
Energy to do more® 

May 14, 2026 

VIA ELECTRONIC FILING 

Matthew L. Homsher, Secretary 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street 
Harrisburg, PA 17120 

Michael S. Swerling, Esq. 

UGI Corporation 
500 North Gulph Road 
King of Prussia, PA 19406 

(610) 992-3763 Telephone (direct) 
SwerlingM@ugicorp.com 

Re: Notice of Registration of Securities Certificate of UGI Utilities, Inc. for the 
Incurrence oflndebtedness in an Aggregate Amount Up to $725 Million through 
Senior Long-Term Notes through and until September 30, 2029; 
Docket No. S-2026-------

Dear Secretary Homsher: 

Pursuant to 66 Pa. C.S. §§ 1901 , et seq. , and 52 Pa. Code § 3.601 , please find attached for 
filing the above-captioned Notice of Registration of Securities Certificate of UGI Utilities, Inc. 
(" UGI"). The filing fee of $350.00 is being paid via credit card on the Commission ' s e-ftling 
website concurrently with this filing. Please note that this is one of two Securities Certificate 
filings that UGI is making today. Both are being electronically filed under separate cover letters. 

Should you have any questions concerning this filing, please feel free to contact me. 

Enclosure 
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BEFORE THE  

PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Notice of Registration of Securities 

Certificate of UGI Utilities, Inc. for the 

Incurrence of Indebtedness in an  

Aggregate Amount up to $725 Million 

through Senior Long-Term Notes 

through and until September 30, 2029 

: 

: 

: 

: 

: 

: 

: 

Docket No. S-2026- _______ 

NOTICE OF REGISTRATION OF SECURITIES CERTIFICATE 

UNDER CHAPTER 19 OF THE PUBLIC UTILITY CODE 

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION: 

Pursuant to 66 Pa. C.S. §§ 1901, et al., and 52 Pa. Code § 3.601 (relating to Commission 

registration of securities certificates), UGI Utilities, Inc. (“UGI” or the “Company”) hereby 

submits for the Pennsylvania Public Utility Commission’s (“Commission” or “PUC”) approval 

and registration this notice of registration of a securities certificate for the incurrence of 

indebtedness in an amount not to exceed $725 million in the form of one or more senior long-term 

notes through and until September 30, 2029. In support thereof, and in accordance with the 

requirements of 52 Pa. Code § 3.601(c), UGI provides the following: 

1. Address of UGI Utilities, Inc.’s Headquarters:

UGI Utilities, Inc.

1 UGI Drive 

Denver, PA  17517 

2. Name and Address of UGI Utilities, Inc.’s Attorney:

Michael S. Swerling (Attorney ID: 94748)

500 North Gulph Road 

King of Prussia, PA 19406 

Tel:  610-992-3762 

E-mail: SwerlingM@ugicorp.com
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3. Corporate History and Description of Utility Service.  UGI is a public utility

corporation duly organized and existing under the laws of the Commonwealth of Pennsylvania.  The 

Company was originally known as The United Gas Improvement Company.  On July 1, 1968, the 

Company changed its name to UGI Corporation.  On April 10, 1992, the Company became a wholly-

owned subsidiary of a newly-formed holding company and changed its name from UGI Corporation 

to UGI Utilities, Inc.  The holding company assumed the name UGI Corporation.  By Order entered 

September 20, 2018 at Docket Nos. A-2018-3000381, A-2018-3000382, and A-2018-3000383, 

the Commission approved a settlement resolving the Joint Application of UGI Utilities, Inc., UGI 

Central Penn Gas, Inc. (“CPG”)1 and UGI Penn Natural Gas, Inc. (“PNG”)2 for a certificate of 

public convenience to merge these natural gas distribution companies into UGI Utilities, Inc. 

remaining as the sole surviving entity.  The merger was effective as of October 1, 2018.   

