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We enclose for filing with the Commission the signed original and two (2) copies of 
Application for Transportation by Motor Carriers of Property on behalf of our client, 
AmeriGas Propane, L.P. Our client has registered in Pennsylvania as a Foreign Limited 
Partnership and attached to the application as Supplement to Paragraph 2 is a copy of the 
stamped Application for Registration. On April 25, 1995, our client filed with the 
Pennsylvania Secretary of State an Application for Registration of Fictitious Name to register 
to do business under the assumed name of Propane Transport International. We understand 
that the application has been accepted, and we will forward to the Commission for filing a 
copy of the stamped application when we receive it. 

In order that our client may commence operations as soon as the Commission issues 
its decision granting the application, there is attached as Supplement to Paragraph 9(C) 
temporary proof of insurance consisting of insurance binders for automobile liability and 
motor truck cargo. 

We are also enclosing a certified check in the amount of $100.00 payable to the 
Pennsylvania Public Utility Commission for the application filing fee. 

If you have any questions concerning this matter, please contact the 
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Please acknowledge the receipt of the enclosed on the duplicate copy of this letter of 
transmittal and return it to the undersigned in the stamped, self-addressed envelope provided 
for that purpose. 

Very truly yours, 

WICK, STREIFF, MEYER, 
METZ & O'BOYLE, P.C. 

David M. O'Boyle 

gf 
Enclosures 
cc: AmeriGas Propane, L.P. (w/encl.) 
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(Full and correct name in which you intend to operate) 

Propane Transpor t I n t e r n a t i o n a l 

(Trade name, if any) 

The trade name, if fictitious, has •been registered with the Secretary of 
(has or has not) 

the Commonwealth on Apr i l 25, 1995 (attach copy of date-stamped registration 
(Date) 

form). (See' Supplement to Paragraph. 2) 

'855 West TechneCenter Drive 

M i l f o r d 

(Physical Address) 

Clermont 

(City) (County) 

(Mailing Address; if different; 

M i l f o r d Clermont 

(City) (County) 

(513) 575-9000 

Ohio 

(Telephone No.) 

(State) 

co 1 
J 

I J UL 2 0 1995 
P.O. Box 232 

Ohio 

(State) (Zipf 



5. Applicant d o e 5 hold ICC authority under Docket No. MC-114969 
(does or does not) 

6. Applicant d o e s have a current safety rating issued by U ' S ' D 0 T 

(does or does not) 

(attach copy). S e e S u P P l e i n e T l t t o Paragraph 6 

7. Approximate number of commercial vehicles to be operated intrastate: 

owned n leased 3 2 

8. Applicant is (check one): 

[ ] Individual 

[x] Partnership. Attach copy of partnership agreement and list names and addresses of 
all partners below (use additional sheet if necessary). 

AmeriGas Propane, Xnc:, P.O. Box 965,.Valley Forge, PA i9A82 
(Name) (Address) 

AmeriGas Partners, L.P., P.O. Box 965, Valley Forge, PA 19482 

[ ] Corporation. Organized under the laws of the State of - and 

qualified to do business in Pennsylvania by registering with the Secretary of the 

Commonwealth on (Attach date-stamped copy of application 

for Certificate of Incorporation or Authority). Include as an attachment a list of 

corporate officers and their titles and the names, addresses and number of shares held by 

each stockholder. 

9. Attach the following, as appropriate (check those attached): 

Partnership Agreement. (See .Supplement. to Paragraph'. •9.(A).). 

m Date-stamped copy of Fictitious Trade Name registration certificate. (See Supplement to 
Paragraph. 2) 

[)§ Date-stamped copy of Application for Certificate of Incorporation 
or Certificate of Authority. (See'Supplement to Paragraph 9.(B)_) 

[ ] Copy of a current safety rating issued by a state or federal agency, (see Supplement to 
Paragraph 6) 

List of corporate officers and stockholders and distribution of shares, 

[jj Proof of Insurance. (See Supplement to Paragraph 9.(.C)) 



VERIFICATION OF APPLICATION 

I/We hereby s t a t e t h a t the statements made i n the a p p l i c a t i o n are tru e and 
cor r e c t t o the best of my/our knowledge, i n f o r m a t i o n b e l i e f . 

The undersigned understand(s) t h a t f a l s e statements herein are made subject 
t p the p e n a l t i e s of 18 Pa. C.S. Section 4904 r e l a t i n g t o unsworn 
f a l s i f i c a t i o n t o a u t h o r i t i e s . 

Robert H. Knauss 

( P r i n t Name) 1/ ( S i g n a t u r e ) (Date) 
Secretary AmeriGas Propane, Inc. 
General Partner of AmeriGas Propane, L.P. d/b/a Propane Transport In te rna t iona l 

( P r i n t Name) ( S i g n a t u r e ) (Date) 

( P r i n t Name) ( S i g n a t u r e ) (Date) 

This sec t i o n must be completed by the a p p l i c a n t appearing on Line 1, i f an 

i n d i v i d u a l ; by a l l partners, i f a p a r t n e r s h i p ; or by the President or 

Secretary, i f a c o r p o r a t i o n ) . 



SUPPLEMENT TO PARAGRAPH 2 

AmeriGas Propane. L.P. d/b/a Propane Transport Intemationl 

Fictitious Name Registration 

Applicant filed an Application for Registration of Fictitious Name with the 

Pennsylvania Secretary of State on April 25, 1995. Upon receipt of the stamped application, 

Applicant will forward a copy to the Commission. 



SUPPLEMENT TO PARAGRAPH 6 

AmeriGas Propane, L.P. d/b/a/ Propane Transport International 

SAFETY RATING 

Applicant has been assigned DOT No. 388004 by the United States Department of 
Transportation. The safety rating assigned to this DOT number is satisfactory. 

Originally, DOT No. 388004 was assigned to AmeriGas Propane, Inc. In-order to 
consolidate the propane operations and to restructure the debt of AmeriGas Propane, Inc. and 
an affiliated company, Petrolane, Inc., AmeriGas Propane, Inc has been reorganized through 
a complex series of mergers, assets and transfers. As a result of the reorganization, two new 
entities have been created: (1) AmeriGas Partners, L.P., which is a master limited 
partnership that is the general partner of Applicant; and (2) Applicant which is an operating 
limited partnership. The ultimate result of the reorganization and consolidation is that 
AmeriGas Propane, Inc., which was initially issued DOT No. 388004, has been merged into 
Applicant. 

The propane operations of the consolidated business will be conducted by Applicant. 
Applicant's general partner will manage the consolidated business, and the management will 
be identical to the management that had operated the former AmeriGas Propane, Inc. and 
Petrolane, Inc. since July, 1993. The Federal Highway Administration of the United States 
Department of Transportation has not yet issued a safety rating to Applicant. However, it is 
Applicant's understanding that the safety rating of satisfactory, which was previously 
assigned to the former AmeriGas Propane, Inc., will be assigned to Applicant. 



SUPPLEMENT TO PARAGRAPH 9(A) 

AmeriGas Propane, L. P. d/b/a Propane Transport International 

LIMITED PARTNERSHIP AGREEMENT 

Attached is a copy of the Amended and Restated Agreement of Limited Partnership of 

AmeriGas Propane, L. P. 
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AMENDED AND RESTATED AGREEMENT 

OF 

LIMITED PARTNERSHIP 

OF 

AMERIGAS PROPANE, L.P. 
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AMENDED AND RESTATED 

AGREEMENT OF LIMITED PARTNERSHIP OF 

AMERIGAS PROPANE, L.P. 

THIS AMENDED AND RESTATED AGREEMENT OF LIMITED 
PARTNERSHIP OF AMERIGAS PROPANE, L P., dated as of April 12, 1995, is entered into 
by and among New AmeriGas Propane, Inc., a Pennsylvania corporation, as the General Partner, 
and AmeriGas Partners, L.P., a Delaware limited partnership, as the initial Limited Partner, 
together with any other Persons who become Partners in the Partnership as provided herein. In 
consideration of the covenants, conditions and agreements contained herein, the parties hereto 
hereby agree as follows: 

ARTICLE I 

ORGANIZATIONAL MATTERS 

1.1 Formation. The General Partner and the MLP have previously formed the 
Partnership as a limited partnership pursuant to the provisions of the Delaware Act and hereby 
amend and restate the original Agreement of Limited Partnership of AmeriGas Propane, L.P. in 
its entirety. Except as expressly provided to the contrary in this Agreement, the rights and 
obligations of the Partners and the administration, dissolution and termination of the Partnership 
shall be governed by the Delaware Act. All Partnership Interests shall constitute personal 
property of the owner thereof for all purposes. 

1.2 Name. The name of the Partnership shall be "AmeriGas Propane, L.P." 
The Partnership's business may be conducted under any other name or names deemed necessary 
or appropriate by the General Partner, including the name of the General Partner. The words 
"Limited Partnership," "L.P.," "Ltd." or similar words or letters shall be included in the 
Partnership's name where necessary for the purposes of complying with the laws of any 
jurisdiction that so requires. The General Partner in its sole discretion may change the name of 
the Partnership at any time and from time to time and shall notify the Limited Partner of such 
change in the next regular communication to the Limited Partner. 

1.3 Registered Office; Principal Office. Unless and until changed by the 
General Partner, the registered office of the Partnership in the State of Delaware shall be located 
at 32 Loockerman Square, Suite L-100, Dover, Delaware 19904, and the registered agent for 
service of process on the Partnership in the State of Delaware at such registered office shall be 
The Prentice-Hall Corporation System, Inc. The principal office of the Partnership shall be 
located at, and the address of the General Partner shall be, 460 North Gulph Road, King of 
Prussia, Pennsylvania 19406, or such other place as the General Partner may from time to time 



designate by notice to the Limited Partner. The Partnership may maintain offices at such other 
place or places within or outside the State of Delaware as the General Partner deems necessary 
or appropriate. 

1.4 Power of Attorney, (a) The Limited Partner hereby constitutes and appoints 
each of the General Partner and, if a Liquidator shall have been selected pursuant to Section 13.3, 
the Liquidator severally (and any successor to either thereof by merger, transfer, assignment, 
election or otherwise) and each of their authorized officers and attorneys-in-fact, with full power 
of substitution, as its true and lawful agent and attorney-in-fact, with full power and authority in 
its name, place and stead, to: 

(i) execute, swear to, acknowledge, deliver, file and record in the appropriate 
public offices (A) all certificates, documents and other instruments (including this 
Agreement and the Certificate of Limited Partnership and all amendments or restatements 
thereof) that the General Partner or the Liquidator deems necessary or appropriate to 
form, qualify or continue the existence or qualification of the Partnership as a limited 
partnership (or a partnership in which the limited partners have limited liability) in the 
State of Delaware and in all other jurisdictions in which the Partnership may conduct 
business or own property; (B) all certificates, documents and other instruments that the 
General Partner or the Liquidator deems necessary or appropriate to reflect, in accordance 
with its terms, any amendment̂  charge, modification or restatement of this Agreement; 
(C) all certificates, documents and other instruments (including conveyances and a 
certificate of cancellation) that the General Partner or the Liquidator deems necessary or 
appropriate to reflect the dissolution and liquidation of the Partnership pursuant to the 
terms of this Agreement; (D) all certificates, documents and other instruments relating to 
the admission, withdrawal, removal or substitution of any Partner pursuant to, or other 
events described in, Article X, XI, XII or XIII; (E) all certificates, documents and other 
instruments relating to the determination of the rights, preferences and privileges of any 
class or series of Partnership Interests; and (F) all certificates, documents and other 
instruments (including agreements and a certificate of merger) relating to a merger or 
consolidation of the Partnership pursuant to Article XV; and 

(ii) execute, swear to, acknowledge, deliver, file and record -all ballots, 
consents, approvals, waivers, certificates, documents and other instruments necessary or 
appropriate, in the sole discretion of the General Partner or the Liquidator, to make, 
evidence, give, confirm or ratify any vote, consent, approval, agreement or other action 
that is made or given by the Partners hereunder or is consistent with the terms of this 
Agreement or is necessary or appropriate, in the sole discretion of the General Partner or 
the Liquidator, to effectuate the terms or intent of this Agreement; provided, that when 
the approval of the Limited Partner is required by any provision of this Agreement, the 
General Partner or the Liquidator may exercise the power of attorney made in this Section 
I.4(a)(ii) only after the necessary approval of the Limited Partner is obtained. 
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Nothing contained in this Section 1.4(a) shall be construed as authorizing the General Partner to 
amend this Agreement except in accordance with Article XIV or as may be otherwise expressly 
provided for in this Agreement. 

(b) The foregoing power of attorney is hereby declared to be irrevocable and 
a power coupled with an interest, and it shall survive and not be affected by the subsequent death, 
incompetency, disability, incapacity, dissolution, bankruptcy or termination of the Limited Partner 
and the transfer of all or any portion of the Limited Partner's Partnership Interest and shall extend 
to the Limited Partner's heirs, successors, assigns and personal representatives. The Limited 
Partner hereby agrees to be bound by any representation made by the General Partner or the 
Liquidator acting in good faith pursuant to such power of attorney; and the Limited Partner 
hereby waives any and all defenses that may be available to contest, negate or disaffirm the 
action of the General Partner or the Liquidator taken in good faith under such power of attorney. 
The Limited Partner shall execute and deliver to the General Partner or the Liquidator, within 15 
days after receipt of the General Partner's or the Liquidator's request therefoi-, such further 
designation, powers of attorney and other instruments as the General Partner or the Liquidator 
deems necessary to effectuate this Agreement and the purposes of the Partnership. 

1.5 Term. The Partnership commenced upon the filing of the Certificate of 
Limited Partnership in accordance with the Delaware Act and shall continue in existence until 
the close of Partnership business on December 31, 2093, or until the earlier termination of the 
Partnership in accordance with the provisions of Article XIII. 

1.6 Possible Restrictions on Transfer. The General Partner may impose 
restrictions on the transfer of Partnership Interests if a subsequent Opinion of Counsel determines 
that such restrictions are necessary to avoid a substantial risk of the Partnership's becoming 
taxable as a corporation or otherwise as an entity for federal income tax purposes. The 
restrictions may be imposed by making such amendments to this Agreement as the General 
Partner in its sole discretion may determine to be necessary or appropriate to impose such 
restrictions. 

