letter shall be governed by and
construed in accordance with the laws of the Conweaifth of Pennsylvania, without giving effect te ttonflicts of laws
provisions thereof.

12. Notice. Any notice to the Company provided for in thisa@rr Letter shall be addressed to the Company e alathe
Corporate Secretary at the Company’s headquagtedsany notice to the Participant shall be adddegseuch Participant at
the current address shown on the records of thep@oy or to such other address as the Participaptdesignate to the
Company in writing. Any notice shall be deliveredhmand, sent by telecopy or enclosed in a propaéated envelope
addressed as stated above, registered and deppsigtdge prepaid, in a post office regularly neamed by the United
States Postal Service.

IN WITNESS WHEREOF, the parties have executedRfiantom Unit Grant Letter as of the Date of Grant.

AmeriGas Propane, Inc.
Attest

By:
Assistant Secretary Steven A. Samue
Vice President- Law anch&ml Counsel

| hereby acknowledge receipt of the Plan incorgatditerein. | accept the Phantom Units describéaisnGrant Letter, and |
agree to be bound by the terms of the Plan and3tast Letter. | hereby further agree that alldeeisions and
determinations of the Board shall be final and igcdbn me and any other person having or claimirigt# under Phantom
Unit grant.

Participant



EXHIBIT 10.8

Employee Performance Unit Gr.

AMERIGAS PROPANE, INC.
2010 LONG-TERM INCENTIVE PLAN
ON BEHALF OF AMERIGAS PARTNERS, L.P.

PERFORMANCE UNIT GRANT LETTER

This PERFORMANCE UNIT GRANT, dated January 1, 20Qth@ “Date of Grant”), is delivered by AmeriGas
Propane, Inc. (the “Company”) to (Bramticipant”).

RECITALS

WHEREAS, the AmeriGas Propane, Inc. 2010 Long-Tkreentive Plan on Behalf of AmeriGas Partners, [tire
“Plan”) provides for the grant of performance uiffBerformance Units”) with respect to common utfAmeriGas
Partners, L.P. (“APLP");

WHEREAS, the Plan has been adopted by the Boanire€tors of the Company, and approved by the comumit
holders of APLP (“Unitholders”);

WHEREAS, a Performance Unit is a performance Unait tepresents the value of one common unit of APLP
(“Common Unit");

WHEREAS, the Compensation/Pension Committee oBtberd of Directors of the Company (the “Committeleds
decided to grant Performance Units to the Partitipa the terms described below;

NOW, THEREFORE, the parties to this Grant Lettetemding to be legally bound hereby, agree asvialio

1. Grant of Performance UnitsSSubject to the terms and conditions set forttinis Grant Letter and in the Plan, the
Committee hereby grants to the Participant a taagetrd of Performance Units (the “@afgvard”). The
Performance Units are contingently awarded andheilearned and payable if and to the extent tleaP#rformance Goals
(described below) and other conditions of the Glatter are met. The Performance Units are graniddDistribution
Equivalents (as defined in the Plan).

2. Performance Goals

(a) The Participant shall earn the right to paymerthefPerformance Units if the Performance Goalsrdsst
below are met for the Performance Period, andeifRarticipant continues to be employed by, or g®gervice to, the
Company and its Affiliates (as defined in the Pldmpugh December 31, 2015. The Performance Pevithe period
beginning January




1, 2013 and ending December 31, 2015. The Total Hwider Return (“TUR”) goals and other requirenseot this Section
2 are referred to as the “Performance Goals.”

(b) The Target Award level of Performance Units andiiibigtion Equivalents will be payable if APLP’s TUR
equals the median TUR of the comparison group dasggl by the Committee (the “Peer Group”) for teef@mance
Period. The Peer Group consists of those mastéetrpartnerships that are in the Alerian MLP Indexn effect as of the
beginning of the Performance Period, as set fantthe attached Exhibit &he “Alerian MLP Index”). If a company is
added to the Alerian MLP Index during the PerforoeReriod, that company is not included in the TdaRulation. A
company that is included in the Alerian MLP Indéxtre beginning of the Performance Period will @moved from the
TUR calculation only if the company ceases to exssa publicly traded entity during the PerformaReeod, consistent
with the methodology described in subsection (6weThe actual amount of the award of Performdoois may be highe
or lower than the Target Award, or it may be z&ased on APLP’s TUR percentile rank relative todbmpanies in the
Peer Group, as follows:

APLP’s TUR Rank
(Percentile) Percentage of Target Award Earned

90th 200%

75th 162.5%
60th 125%

50th 100%

40th 70%

25th 25%

less than 25th 0%

The award percentage earned will be interpolatéddsn each of the measuring points.