4. UGI is a PUC-certificated natural gas distribution company (“NGDC”), as that term is

defined under the Public Utility Code, 66 Pa. C.S. § 2202, that currently provides natural gas utility 

service to over 706,000 customers in Pennsylvania and in portions of one Maryland county through 

a distribution system containing approximately 12,300 miles of gas mains.   UGI is also a PUC-

certificated electric distribution company (“EDC”) as that term is defined under the Public Utility 

Code, 66 Pa. C.S. § 2803, providing electric utility service to approximately 63,000 customers in 

portions of Luzerne and Wyoming Counties in northeastern Pennsylvania.   

1 UGI Central Penn Gas, Inc., formerly PPL Gas Utilities Corporation, was acquired by UGI effective 

October 1, 2008, as authorized by a Commission Order entered on August 21, 2008, at Docket Nos. A-2008-

2034045 et al.   
2 UGI Penn Natural Gas, Inc., formerly PG Energy Division of Southern Union Company, was acquired by 

UGI effective on or around August 24, 2006, as authorized by a Commission Order entered on August 18, 2006, at 

Docket Nos. A-125146F5000 et al.  
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5. Corporate Structure.

Pursuant to 66 Pa. C.S. § 3.601(c)(4):

(i) The Company is a wholly-owned subsidiary of UGI Corporation.

(ii)-(iii)  UGI Corporation directly owns 100% of the outstanding shares of the 

common stock of the Company.   

(iv)-(v)  There are no intermediaries through which the Company is indirectly 

controlled. 

6. The Company is filing this Securities Certificate and a related Securities Certificate in

order to obtain authorization from the Commission to issue up to an aggregate amount of $725 

million of long-term debt on or prior to September 30, 2029, in the form of (i) long-term senior 

notes (“Senior Notes”) through private placement or public debt offering and (ii) the incurrence of 

indebtedness through a Term Loan (“Term Loan”) (collectively “Long-Term Debt”).  

The separate Securities Certificates are being filed to register the Long-Term Debt that may 

be offered by the Company.  The aggregate principal amount of funds raised by the Company plus 

long-term bank commitments under which borrowings may be paid and re-borrowed under these 

Securities Certificates will not exceed $725 million, and the principal amount of the Long-Term 

Debt to be issued and outstanding from time to time by the Company pursuant to these Securities 

Certificates will not exceed $725 million.  

The Company may issue the Long-Term Debt during the next three years for general 

corporate purposes, including to pay maturing debt, to take advantage of refunding opportunities, to 

finance the long-term growing capital expenditures plan, to fund ongoing working capital needs, and 

to repay maturing commercial paper or other short-term obligations incurred for such purposes.  The 

Company desires to maintain the flexibility to sell or issue the Long-Term Debt in one or more 
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tranches, with the maturities, redemption provisions, sinking fund provisions and other terms 

including, in some cases, delayed deliveries, to be established separately for each sale or issuance. 

The key to taking advantage of this flexibility is for the Company to be able to move quickly 

when a favorable market opportunity arises.  Accordingly, it is proposed that up to $725 million of 

Long-Term Debt be authorized by the Commission for issuance by the Company in one or more 

sales or issuances, from time to time over a period of approximately three years ending on 

September 30, 2029 and with various interest rates, terms and maturities.  Therefore, the Company 

respectfully requests orders from the Commission registering this Securities Certificate and the 

Securities Certificate filed concurrently herewith, pursuant to which the Company would sell or 

issue the Long-Term Debt. 

The type of debt, the definitive size and method of each sale or issuance, the dates of issue 

and maturity, certain terms of the Long-Term Debt, such as, but not limited to, the interest rates, 

redemption and refunding provisions, and details of any sinking fund, will be determined at the time 

of each sale or issuance and such information will be supplied to the Commission promptly 

thereafter.  In addition, a full, detailed summary will be given to the Commission of the terms and 

conditions of the Long-Term Debt issued and the specific use of the proceeds therefrom pursuant to 

the Securities Certificates.  The exact amount of the Long-Term Debt to be sold or issued in each 

sale will depend on market acceptance. 

7. Information Required Under 52 Pa. Code § 3.601(c)(5).

(i) Exact title of securities:  Based upon market conditions at the time of issuance,

the Company may choose to sell Senior Notes in the form of a public offering or private placement. 