ARTICLE I I 

DEFINITIONS 

The following definitions shall be for all purposes, unless otherwise clearly 
indicated to the contrary, applied to the terms used in this Agreement. 

"Additional Limited Partner1' means a Person admitted to the Partnership as a 
Limited Partner pursuant to Section 11.5 and who is shown as such on the books and records of 
the Partnership. 



"Affiliate" means, with respect to any Person, any other Person that directly or 
indirectly through one or more intermediaries controls, is controlled by or is under common 
control with, the Person in question. As used herein, the term "control" means the possession, 
direct or indirect, of the power to direct or cause the direction of the management and policies 
of a Person, whether through ownership of voting securities, by contract or otherwise. 

"Agreement" means this Amended and Restated Agreement of Limited Partnership 
of AmeriGas Propane, L.P., as it may be amended, supplemented or restated from time to time. 

"AmeriGas" means AmeriGas Propane, Inc, a Pennsylvania corporation and a 
wholly owned subsidiary of AmeriGas, Inc., a Pennsylvania corporation. 

"Audit Committee" means a committee of the Board of Directors of the General 
Partner composed entirely of two or more directors who are neither officers nor employees of the 
General Partner or any of its Affiliates. 

"Available Cash" as to any Quarter ending before the Liquidation Date, means 

(a) the sum of (i) all cash of the Partnership Group on hand at the end of such 
Quarter and (ii) all additional cash of the Partnership Group on hand on the date of 
determination of Available Cash with respect to such Quarter resulting from borrowings 
subsequent to the end of such Quarter, less 

(b) the amount of cash reserves that is necessary or appropriate in the 
reasonable discretion of the General Partner to (i) provide for the proper conduct of the 
business of the Partnership Group (including reserves for future capital expenditures) 
subsequent to such Quarter, (ii) provide funds for distributions under Sections 5.3(a), (b) 
and (c) or 5.4(a) of the MLP Agreement in respect of any one or more of the next four 
Quarters, or (iii) comply with applicable law or any debt instrument or other agreement 
or obligation to which any member of the Partnership Group is-a party or its assets are 
subject. 

"Business Day" means Monday through Friday of each week, except that a legal 
holiday recognized as such by the government of the United States or the states of New York or 
Pennsylvania shall not be regarded as a Business Day. 

"Certificate of Limited Partnership" means the Certificate of Limited Partnership 
filed with the Secretary of State of the State of-Delaware as referenced in Section 6.2, as such 
Certificate of Limited Partnership may be amended, supplemented or restated from time to time. 

"Closing Date" means the first date on which Common Units are sold by the 
MLP to the Underwriters pursuant to the provisions of the Underwriting Agreement. 
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"Code" means the Internal Revenue Code of 1986, as amended and in effect from 
time to time. Any reference herein to a specific section or sections of the Code shall be deemed 
to include a reference to any corresponding provision of future law. 

"Common Unit" means a unit representing a fractional part of the partnership 
interests of all limited partners and assignees and having the rights and obligations specified with 
respect to Common Units in the MLP Agreement. 

"Contribution" means any cash, cash equivalents or the Net Agreed Value of any 
property or asset that a Partner contributes to the Partnership pursuant to the Conveyance and 
Contribution Agreement, the Merger and Contribution Agreement, Article IV or Article XIII. 

"Conveyance and Contribution Agreement" means that certain Conveyance and 
Contribution Agreement, dated as of the Closing Date, between Petrolane, the MLP, the 
Partnership and certain other parties, together with the additional conveyance documents and 
instruments contemplated or referenced thereunder̂  

"Delaware Act" means the Delaware Revised Uniform Limited Partnership Act, 
6 Del C § 11-101, et seq., as amended, supplemented or restated from time to time, and any 
successor to such statute. 

"Departing Partner" means a former General Partner, from and after the effective 
date of any withdrawal or removal of such former General Partner pursuant to Section 12.1 or 
Section 12.2. 

"Event of Withdrawal" has the meaning assigned to such term in Section 12.1(a). 

"Exchange Act" means the Securities Exchange Act of 1934, as amended, 
supplemented or restated from time to time, and any successor to such statute. 

Partnership. 
"General Partner" means AmeriGas and its successors as general partner of the 

"Group Member" means a member of the Partnership Group. 

"includes" means includes, without limitation, and "including" means including, 
without limitation. 

"Indemnitee" means (a) the General Partner, any Departing Partner, any Person 
who is or was an Affiliate of the General Partner or any Departing Partner, (b) any Person who 
is or was an officer, director, employee, partner, agent or trustee of the General Partner or any 
Departing Partner or any such Affiliate, or (c) any Person who is or was serving at the request 
of the General Partner or any Departing Partner or any such Affiliate as a director, officer, 
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employee, partner, agent, fiduciary or trustee of another Person; provided, that a Person shall not 
be an Indemnitee pursuant to this clause (c) by reason of providing, on a fee-for-services basis, 
trustee, fiduciary or custodial services. 

"Initial Offering" means the initial offering and sale of Common Units to the 
public, as described in the Registration Statement. 

"Limited Partner" means the MLP, AmeriGas and Petrolane pursuant to Section 
4.2, each Substituted Limited Partner, i f any, each Additional Limited Partner and any Departing 
Partner upon the change of its status from General Partner to Limited Partner pursuant to Section 
12.3, but excluding any such Person from and after the time it withdraws from the Partnership. 

"Liquidation Date" means (a) in the case of an event giving rise to the dissolution 
of the Partnership of the type described in clauses (a) and (b) of the first sentence of Section 
13.2, the date on which the applicable time period during which the Partners have the right to 
elect to reconstitute the Partnership and continue its business has expired without such an election 
being made, and (b) in the case of any other event giving rise to the dissolution of the 
Partnership, the date on which such event occurs. 

"Liquidator" means the General Partner or other Person approved pursuant to 
Section 13.3 who performs the functions described therein. 

"Merger Agreement" has the meaning assigned to such term in Section 15.1. 

"Merger and Contribution Agreement" means that certain Merger and 
Contribution Agreement, dated as of the Closing Date, between AmeriGas, the MLP, the 
Partnership and certain other parties, together with the additional conveyance documents and 
instruments contemplated or referenced thereunder. 

"MLP" means AmeriGas Partners, L.P., a Delaware limited partnership. 

"MLP Agreement" means the Agreement of Limited Partnership of AmeriGas 
Partners, L.P., as it may be amended, supplemented or restated from time to time.. 

"National Securities Exchange" means an exchange registered with the 
Commission under Section 6(a) of the Securities Exchange Act of 1934, as amended, 
supplemented or restated from time to time, and any successor to such statute, or the NASDAQ 
Stock Market or any successor thereto. 

"Net Agreed Value" means the fair market value any asset or property contributed 
to the Partnership reduced by any liabilities either assumed by the Partnership upon such 
contribution or to which the asset or to which the asset or property is subject when contributed, 
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in each case as determined by the General Partner using such reasonable method of valuation as 
it may adopt. 

"1989 Customer List" means a customer list established in 1989 on the books of 
Petrolane Gas Services LP, a partnership which was merged into Petrolane on July 15, 1993. 

"Opinion of Counsel" means a written opinion of counsel (who may be regular 
counsel to AmeriGas, any Affiliate of AmeriGas, the Partnership or the General Partner) 
acceptable to the General Partner in its reasonable discretion. 

"Partners" means the General Partner and the Limited Partner. 

"Partnership" means AmeriGas Propane, L.P., a Delaware limited partnership, 
and any successor thereto. 

"Partnership Group" means the Partnership and its partnership Subsidiaries, 
treated as a single consolidated partnership. 

"Partnership Interest" means the interest of a Partner in the Partnership. 

"Percentage Interest" means (a) as to the General Partner, in its capacity as such, 
1.0101% and (b) as to the Limited Partner, 98.9899%. 

"Person" means an individual or a corporation, partnership, trust, unincorporated 
organization, association or other entity. 

"Petrolane" means Petrolane Incorporated, a California corporation. 

"Quarter" means, unless the context requires otherwise, a three-month period of 
time ending on March 31, September 30, or December 31. 

"Registration Statement" means the Registration Statement on Form S-l 
(Registration No. 33-86028), as it has been or as it may be amended or supplemented from time 
to time, filed by the MLP with the Securities and Exchange Commission under the Securities Act 
to register the offering and sale of the Common Units in the Initial Offering. 

"Restricted Activities" means the retail sales of propane to end users in the 
continental United States in the manner engaged in by AmeriGas and Petrolane immediately prior 
to the Closing Date. 

"Securities Act" means the Securities Act of 1933, as amended, supplemented or 
restated from time to time and any successor to such statute. 
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"Special Approval" means approval by the Audit Committee. 

"Special Propane Corporation" means any corporation that is engaged in 
Restricted Activities, is not an S Corporation within the meaning of Section 1361 of the Code, 
and whose tax basis in its assets is in the aggregate substantially less than the fair market value 
of such assets. 

"Subsidiary" means, with respect to any Person, (a) a corporation of which more 
than 50% of the voting power of shares entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors or other governing body of such corporation is 
owned, directly or indirectly, by such Person, by one or more Subsidiaries of such Person or a 
combination thereof, (b) a partnership (whether general or limited) in which such Person or a 
Subsidiary of such Person is, at the date of determination, a general or limited partner of such 
partnership, but only i f more than 50% of the partnership interests of such partnership 
(considering all.of the partnership interests of the partnership as a single class) is owned or 
controlled, directly or indirectly, by such Person, by one or more Subsidiaries of such Person, 
or a combination thereof, or (c) any other Person (other than a corporation or a partnership) in 
which such Person, directly or indirectly, at the date of determination, has (i) at least a majority 
ownership interest or (ii) the power to elect or direct the election of a majority of the directors 
or other governing body of such Person. 

"Substituted Limited Partner" means a Person who is admitted as a Limited 
Partner to the Partnership pursuant to Section 11.3 in place of and with all the rights of a Limited 
Partner and who is shown as a Limited Partner on the books and records of the Partnership. 

"Surviving Business Entity" has the meaning assigned to such term in Section 
15.2(b). 

"Underwriter" means each Person named as an underwriter in Schedule I to the 
Underwriting Agreement who purchases Common Units pursuant thereto. 

"Underwriting Agreement" means the Underwriting Agreement dated April 12, 
1995, among the Underwriters, the MLP and other parties providing for the purchase of Common 
Units by such Underwriters. 

"Withdrawal Opinion of Counsel" has the meaning assigned to such term in 
Section 12.1(b). 



ARTICLE l U 

PURPOSE 

3.1 Purpose and Business. The purpose and nature of the business to be 
conducted by the Partnership shall be to (a) acquire, manage and operate the assets transferred 
to the Partnership pursuant to the Merger and Contribution Agreement and the Conveyance and 
Contribution Agreement, and any similar assets or properties, and to engage directly in, or to 
enter into or form any corporation, partnership, joint venture, limited liability company or other 
arrangement to engage indirectly in, any type of business or activity engaged in by AmeriGas or 
Petrolane or their Affiliates immediately prior to the Closing Date and, in connection therewith, 
to exercise all of the rights and powers conferred upon the Partnership pursuant to the agreements 
relating to such business activity, (b) engage directly in, or enter into or form any corporation, 
partnership, joint venture, limited liability company or other arrangement to engage indirectly in, 
any business activity that is approved by the General Partner and which may lawfully be 
conducted by a limited partnership organized pursuant to the Delaware Act and, in connection 
therewith, to exercise all of the rights and powers conferred upon the Partnership pursuant to the 
agreements relating to such business activity, and (c) do anything necessary or appropriate to the 
foregoing, including the making of capital contributions or loans to the MLP or any Subsidiary 
of the Partnership or the MLP. The General Partner has no obligation or duty to the Partnership 
or the Limited Partner to propose or approve, and in its sole discretion may decline to propose 
or approve, the conduct by the Partnership of any business. 

3.2 Powers. The Partnership shall be empowered to do any and all acts and 
things necessary, appropriate, proper, advisable, incidental to or convenient for the furtherance 
and accomplishment of the purposes and business described in Section 3.1 and for the protection 
and benefit of the Partnership. 

ARTICLE IV 

CONTRIBUTIONS 

4.1 Initial Contributions. In connection with the formation of the Partnership 
under the Delaware Act, the General Partner made an initial Contribution to the Partnership in 
the amount of $10.10 for an interest in the Partnership and has been admitted as the general 
partner of the Partnership, and the MLP made an initial Contribution to the Partnership in the 
amount of S989.90 for an interest in the Partnership and has been admitted as a limited partner 
of the Partnership. 

4.2 Contributions by AmeriGas and the MLP. (a) On the Closing Date and 
pursuant to the Merger and Contribution Agreement, various Subsidiaries of AmeriGas shall 
merge with and into the Partnership. Pursuant to the Merger and Contribution Agreement, 
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AmeriGas shall receive merger consideration consisting of, among other items, (i) the 
continuation of its general partner interest in the Partnership consisting of a Partnership Interest 
representing a 1.0101% Percentage Interest and (ii) a limited partner interest in the Partnership, 
which shall thereupon be contributed to the MLP as set forth in the Merger and Contribution 
Agreement. 

(b) On the Closing Date and pursuant to the Conveyance and Contribution 
Agreement, Petrolane, or Petrolane and one of its Subsidiaries, will convey substantially all of 
its or their assets to the Partnership in exchange for, among other items, a limited partner interest 
or interests in the Partnership, which shall thereupon be contributed to the MLP as set forth in 
the Conveyance and Contribution Agreement. 

(c) On the Closing Date, the MLP shall contribute in respect of its Partnership 
Interest the net proceeds to the MLP from the issuance of the Common Units pursuant to the 
Initial Offering. 

(d) The Partnership Interests contributed to the Partnership pursuant to the 
provisions of Sections 4.2(a) and (b), together with the Partnership Interest previously held by 
the MLP, will represent a 98.9899% Percentage Interest in the Partnership. 