(c) TUR shall be calculated by the Company using thmeparative returns methodology used by Bloomberg L.P
or its successor at the time of the calculatiore phce used for determining TUR at the beginning the end of the
Performance Period will be the average price ferdhlendar quarter preceding the beginning of dréoRnance Period (i.¢
the calendar quarter ending on December 31, 201®}ee calendar quarter ending on the last dalgeoPerformance Period
(i.e., the calendar quarter ending on Decembe@15), respectively. The TUR calculation gives efte all dividends
throughout the three-year Performance Period th&eyf had been reinvested.

(d) The Target Award is the amount designated for 1080th TUR rank) performance. The Participant cam ea
up to 200% of the Target Award if APLP’s TUR pertilerrank exceeds the 50th TUR percentile rankpeding to the
foregoing schedule.

(e) Atthe end of the Performance Period, the Commiitdedetermine whether and to what extent the
Performance Goals have been met and the amougtgaid with respect to the Performance Units. Eixasplescribed in
Sections 3 and 6 below, the Participant must be




employed by, or providing services to, the Compamnigs Affiliates on December 31, 2015 in order fioe Participant to
receive payment with respect to the PerformancésUni




3. Termination of Employment or Service

(a) Except as described below, if the Participant ces®e employed by, or provide services to, then@any anc
its Affiliates before December 31, 2015, the Perfance Units and all Distribution Equivalents creditinder this Grant
Letter will be forfeited.

(b) If the Participant terminates employment or seraneccount of Retirement (as defined below), Digglfas
defined in the Plan) or death, the Participant @alfn a pro-rata portion of the Participant’'s artding Performance Units
and Distribution Equivalents, if the Performancea(S@and the requirements of this Grant Letter age frhe prorated
portion will be determined as the amount that watlterwise be paid after the end of the Perform&wsred, based on
achievement of the Performance Goals, multipliea isaction, the numerator of which is the numberadendar years
during the Performance Period in which the Pardictghas been employed by, or provided servicdheoCompany or its
Affiliates and the denominator of which is threer purposes of the proration calculation, the cdderyear in which the
Participant’s termination of employment or senaceaccount of Retirement, Disability, or death osawill be counted as a
full year.

(c) Inthe event of termination of employment or seevdn account of Retirement, Disability or deatle, phorated
amount shall be paid after the end of the Perfoomdteriod pursuant to Section 4, except as provid&ection 6.

4. Payment with Respect to Performance Unifshe Committee determines that the conditianpayment of the
Performance Units have been met, the Company gawllo the Participant (i) Common Units equal ® tlumber of
Performance Units to be paid according to achievemithe Performance Goals, up to the Target Awairovided that the
Company may withhold Common Units to cover requisedwithholding in an amount equal to the minimstatutory tax
withholding requirement in respect of the Perforoeallnits earned up to the Target Award, and (8hda an amount equal
to the Fair Market Value (as defined in the Plarthe number of Common Units equal to the Perforreddnits to be paid
in excess of the Target Award, subject to applieatk withholding. Payment shall be made betweanaly 1, 2016 and
March 15, 2016, except as provided in Section 6veel

5. Distribution Equivalents with Respect to Performahits.

(a) Distribution Equivalents shall accrue with respedPerformance Units and shall be payable subgeitte sam
Performance Goals and terms as the Performance tanithich they relate. Distribution Equivalentsisbe credited with
respect to the Target Award of Performance Unamfthe Date of Grant until the payment date. If tmthe extent that
underlying Performance Units are forfeited, alatet! Distribution Equivalents shall also be foddit

(b)  While the Performance Units are outstanding, thea@amy will keep records of Distribution Equivaleirisa
bookkeeping account for the Participant. On eagineat date for a distribution paid by APLP on ien@non Units, the
Company shall credit to the Participant’s accoumamount equal to the Distribution Equivalents agded with the Target
Award of




Performance Units held by the Participant on tloene date for the distribution. No interest will tedited to any such
account.

(c) The target amount of Distribution Equivalents (106Pthe Distribution Equivalents credited to the
Participant’s account) will be earned if APLP’s Tk is at the 50th TUR percentile rank for thefétenance Period. The
Participant can earn up to 200% of the target amolDistribution Equivalents if APLP’s TUR rank exeds the 50th TUR
percentile rank, according to the schedule in 8a@iabove. Except as described in Section 3(bjeaboSection 6, if the
Participant’s employment or service with the Compand its Affiliates terminates before DecemberZ115, all
Distribution Equivalents will be forfeited.