In the case of a public offering, the sale of Senior Notes would be pursuant to a Registration 

Statement filed with the Securities and Exchange Commission (“SEC”) under the Securities Act of 
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1933, as amended (the “Securities Act”).  In the case of a private placement, a Senior Notes purchase 

agreement is expected to be substantially similar to the form note purchase agreement registered at 

S-2023-3038486, which is attached hereto as Exhibit (x) (the “Form Note Purchase Agreement”).

The exact title of the Senior Notes purchase agreement will be determined at or prior to the issuance. 

(ii) The aggregate par value, or if no par value then the number of shares, or the

principal amount to be issued or assumed:  Under the Senior Notes purchase agreement, the 

aggregate loan commitment issued through this Securities Certificate will be no more than $725 

million, less amounts issued pursuant to the other Securities Certificate being filed concurrently 

with this Securities Certificate. (See explanation beginning on page 3). 

(iii) In the case of stock certificates, as applicable: the par value, dividend rate and

payment dates, redemption value, liquidation value, voting powers, preferences as to assets and 

dividends, cumulative and participating dividend provisions, callability and conversion provision: 

Not applicable; the Long-Term Debt are not stock transactions.  

(iv) In the case of evidence of indebtedness:

(A) Nominal date of issue:  To be determined later but no later than September

30, 2029. (See explanation beginning on page 3). 

(B) Date(s) of maturity:  Any indebtedness will initially mature on a date one day

less than a year after issuance unless and until UGI receives Commission approval of a Securities 

Certificate prior to maturity. The specific date of maturity is to be determined later. 

(C) Interest rate(s) and Payment Date(s):  Interest Rate:  To be determined at the

time of each issuance. 
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Interest Payment Dates:  Interest on Base Rate Advances is payable as set forth in 

the credit agreement to be executed by UGI and the Initial Lenders, whose terms are anticipated to 

be substantially similar to the Form Note Purchase Agreement.   

(D) Extent to which taxes on securities are assumed by the issuer:  It is

anticipated that, per the Form Note Purchase Agreement, UGI shall be responsible for all taxes 

other than “Excluded Taxes” such as net income, franchise, branch profits, and similar taxes 

imposed on Lenders.   

(E) Callability and Conversion provisions: There are no callability provisions

anticipated. 

(F) Maintenance provisions: There are no maintenance provisions 

anticipated. 

(G) Depreciation and sinking or other fund provisions:  There are no

depreciation and sinking or other fund provisions anticipated.  

(H) Name and address of trustee and whether affiliated with UGI:  There is no

trustee anticipated. 

8. Disposition of Securities and Expenses (in Tabular Form) to be Incurred in Issuing

Securities.   The Company will dispose of the Long-Term Debt in one or more private placement 

sales, public offerings, or negotiated loans through non-affiliated banks or investment banking 

firms acting as agent of the Company or directly to non-affiliated agents, banks, purchasers or 

underwriters.  A list of such underwriters, purchasers, banks, or agents will be included in the note 

purchase agreement for each such Long-Term Debt and provided to the Commission after 

issuance. For the Senior Notes, under the assumption that the full requested indebtedness of $725 
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million is incurred by this Securities Certificate, the issuance expenses to be incurred are estimated 

as follows:   

PUC Filing Fee $350 

Legal Fees          $780,000 

Placement Fee         $2,900,000 

Miscellaneous        $30,000 

Total      $3,710,350 

9. Purpose of Securities Certificate.   UGI may use proceeds of loans made under the

Long-Term Debt for general corporate purposes, including to pay maturing debt, to take advantage 

of refunding opportunities, to finance the long-term capital expenditures plan, to fund ongoing 

working capital needs, and to repay maturing commercial paper or other short-term obligations 

incurred for such purposes.   