4.3 Additional Contributions. With the consent of the General Partner, the 
Limited Partner may, but shall not be obligated to, make additional Contributions to the 
Partnership. Contemporaneously with the making of any such additional Contributions by the 
Limited Partner, the General Partner shall be obligated to make an additional Contribution to the 
Partnership in an amount equal to 1.0101 + 98.9899% of the Net Agreed Value of the additional 
Contribution then made by the Limited Partner. Except as set forth in the immediately preceding 
sentence and Article XIII , the General Partner shall not be obligated to make any additional 
Contributions to the Partnership. 

4.4 No Preemptive Rights. No Person shall have any preemptive, preferential 
or other similar right with respect to issuance or sale of any class or series of Partnership 
Interests, any option, right, warrant or appreciation rights relating thereto, or any other type of 
equity interest that the Partnership may lawfully issue, or any unsecured or secured debt 
obligation of the Partnership that is convertible into any class or series of equity interests of the 
Partnership. 

4.5 Interest and Withdrawal. No interest shall be paid by the Partnership on 
Contributions, no Partner shall be entitled to withdraw any part of its Contributions or to receive 
any distribution from the Partnership, except as provided in Articles V, VII, XII and XIII. 
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ARTICLE V 

DISTRIBUTIONS 

5.1 Timing and Amount of Regular Distributions. (a) Subject to 
Section 5.1(b), cash shall be distributed to the Partners at such times and in such amount as the 
General Partner shall from time to time determine. 

(b) The General Partner shall determine the amount of Available Cash with 
respect to each Quarter ending before the Liquidation Date within 45 days following the end of 
such Quarter. Such determination shall be made by reference to the books and records of the 
Partnership Group and, i f made in good faith, shall be conclusive. Promptly following such 
determination, an amount equal to Available Cash with respect to such prior Quarter shall be 
distributed to the Partners. 

5.2 Special Distribution. Immediately following the issuance and sale by the 
Partnership of its $110,000,000 of Series C First Mortgage Notes, and in anticipation of the 
contributions to be made to the Partnership pursuant to Section 4.2, the net proceeds to the 
Partnership from the issuance of such notes shall be distributed to the General Partner. 

5.3 Distribution Ratio. Except as provided in Sections 5.2 and 13.4(c), all 
distributions shall be made to the Partners in the ratio of their respective Percentage Interests. 

5.4 Payments Other Than Distributions. Amounts payable as compensation 
or reimbursement to the General Partner, or amounts payable to any person other than in his 
capacity as a Partner, such as for goods or services, shall not be treated as distributions. 

5.5 Entity-Level Tax Payments. The General Partner is authorized to take any 
action it determines in its sole discretion to be necessary or appropriate to cause the Partnership 
to comply with any withholding requirements established under the Code or any other law. 
Whether or not pursuant to any withholding requirement, i f the Partnership is required or elects 
to pay any tax on behalf of the General Partner or the Limited Partner that is attributable to the 
Partnership, the General Partner is authorized to pay such taxes from Partnership funds. To the 
extent feasible, each such payment shall be treated as a distribution pursuant to Article V in 
respect of the Person on whose behalf the payment was made. I f the payment is made on behalf 
of a Person whose identity cannot be determined, the General Partner is authorized to treat the 
payment as a distribution to the Limited Partner. Alternatively, the General Partner may elect 
to treat an amount paid on behalf of the General Partner and the Limited Partner as an 
expenditure of the Partnership if the amount paid on behalf of the General Partner is not 
substantially greater per Percentage Interest than that paid on behalf of the Limited Partner. 
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ARTICLE VI 

MANAGEMENT AND OPERATION OF BUSINESS 

6.1 Management, (a) The General Partner shall conduct, direct and manage 
all activities of the Partnership. Except as otherwise expressly provided in this Agreement, all 
management powers over the business and affairs of the Partnership shall be exclusively vested 
in the General Partner, and the Limited Partner shall have no right of control or management 
power over the business and affairs of the Partnership. In addition to the powers now or 
hereafter granted a general partner of a limited partnership under applicable law or which are 
granted to the General Partner under any other provision of this Agreement, the General Partner, 
subject to Section 6.3, shall have full power and authority to do all things and on such terms as 
it, in its sole discretion, may deem necessary or appropriate to conduct the business of the 
Partnership, to exercise all powers set forth in Section-3.2 and to effectuate the purposes set forth 
in Section 3.1, including the following: 

(i) the making of any expenditures, the lending or borrowing of money, the 
assumption or guarantee of, or other contracting for, indebtedness and other liabilities, the 
issuance of evidences of indebtedness and the incurring of any other obligations; 

(ii) the making of tax, regulatory and other'filings, or rendering of periodic or 
other reports to governmental or other agencies having jurisdiction over the business or 
assets of the Partnership; 

(iii) the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation 
or exchange of any or all of the assets of the Partnership or the merger or other 
combination of the Partnership with or into another Person; 

(iv) the use of the assets of the Partnership (including cash on hand) for any 
purpose consistent with the terms of this Agreement, including the financing of the 
conduct of the operations of the Partnership, the lending of funds to other Persons 
(including the MLP; the General Partner and its Affiliates), the repayment of obligations 
of the Partnership" and the making of capital contributions to a Subsidiary; . 

(v) the negotiation, execution and performance of any contracts, conveyances 
or other instruments (including instruments that limit the liability of the Partnership under 
contractual arrangements to all or particular assets of the Partnership, with the other party 
to the contract to have no recourse against the General Partner or its assets other than its 
interest in the Partnership, even if same results in the terms of the transaction being less 
favorable to the Partnership than would otherwise be the case); 

(vi) the distribution of Partnership cash; 
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(vii) the selection and dismissal of employees (including employees having titles 
such as "president," "vice president," "secretary" and "treasurer") and agents, outside 
attorneys, accountants, consultants and contractors and the determination of their 
compensation and other terms of employment or hiring; 

(viii) the maintenance of such insurance for the benefit of the Partnership Group 
and the Partners (including the assets of the Partnership) as it deems necessary or 
appropriate; 

(ix) the formation of, or acquisition of an interest in, and the contribution of 
property and the making of loans to, any further limited or general partnerships, joint 
ventures, corporations, limited liability companies or other relationships; 

(x) the control of any matters affecting the rights and obligations of the 
Partnership, including the bringing and defending of actions at law or 'in equity and 
otherwise engaging in the conduct of litigation and the incurring of legal expense and the 
settlement of claims and litigation; and 

(xi) the indemnification of any Person against liabilities and contingencies to 
the extent permitted by law. 

(b) Notwithstanding any other provision of this Agreement, the MLP 
Agreement, the Delaware Act or any applicable law, rule or regulation, each of the Partners 
hereby (i) approves, ratifies and confirms the execution, delivery and performance by the parties 
thereto of the Underwriting Agreement, the Conveyance and Contribution Agreement, the Merger 
and Contribution Agreement, the agreements and other documents filed as exhibits to the 
Registration Statement, and the other agreements described in or filed as a part of the Registration 
Statement; (ii) agrees that the General Partner (on its own or through any officer of the 
Partnership) is authorized to execute, deliver and perform the agreements referred to in clause (i) 
of this sentence and the other agreements, acts, transactions and matters described in or 
contemplated by the Registration Statements on behalf of the Partnership without any further act, 
approval or vote of the Partners; and (iii) agrees that the execution, delivery or performance by 
the General Partner, the MLP, any Group Member or any Affiliate of any of them, of this 
Agreement or any agreement authorized or permitted under this Agreement, shall not constitute 
a breach by the General Partner of any duty that the General Partner may owe the Partnership 
or the Limited Partner or any other Persons under this Agreement (or any other agreements) or 
of any duty stated or implied by law or equity. 

6.2 Certificate of Limited Partnership. The General Partner has caused the 
Certificate of Limited Partnership to be filed with the Secretary of State of the State of Delaware 
as required by the Delaware Act and shall use all reasonable efforts to cause to be filed such 
other certificates or documents as may be determined by the General Partner in its sole discretion 
to be reasonable and necessary or appropriate for the formation, continuation, qualification and 
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operation of a limited partnership (or a partnership in which the Limited Partner has limited 
liability) in the State of Delaware or any'other state in which the Partnership may elect to do 
business or own property. To the extent that such action is determined by the General Partner 
in its sole discretion to be reasonable and necessary or appropriate, the General Partner shall file 
amendments to and restatements of the Certificate of Limited Partnership and do all things to 
maintain the Partnership as a limited partnership (or a partnership in which the Limited Partner 
has limited liability) under the laws of the State of Delaware or of any other state in which the 
Partnership may elect to do business or own property. Subject to the terms of Section 7.4(a), the 
General Partner shall not be required, before or after filing, to deliver or mail a copy of the 
Certificate of Limited Partnership, any qualification document or any amendment thereto to the 
Limited Partner. 

6.3 Restrictions on General Partner's Authority, (a) The General Partner may 
not, without written approval of the specific act by the Limited Partner or by other written 
instrument executed and delivered by the Limited Partner subsequent to the date of this 
Agreement, take any action in contravention of this Agreement, including, except as otherwise 
provided in this Agreement, (i) committing any act that would make it impossible to carry on the 
ordinary business of the Partnership; (ii) possessing'Partnership property, or assigning any rights 
in specific Partnership property, for other than a Partnership purpose; (iii) admitting a Person as 
a Partner; (iv) amending this Agreement in any manner; or (v) transferring its interest as general 
partner of the Partnership. 

(b) Except as provided in Articles XHI and XV, the General Partner may not 
sell, exchange or otherwise dispose of all or substantially all of the Partnership's assets in a single 
transaction or a series of related transactions without the approval of the Limited Partner; 
provided, however, that this provision shall not preclude or limit the General Partner's ability to 
mortgage, pledge, hypothecate or grant a security interest in all or substantially all of the 
Partnership's assets and shall not apply to any forced sale of any or all of the Partnership's assets 
pursuant to the foreclosure of, or other realization upon, any such encumbrance. 

(c) At all times while serving as the general partner of the Partnership, the 
General Partner shall not make any dividend or distribution on, or repurchase any shares of, its 
stock or take any other action within its control if the effect of such action would be to reduce 
its net worth, independent of its interest in the Partnership Group and the MLP, to be less than 
$10 million. 

6.4 Reimbursement of the General Partner, (a) Except as provided in this 
Section 6.4 and elsewhere in this Agreement or in the MLP Agreement, the General Partner shall 
not be compensated for its services as general partner of any Group Member. 

(b) The General Partner shall be reimbursed on a monthly basis, or such other 
basis as the General Partner may determine in its sole discretion, for (i) all direct and indirect 
expenses it incurs or payments it makes on behalf of the Partnership (including salary, bonus, 
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incentive compensation and other amounts paid to any Person to perform services for the 
Partnership or for the General Partner in the discharge of its duties to the Partnership) and (ii) 
all other necessary or appropriate expenses allocable to the Partnership or otherwise reasonably 
incurred by the General Partner in connection with operating the Partnership's business (including 
expenses allocated to the General Partner by its Affiliates). The General Partner shall determine 
the fees and expenses that are allocable to the Partnership in any reasonable manner determined 
by the General Partner in its sole discretion. Reimbursements pursuant to this Section 6.4 shall 
be in addition to any reimbursement to the General Partner as a result of indemnification pursuant 
to Section 6.7. 

(c) The General Partner, in its sole discretion and without the approval of the 
Limited Partner (who shall have no right to vote in respect thereof), may propose and adopt on 
behalf of the Partnership employee benefit plans, employee programs and employee practices for 
the benefit of employees of the General Partner, any Group Member, or any Affiliate, or any of 
them, in respect of services performed, directly or indirectly, for the benefit of the Partnership 
Group. Expenses incurred by the General Partner in connection with any such plans, programs 
and practices shall be reimbursed in accordance with Section 6.4(b). Any and all obligations of 
the General Partner under any employee benefit plans, employee programs or employee practices 
adopted by the General Partner as permitted by this Section 6.4(c) shall constitute obligations of 
the General Partner hereunder and shall be assumed by any successor General Partner approved 
pursuant to Section 12.1 or 12.2 or the transferee of or successor to all of the General Partner's 
Partnership Interest as a general partner in the Partnership pursuant to Section 11.3. 

6.5 Outside Activities, (a) After the Closing Date, the General Partner, for so 
long as it is the general partner of the Partnership, shall not engage in any business or activity 
or incur any debts or liabilities except in connection with or incidental to (i) its performance as 
general partner of the MLP or one or more Group Members or as described in or contemplated 
by the Registration Statement, (ii) the acquiring, owning or disposing of debt or equity securities 
in the MLP or any Group Member, (iii) engaging in an activity permitted by Section 6.5(b), and 
(iv) permitting its employees to perform services for its Affiliates, including Affiliates engaging 
in an activity permitted by Section 6.5(b). 

(b) The'General Partner or any of its Affiliates may engage in an activity that 
is a Restricted Activity only if 

(i) the General partner determines, prior to commencing such activity, that it 
is inadvisable for the Partnership to engage in such activity either because (A) of the 
financial commitments associated with such activity or (B) such activity is not consistent 
with the Partnership's business strategy or cannot otherwise be integrated with the 
Partnership's operations on a beneficial basis, and such determination is approved by 
Special Approval; 
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(ii) such activity arises as a result of an acquisition utilizing primarily equity 
securities of a corporate Affiliate of the Partnership, and the aggregate consideration paid 
in connection with such acquisition and all other acquisitions of then-owned entities made 
pursuant to the exception provided by this Section 6.5(b)(ii) does not exceed $50 million; 
or 

(iii) such activity arises as a result of an acquisition of stock of one or more 
Special Propane Corporations, and the aggregate total assets of all then-owned Special 
Propane Corporations acquired pursuant to the exception provided by this Section 
6.5(b)(iii) and owned for more than 24 months does not exceed 10% of the total assets 
of the Partnership (in each case as such assets shall be determined in accordance with 
generally accepted accounting principles). 

Subject to the restrictions of Section 6.5(c), the General Partner or its Affiliates may engage in 
the activity described in Section 6.5(b), either through the direct ownership of the assets of a 
business or indirectly through the ownership of equity interests in a business, may sell or 
otherwise transfer such assets or equity interests to any Group Member or any third person, and 
may retain all the profits derived from any of the foregoing. 