(d) Distribution Equivalents will be paid in cash a¢ thame time and on the same terms as the underlying
Performance Units are paid, after the Committeerdahes that the conditions to payment have bedn me

6. Change of Contral

(&) If a Change of Control (as defined in the Plan)usscthe Performance Units and Distribution Equenéd shall
not automatically become payable upon the Chan@oafrol but, instead, shall become payable asritbestin this Section
6. The Committee may take such other actions vesipect to the Performance Units and Distributionigajents as it deen
appropriate pursuant to the Plan.

(b) If a Change of Control occurs during the PerforneaiReriod, the Committee shall calculate a Change of
Control Amount as follows:

() The Performance Period shall end as of the cladittg of the Change of Control (the “Change of
Control Date),”and the TUR ending date calculation for the Pertorce Period shall be based on the 90 calend:
period ending on the Change of Control Date.

(i)  The Committee shall calculate a “Change of Corrabunt” equal to the greater of (i) the Target
Award amount or (ii) the amount of Performance Btiitat would be payable based on the Company’eaeiment
of the Performance Goals as of the Change of Clobate, as determined by the Committee. The Chah@ontrol
Amount shall include related Distribution Equivaieand, if applicable, interest, as described below

(i)  The Committee shall determine whether the Chang&oatrol Amount attributable to Performance
Units shall be (A) converted to units with respecshares or other equity interests of the acquicimmpany or its
parent (“Successor Units”), in which case DistntatEquivalents shall continue to be credited aSliccessor
Units, or (B) valued based on the Fair Market Valtithe Performance Units as of the Change of @bDtate and
credited to a bookkeeping account for the Partidipa which case interest shall be credited oratineunt so
determined at a market rate for the period betvieerChange of Control Date and the applicable paymiate.
Notwithstanding




the provisions of Section 4, all payments on aneraf Change of Control shall be made in casHtdfraative (A)
above is used, the cash payment shall equal thé/faket Value on the date of payment of the nundfeshares or
other equity interests underlying the SuccessotdJplus accrued Distribution Equivalents. All pagmts shall be
subject to applicable tax withholding.

(c) If a Change of Control occurs during the PerforneaReriod and the Participant continues in employraen
service through December 31, 2015, the Change ofr@lcAmount shall be paid in cash between Janta®016 and Marc
15, 2016.

(d) If a Change of Control occurs during the PerfornealReriod, and the Participant has a Terminatiohowit
Cause or a Good Reason Termination upon or witlhinytears after the Change of Control Date and keb@cember 31,
2015, the Change of Control Amount shall be paidash within 30 days after the Participant’s sepamdrom service,
subject to Section 13 below.

(e) If a Change of Control occurs during the PerforneaReriod, and the Participant terminates employment
service on account of Retirement, Disability orttlagoon or after the Change of Control Date andreeDecember 31,
2015, the Change of Control Amount shall be paidash within 30 days after the Participant’s sejpardrom service,
subject to Section 13 below; provided that, if rieggi by section 409A, if the Participant’s RetiremeDisability or death
occurs more than two years after the Change ofrGloDate, payment will be made between Januarp162and March 15,
2016, and not upon the earlier separation fromicerv

(f) If a Participant’s employment or service terminaiesaccount of Retirement, death or Disability befa
Change of Control, and a Change of Control subsetyueccurs before the end of the Performance Betiw prorated
amount described in Section 3(b) shall be calcdlagemultiplying the fraction described in Sectig(n) by the Change of
Control Amount. The prorated Change of Control Amaghall be paid in cash within 30 days after thee of Control
Date, subject to Section 13 below.

7. Definitions. For purposes of this Grant Letter, the followtegms will have the meanings set forth below:

(a) *“ Employed by, or provide service to, the Companysoiffiliates” shall mean employment or service as an
employee or director of the Company or its Affdéiat The Participant shall not be considered to haeemination of
employment or service under this Grant Letter uh#l Participant is no longer employed by, or peniag services for, the
Company.

(b) *“ Good Reason Terminatidrshall mean a termination of employment or servicgated by the Participant
upon or after a Change of Control upon one or nobthe following events:

(i) a material diminution in the authority, duties esponsibilities held by the Participant immediafaiypr
to the Change of Control,




(i)  a material diminution in the Participant’s basesahs in effect immediately prior to the Change of
Control; or

(i)  a material change in the geographic location atlwthe Participant must perform services (which, fo
purposes of this Agreement, means the Particigamquired to report, other than on a temporariskiéess than 12
months), to a location which is more than 50 mitem the Participant’s principal place of businesmediately
before the Change of Control, without the Partiotfsaexpress written consent).