10. Securities and Exchange Commission.   No Registration Statement will be filed for

the Senior Notes with the SEC because none is required.  In the case of a public offering, the sale of 

Long-Term Debt would be pursuant to a Registration Statement filed with the SEC under the 

Securities Act. The executed note purchase agreement for either of the Long-Term Debt would be 

filed as a “material definitive agreement” under Section 1.01 of the Form 8-K. 

11. Exhibits Required Under 52 Pa. Code § 3.601(c)(9).  The following Exhibits are

attached hereto and made a part hereof: 
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EXHIBIT (i) 

UGI Balance Sheet as of March 31, 

2026. 

EXHIBIT (ii) 

UGI Earnings Statement for the twelve 

(12) months ended, together with Sur-

plus Statement (Unappropriated and

Retained Earnings) for the twelve (12)

months ended March 31, 2026.

EXHIBIT (iii) 

UGI Statement of Gas and Electric 

Plant Accounts at March 31, 2026. 

EXHIBIT (iv) 

Statement of securities of other corpo-

rations owned by UGI as of March 31, 

2026. 

EXHIBIT (v) 

UGI Statement showing the status of 

the funded debt of UGI outstanding as 

of March 31, 2026. 

EXHIBIT (vi) 

Statement showing the status of out-

standing capital stock of UGI at March 

31, 2026. 

EXHIBIT (vii) 

Copy of SEC Registration Statement 

(as Applicable to be provided). 

EXHIBIT (viii) Copy of Form 8-K (to be provided). 

EXHIBIT (ix) 

Copy of the Board’s Secretary Certifi-

cate authorizing the issuance of the secu-

rities described herein. 

EXHIBIT (x) Form Note Purchase Agreement. 

EXHIBIT (xi) 

Statement showing, in journal entry 

form, how charges and credits would be 

made to the books of account of UGI 

for borrowings under the Form UGI 

Credit Agreement.  Actual amounts are 

not shown since borrowings can vary 

on a daily basis.  (to be provided.)

WHEREFORE, for all the reasons set forth above, UGI Utilities, Inc. respectfully requests 

that the Pennsylvania Public Utility Commission, in accordance with the provisions of 66 Pa.C.S. 

§§ 1901, et al., and 52 Pa. Code § 3.601, register the Securities Certificates referenced herein in a





EXHIBIT (i) 

UGI Balance Sheet as of March 31, 2026.
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ASSETS

Current assets: 

Cash and cash equivalents 14,270,132$             

Restricted cash 8,976,055                 

Accounts receivable 238,552,580             

Accounts receivable - related parties 2,701,305                 

Accrued utility revenues 61,477,928               

Inventories 36,741,325               

Current derivative assets 833,792                     

Current regulatory assets 64,985,127               

Prepaid expenses and other current assets 20,480,510               

Total current assets 449,018,754             

Property, plant and equipment 

Utility 6,522,258,775         

Accumulated Depreciation (1,738,976,478)        

Net Property, plant and equipment 4,783,282,297         

Goodwill 182,145,181             

Utility regulatory assets 265,919,865             

Non-current derivative assets 156,221                     

Other assets 42,822,104               

Total assets 5,723,344,422$       

LIABILITIES AND EQUITY

Current liabilities: 

Current maturities of long-term debt 106,250,000$           

Short-term borrowings 126,000,000             

Accounts payable 94,907,267               

Accounts payable - related parties 24,886,530               

Current regulatory liabilities 12,213,913               

Current derivative liabilities 6,545,320                 

Other current liabilities 186,178,000             

Total current liabilities 556,981,030             

Long-term debt 1,849,676,595         

Deferred income taxes 624,611,542             

Pension and postretirement benefit obligation 1,004,618                 

Non-current regulatory liabilities 287,003,231             

Other noncurrent liabilities 81,030,397               

UGI UTILITIES, INC.