(c) During the period the activity being undertaken pursuant to Section 6.5(b) 
is being carried on directly or indirectly by the General Partner or an Affiliate, the personnel 
engaged in such activity shall not (A) attempt to sell propane to persons to whom any Group 
Member is selling propane or (B) seek new customers in geographical areas in which any Group 
Member is engaged in the retail propane business and in which the business was not engaged at 
the time it was acquired by the General Partner or an Affiliate. 

(d) Except a restricted by Sections 6.5(a), (b) or (c), each Indemnitee shall have 
the right to engage in businesses of every type and description and other activities for profit and 
to engage in and possess an interest in other business ventures of any and every type or 
description, whether in businesses engaged in or anticipated to be engaged in by any Group 
Member, independently or with others, including business interests and activities in direct 
competition with the business and activities of any Group Member, and none of the same shall 
constitute a breach of this Agreement or any duty to any Group Member.or any Partner or 
Assignee. Neither any Group Member, any Limited Partner nor any other Person shall have any 
rights by virtue of this Agreement, the Operating Partnership Agreement or the partnership 
established hereby or thereby in any business ventures of any Indemnitee. 

(e) Notwithstanding anything to the contrary in this Agreement, (i) the 
engaging in competitive activities by any Indemnitees in accordance with the provisions of this 
Section 6.5 is hereby approved by the Partnership and all Partners and (ii) it shall be deemed not 
to be a breach of the General Partner's fiduciary duty or any other obligation of any type 
whatsoever of the General Partner for the Indemnitees to engage in such business interests and 
activities in preference to or to the exclusion of the Partnership. 
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(f) The term "Affiliates" when used in this Section 6.5(b) or (c) with respect 
to the General Partner shall not include any Group Member, the MLP or any Subsidiary of any 
Group Member or the MLP. 

6.6 Loans to and from the General Partner; Contracts with Affiliates, (a) The 
General Partner, the Limited Partner or any Affiliate thereof may lend to any Group Member, 
and any Group Member may borrow, funds needed or desired by the Group Member for such 
periods of time as the General Partner may determine, and the General Partner, the Limited 
Partner or any Affiliate thereof may borrow from any Group Member, and any Group Member 
may lend to such Persons, excess funds of the Group Member for such periods of time and in 
such amounts as the General Partner may determine; provided, however, that in either such case 
the lending party may not charge the borrowing party interest at a rate greater than the rate that 
would be charged the borrowing party (without reference to the lending party's financial abilities 
or guarantees) by unrelated lenders on comparable loans. The borrowing party shall reimburse 
the lending party for any costs (other than any additional interest costs) incurred by the lending 
party in connection with the borrowing of such funds. For purposes of this Section 6.6(a) and 
Section 6.6(b), the term "Group Member" shall include any Affiliate of the Group Member that 
is controlled by the Group Member. 

(b) The Partnership may lend or contribute to any Group Member, and any 
Group Member may borrow, funds on terms and conditions established in the sole discretion of 
the General Partner; provided, however, that the Partnership may not charge the Group Member 
interest at a rate greater than the rate that would be charged to the Group Member (without 
reference to the General Partner's financial abilities or guarantees), by unrelated lenders on 
comparable loans. The foregoing authority shall be exercised by the General Partner in its sole 
discretion and shall not create any right or benefit in favor of any Group Member or any other 
Person. 

(c) The General Partner may itself, or may enter into an agreement with any 
of its Affiliates to, render services to the Partnership or to the General Partner in the discharge 
of its duties as general partner of the Partnership. Any service rendered to the Partnership by the 
General Partner or any of its Affiliates shall be on terms that are fair and reasonable to the 
Partnership; provided, however, that the requirements of this Section 6.6(c) shall be deemed 
satisfied as to (i) any transaction approved by Special Approval, (ii) any transaction, the terms 
of which are no less favorable to the Partnership than those generally being provided to or 
available from unrelated third parties or (iii) any transaction that, taking into account the totality 
of the relationships" between the parties involved (including other transactions that may be 
particularly favorable or advantageous to the Partnership), is equitable to the Partnership. The 
provisions of Section 6.4 shall apply to the rendering of services described in this Section 6.6(c). 

(d) The Partnership may transfer assets to joint ventures, other partnerships, 
corporations, limited liability companies or other business entities in which it is or thereby 
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becomes a participant upon such terms and subject to such conditions as are consistent with this 
Agreement and applicable law. 

(e) Neither the General Partner nor any of its Affiliates shall sell, transfer or 
convey any property to, or purchase any property from, the Partnership, directly or indirectly, 
except pursuant to transactions that are fair and reasonable to the Partnership; provided, however, 
that the requirements of this Section 6.6(e) shall be deemed to be satisfied as to (i) the 
transactions effected pursuant to Section 4.2, the Conveyance and Contribution Agreement, the 
Merger and Contribution Agreement and any other transactions described in or contemplated by 
the Registration Statements, (ii) any transaction approved by Special Approval, (iii) any 
transaction, the terms of which are no less favorable to the Partnership than those generally being 
provided to or available from unrelated third parties, or (iv) any transaction that, taking into 
account the totality of the relationships between the parties involved (including other transactions 
that may be particularly favorable or advantageous to the Partnership), is equitable to the 
Partnership. 

(f) The General Partner and its Affiliates will have no obligation to permit any 
Group Member or the MLP to use any facilities or assets of the General Partner and its Affiliates, 
except as may be provided in contracts entered, into from time to time specifically dealing with 
such use and except as set forth in the Registration Statement with respect to the "FAST" propane 
purchase optimization and fuel accounting system, nor shall there be any obligation on the part 
of the General Partner or its Affiliates to enter into such contracts. 

(g) Notwithstanding Section 6.6(f), the General Partner shall make available 
to the Partnership the "STARS I " and "STARS I I " proprietary computer systems to the same 
extent and on the same terms and conditions that the General Partner is obligated to make 
available the FAST proprietary computer system pursuant to Sections 6.6(f) and 13.3(d) of the 
MLP Agreement. 

(h) Without limitation of Sections 6.6(a) through 6.6(g), and notwithstanding 
anything to the contrary in this Agreement, the existence of the conflicts of interest described in 
the Registration Statements are hereby approved by all Partners. 

6.7 Indemnification, (a) To the fullest extent permitted by law but subject to 
the limitations expressly provided in this Agreement, all Indemnitees shall be indemnified and 
held harmless by the Partnership from and against any and all losses, claims, damages, liabilities, 
joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, 
settlements and other amounts arising from any and all claims, demands, actions, suits or 
proceedings, whether civil, criminal, administrative or investigative, in which any Indemnitee may 
be involved, or is threatened to be involved, as a party or otherwise, by reason of its status as an 
Indemnitee, provided, that in each case the Indemnitee acted in good faith and in a manner that 
such Indemnitee reasonably believed to be in, or not opposed to, the best interests of the 
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Partnership and, with respect to any criminal proceeding, had no reasonable cause to believe its 
conduct was unlawful; provided, farther, no indemnification pursuant to this Section 6.7 shall be 
available to the General Partner with respect to its obligations incurred pursuant to the 
Underwriting Agreement or the Merger and Contribution Agreement (other than obligations 
incurred by the General Partner on behalf of the Partnership or the MLP), or to Petrolane with 
respect to its obligations incurred pursuant to the Conveyance and Contribution Agreement. The 
termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon 
a plea of nolo contendere, or its equivalent, shall not create a presumption that the Indemnitee 
acted in a manner contrary to that specified above. Any indemnification pursuant to this Section 
6.7 shall be made only out of the assets of the Partnership, it being agreed that the General 
Partner shall not be personally liable for such indemnification and shall have no obligation to 
contribute or loan any monies or property to the Partnership to enable it to effectuate such 
indemnification. 

(b) To the fullest extent permitted by law, expenses (including legal fees and 
expenses) incurred by an Indemnitee who is indemnified pursuant to Section 6.7(a) in defending 
any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the 
Partnership prior to the final disposition of such claim, demand, action, suit or proceeding upon 
receipt by the Partnership of an undertaking by or on behalf of the Indemnitee to repay such 
amount i f it shall be determined that the Indemnitee is not entitled to be indemnified as 
authorized in this Section 6.7. 

(c) The indemnification provided by this Section 6.7 shall be in addition to any 
other rights to which an Indemnitee may be entitled under any agreement, pursuant to any vote 
of the Partners, as a matter of law or otherwise, both as to actions in the Indemnitee's capacity 
as and Indemnitee and as to actions in any other capacity (including any capacity under the 
Underwriting Agreement) and shall continue as to an Indemnitee who has ceased to serve in such 
capacity and shall inure to the benefit of the heirs, successors, assigns and administrators of the 
Indemnitee. 

(d) The Partnership may purchase and maintain (or reimburse the General 
Partner or its Affiliates for the cost of) insurance, on behalf of the General Partner and such other 
Persons as the General Partner shall determine, against any liability that may be asserted against 
or expense that may be incurred by such Person in connection with the Partnership's activities, 
regardless of whether the Partnership would have the power to indemnify such Person against 
such liability under the provisions of this Agreement. 

(e) For purposes of this Section 6.7, the Partnership shall be deemed to have 
requested an Indemnitee to serve as fiduciary of an employee benefit plan whenever the 
performance by it of its duties to the Partnership also imposes duties on, or otherwise involves 
services by, it to the plan or participants or beneficiaries of the plan; excise taxes assessed on an 
Indemnitee with respect to an employee benefit plan pursuant to applicable law shall constitute 
"fines" within the meaning of Section 6.7(a); and action taken or omitted by it with respect to 
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any employee benefit plan in the performance of its duties for a purpose reasonably believed by 
it to be in the interest of the participants and beneficiaries of the plan shall be deemed to be for 
a purpose which is in, or not opposed to, the best interests of the Partnership. 

(f) In no event may an Indemnitee subject the Limited Partner to personal 
liability by reason of the indemnification provisions set forth in this Agreement. 

(g) An Indemnitee shall not be denied indemnification in whole or in part under 
this Section 6.7 because the Indemnitee had an interest in the transaction with respect to which 
the indemnification applies if the transaction was otherwise permitted by the terms of this 
Agreement. 

(h) The provisions of this Section 6.7 are for the benefit of the Indemnitees, 
their heirs, successors, assigns and administrators and shall not be deemed to create any rights 
for the benefit of any other Persons. 

(i) No amendment, modification or repeal of this Section 6.7 or any provision 
hereof shall in any manner terminate, reduce or impair the right of any past, present or future 
Indemnitee to be indemnified by the Partnership, nor the obligations of the Partnership to 
indemnify any such Indemnitee under and in accordance with the provisions of this Section 6.7 
as in effect immediately prior to such amendment, modification or repeal with respect to claims' 
arising from or relating to matters occurring, in whole or in part, prior to such amendment, 
modification or repeal, regardless of when such claims may arise or be asserted. 

6.8 Liability of Indemnitees, (a) Notwithstanding anything to the contrary set 
forth in this Agreement, no Indemnitee shall be liable for monetary damages to the Partnership, 
the Limited Partner, or any other Persons who have acquired interests in the Partnership, for 
losses sustained or liabilities incurred as a result of any act or omission if such Indemnitee acted 
in good faith. 

(b) Subject to its obligations and duties as General Partner set forth in Section 
6.1(a), the General Partner may exercise any of the powers granted to it by this Agreement and 
perform any of the duties imposed upon it hereunder either directly or by or through its agents, 
and the General Partner shall not be responsible for any misconduct or negligence on the part of 
any such agent appointed by the General Partner in good faith. 

(c) Any amendment, modification or repeal of this Section 6.8 or any provision 
hereof shall be prospective only and shall not in any way affect the limitations on the liability 
to the Partnership and the Limited Partner of the General Partner, its directors, officers and 
employees and any other Indemnitees under this Section 6.8 as in effect immediately prior to 
such amendment, modification or repeal with respect to claims arising from or relating to matters 
occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of 
when such claims may arise or be asserted. 
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6.9 Resolution of Conflicts of Interest, (a) Unless otherwise expressly 
provided in this Agreement or the MLP Agreement, whenever a potential conflict of interest 
exists or arises between the General Partner or any of its Affiliates, on the one hand, and the 
Partnership, the MLP or the Limited Partner, on the other hand, any resolution or course of action 
in respect of such conflict of interest shall be permitted and deemed approved by the Limited 
Partner, and shall not constitute a breach of this Agreement, of the MLP Agreement or of any 
agreement contemplated herein or therein, or of any duty stated or implied by law or equity, if 
the resolution or course of action is, or by operation of this Agreement is deemed to be, fair and 
reasonable to the Partnership. The General Partner shall be authorized but not required in 
connection with its resolution of such conflict of interest to seek Special Approval of a resolution 
of such conflict or course of action. Any conflict of interest and any resolution of such conflict 
of interest shall be conclusively deemed fair and reasonable to the Partnership i f such conflict of 
interest or resolution is (i) approved by Special Approval, (ii) on terms no less favorable to the 
Partnership than those generally being provided to or available from unrelated third parties or (iii) 
fair to the Partnership, taking into account the totality of the relationships between the parties 
involved (including other transactions that may be particularly favorable or advantageous to the 
Partnership). The General Partner may also adopt a resolution or course of action that has not 
received Special Approval. The General Partner (including the Audit Committee in connection 
with Special Approval) shall be authorized in connection with its determination of what is "fair 
and reasonable" to the Partnership and in connection with its resolution of any conflict of interest 
to consider (A) the relative interests of any party to such conflict, agreement, transaction or 
situation and the benefits and burdens relating to such interest; (B) any customary or accepted 
industry practices and any customary or historical dealings with a particular Person; (C) any 
applicable generally accepted accounting or engineering practices or principles; and (D) such 
additional factors as the General Partner (including the Audit Committee) determines in its sole 
discretion to be relevant, reasonable or appropriate under the circumstances. Nothing contained 
in this Agreement, however, is intended to nor shall it be construed to require the General Partner 
(including the Audit Committee) to consider the interests of any Person other than the 
Partnership. In the absence of bad faith by the General Partner, the resolution, action or terms 
so made, taken or provided by the General Partner with respect to such matter shall not constitute 
a breach of this Agreement, the MLP Agreement or any other agreement contemplated herein or 
therein or a breach of any standard of care or duty imposed herein or therein or, to the extent 
permitted by law, under the Delaware Act or any other law, rule or regulation. 