Notwithstanding the foregoing, the Participant halconsidered to have a Good Reason Terminatitynifathe
Participant provides written notice to the Companysuant to Section 15, specifying in reasonabtaitthe events or
conditions upon which the Participant is basinghsBood Reason Termination and the Participant gesvsuch notice
within 90 days after the event that gives rissntd&ood Reason Termination. Within 30 days aftéicadas been provided,
the Company shall have the opportunity, but shalehno obligation, to cure such events or conditibiat give rise to the
Good Reason Termination. If the Company does n@ such events or conditions within the 30-dayqekrithe Participant
may terminate employment or service with the Comgaased on Good Reason Termination within 30 dégs the
expiration of the cure period.

Notwithstanding the foregoing, if the Participaashn effect a Change in Control Agreement withGloenpany or a
Affiliate, the term “Good Reason Termination” shiadlve the meaning given that term in the Changgomrol Agreement.

(c) *“ Retirement means the Participant’s separation from employtoeiservice upon or after attaining (i) age 55
with at least 10 years of service with the Compamng its Affiliates, or (ii) age 65 with at leasy®ars of service with the
Company and its Affiliates.

(d) * Termination without Causemeans termination of employment or service byGumenpany for the
convenience of the Company for any reason other {ipanisappropriation of funds, (ii) habitual irm@ety or substance
abuse adversely affecting the performance of dutiidsconviction of a crime involving moral turride, or (iv) gross
negligence in the performance of duties, which gireeggligence has had a material adverse effe¢teobusiness, operatiol
assets, properties or financial condition of thenpany.

8. Withholding. All payments under this Grant Letter are subje@pplicable tax withholding. The Participant $tha!
required to pay to the Company, or make other gearents satisfactory to the Company to providéHempayment of, any
federal (including FICA), state, local or otheréaxhat the Company is required to withhold wittpet to the payments
under this Grant Letter. The Company may withhotoirf cash distributions to cover required tax withliva, or may
withhold Units to cover required tax withholdingan amount equal to the minimum applicable tax matding amount.

9. Grant Subject to Plan Provisions and Company Rdlici




(a) This grant is made pursuant to the Plan whichdsriporated herein by reference, and in all respss be
interpreted in accordance with the Plan. The gaadtpayment of Performance Units and Distributignizalents are subje
to interpretations, regulations and determinatiwoscerning the Plan established from time to tipéhe Committee in
accordance with the provisions of the Plan, ineigdbut not limited to, provisions pertaining tptfie registration,
qualification or listing of the Common Units, (agjustments pursuant to Section 5(c) of the Plah(gip other requirements
of applicable law. The Committee shall have théauity to interpret and construe the grant purstarie terms of the Ple
and its decisions shall be conclusive as to angtepres arising hereunder.

(b) This Performance Unit grant and all Common Unigsiesl pursuant to this Performance Unit grant sieall
subject to the UGI Corporation Stock Ownership &oéis adopted by the Board of Directors of UGI @oation or the
Company and any applicable clawback and otherigslimplemented by the Board of Directors of UG &wation or the
Company, as in effect from time to time.

10. No Employment or Other RightsThe grant of Performance Units shall not confasruthe Participant any right to be
retained by or in the employ or service of the Camypand shall not interfere in any way with thentigf the Company to
terminate the Participant’'s employment at any tiirtee right of the Company to terminate at will tharticipant’s
employment at any time for any reason is speclficalserved.

11. No Unit Holder Rights Neither the Participant, nor any person entitteckceive payment in the event of the
Participants death, shall have any of the rights and priviegfea Unitholder with respect to the Common Urglated to th
Performance Units, unless and until Common Unitehseen distributed to the Participant or successor

12. Assignment and Transfer§ he rights and interests of the Participant utidisrGrant Letter may not be sold, assig
encumbered or otherwise transferred except, ietleat of the death of the Participant, by will grthe laws of descent and
distribution. If the Participant dies, any paymetotbe made under this Grant Letter after the Elpetnt’'s death shall be pa
to the Participant’s estate. The rights and praiastof the Company hereunder shall extend to angessors or assigns of
the Company and to the Company’s parents, subsdjand Affiliates.