BALANCE SHEET

AS OF MARCH 31, 2026
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Total liabilities 3,400,307,413         

Equity:

Common stock 60,259,116               

Additional paid-in-capital 558,579,872             

Retained earnings 1,717,264,409         

Accumulated other comprehensive income (13,066,388)              

Total common stockholder's equity 2,323,037,009         

Total liabilities and equity 5,723,344,422$       



EXHIBIT (ii) 

UGI Earnings Statement for the twelve (12) months ended, together with Surplus Statement 

(Unappropriated and Retained Earnings) for the twelve (12) months ended March 31, 2026.
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ELECTRIC GAS TOTAL

UTILITY OPERATING INCOME

Total Operating Revenues 163,606,467$     1,485,420,931$  1,649,027,399$   

Operating Expenses:

Operation 112,589,081       912,915,667        1,025,504,748     

Maintenance 12,260,114         38,366,668          50,626,782           

    Total Operation & Maintenance 124,849,195       951,282,335        1,076,131,530     

Depreciation 11,075,929         150,091,869        161,167,797        

Taxes Other Than Income:

    Gross Receipts 8,703,430            - 8,703,430 

    Other 1,390,289            13,808,024          15,198,313 

    Total Taxes Other Than Income 10,093,719         13,808,024          23,901,743           

Income Taxes:

    Federal / State 1,537,394            24,250,871          25,788,265           

    Investment Tax Credit - (324,496) (324,496)               

Deferred Income Taxes:

    Federal / State 2,341,253            54,716,465          57,057,718           

    Total Income Taxes 3,878,647            78,642,840          82,521,487           

Total Operating Expenses 149,897,490       1,193,825,067    1,343,722,558     

Net Operating Income 13,708,977$       291,595,864$     305,304,841$      

UGI UTILITIES, INC.
STATEMENT OF INCOME

FOR 12 MONTHS ENDED MARCH 31, 2026
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ELECTRIC GAS TOTAL

UGI UTILITIES, INC.
STATEMENT OF INCOME

FOR 12 MONTHS ENDED MARCH 31, 2026

OTHER INCOME AND DEDUCTIONS

Other Income and Deductions (Net) (2,032,533)           

Taxes Applicable to Other Income and Deductions (20,122,984)         

INTEREST CHARGES

Interest on Long-Term Debt 88,128,453           

Amort. Debt Discount-Premium 2,189,898             

Other Interest Expenses 7,795,053             

Allowance for Borrowed Funds Used

     During Construction (3,903,992)           

    Total Interest Charges 94,209,413           

     NET INCOME 229,185,879$      
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Opening balance of Retained Earnings as of April 1, 2025 1,558,078,529$

Net Income for UGI Utilities, Inc. 229,185,879 

Dividends Paid (70,000,000) 

Closing balance of Retained Earnings as of March 31, 2026 1,717,264,408$

UGI UTILITIES, INC.

STATEMENT OF UNAPPROPRIATED RETAINED EARNINGS

FOR 12 MONTHS ENDED MARCH 31, 2026



 

 

 

 

 

 

 

EXHIBIT (iii) 

 

UGI Statement of Gas and Electric Plant Accounts at March 31, 2026. 
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Balance as of

Accounts 3/31/2026

Gas Plant in Service 5,709,141,911$                                                                                                                 

Non-Utility Gas Plant in Service 713,558                                                                                                                              

Construction Work in Progress 99,624,397                                                                                                                        

Gas Plant Goodwill 182,145,181                                                                                                                      

Total 5,991,625,047$                                                                                                                

Electric Plant in Service 365,147,642$                                                                                                                    

Non-Utility Electric Plant in Service 14,719                                                                                                                                

Construction Work in Progress 20,224,124                                                                                                                        

Electric Plant Goodwill 390,002                                                                                                                              

Total 385,776,486$                                                                                                                    

Common Plant in Service 311,112,442$                                                                                                                    

Construction Work in Progress 15,889,981                                                                                                                        

Total 327,002,423$                                                                                                                    

Grand Total 6,704,403,956$                                                                                                                

UGI UTILITIES, INC.

SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026
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Balance as of

Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION 166,478$             

302 FRANCHISES AND CONSENTS 193,597$             

303 MISCELLANEOUS INTANGIBLE PLANT 289,868$             

365.1 LAND 47,323$               

389.2 LAND AND LAND RIGHTS - LAND RIGHTS 1,313$                 

TOTAL INTANGIBLE PLANT 698,579$             

PRODUCTION PLANT

305 MANUFACTURED GAS PLANT SITE REMEDIATION -$                     

329 OTHER STRUCTURES -$                     

332 FIELD LINES -$                     

335 DRILLING AND CLEANING EQUIPMENT -$                     

TOTAL PRODUCTION PLANT -$                     

TRANSMISSION PLANT

365.2 RIGHTS-OF-WAY 868,160$             

366 STRUCTURES AND IMPROVEMENTS 178,212$             

367 MAINS 38,628,124$       

369 MEASURING AND REGULATING STATION EQUIPMENT 6,149,704$         

370 COMMUNICATION EQUIPMENT 3,505,204$         

371 OTHER EQUIPMENT 140,637$             

371.1 TESTING EQUIPMENT 210,011$             

TOTAL TRANSMISSION PLANT 49,680,052$       

DISTRIBUTION PLANT

374.1 LAND AND LAND RIGHTS - LAND 3,945,283$         

374.2 RIGHTS-OF-WAY 7,692,578$         

375 STRUCTURES AND IMPROVEMENTS 7,185,260$         

376.1 MAINS - PRIMARILY STEEL 753,089,514$     

376.2 MAINS - CAST IRON 561,677$             

376.3 MAINS - PLASTIC 2,075,660,264$  

376.5 MAINS - PRIMARILY WROUGHT IRON 305,201$             

376.7 REG AFUDC 1,322,088$         

378 MEASURING AND REGULATING STATION EQUIPMENT - GENERAL 170,642,283$     

379 MEASURING AND REGULATING STATION EQUIPMENT - CITY GATE 82,230,476$       

380 SERVICES 1,737,185,646$  

381 METERS 154,326,652$     

381.1 METERS - ERTS 45,505,970$       

382 METER INSTALLATIONS 145,920,892$     

383 HOUSE REGULATORS 10,315,440$       

384 HOUSE REGULATOR INSTALLATIONS 17,895,268$       

385 INDUSTRIAL MEASURING AND REGULATING STATION EQUIPMENT 40,578,225$       

386 OTHER PROPERTY ON CUSTOMERS PREMISES 346,192$             

386.1 OTHER PROPERTY ON CUSTOMERS PREMISES - FARM TAPS 953,218$             

386.2 OTHER PROPERTY ON CUSTOMERS PREMISES - GAS LIGHTS 24,705$               

387 OTHER EQUIPMENT 4,904,833$         

387.1 OTHER EQUIPMENT - GRAPHIC DATA BASE 1,490,664$         

TOTAL DISTRIBUTION PLANT 5,262,082,329$  

GENERAL PLANT

UGI UTILITIES, INC.

SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026

Gas Plant Accounts
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389.1 LAND AND LAND RIGHTS - LAND 7,689,611$         

390.1 STRUCTURES AND IMPROVEMENTS 167,708,730$     

390.2 STRUCTURES AND IMPROVEMENTS - LEASED PROPERTY -$                     

391.1 OFFICE FURNITURE AND EQUIPMENT - FURNITURE 5,777,215$         

391.2 OFFICE FURNITURE AND EQUIPMENT - EQUIPMENT 209,715$             

391.3 OFFICE FURNITURE AND EQUIPMENT - COMPUTER EQUIPMENT 11,617,144$       

391.4 OFFICE FURNITURE AND EQUIPMENT - SOFTWARE 4,378,298$         

391.41 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 10 YEARS 7,922,504$         

391.42 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 15 YEARS 52,709,762$       