(b) Whenever this Agreement or any other agreement contemplated hereby 
provides that the General Partner or any of its Affiliates is permitted or required to make a 
decision (i) in its "sole discretion" or "discretion," that it deems "necessary or appropriate" or 
"necessary or advisable" or under a grant of similar authority or latitude, the General Partner or 
such Affiliate shall be entitled to consider only such interests and factors as it desires and shall 
have no duty or obligation to give any consideration to any interest of, or factors affecting, the 
Partnership, the Limited Partner or any limited partner of the Limited Partner, (ii) it may make 
such decision in its sole discretion (regardless of whether there is a reference to "sole discretion" 
or "discretion") unless another express standard is provided for, or (iii) in "good faith" or under 
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another express standard, the General Partner or such Affiliate shall act under such express 
standard and shall not be subject to any other or different standards imposed by this Agreement, 
the MLP Agreement, any other agreement contemplated hereby or under the Delaware Act or any 
other law, rule or regulation. In addition, any actions taken by the General Partner or such 
Affiliate consistent with the standards of "reasonable discretion" set forth in the definition of 
Available Cash shall not constitute a breach of any duty of the General Partner to-the Partnership, 
the Limited Partner or any limited partner of the Limited Partner. The General Partner shall have 
no duty, express or. implied, to sell or otherwise dispose of any asset of the Partnership Group, 
other than in the ordinary course of business. No borrowing by any Group Member or the 
approval thereof by the General Partner shall be deemed to constitute a breach of any duty of the 
General Partner to the Partnership, the Limited Partner or any limited partner of the Limited 
Partner by reason of the fact that the purpose or effect of such borrowing is directly or indirectly 
to (A) enable distributions in respect of the general partner interest under the MLP Agreement 
to exceed 1% of the total amount distributed by the MLP, or (B) hasten the expiration of the 
"Subordination Period" under the MLP Agreement or the conversion of any "Subordinated Units" 
in the MLP into Common Units. 

(c) Whenever a particular transaction, arrangement or resolution of a conflict 
of interest is required under this Agreement to be "fair and reasonable" to any Person, the fair 
and reasonable nature of such transaction, arrangement or resolution shall be considered in the 
context of all similar or related transactions. 

(d) The Limited Partner hereby authorizes the General Partner, on behalf of 
the Partnership as a partner of a Group Member, to approve of actions by the general partner of 
such Group Member similar to those actions permitted to be taken by the General Partner 
pursuant to this Section 6.9. 

6.10 Other Matters Concerning the General Partner, (a) The General Partner 
may rely and shall be protected in acting or refraining from acting upon any resolution, 
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture, 
or other paper or document believed by it to be genuine and to have been signed or presented by 
the proper party or parties. 

(b) The General Partner may consult with legal counsel, accountants, appraisers, 
management consultants, investment bankers and other consultants and advisers selected by it, 
and any act taken or omitted to be taken in reliance upon the opinion (including an Opinion of 
Counsel) of such Persons as to matters that the General Partner reasonably believes to be within 
such Person's professional or expert competence shall be conclusively presumed to have been 
done or omitted in good faith and in accordance with such opinion. 

(c) The General Partner shall have the right, in respect of any of its powers or 
obligations hereunder, to act through any of its duly authorized officers and a duly appointed 
attorney or attorneys-in-fact or the duly authorized officers of the Partnership. 
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(d) Any standard of care and duty imposed by this Agreement or under the 
Delaware Act or any applicable law, rule or regulation shall be modified, waived or limited as 
required to permit the General Partner to act under this Agreement or any other agreement 
contemplated by this Agreement and to make any decision pursuant to the authority prescribed 
in this Agreement, so long as such action is not reasonably believed by the General Partner to 
be in, or not inconsistent with, the best interests of the Partnership. 

6.11 Title to Partnership Assets. Title to Partnership assets, whether real, 
personal or mixed and whether tangible or intangible, shall be deemed to be owned by the 
Partnership as an entity, and no Partner, individually or collectively, shall have any ownership 
interest in such Partnership assets or any portion thereof. Title to any or all of the Partnership 
assets may be held in the name of the Partnership, the General Partner, one or more of its 
Affiliates or one or more nominees, as the General Partner may determine. The General Partner 
hereby declares and warrants that any Partnership assets for which record title is held in the name 
of the General Partner or one or more of its Affiliates or one or more nominees shall be held by 
the General Partner or such Affiliate or nominee for the use and benefit of the Partnership in 
accordance with the provisions of this Agreement; provided, however, that the General Partner 
shall use its reasonable efforts to cause record title to such assets (other than those assets in 
respect of which the General Partner determines that the expense and difficulty of conveyancing 
makes transfer of record title to the Partnership impracticable) to be vested in the Partnership as 
soon as reasonably practicable; provided that, prior to the withdrawal or removal of the General 
Partner or as soon thereafter as practicable, the General Partner shall use reasonable efforts to 
effect the transfer of record title to the Partnership and, prior to any such transfer, will provide 
for the use of such assets in a manner satisfactory to the Partnership. All Partnership assets shall 
be recorded as the property of the Partnership in its books and records, irrespective of the name 
in which record title to such Partnership assets is held. The General Partner covenants and agrees 
that at the Closing Date, the Partnership Group shall have all licenses, permits, certificates, 
franchises, or other governmental authorizations or permits necessary for the ownership of their 
properties or for the conduct of their businesses, except for such licenses, permits, certificates, 
franchises, or other governmental authorizations or permits, failure to have obtained which will 
not, individually or in the aggregate, have a material adverse effect on the Partnership Group. 

6.12 Reliance by Third Parties. Notwithstanding anything to the contrary inthis 
Agreement, any Person dealing with the Partnership shall be entitled to assume that the General 
Partner and any officer of the Partnership authorized by the General Partner to act on behalf of 
and in the name of the Partnership has full power and authority to encumber, sell or otherwise 
use in any manner any and all assets of the Partnership and to enter into any contracts on behalf 
of the Partnership, and such Person shall be entitled to deal with the General Partner as if it were 
the Partnership's sole party in interest, both legally and beneficially. The Limited Partner hereby 
waives any and all defenses or other remedies that may be available against such Person to 
contest, negate or disaffirm any action of the General Partner or any such officer in connection 
with any such dealing. In no event shall any Person dealing with the General Partner or and such 
officer or its representatives be obligated to ascertain that the terms of this Agreement have been 
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complied with or to inquire into the necessity or expedience of any act or action of the General 
Partner or and such officer or its representatives. Each and every certificate, document or other 
instrument executed on behalf of the Partnership by the General Partner or any such officer or 
its representatives shall be conclusive evidence in favor of any and every Person relying thereon 
or claiming thereunder that (a) at the time of the execution and delivery of such certificate, 
document or instrument, this Agreement was in full force and effect, (b) the Person executing and 
delivering such certificate, document or instrument was duly authorized and empowered to do so 
for and on behalf of the Partnership and (c) such certificate, document or instrument was duly 
executed and delivered in accordance with the terms and provisions of this Agreement and is 
binding upon the Partnership. 

ARTICLE VII 

RIGHTS AND OBLIGATIONS OF THE LIMITED PARTNER 

7.1 Limitation of Liability. The Limited Partner shall have no liability under 
this Agreement except as expressly provided in this Agreement or the Delaware Act. 

7.2 Management of Business. The Limited Partner, in its capacity as such, 
shall not participate in the operation, management or control (within the meaning of the Delaware 
Act) of the Partnership's business, transact any business in the Partnership's name or have the 
power to sign documents for or otherwise bind the Partnership. The transaction of any such 
business by the General Partner, any of its Affiliates or any officer, director, employee, partner, 
agent or trustee of the General Partner or any of its Affiliates, in its capacity as such, shall not 
affect, impair or eliminate the limitations on the liability of the Limited Partner under this 
Agreement. 

7.3 Outside Activities. Subject to the provisions of Section 6.5, which shall 
continue to be applicable to the Persons referred to therein, regardless of whether such Person 
shall also be a Limited Partner, any Limited Partner shall be entitled to and may have business 
interests and engage in business activities in addition to those relating to the Partnership, 
including business interests and activities in direct competition with the Partnership Group. 
Neither the Partnership not any of the other Partners shall have any rights by virtue of this 
Agreement in any business ventures of any Limited Partner. 

7.4 Return of Capital. The Limited Partner shall not be entitled to the 
withdrawal or return of its Contribution, except to the extent, if any, that distributions made 
pursuant to this Agreement or upon termination of the Partnership may be considered as such by 
law and then only to the extent provided for in this Agreement. 

7.5 Right of the Limited Partner Relating to the Partnership, (a) In addition 
to other rights provided by this Agreement or by applicable law, and except as limited by Section 
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7.4(b), the Limited Partner shall have the right, for a purpose reasonably related to the Limited 
Partner's interest as a limited partner in the Partnership, upon reasonable demand and at the 
Limited Partner's own expense: 

(i) to obtain true and full information regarding the status of the business and 
•• financial condition of the Partnership; 

(ii) promptly after becoming available, to obtain a copy of the Partnership's 
federal, state and local tax returns for each year; 

(iii) to have furnished to it, upon notification to the General Partner, a current 
list of the name and last known business, residence or mailing address of each Partner; 

(iv) to have furnished to it, upon notification to the General Partner, a copy of 
this Agreement and the Certificate of Limited Partnership and all amendments thereto, 
together with a copy of the executed copies of all powers of attorney pursuant to which 
this Agreement, the Certificate of Limited Partnership and all amendments thereto have 
been executed; 

(v) to obtain true and full information regarding the amount of cash and a 
description and statement of the Net Agreed Value of any other Contribution by each • 
Partner and which each Partner has agreed to contribute in the future, and the date on 
which each became a Partner; and 

(vi) to obtain such other information regarding the affairs of the Partnership as 
is just and reasonable. 

(b) The General Partner may keep confidential from the Limited Partner for 
such period of time as the General Partner deems reasonable, (i) any information that the General 
Partner reasonably believes to be in the nature of trade secrets or (ii) other information the 
disclosure of which the General Partner in good faith believes (A) is not in the best interests of 
the Partnership Group, (B) could damage the Partnership Group or (C) that the Partnership Group 
is required by law or by agreements with third parties to keep confidential (other than .agreements 
with Affiliates the primary purpose of which is to circumvent the obligations set forth in this 
Section 7.4). 

ARTICLE V I I I 

BOOKS, RECORDS, ACCOUNTING AND REPORTS 

8.1 Records and Accounting. The General Partner shall keep or cause to be 
kept at the principal office of the Partnership appropriate books and records with respect to the 
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Partnership's business, including all books and records necessary to provide to the Limited 
Partner any information required to be provided pursuant to Section 7.4(a). Any books and 
records maintained by or on behalf of the Partnership in the regular course of its business, 
including books of account and records of Partnership proceedings, may be kept on, or be in the 
form of, computer disks, hard drives, punch cards, magnetic tape, photographs, micrographics or 
any other information storage device, provided, that the books and records so. maintained are 
convertible into clearly legible written form within a reasonable period of time. The books of 
the Partnership shall be maintained, for financial reporting purposes, on an accrual basis in 
accordance with generally accepted accounting principles. 

8.2 Fiscal Year. The fiscal year of the Partnership shall be October 1 to 
September 30. 

ARTICLE IX 

TAX MATTERS 

9.1 Tax Allocations. The Partnership shall allocate all taxable items of income, 
deduction, and credit of the Partnership among the Partners in accordance with their Partnership 
Interests, subject to the following: 

(a) Section 754 Election. Income and deductions of the Partnership that are 
attributable to the Section 754 Election ("754 allocations") shall be allocated to the Partners 
entitled thereto. 

(b) Contributed Property. Income and deductions attributable to each property 
contributed to the Partnership shall be shared among the Partners so as to take into account the 
variation between the tax basis of such property to the Partnership at the time of contribution and 
its fair market value at such time ("704(c) allocations"). In addition, the General Partner will 
make curative allocations permitted by the Code with respect to the assets contributed to the 
Partnership on the Closing Date to the extent that the General Partner determines; as of the 
Closing Date and in light of the General Partner's estimates of its other income and deductions 
and its expected distributions and in light of Section 9.1 (g) and Article V of the MLP Agreement, 
are necessary to cause the cumulative taxable income allocated in respect of the Common Units 
during the first four taxable years of the Partnership not to exceed 30% of the cumulative 
distributions in respect of the Common Units during such period. 

(c) General Partner Authority. The General Partner may change any of the 
above allocations if and to the extent it determines that such change is required by the Code. 
Moreover, if, as to one or more classes of tax items, the General Partner determines that more 
than one method is permitted or that the correct method is uncertain, the General Partner may 
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adopt such method for reporting purposes that it thinks is in the best interest of the Partnership, 
taking into account ease of administration, the desire to match taxable income and deductions 
with economic income and deductions, the economic interests of the Partners in the Partnership, 
and the risk of proposed adjustments by the Internal Revenue Service and the consequences 
thereof. 

(d) Special Intangibles Allocation. There shall be allocated to the General 
Partner all deductions attributable to the ownership of, and any gain or loss on the distribution 
or other disposition" of, the 1989 Customer List and the rights of the Partnership Group to use 
without cost the "FAST" propane purchase optimization and fuel accounting system, the 
"STARS I " and "STARS I I " proprietary software system, and the trademark, tradename, or 
similar intangible rights of Petrolane, the General Partner or its other Affiliates. 

9.2 Preparation of Tax Returns. The General Partner shall timely file all 
returns of the Partnership required for federal and state income tax purposes and shall fumish to 
Record Holders within 90 days of the close of the calendar year the tax information reasonably 
required by them for federal and state income tax reporting purposes. The classification, 
realization, and recognition of income, deductions, credit, and other items shall be on the'accrual 
method of accounting for federal income tax purposes. The taxable year of the Partnership shall 
end on September 30. 