13. Compliance with Code Section 409Alotwithstanding the other provisions hereof, tBraint Letter is intended to
comply with the requirements of section 409A of limernal Revenue Code of 1986, as amended, oxapgon, and shall
be administered accordingly. Any reference to diétpant’s termination of employment shall meanaatiipant’s
“separation from service,” as such term is defineder section 409A. For purposes of section 4098hgayment of
compensation under this Grant Letter shall bedkat a separate payment. Notwithstanding anythitigs Grant Letter to
the contrary, if the Participant is a “key employaeder section 409A and if payment of any amourdar this Grant Letter
is required to be delayed for a period of six merdfier separation from service pursuant to sedt@®?, payment of such
amount shall be delayed as required by section 40fAshall be paid within 10 days after the enthefsixmonth period. |
the Participant dies during such six-month peribd,amounts withheld on account of section 409Al &leapaid to the
personal




representative of the Participant’s estate witllird@ys after the date of the Participant’s deatitwiNhstanding anything in
this Grant Letter to the contrary, if a Change oh€ol is not a “change in control event” undertset409A, any
Performance Units and Distribution Equivalents @t payable pursuant to Section 6 shall be paidetdarticipant
between January 1, 2016 and March 15, 2016, andpuot the earlier separation from service, if regpiby section 409A.

14. Applicable Law. The validity, construction, interpretation anteet of this Grant Letter shall be governed by and
construed in accordance with the laws of the Conweaifth of Pennsylvania, without giving effect te ttonflicts of laws
provisions thereof.

15. Notice. Any notice to the Company provided for in thisa@ir Letter shall be addressed to the Company mafathe
Corporate Secretary at the Company’s headquaaedsany notice to the Participant shall be adddegssuch Participant at
the current address shown on the payroll of the fgaom, or to such other address as the Participaptdesignate to the
Company in writing. Any notice shall be deliveredhmand, sent by telecopy or enclosed in a propaéated envelope
addressed as stated above, registered and deppsigtdge prepaid, in a post office regularly neamed by the United
States Postal Service.

IN WITNESS WHEREOF, the Company has caused its duthiorized officers to execute and attest thi;mGra
Letter, and the Participant has executed this GQratter, effective as of the Date of Grant.

AmeriGas Propane, Inc.

Attest

By:

I hereby acknowledge receipt of the Plan incorpatditerein. | accept the Performance Units desciibédds Grant Letter,
and | agree to be bound by the terms of the Pldrttdia Grant Letter. | hereby further agree thbtre decisions and
determinations of the Committee shall be final Bimtling on me and any other person having or clagnai right under this
grant.

Participant




EXHIBIT A

Performance Period January 1, 2013 through Decefib&t015

Alerian MLP Index

Access Midstream Partners LP
Alliance Resource Partners LP
AmeriGas Partners, L.P.

Atlas Pipeline Partners LP
Boardwalk Pipeline Partners LP
BreitBurn Energy Partners LP
Buckeye Partners LP

Calumet Specialty Products Partners LP
Copano Energy LLC

Crestwood Midstream Partners LP
Crosstex Energy LP

DCP Midstream Partners LP

El Paso Pipeline Partners LP
Enbridge Energy Partners LP
Energy Transfer Equity LP

Energy Transfer Partners LP
Enterprise Products Partners LP
EV Energy Partner LP

Exterran Partners LP

Ferrellgas Partners LP

Genesis Energy LP

Holly Energy Partners LP

Kinder Morgan Energy Partners LP
Kinder Morgan Management LLC
Legacy Reserves LP

Linn Energy LLC

Magellan Midstream Partners LP
MarkWest Energy Partners LP
Martin Midstream Partners LP
Natural Resource Partners
Navios Maritime Partners L
NuStar Energy LI



NuStar GP Holdings LL(
ONEOK Partners LP
PAA Natural Gas Storage LP

Pioneer Southwest Energy Partners LP

Plains All American Pipeline LP
PVR Partners LP

QR Energy LP

Regency Energy Partners LP
Spectra Energy Partners LP
Suburban Propane Partners LP
Sunoco Logistics Partners LP
Targa Resources Partners LP
TC Pipelines LP

Teekay LNG Partners LP
Teekay Offshore Partners LP
Vanguard Natural Resources LLC
Western Gas Partners LP
Williams Partners LP
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EXHIBIT 10.9

AMERIGAS PROPANE, INC.
EXECUTIVE ANNUAL BONUS PLAN
(As amended as of November 15, 2012)

I. Purpose. The purpose of the AmeriGas Propane, Inc. Exeetnnual Bonus Plan (the “Plan”) is to provide eaans
whereby AmeriGas Propane, Inc. (the “Company”),olihg the general partner of AmeriGas Partners, mBy provide
incentive compensation to its eligible employeesedxve as an incentive for employee performanceetedtion. The Plan
intended to encourage eligible employees to canmtilbo the growth of AmeriGas Partners, L.P. amdaithancement of
unitholder value. The Plan is part of a total congaion structure under which a meaningful portbeligible employees’
total compensation is based on achievement of pedioce goals relating to the eligible employeesimess and/or area of
responsibility. The Plan was originally effective af October 1, 2006 and has been amended antkceataof November
15, 2012.

II.  Definitions. Whenever used in this Plan, the following termd halve the respective meanings set forth below:

2.1 “ Affiliate ” shall have the meaning ascribed to such termule R2b-2 of the General Rules and
Regulations under the Securities Exchange Act 8418s amended.

2.2 “ AmeriGas LTIP means the AmeriGas Propane, Inc. 2010 Long Teceritive Plan on behalf of
AmeriGas Partners, L.P., as in effect from timértee, or a successor plan.

2.3 “ Board” means the board of directors of the Company asttoted from time to time.
2.4 “ Code” means the Internal Revenue Code of 1986, as aedend

2.5 “ Committe€ means (i) for Senior Management, the Compensdiemsion Committee of the Board or its
successor and (ii) for eligible employees who arermembers of Senior Management, the Chief Exee@ificer of the
Company or his designee.

2.6 “ Company means AmeriGas Propane, Inc., a Pennsylvaniaocatipn, or any successor thereto.
2.7 “ Employer’ means the Company and its Affiliates.

2.8 “Equity Plan” means the UGI Corporation 2013 Omnibus Incentivey@nsation Plan, as in effect from
time to time, or a successor plan.

2.9 *“ Participant” means an eligible employee or other individuabwinovides services to the Company or its
Affiliates and who is described in Section Il apaticipant in the Plan.

2.10 * Plan” means this AmeriGas Propane, Inc. Executive AhBoaus Plan, as in effect from time to time.

2.11 * Senior Managemeritmeans those employees who are designated asteseofficers by the Board
pursuant to Rule 16a-1 of the rules promulgatedymmt to the Securities Exchange Act of 1934, asnaded.

2.12 *“Stock Award” shall have the meaning given that term under theti{zélan.
2.13 * Unit Award” shall have the meaning given that term underAheeriGas LTIP.

lll.  Participation . All salaried employees of the Company and itsliates in grade level 34 or above shall be eligita
participate in the Plan for each fiscal year. Tloen@any’s fiscal year begins on October 1. The Cdatemimay also
designate in writing that one or more senior l@mployees of an Affiliate shall be Participantsha Plan for a fiscal year,
in its sole discretion.

IV. Annual Bonus.

4.1 Target Bonus.At the beginning of each fiscal year, the Committkall establish target bonuses as a
percentage of each Participant’s salary for theafigear. Each Participant shall be eligible taeree an annual bonus for the



fiscal year based on the achievement of businaas#ial performance goals, and the Participants/idual
performance goals, if applicable, during the fisezdr. The amount actually paid to a Participang emore or less than
the target bonus amount, depending on the extemhich the performance goals are satisfied.

4.2 Performance Goals.

(a) Business/Financial GoalsAt the beginning of each fiscal year, the Comeeitshall establish the
business/financial performance goals for the figealr and leverage tables that apply to the pedooa goals.

(b) Individual Goals The Committee shall determine which Participahiall have individual performance
goals as part of their bonus calculation. At thgilwing of each fiscal year, the Committee shatlglssh each Participant’s
individual performance goals for the year, if apable, and shall set leverage tables that willyapipindividual performanc
goals. The Committee shall determine the portibar(y) of the target bonus attributable to indivatiperformance that will
be payable if the business/financial performanadsare not achieved.

(c) Weighting. At the time the Committee establishes performayuads for each fiscal year, the
Committee will determine the weighting for eachtlegrant with respect to the business/financiallg@ad the individual
goals. The weighting of the two types of goals neettbe uniform as to all Participants.

(d) Communication of GoalsThe Committee shall provide for the communicatbthe performance
goals and corresponding leverage tables to thecharts.