9.3 Tax Elections. 

(a) The Partnership shall make the Section 754 Election in accordance with 
applicable regulations thereunder, subject to the reservation of the right to seek to revoke any 
such election upon the General Partner's determination that such revocation is in the best interests 
of the Limited Partners. 

(b) The Partnership shall elect to deduct expenses incurred in organizing the 
Partnership ratably over a sixty-month period as provided in Section 709 of the Code. 

(c) . Except as othenvise provided herein, the General Partner shall determine 
whether the Partnership should make any other elections permitted by the Code. 

9.4 Tax Controversies. Subject to the provisions hereof, the General Partner 
is designated as the Tax Matters Partner (as defined in the Code) and is authorized and required 
to represent the Partnership (at the Partnership's expense) in connection with all examinations of 
the Partnership's affairs by tax authorities, including resulting administrative and judicial 
proceedings, and to expend Partnership funds for professional services and costs associated 
therewith. Each Partner agrees to cooperate with the General Partner and to do or refrain from 
doing any or all things reasonably required by the General Partner to conduct such proceedings. 
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ARTICLE X 

TRANSFER OF INTERESTS 

10.1 Transfer, (a) The term "transfer," when used in this Article X with respect 
to a Partnership Interest, shall be deemed to refer to a transaction by which a Partner assigns its 
Partnership Interest to another Person and includes a sale, assignment, gift, pledge, encumbrance, 
hypothecation, mortgage, exchange or any other disposition by law or otherwise. 

(b) No Partnership Interest shall be transferred, in whole or in part, except in 
accordance with the terms and conditions set forth in this Article X. Any transfer or purported 
transfer of a Partnership Interest not made in accordance with this Article X shall be null and 
void. 

(c) Nothing contained in this Article X shall be construed to prevent a disposition 
by the parent entity of the General Partner of any or all of the issued and outstanding capital 
stock of the General Partner. 

10.2 Transfer of the General Partner's Partnership Interest. I f the general 
partner of the MLP transfers its partnership interest as the general partner therein to any Person 
in accordance with the provisions of the MLP Agreement, the General Partner shall 
contemporaneously therewith transfer its Partnership Interest as the general partner of the 
Partnership to such Person, and the Limited Partner hereby expressly consents to such transfer. 
Except as set forth in the immediately preceding sentence, the General Partner may not transfer 
all or any part of its Partnership Interest as the general partner in the Partnership. 

10.3 Transfer of the Limited Partner's Partnership Interest. I f the Limited 
Partner merges or consolidates with or into any other Person or transfers all or substantially all 
of its assets to another Person, such Person may become a Substituted Limited Partner pursuant 
to Article XI . Except as set forth in the immediately preceding sentence and except for the 
transfers contemplated by Sections 4.2 and 11.1, the Limited Partner may not transfer all or any 
part of its Partnership Interest or withdraw from the Partnership. 

ARTICLE XI 

ADMISSION OF PARTNERS 

11.1 Admission of AmeriGas as a Limited Partner. Upon the making by 
AmeriGas and Petrolane of the Contributions described in Section 4.2, AmeriGas and Petrolane 
shall be admitted to the Partnership as Limited Partners. Upon the transfer by AmeriGas and 
Petrolane of their respective Partnership Interests as Limited Partners to the MLP as provided in 
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the Conveyance and Contribution Agreement and the Merger and Contribution Agreement, 
AmeriGas and Petrolane shall each withdraw and cease to be a Limited Partner of the 
Partnership. 

11.2 Admission of Substituted Limited Partners. Any person that is the 
successor in interest to a Limited Partner as described in Section 10.3 shall be admitted to the 
Partnership as a limited partner upon (a) furnishing to the General Partner (i) acceptance in form 
satisfactory to the General Partner of all of the terms and conditions of this Agreement and (ii) 
such other documents or instruments as may be required to effect its admission as a limited 
partner in the Partnership and (b) obtaining the consent of the General Partner, which consent 
may be given or withheld in the General Partner's sole discretion. Such Person shall be admitted 
to the Partnership as a limited partner immediately prior to the transfer of the Partnership Interest, 
and the business of the Partnership shall continue without dissolution. 

11.3 Admission of Successor General Partner. A successor General Partner 
approved pursuant to Section 12.1 or 12.2 or the transferee of or successor to all of the General 
Partner's Partnership Interest as the general partner in the Partnership pursuant to Section 10.2 
who is proposed to be admitted as a successor General Partner shall, subject to compliance with 
the terms of Section 12.3, if applicable, be admitted to the Partnership as the successor General 
Partner, effective immediately prior to the withdrawal or removal of the General Partner pursuant 
to Section 12.1 or 12.2 or the transfer of the General Partner's Partnership Interest as the general 
partner of the Partnership pursuant to Section 10.2. Any such successor shall, subject to the terms 
hereof, carry on the business of the Partnership without dissolution. In each case, the admission 
of such successor General Partner to the Partnership shall, subject to the terms hereof, be subject 
to the successor General Partner executing and delivering to the Partnership an acceptance of all 
of the terms and conditions of this Agreement and such other documents or instruments as may 
be required to effect such admission. 

11.4 Amendment of Agreement and Certificate of Limited Partnership. To 
effect the admission to the Partnership of any Partner, the General Partner shall take all steps 
necessary and appropriate under the Delaware Act to amend the records of the Partnership to 
reflect such admission and, i f necessary, to prepare as soon as practical an amendment of this 
Agreement and, if required by law, to prepare and file an amendment to the Certificate of 
Limited Partnership, and the General Partner may for this purpose, among others, exercise the 
power of attorney granted pursuant to Section 1.4. 

11.5 Admission of Additional Limited Partners, (a) A Person (other than the 
General Partner, the MLP or a Substituted Limited Partner) who makes a Contribution to the 
Partnership in accordance with this Agreement shall be admitted to the Partnership as an 
Additional Limited Partner only upon furnishing to the General Partner (i) evidence of acceptance 
in form satisfactory to the General Partner of all of the terms and conditions of this Agreement, 
including the granting of the power of attorney granted in Section 1.4, and (ii) such other 
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documents or instruments as may be required in the discretion of the General Partner to effect 
such Person's admission as an Additional Limited Partner. 

(b) Notwithstanding anything to the contrary in this Section 11.5, no Person 
shall be admitted as an Additional Limited Partner (i) without the consent of the General Partner, 
which consent may be given or withheld in the General Partner's sole discretion, and (ii) unless 
such admission is contemporaneous with a transfer by such Limited Partner of its Partnership 
Interest to the MLP and consequent withdrawal as a Limited Partner, during the Subordination 
Period. The admission of any Person as an Additional Limited Partner shall become effective 
on the date upon which the name of such Person is recorded as such in the books and records 
of the Partnership, following the consent of the General Partner to such admission. 

ARTICLE XH 

WITHDRAWAL OR REMOVAL OF PARTNERS 

12.1 Withdrawal of the General Partner, (a) The General Partner shall be 
deemed to have withdrawn from the Partnership upon the occurrence of any one of the following 
events (each such event herein referred to as an "Event of Withdrawar); 

(i) the General Partner voluntarily withdraws from the Partnership 
by giving written notice to the Limited Partner; 

(ii) the General Partner transfers all of its rights as General Partner 
pursuant to Section 10.2; 

(iii) the General Partner is removed pursuant to Section 12.2; or 

(iv) the general partner of the MLP (A) withdraws from, or (B) is 
removed as the general partner of, the MLP. 

If an Event of Withdrawal specified in Section I2.1(a)(iv) (A) occurs, the withdrawing General 
Partner shall give notice to the Limited Partner within 30 days after such occurrence. The 
Partners hereby agree that only the Events of Withdrawal described in this Section 12.1 shall 
result in the withdrawal of the General Partner from the Partnership. 

(b) Withdrawal of the General Partner from the Partnership upon the 
occurrence of an Event of Withdrawal shall not constitute a breach of this Agreement under the 
following circumstances: (i) at any time during the period beginning on the Closing Date and 
ending at 12:00 midnight, Eastern Standard Time, on December 31, 2004, the General Partner 
voluntarily withdraws by giving at least 90 days' advance notice of its intention to withdraw to 
the Limited Partner, provided that prior to the effective date of such withdrawal, the Limited 
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Partner approves such withdrawal and the General Partner delivers to the Partnership an Opinion 
of Counsel ('Withdrawal Opinion of Counsef) that such withdrawal (following the selection of 
the successor General Partner) would not result in the loss of the limited liability of the Limited 
Partner, any limited partner of the Limited Partner, or any limited partner of any Group Member, 
or cause the Limited Partner or any Group Member to be treated as an association taxable as a 
corporation or otherwise to be taxed as an entity for federal income tax purposes; (ii) at any time 
on or after 12:00 midnight. Eastern Standard Time, on December 31, 2004, the General Partner 
voluntarily withdraws by giving at least 90 days' advance notice to the Limited Partner, such 
withdrawal to take effect on the date specified in such notice; (iii) at any time that the General 
Partner ceases to be the General Partner pursuant to Section 12.1(a)(ii), (iii) or (iv)(B); or (iv) 
at any time that the General Partner ceases to be the General Partner pursuant to Section 
12.1(a)(iv)(A), and such withdrawal does not constitute a breach of the MLP Agreement. I f the 
General Partner gives a notice of withdrawal pursuant to Section 12.1(a)(i) or Section 13.1(a)(i) 
of the MLP Agreement, the Limited Partner may, prior to the effective date of such withdrawal 
or removal, elect a successor General Partner, provided that such successor shall be the same 
Person, i f any, that is elected by the limited partners of the MLP pursuant to Section 13.1 of the 
MLP Agreement as the successor to the General Partner in its capacity as general partner of the 
MLP. If, prior to the effective date of the General Partner's withdrawal, a successor is not 
selected by the Limited Partner as provided herein or the Partnership does not receive a 
Withdrawal Opinion of Counsel, the Partnership shall be dissolved in accordance with Section 
13.1. Any successor General Partner elected in accordance with the terms of this Section 12.1 
shall be subject to the provisions of Section 11.3. 

12.2 Removal of the General Partner. The General Partner shall be removed 
if such General Partner is removed as a general partner of the MLP pursuant to Section 13.2 of 
the MLP Agreement. Such removal shall be effective concurrently with the effectiveness of the 
removal of such General Partner as the general partner of the MLP pursuant to the terms of the 
MLP Agreement. I f a successor General Partner is elected in connection with the removal of 
such General Partner as a general partner of the MLP, such successor General Partner shall, upon 
admission pursuant to Article XI, automatically become a successor General Partner of the 
Partnership. The admission of any such successor General Partner to the Partnership shall be 
subject to the provisions of Section 11.3. 

12.3 Interest of Departing Partner and Successor General Partner. The 
Partnership Interest of a Departing Partner departing as a result of withdrawal or removal 
pursuant to Section 12.1 or 12.2 shall (unless it is otherwise required to be converted into 
Common Units pursuant to Section 13.3(b) of the MLP Agreement) be purchased by the 
successor to the Departing Partner for cash in the manner specified in the MLP Agreement. Such 
purchase (or conversion into Common Units, as applicable) shall be a condition to the admission 
to the Partnership of the successor as the General Partner. Any successor General Partner shall 
indemnify the Departing General Partner as to all debts and liabilities of the Partnership arising 
on or after the effective date of the withdrawal or removal of the Departing Partner. 
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12.4 Reimbursement of Departing Partner. The Departing Partner shall be 
entitled to receive all reimbursements due such Departing Partner pursuant to Section 6.4, 
including any employee-related liabilities (including severance liabilities), incurred in connection 
with the termination of any employees employed by such Departing Partner for the benefit of the 
Partnership. 

12.5 Withdrawal of the Limited Partner. Without the prior consent of the 
General Partner, which may be granted or withheld in its sole discretion, and except as provided 
in Section 11.1, the'Limited Partner shall not have the right to withdraw from the Partnership. 

ARTICLE XII I 

DISSOLUTION AND LIQUIDATION 

13.1 Dissolution. The Partnership shall not be dissolved by the admission of 
Substituted Limited Partners or Additional Limited Partners or by the admission of a successor 
General Partner in accordance with the terms of this Agreement. Upon the removal or 
withdrawal of the General Partner, any successor General Partner shall continue the business of 
the Partnership. The Partnership shall dissolve and, subject to Section 13.2, its affairs should be 
wound up, upon: 

(a) the expiration of its term as provided in Section 1.5; 

(b) an Event of Withdrawal of the General Partner as provided in Section 
12.1(a) (other than Section 12.1(a)(ii)), unless a successor is elected and an Opinion of 
Counsel is received as provided in Section 12.1(b) or 12.2 and such successor is admitted 
to the Partnership pursuant to Section 11.3; 

(c) an election to dissolve the Partnership by the General Partner that is 
approved by the Limited Partner; 

(d) entry of a decree of judicial dissolution of the Partnership pursuant to the 
provisions of the Delaware Act; 

(e) the sale of all or substantially all of the assets and properties of the 
Partnership Group; or 

(f) the dissolution of the MLP. 