4.3 Determination and Approval of Bonus Payments.

(@) Atthe end of the fiscal year, the Committee stiatermine the amount of each Participant’s borius, i
any, based on the achievement of the businesstialgrerformance goals and, if applicable, the eodinent of the
individual performance goals. The Committee shalldhsole discretion to determine whether and ta wkiznt the
performance goals have been met. The Committeeaatjagt the performance results for extraordinasng or other event
as the Committee deems appropriate.

(b)  With respect to Participants whose annual bonugwiig Plan is based solely on the achievement of
business/financial performance goals, the Commdied! have discretion to increase or decreasartiaunt of the annual
bonus by 50% more or less than the amount othedegEmined, based on the Participant’s contriloutiothe achievement
of the business/financial performance goals, atbetributions that have a significant impact on @amy performance, or
other factors.

4.4 Newly Hired Employees, Promotions and Transfers Employees who are newly hired or who are
promoted or transferred into a position eligiblg#oticipate in the Plan during the fiscal year rbhayeligible to receive a
prorated bonus award calculated in whole monthedas the relative time spent in the eligible posiduring the fiscal
year, as determined by the Committee. If a Pa#drdijs transferred to an Affiliate of the Company i(ito a position with a
different annual bonus target percentage) duriedifital year, the Participastperformance goals may be adjusted to re
the change in Employer or position. If a Participartransferred into a position that is not eligito participate in the Plan
during the fiscal year, the Participant may beilléyto receive a prorated award calculated in whobnths based on the
relative time spent in the eligible position durithg fiscal year, as determined by the Committee.

4.5 Payment of Annual Bonus Each annual bonus for a fiscal year shall be mattlé Participant in a single
lump sum payment between September 30 and Dece&thhlrthe calendar year in which the fiscal yeatssmxcept as
provided below. Annual bonuses for a fiscal yealldte paid in cash; provided that the Committeg nhetermine that part
or all of a Participant’s annual bonus shall balpaithe form of a Stock Award under the EquityrPtat a Unit Award under
the AmeriGas LTIP. Unless the Committee determothsrwise, to the extent that an officer of the @amny who is subject
to Section 16(b) of the Securities Exchange Ac384, as amended, shall not have satisfied any @Wiperequirement the
applicable to such officer, as set forth in the Wdkrporation Stock Ownership Policy, up to 10%hef gross amount of the
officer’'s annual bonus shall be paid in fully vekténit Awards under the AmeriGas LTIP. In additiorapproval by the
Committee, Stock Awards must be approved by the gamsation and Management Development CommittegedBbard ¢
Directors of UGI Corporation.

4.6 Withholding Tax. Each Employer shall withhold from each bonus paymaeramount sufficient to satisfy
all federal, state and local tax withholding requients relating to the bonus. Unless the Commiliééermines otherwise,



withholding taxes with respect to any portion dfanus paid in the form of a Stock Award or Unit Ad/ahall be
deducted from the cash portion of such bonus.

V. Termination of Employment . Except as provided below, a Participant mustrbpleyed by the Employer on the last
day of the fiscal year for which the bonus is edrimeorder to receive a bonus for the year. If gi€lpant’s employment
terminates on account of retirement, death or disglihe Committee may determine in its sole d&ion that an annual
bonus will be paid for the year of termination. T®emmittee may take into account factors such asgany performance,
individual performance and the portion of the yelapsed prior to termination. The annual bonuanif, shall be paid within
60 days after the date of termination.

VI.  Administration . The Committee administers the Plan. The Commghedl have full power and discretionary
authority to interpret and administer the Planptake all determinations, including all participatiand bonus
determinations, and to prescribe, amend and resecipdules, forms or procedures as the Committeendenecessary or
appropriate for the proper administration of thenPand to make any other determinations and take cilner actions as the
Committee deems necessary or advisable in carpuh@s duties under the Plan. Any action requvethe Committee
under the Plan shall be made in the Committeets diskcretion and not in a fiduciary capacity. Adlcisions and
determinations by the Committee shall be final,abasive and binding on the Company, the Participaamnd any other
persons having or claiming an interest hereundiéba@kuses shall be awarded conditional upon thiédizant’s
acknowledgement, by continuing in employment wité Employer, that all decisions and determinatadrthe Committee
shall be final and binding on the Participant,driier beneficiaries and any other person havirgadming an interest in
such bonus.

VIl.  General Provisions.