13.2 Continuation of the Business of the Partnership After Dissolution. Upon 
(a) dissolution of the Partnership following an Event of Withdrawal caused by the withdrawal or 
removal of the General Partner as provided in Section 12.1(a)(i) or (iii) and following a failure 

-32-



of the Limited Partner to appoint a successor Genera! Partner as provided in Section 12.1 or 12.2, 
then within 90 days thereafter, or (b) dissolution of the Partnership upon an event constituting 
an Event of Withdrawal as defined in Section 13.1(a)(iv), (v) or (vi) of the MLP Agreement, then 
within 180 days thereafter, the Limited Partner may elect to reconstitute the Partnership and 
continue its business on the same terms and conditions set forth in this Agreement by forming 
a new limited partnership on terms identical to those set forth in this Agreement and having as 
a general partner a Person approved by the Limited Partner. In addition, upon dissolution of the 
Partnership pursuant to Section 13.1(f), if the MLP is reconstituted pursuant to Section 14.2 of 
the MLP Agreement, the reconstituted MLP may, within 180 days after such event of dissolution, 
as the Limited Partner, elect to reconstitute the Partnership in accordance with the immediately 
preceding sentence. Upon .any such election by the Limited Partner, all Partners shall be bound 
thereby and shall be deemed to have approved same. Unless such an election is made within the 
applicable time period as set forth above, the Partnership shall conduct only activities necessary 
to wind up its affairs. If such an election is so made, then: 

(i) the reconstituted Partnership shall continue until the end of the term set 
forth in Section 1.5 unless earlier dissolved in accordance with this Article XIII; 

(ii) i f the successor General Partner is not the former General Partner, then the 
interest of the former General Partner shall be purchased by the successor General Partner 
or converted into Common Units of the MLP as provided in Section 13.3 of the MLP 
Agreement; and 

(iii) all necessary steps shall be taken to cancel this Agreement and the 
Certificate of Limited Partnership and to enter into and, as necessary, to file a new 
partnership agreement and certificate of limited partnership, and the successor General 
Partner may for this purpose exercise the powers of attorney granted the General Partner 
pursuant to Section 1.4; provided, that the right to approve a successor General Partner 
and to reconstitute and to continue the business of the Partnership shall not exist and may 
not be exercised unless the Partnership has received an Opinion of Counsel that (x) the 
exercise of the right would not result in the loss of limited liability of the Limited Partner 
or any limited partner of the Limited Partner and (y) neither the Partnership, the 
reconstituted limited partnership nor any Group Member would be treated as an 
association taxable as a corporation or otherwise be taxable as an entity for federal income 
tax purposes upon the exercise of such right to continue. 

13.3 Liquidator. Upon dissolution of the Partnership, unless the Partnership is 
continued under an election to reconstitute and continue the Partnership pursuant to Section 13.2, 
the General Partner, or in the event the dissolution is the result of an Event of Withdrawal, a 
liquidator or liquidating committee approved by the Limited Partner, shall be the Liquidator. The 
Liquidator (if other than the General Partner) shall be entitled to receive such compensation for 
its services as may be approved by the Limited Partner. The Liquidator shall agree not to resign 
at any time without 15 days' prior notice and (if other than the General Partner) may be removed 



at any time, with or without cause, by notice of removal approved by the Limited Partner. Upon 
dissolution, removal or resignation of the Liquidator, a successor and substitute Liquidator (who 
shall have and succeed to all rights, powers and duties of the original Liquidator) shall within 30 
days thereafter be approved by the Limited Partner. The right to approve a successor or 
substitute Liquidator in the manner provided herein shall be deemed to refer also to any such 
successor or substitute Liquidator approved in the manner herein provided. Except as expressly 
provided in this Article XIII, the Liquidator approved in the manner provided herein shall have 
and may exercise, without further authorization or consent of any of the parties hereto, all of the 
powers conferred upon the General Partner under the terms of this Agreement (but subject to all 
of the applicable limitations, contractual and otherwise, upon the exercise of such powers, other 
than the limitation on sale set forth in Section 6.3(b)) to the extent necessary or desirable in the 
good faith judgment of the Liquidator to carry out the duties and functions of the Liquidator 
hereunder for and during such period of time as shall be reasonably required in the good faith 
judgment of the Liquidator to complete the winding-up and liquidation of the Partnership as 
provided for herein. 

13.4 Liquidation. The Liquidator shall proceed to dispose of the assets of the 
Partnership, discharge its liabilities, and otherwise wind up its affairs in such manner and over 
such period as the Liquidator determines tp be in the best interest of the Partners, subject to the 
following: 

(a) Disposition of Assets. The assets may be disposed of by public or private sale 
or by distribution in kind to one or more Partners on such terms as the Liquidator and the 
receiving Partner may agree. I f any property is distributed in kind, the Partner receiving 
the property shall be deemed for purposes of Section 13.4(c) to have received cash equal 
to its fair market value; and contemporaneously therewith, appropriate cash distributions 
must be made to the other Partners. 

(b) Discharge of Liabilities. Liabilities of the Partnership include amounts owed 
to Partners otherwise in respect of their distribution rights under Article V. With respect 
to any liability that is contingent or is otherwise not yet due and payable, the Liquidator 
shall either settle such claim for such amount as it thinks appropriate or establish a reserve 
of cash or other assets to provide for its payment. When paid, any unused portion of the 
reserve shall be distributed as additional liquidation proceeds. 

(c) Liquidation Distributions. The Liquidator shall reassign the 1989 Customer 
List and other assets described in Section 9.1(d) to the General Partner. Subject to 
Section 13.4(a), all other property and all cash in excess of that required to discharge 
liabilities as provided in Section 13.4(b) shall be distributed to the Partners in the ratio 
of their respective Percentage Interests. 

13.5 Cancellation of Certificate of Limited Partnership. Upon the completion 
of the distribution of Partnership cash and property as provided in Sections 13.3 and 13.4 in 
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connection with the liquidation of the Partnership, the Partnership shall be terminated and the 
Certificate of Limited Partnership and all qualifications of the Partnership as a foreign limited 
partnership in jurisdictions other than the State of Delaware shall be cancelled and such other 
actions as may be necessary to terminate the Partnership shall be taken. 

13.6 Return of Contributions. The General Partner shall not be personally liable 
for, and shall have no obligation to contribute or loan any monies or property to the Partnership 
to enable it to effectuate, the return of the Contributions of the Limited Partner, or any portion 
thereof, it being expressly understood that any such return shall be made solely from Partnership 
assets. 

13.7 Waiver of Partition. Each Partner hereby waives any right to partition of 
the Partnership property. 

ARTICLE XIV 

AMENDMENT OF PARTNERSHIP AGREEMENT 

14.1 Amendment to be Adopted Solely by General Partner. The Limited 
Partner agrees that the General Partner (pursuant to its powers of attorney from the Limited. 
Partner), without the approval of the Limited Partner, may amend any provision of this 
Agreement, and execute, swear to, acknowledge, deliver, file and record whatever documents may 
be required in connection therewith, to reflect: 

(a) a change in the name of the Partnership, the location of the principal place 
of business of the Partnership, the registered agent of the Partnership or the registered office of 
the Partnership; 

(b) admission, substitution, withdrawal or removal of Partners in accordance 
with this Agreement; 

(c) a change that, in the sole discretion of the General Partner, is necessary or 
advisable to qualify or continue the qualification of the Partnership as a limited partnership or 
a partnership in which the limited partners have limited liability under the laws of any state or 
to ensure that neither the Partnership nor the MLP will be treated as an association taxable as a 
corporation or otherwise be taxable as an entity for federal income tax purposes; 

(d) a change that, in the sole discretion of the General Partner, (i) does not 
adversely affect the Limited Partner in any material respect, (ii) is necessary or advisable to 
satisfy any requirements, conditions or guidelines contained in any opinion, directive, order, 
ruling or regulation of any federal or state agency or judicial authority or contained in any federal 
or state statute (including the Delaware Act), compliance with any of which the General Partner 
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determines in its sole discretion to be in the best interests of the Partnership and the Limited 
Partner, (iii) is required to effect the intent of the provisions of this Agreement or is otherwise 
contemplated by this Agreement or (iv) is required to conform the provisions of this Agreement 
with the provisions of the MLP Agreement as the provisions of the MLP Agreement may be 
amended, supplemented or restated from time to time; 

(e) a change in the fiscal year and taxable year of the Partnership and any 
changes that, in the sole discretion of the General Partner, are necessary or advisable as a result 
of a change in the fiscal year and taxable year of the Partnership, including, i f the General 
Partner shall so determine, a change in the definition of "Quarter" and the dates on which 
distributions are to be made by the Partnership; 

(f) ' an amendment that is necessary, in the Opinion of Counsel, to prevent the 
Partnership or the General Partner or its directors or officers from in any manner being subjected 
to the provisions of the Investment Company Act of 1940, as amended, the Investment Advisers 
Act of 1940, as amended, or "plan asset" regulations adopted under the Employee Retirement 
Income Security Act of 1974, as amended, regardless of whether such are substantially similar 
to plan asset regulations currently applied or proposed by the United States Department of Labor; 

(g) any amendment expressly permitted in this Agreement to be made by the 
General Partner acting alone; 

(h) an amendment effected, necessitated or contemplated by a Merger 
Agreement approved in accordance with Section 15.3; 

(i) an amendment that, in the sole discretion of the General Partner, is 
necessary or advisable to reflect, account for and deal with appropriately the formation by the 
Partnership of, or investment by the Partnership in, any corporation, partnership, joint venture, 
limited liability company or other entity, in connection with the conduct by the Partnership of 
activities permitted by the terms of Section 3.1; or 

(j) any other amendments substantially similar to the foregoing. 

14.2 Amendment Procedures. Except with respect to amendments of the type 
described in Section 14.1, all amendments to this Agreement shall be made in accordance with 
the following requirements. Amendments to this Agreement may be proposed only by or with 
the consent of the General Partner. Each such proposal shall contain the text of the proposed 
amendment. A proposed amendment shall be effective upon its approval by the Limited Partner. 
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ARTICLE XV 

MERGER 

15.1 Authority. The Partnership may merge or consolidate with one or more 
corporations, business trusts or associations, real estate investment trusts, common law trusts or 
unincorporated businesses, including a general partnership or limited partnership, formed under 
the laws of the State of Delaware or any other state of the United States of America, pursuant 
to a written agreement of merger or consolidation ("Merger Agreement") in accordance with this 
Article XV. 

15.2 Procedure for Merger or Consolidation. Merger or consolidation of the 
Partnership pursuant to this Article XV requires the prior approval of the General Partner. I f the 
General Partner shall determine, in the exercise of its sole discretion, to consent to the merger 
or consolidation, the General Partner shall approve the Merger Agreement, which shall set forth: 

(a) The names and jurisdictions of formation or organization of each of the 
business entities proposing to merge or consolidate; 

(b) The name and jurisdictions of formation or organization of the business 
entity that is to survive the proposed merger or consolidation (the "Surviving Business Entity"); 

(c) The terms and conditions of the proposed merger or consolidation; 

(d) The manner and basis of exchanging or converting the equity securities of 
each constituent business entity for, or into, cash, property or general or limited partnership 
interests, rights, securities or obligations of the Surviving Business Entity; and (i) if any general 
or limited partner interests, securities or rights of any constituent business entity are not to be 
exchanged or converted solely for, or into, cash, property or general or limited partner interests, 
rights, securities or obligations of the Surviving Business Entity, the cash, property or general or 
limited partner interests, rights, securities or obligations of any limited partnership, corporation, 
trust or other entity (other than the Surviving Business Entity) which the holders of such general 
or limited partner interests, securities or rights are to receive in exchange for, or upon conversion 
of, their general or limited partner interests, securities or rights, and (ii) in the case of securities 
represented by certificates, upon the surrender of such certificates, which cash, property or 
general or limited partner interests, rights, securities or obligations of the Surviving Business 
Entity or any general or limited partnership, corporation, trust or other entity (other than the 
Surviving Business Entity), or evidences thereof, are to be delivered; 

(e) A statement of any changes in the constituent documents or the adoption 
of new constituent documents (the articles or certificate of incorporation, articles of trust, 
declaration of trust, certificate or agreement of limited partnership or other similar charter or 
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governing document) of the Surviving Business Entity to be effected by such merger or 
consolidation; 

(f) The effective time of the merger, which may be the date of the filing of 
the certificate of merger pursuant to Section 15.4 or a later date specified in or determinable in 
accordance with the Merger Agreement (provided, that if the effective time of the merger is to 
be later than the date of the filing of the certificate of merger, the effective time shall be fixed 
no later than the time of the filing of the certificate of merger and stated therein); and 

(g) Such other provisions with respect to the proposed merger or consolidation 
as are deemed necessary or appropriate by the General Partner. 

15.3 Approval by Limited Partner of Merger or Consolidation, (a) The General 
Partner, upon its approval of the Merger Agreement, shall direct that a copy or a summary of the 
Merger Agreement be submitted to the Limited Partner for its approval. 

(b) The Merger Agreement shall be approved upon receiving the approval of 
the Limited Partner. After such approval by the Limited Partner, and at any time prior to the 
filing of the certificate of merger pursuant to Section 15.4, the merger or consolidation may be 
abandoned pursuant to provisions therefor, if any, set forth in the Merger Agreement. 

15.4 Certificate of Merger. Upon the required approval by the General Partner 
and the Limited Partner of a Merger Agreement, a certificate of merger shall be executed and 
filed with the Secretary of State of the State of Delaware in conformity with the requirements of 
the Delaware Act. 

15.5 Effect of Merger, (a) At the effective time of the certificate of merger: 

(i) all of the rights, privileges and powers of each of the business entities that 
has merged or consolidated, and all property, real, personal and mixed, and all debts due 
to any of those business entities and all other things and causes of action belonging to 
each of those business entities shall be vested in the Surviving Business Entity and after 
the merger or consolidation shall be the property of the Surviving Business Entity to the 
extent they were of each constituent business entity; 

(ii) the title to any real property vested by deed or otherwise in any of those 
constituent business entities shall not revert and is not in any way impaired because of the 
merger or consolidation; 

(iii) all rights of creditors and all liens on or security interest in property of any 
of those constituent business entities shall be preserved unimpaired; and 
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(iv) all debts, liabilities and duties of those constituent business entities shall 
attach to the Surviving Business Entity, and may be enforced against it to the same extent 
as i f the debts, liabilities and duties had been incurred or contracted by it. 

(b) A merger or consolidation effected pursuant to this Article shall not be 
deemed to result in a transfer or assignment of assets or liabilities from one entity to another 
having occurred. 

ARTICLE XVI 

GENERAL PROVISIONS 

16.1 Addresses and Notices. Any notice, demand, request or report required or 
permitted to be given or made to a Partner under this Agreement shall be in writing and shall be 
deemed given or made when received by it at the principal office of the Partnership referred to 
in Section 1.3. 

16.2 References. Except as specifically provided otherwise, references to 
"Articles" and "Sections" are to Articles and Sections of this Agreement. 

16.3 Pronouns and Plurals. Whenever the context may require, any pronoun 
used in this Agreement shall include the corresponding masculine, feminine or neuter forms, and 
the singular form of nouns, pronouns and verbs shall include the plural and vice versa. 

16.4 Further Action. The parties shall execute and deliver all documents, 
provide all information and take or refrain from taking action as may be necessary or appropriate 
to achieve the purposes of this Agreement. 

16.5 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their heirs, executors, administrators, successors, legal 
representatives and permitted assigns. 

16.6 Integration. This Agreement constitutes the entire agreement among the 
parties hereto pertaining to the subject matter hereof and supersedes all prior agreements and 
understandings pertaining thereto. 

16.7 Creditors. None of the provisions of this Agreement shall be for the benefit 
of, or shall be enforceable by, any creditor of the Partnership. 

16.8 Waiver. No failure by any party to insist upon the strict performance of 
any covenant, duty, agreement or condition of this Agreement or to exercise any right or remedy 
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consequent upon a breach thereof shall constitute waiver of any such breach or any other 
covenant, duty, agreement or condition. 

16.9 Counterparts. This Agreement may be executed in counterparts, all of 
which together shall constitute an agreement binding on all the parties hereto, notwithstanding 
that all such parties are not signatories to the original or the same counterpart. Each party shall 
become bound by this Agreement immediately upon affixing its signature hereto, independently 
of the signature of any other party. 

16.10 Applicable Law. This Agreement shall be construed in accordance with 
and governed by the laws of the State of Delaware, without regard to the principles of conflicts 
of law. 

16.11 Invalidity of Provisions. If any provision of this Agreement is or becomes 
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein shall not be affected thereby. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as 
of the date first written above. 

GENERAL PARTNER: 

NEW AMERIGAS PROPANE, INC. 

Bv: j v d ^ ^ f s i 
David C. Riggarvr ln.ce President 

LIMITED PARTNER: 

AMERIGAS PARTNERS, L.P. 

By: New AmeriGas Propane, Inc., 
as general partner 

David C. Riggan, ^Ice President 

HOU03:I46091.5 -40-



SUPPLEMENT TO PARAGRAPH 9(B) 

AmeriGas Propane. L.P. d/b/a Propane Transport Internationl 

Application for Registration as a Foreign Limited Partnerhsip 

Attached is a copy of the stamped Application for Registration as a Foreign Limited 

Partnership which was filed with the Pennsylvania Department of State on March 28, 1995. 



PENNSYLVANIA DEPARTMENT OF STATE 537 
CORPORATION BUREAU 

ROOM 308 NORTH OFFICE BUILDING 
P.O. BOX 8722 

HARRISBURG, PA 17105-8722 

AMERIGAS PROPANE, L.P. 

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. 
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE 
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS 
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY 
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057. 

ENTITY NUMBER: 2629483 

MICROFILM NUMBER: 09520 

1253-1255 

PRENTICE HALL 
COUNTER 



Muwofiln: Numbec 

Entity Numben 

MM 25; 
Filed wj State nn rIAK L 0 Id; 

Secretary of the Ckxnmonwealtti 

APPLICATION FOR REGISTRATION AS A FOREIGN LIMITED PARTNERSHIP • 
DSCB:15^562 (Rov 90) 

In compliance with the requirements of 15 Pa.C.S. § 8582 (relating to registration), the undersigned foreign limited 
partnership, desiring to register to do business in this Commonweafth, hereby states that: • • 

, . . , ^ . . . AmeriGas Propane, L.P: 
1. The name of the limrted partnership is: _ 

2. (If the name set forth in Paragraph 1 is not available for use in this Commonweafth, complete the following): The name 
_ under which the limited partnership proposes to register and-do business in tfiis Commonwealth is: 

3. TTie name of the jurisdiction under the laws of which the limited partnership was organized and the date of its formatior 
are:' 

Jurisdiction:. Delaware D a t e Of F n r m a t i n n - 1 2 / 2 3 / 9 4 

4. TTie (a) address of this limited partnership's initial registered office in this Commonweafth or (b) name of its commercial 
registered office provider and the county of venue is: 

(a) UGI Corporation 460 North Gulph Road. King nf'Pnias-ia, PA 19406 " 
Number and Street Crty State Zip County 

(b) c/o:. 
Name of Commercial Registered Office Provider Cour 

For a limited partnership represented by a commercial registered office provider, the county in (b) shall be deemed the county in which 
the limited partnership is located for venue and official publication purposes. 

5. (Check and complete one of the following): 
The address of the office required to be maintained by ft in the iurisdiction of its organization by the laws of that 
jurisdiction is: 

The Prentice-Hall Corporation System, Inc.' 
32 Loockerman Square. Suite L-100, Dover. Delaware 19901 
Number and Street City State Zip Coui 

.It is not required by the laws of its jurisdiction of organization to maintain.an-office therein and the address of its 
principal office is: 

Number and Street Crty State Zip Coui 

6. The name and business address of each general partner is: 
Name Business Address 

See Attached Exhib i t "A" 

KAR23 - -} 



DSCB:15-8582 (Rev 90)-2 

7. The address of the office at which is kept a list of the names and addresses of the limited partners and their capital 
contributions is: 

See Attached Exhibit "A" 
Number and Street City State Zip C< 

The limited partnership hereby undertakes to keep those records until its registration to do business in this Cbmmonv. 
is canceled or withdrawn. 

IN TESTIMONY WHEREOF, the undersigned limited partnership has caused this Application for Registration as a F( 
Limited Partnership to be signed by a duly authorized officer this Sxh day ot March ,19 95 

AmeriGas Propane,L.P. 
(Name ot Limited Partnership) 

RY- " New AmeriGas Propane. Inc. 

(Signature).?f General Pai 

-nn F / &hA^/^z^iJ 
Cobert H. Knauss i • 

"Secretary \ - "' 

' U ' . I . .1 . 
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EXHIBIT "A" 

General Partner: 

Limited Partner: 

New AmeriGas Propane, Inc., a Pennsylvania corporation 
460 North Gulph Road 
King of Prussia, Pennsylvania 19406 

AmeriGas Partners, L.P., a Delaware limited partnership 
460 North Gulph Road 
King of Prussia, Pennsylvania 19406 

Address for each of the Partners: 460 North Gulph Road 
King of Prussia, PA 19406 



SUPPLEMENT TO PARAGRAPH 9(0 

AmeriGas Propane. Ltd. d/b/a Propane Transport International 

Insurance Binders 

Attached hereto are copies of temporary proof of insurance consisting of 

insurance binders for automobile liability with combined single of $5,000,000 for each 

occurrance and binder for motor truck cargo with limits of $10,000 per cargo vehicle. 



ALEXANDER & ALE 
Public Ledger Building 
Independence Square 
Philadelphia PA 19106 
(215) 923-5300 

ER INC. Binder # AA-302 

BINDER 
THIS BINDER IS A TEMPORARY INSURANCE CONTRACT 

Name of Insured: 

P. O. Address: 

Insurerfe}; 

Description of Coverage: 

AmeriGas Propane, L.P. d/b/a Propane Transport International 

P.O. Box 858 

VaUey Forge, PA 19482 

National Union Fire Insurance Company 

Automobile Liability 

Policy Number: 

Premium; 

Limits: 

RMCA1351027 (Texas) 
RMCA1351028 (All Other) 
'RMCA1351029 (MA, VA, HI) 

Included in Program Premium 

$5,000,000 Combined Single limit - Each Occurrence 
Statutory PIP 
Statutory Property Protection (MI Only) 
Statutory Uninsured Motorist 
$ 5,000 Medical Payments 

Term of Pnlicv Coverage: July 1, 1995 - July. 1, 1996 

Special Provisions/Exclusions: See Attachment 

Includes: Deductible; $5,000,000 each occurrence 

Submitted To: National Union Fire Insurance Company 

By ALEXANDER & ALEXANDER INC. Submitted by: James M.Bates 

When accepted by the Company the coverage is in effect in accordance with the binder below from 
the effective time and date of coverage. 

feter A. Novelh 
!^^Date ^/tfAlfour mar-A*-Acceptance for the Compan 

Binder: 
This Company binds the kind(s) of insurance described above. This binder is a summary only of coverage which has been 
arranged. The insurance bound is subject to the terms, conditions and limitations of the policyties) in current use by the 
Company. 

This binder may be cancelled by the Insured by surrender of this binder to the Company or by written notice to the Company 
stating when cancellation will be effective. This binder may be cancelled by the Company by notice to the Insured in 
accordance with the terms of the policy. This binder will be terminated and superseded upon delivery of the policy or cover 
note issued to replace it. If this binder is not replaced by a policy, the Company is entitled to charge a premium for the 
binder according to the Rules and Rates in use by the Company. 

This binder shell be in effect for thirty (30) days following acceptance by the Company and thereafter shall be automatically 
renewed for consecutive thirty day terms unless cancelled in accordance with the provisions set forth herein. 



1 • / £ • W w Alexander 
U V 7 I Alexander CORPORATION 

Coverage Specifications - Auto Liability 
1 s 

1. Comprehensive Auto Liability including all Owned, Leased, Non-Owned, and Hired-Gars. 

2. Broad Named Insured - Ownership must be greater than 50% 
3. Unintentional Failure to Disclose / -Q liw*' nnCs^ 

jut 2°^ 
4. Duties in the Event of an Occurrence y \ Vs- P Ĵ̂ -jea 

5. 90 Day Notice of Cancellation, Non-Renewal or Material Change, 10 I^ysT^^pi^^yi^CTt^f Premium 

6. Drive Other Car Coverage - Executive Officers 

7. Blanket Lessor as Additional Insured where required by contract 

8. Waiver of Rights - Where required by contract TV. r 

9. . Pollution Upset and Overturn, including cargo, for incidents at or away from owned or leased premises 

10. Limited Mexican Liability Endorsement 

11. Long Term Leased Vehicles defined as Owned Vehicles 

12. Delete Contractual Exclusion 

13. Delete Fellow Employee Exclusion 
14. MCS 90 AmeriGas Propane, Inc. - $2,000,000 

Propane Transport Inc. - $5,000,000 
Petrolane Incorporated - $5,000,000 
UGI Utilities, Inc. $2,000,000 

15. DOT and ICC Filings as required 

95 Specifications 
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ALEXANDER & ALEXANDER INC. 
Public Ledger Building 
Independence Square 
Philadelphia. PA 19106 
(215) 9234300 

Binder # AA-266 

BINDER 
THIS BINDER IS A TEMPORARY INSURANCE CONTRACT 

Nflmeof InQired: 

P. O. Address: 

fagurerfe); 

Description of Coverage: 

Policy Number: 

Preminm: 

Limits; 

AmeriGas Propane, L.P. d/b/a/ Propane Transport International 

P.O. Box 858 
Valley Forge, PA 19482 

Federal Insurance Company 

Motor Truck Cargo 

65̂ 07-68 

$20,332 Minimum and Deposit 

$10,000 Per Cargo Vehicle, Trailer or Semi-Trailer for Shipments in 

$32,000 (Canadian) Per Cargo Vehicle, Trailer or Semi-Trailer in 
Cs Canada 

$1,000 Additional Debris Removal Expense 
$10,000 Pollution Clean-up Expense in Agg 

$1,000 any one occurrence 
Aggregate, not to exceed 

Term of Policy Coverage: July 1, 1995 to July 1,1996 

Special Provisions/Exchisions: Rate per $100 Gross Receipts-$.085 

Includes: All Other Terms and Conditions as Expiring 

Submitted To: Federal Insurance Company 

By ALEXANDER & ALEXANDER INC Submitted by: Mary T. Webster 

coverage is in effect in accordance with the binder below from 

Date ( ^ Z f o f o u r c ^ 

When accepted by the Company, 
the effective time and date of cdv 

Acceptance for the Co 
Binder 
TN* Company binds tho Und(t) of insuraneo dncribed abova. Thii binder la a summary only of odvaraga which ha* been 
arranged. The Insurance bound is subject to the terms, conditions end rimitetlonm of the polieyfies) in current use by the 
Company. 

This binder may be cancalled by the Insured by surrender of tHe binder to the Company er by written notice to the Conviany 
stating when cancellation will be effecttw- This binder may be oenosOed by the Compeny by notice to the Insured In 
accordenoo with the terms of the policy. This binder will be tarmlneted and superseded upon defivery of the policy or cover 
note issued to replace it. If this binder la not replaced by e pofiny, the Company !• entided to chary© a premium for the 
binder according to the Rules end Rates In use by tho Company. 

This binder shall ba In tffeot for thirty (30) days following acceptance by the Company and thereafter shall be automatlcaJly 
renewed for conseeudve thirty day terms unlaw cencetted in accordanca wfth the proviaions set forth herein. 
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COMMONWEALTH OF PENNSYLVANIA 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P.O. BOX 3265, HARRISBURG, PA 17105-3265 

IN REPLY PLEASE 
REFER TO OUR RLE 

August 4, 1995 

DAVID M OBOYLE 
ATTORNEY AT LAW 
1450 TWO CHATHAM CENTER 
PITTSBURGH PA 15219 

I n r e : A-00112329 - A p p l i c a t i o n of Amerigas Propane, L.P., t/d/b/a Propane 
Transport I n t e r n a t i o n a l 

Dear S i r : 

The above-cited a p p l i c a t i o n has been received and accepted f o r 
p u b l i c a t i o n . I t w i l l be published i n the Pennsylvania B u l l e t i n of August 5, 1995. 

You are f u r t h e r advised t h a t the above-cited a p p l i c a t i o n w i l l be 
submitted f o r review provided no comments are f i l e d on or before August 21, 1995. 
I f comments are f i l e d , you w i l l be advised as t o the procedure. 

You are not yet authorized t o provide i n t r a s t a t e s e r v i c e . You w i l l 
receive n o t i f i c a t i o n when you may begin. 

Very t r u l y yours. 

Peter S. Marzolf, Supervisor 
A p p l i c a t i o n Review Section 
Bureau of Transportation & Safety 

PSM:Ig 

cc: Applicant 

AMERIGAS PROPANE LP 
T A PROPANE TRANSPORT INTERNATIONAL 
PO BOX 232 
MILFORD OH 45150 

s DOCUMENT 