7.1 Transferability. No bonus under this Plan shall be transferredgass, pledged or encumbered by the
Participant nor shall it be subject to any clainany creditor, and, in particular, to the fullestemt permitted by law, all
such payments, benefits and rights shall be fiea fittachment, garnishment, trustee’s process)yoother legal or
equitable process available to any creditor of $e@fticipant. In the event of a Participant’s deatty amounts payable
under this Plan, as determined by the Committesd| Bl paid to the Participant’s estate.

7.2 Unfunded Arrangement. The Plan is an unfunded incentive compensatiomgemaent. Nothing contain
in the Plan, and no action taken pursuant to tha,Rlhall create or be construed to create adfusty kind. Each
Participant’s right to receive a bonus shall bgyreater than the right of an unsecured generaltoreaf the Employer. All
bonuses shall be paid from the general funds oEthployer, and no special or separate fund shadisteblished and no
segregation of assets shall be made to assure papfgonuses.

7.3 No Rights to Employment.Nothing in the Plan, and no action taken pursuangto, shall confer upon a
Participant the right to continue in the employtled Employer, or affect the right of the Employetérminate a Participast’
employment at any time for cause or for no causatsdever.

7.4 Section 409A The Plan is intended to comply with the shortreleferral rule set forth in the regulations
under section 409A of the Code, in order to avgidliaation of section 409A to the Plan. If andhe extent that any
payment under this Plan is deemed to be defermegbensation subject to the requirements of sectt®f\4this Plan shall
be administered so that such payments are maaeandance with the requirements of section 409A.

7.5 Termination and Amendment of the Plan.The Compensation and Management Development Coeanitt
may amend or terminate the Plan at any time.

7.6 SuccessorsThe Plan shall be binding upon and inure to thesfieof the Employer, its successors and
assigns, and each Participant and his or her leiesutors, administrators and legal representative

7.7 Applicable Law. The Plan shall be construed and governed in aceoedaith the laws of the
Commonwealth of Pennsylvania.



Exhibit 31.1
CERTIFICATION
I, Jerry E. Sheridan, certify that:

1. | have reviewed this periodic report on ForrrQ0f AmeriGas Partners, L

2. Based on my knowledge, this report does natado@ny untrue statement of a material fact ort@nstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report;

3. Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theéqggs presented in this report;

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintagjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

@) Designed such disclosure controls and proesdor caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over finanecggdorting, or caused such internal control oveairitial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presenthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’s
most recent fiscal quarter (the registrant’s foditbal quarter in the case of an annual reposy) lfas materially affected, or is
reasonably likely to materially affect, the regast’'s internal control over financial reporting;dan

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent el@tuef internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@s persons performing the equivalent
functions):

@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that ine$ management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 15, 2013

/sl Jerry E. Sheridan
Jerry E. Sheridan

President and Chief Executive Officer of
AmeriGas Propane, Inc.




Exhibit 31.2
CERTIFICATION

I, John S. lannarelli, certify that:

1.
2.

| have reviewed this periodic report on ForrrQ0f AmeriGas Partners, L

Based on my knowledge, this report does natado@ny untrue statement of a material fact ort@nstate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report;

Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theéqggs presented in this report;

The registrant’s other certifying officer(s)dahare responsible for establishing and maintagjmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

@) Designed such disclosure controls and proesdor caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrithe period in which this report is being prepared

(b) Designed such internal control over finanecggdorting, or caused such internal control oveairitial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presenthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrant’s
most recent fiscal quarter (the registrant’s foditbal quarter in the case of an annual reposy) lfas materially affected, or is
reasonably likely to materially affect, the regast’'s internal control over financial reporting;dan

The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent el@tuef internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@s persons performing the equivalent
functions):

@) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that ine$ management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 15, 2013

/s/ John S. lannarelli
John S. lannarelli

Vice President—Finance and Chief Financial Offickr
AmeriGas Propane, Inc.




Exhibit 32

Certification by the Chief Executive Officer and Chef Financial Officer
Relating to a Periodic Report Containing FinancialStatements

I, Jerry E. Sheridan, Chief Executive Officer, andlohn S. lannarelli, Chief Financial Officer,dieriGas Propane, Inc., a Pennsylvania
corporation, the General Partner of AmeriGas PestrieP. (the “Company”), hereby certify that tar dtmowledge:

(1) The Company’s periodic report on Form 10-Qtfa period ended March 31, 2013 (the “Form 104@QIly complies with the
requirements of Section 13(a) of the SecuritieshBrge Act of 1934, as amended; and

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

CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER
/sl Jerry E. Sheridan /s/ John S. lannarelli
Jerry E. Sheridan John S. lannarelli

Date: May 15, 2013 Date: May 15, 2013