393 STORES EQUIPMENT 559,502$             

394 TOOLS, SHOP AND GARAGE EQUIPMENT 44,737,382$       

395 LABORATORY EQUIPMENT 437,779$             

396 POWER OPERATED EQUIPMENT 13,801,957$       

397 COMMUNICATION EQUIPMENT 3,178,156$         

398 MISCELLANEOUS EQUIPMENT 1,510,050$         

399 OTHER TANGIBLE PROPERTY 16,032$               

TOTAL GENERAL PLANT 322,253,838$     

TRANSPORTATION EQUIPMENT

392.1 TRANSPORTATION EQUIPMENT - SEDANS AND SUV'S 4,550,826$         

392.2 TRANSPORTATION EQUIPMENT - SMALL PICK-UPS AND CARGO VANS 47,577,272$       

392.3 TRANSPORTATION EQUIPMENT - LARGE PICK-UPS AND UTILITY VEHICLES 9,130,052$         

392.4 TRANSPORTATION EQUIPMENT - LARGE TRUCKS AND DUMP TRUCKS 10,496,543$       

392.5 TRANSPORTATION EQUIPMENT - TRAILERS 2,672,420$         

TOTAL TRANSPORTATION EQUIPMENT 74,427,113$       

TOTAL UTILITY PLANT 5,709,141,911$  

PRODUCTION PLANT (NON-UTILITY)

325.1 PRODUCING LANDS 4,749$                 

325.5 OTHER LAND 185,556$             

TOTAL PRODUCTION PLANT (NON-UTILITY) 190,305$             

DISTRIBUTION PLANT (NON-UTILITY)

374.1NU LAND AND LAND RIGHTS - LAND 24,643$               

375NU STRUCTURES AND IMPROVEMENTS 45,065$               

TOTAL DISTRIBUTION PLANT (NON-UTILITY) 69,708$               

GENERAL PLANT (NON-UTILITY)

389.1NU LAND AND LAND RIGHTS - LAND 453,546$             

TOTAL GENERAL PLANT (NON-UTILITY) 453,546$             

TOTAL NON-UTILITY PLANT 713,558$             

TOTAL GAS PLANT 5,709,855,469$  
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Balance as of

Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION 1,602$                 

302.1 FRANCHISES AND CONSENTS - PERPETUAL 6,436$                 

TOTAL INTANGIBLE PLANT 8,038$                 

TRANSMISSION PLANT

350.1 LAND AND LAND RIGHTS - LAND 1,210,203$         

350.2 LAND AND LAND RIGHTS - LAND RIGHTS 935,484$             

351.1 COMPUTER HARDWARE 3,166,574$         

352 STRUCTURES AND IMPROVEMENTS 5,478,985$         

353 STATION EQUIPMENT 36,859,416$       

353.2 STATION EQUIPMENT - SCADA -$                     

354 TOWERS AND FIXTURES 3,906,055$         

354.7 REG AFUDC (172,296)$           

355 POLES AND FIXTURES 18,445,116$       

356 OVERHEAD CONDUCTORS AND DEVICES 11,864,001$       

357 UNDERGROUND CONDUIT 2,092$                 

358 UNDERGROUND CONDUCTORS AND DEVICES 34,934$               

359 ROADS AND TRAILS 1,399,972$         

TOTAL TRANSMISSION PLANT 83,130,535$       

DISTRIBUTION PLANT

360.1 LAND AND LAND RIGHTS - LAND 294,162$             

360.2 LAND AND LAND RIGHTS - LAND RIGHTS 14,336$               

361 STRUCTURES AND IMPROVEMENTS 1,720,073$         

362 STATION EQUIPMENT 16,769,479$       

363.1 COMPUTER HARDWARE 345,965$             

363.2 COMPUTER HARDWARE - 10 YEAR 192,676$             

363.21 COMPUTER HARDWARE - 15 YEAR 3,167,553$         

363.3 COMMUNICATION EQUIPMENT 956,921$             

364 POLES, TOWERS AND FIXTURES 67,780,908$       

365 OVERHEAD CONDUCTORS AND DEVICES 73,793,801$       

365.7 REG AFUDC (711,827)$           

366 UNDERGROUND CONDUIT 12,060,449$       

367 UNDERGROUND CONDUCTORS AND DEVICES 15,921,869$       

368.1 TRANSFORMERS 26,430,997$       

368.2 TRANSFORMER INSTALLATIONS 12,700,661$       

369 SERVICES 18,309,948$       

370.1 METERS 2,837,073$         

370.2 METER INSTALLATIONS 2,228,241$         

370.3 ELECTRONIC METERS 6,168,068$         

371 INSTALLATIONS ON CUSTOMER PREMISES 2,711,702$         

371.5 INSTALLATIONS ON CUSTOMER PREMISES - DUSK TO DAWN LIGHTS 353,277$             

373 STREET LIGHTING AND SIGNAL SYSTEMS 3,397,570$         

TOTAL DISTRIBUTION PLANT 267,443,901$     

GENERAL PLANT

389.1 LAND AND LAND RIGHTS - LAND 202,584$             

390.1 STRUCTURES AND IMPROVEMENTS 6,763,535$         

391 OFFICE FURNITURE AND EQUIPMENT - FURNITURE 468,967$             

Electric Plant Accounts

UGI UTILITIES, INC.

SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026



Exhibit (iii) - Page5

394 TOOLS, SHOP AND GARAGE EQUIPMENT 1,924,673$         

395 LABORATORY EQUIPMENT 16,836$               

397.2 COMPUTER SOFTWARE - 5 YEAR 91,908$               

398 MISCELLANEOUS EQUIPMENT 409,478$             

TOTAL GENERAL PLANT 9,877,982$         

TRANSPORTATION EQUIPMENT

392.1 TRANSPORTATION EQUIPMENT - AUTOMOBILES 375,759$             

392.2 TRANSPORTATION EQUIPMENT - LIGHT TRUCKS 2,319,648$         

392.4 TRANSPORTATION EQUIPMENT - HEAVY TRUCKS 1,815,147$         

396 POWER OPERATED EQUIPMENT 176,632$             

TOTAL TRANSPORTATION EQUIPMENT 4,687,186$         

TOTAL UTILITY PLANT 365,147,642$     

NON-UTILITY

Land and Land Rights-Land 14,719                 

TOTAL NON-UTILITY 14,719$               

TOTAL ELECTRIC PLANT 365,162,360$     
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Balance as of

Acct. No. Account 3/31/2026

INTANGIBLE PLANT

301 ORGANIZATION (NONDEPRECIABLE) 138,964$             

TOTAL INTANGIBLE PLANT 138,964$             

GENERAL PLANT

389.1 LAND AND LAND RIGHTS - LAND (NONDEPRECIABLE) 6,947,108$         

390.1 STRUCTURES AND IMPROVEMENTS 56,888,646$       

390.2 STRUCTURES AND IMPROVEMENTS - LEASED PROPERTY -$                     

391 OFFICE FURNITURE AND EQUIPMENT - FURNITURE 4,806,696$         

391.1 OFFICE FURNITURE AND EQUIPMENT - EQUIPMENT 18,656,240$       

TOTAL GENERAL PLANT 87,298,689$       

INFORMATION SYSTEMS

391.2 OFFICE FURNITURE AND EQUIPMENT - SOFTWARE 13,499,683$       

391.3 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 10 YEARS 75,593,066$       

391.4 OFFICE FURNITURE AND EQUIPMENT - SYSTEM DEV. COSTS - 15 YEARS 134,582,040$     

TOTAL INFORMATION SYSTEMS 223,674,789$     

TOTAL COMMON PLANT 311,112,442$     

UGI UTILITIES, INC.

SUMMARY OF PLANT ACCOUNTS AS OF MARCH 31, 2026

Common Plant Accounts



 

 

 

 

 

 

 

 

EXHIBIT (iv) 

 

Statement of securities of other corporations owned by UGI as of March 31, 2026. 

 



Exhibit (iv)

UGI Utilities, Inc. owns 100% of the voting interest in UGI Energy Ventures, Inc. (inactive)

UGI Utilities, Inc. owns 100% of the voting interest in UGI Penn HVAC Services, Inc. (inactive)

UGI Utilities, Inc. owns 100% of the voting interest in UGI Central Penn Propane, LLC. (inactive)

UGI UTILITIES INC

STATEMENT OF SECURITIES OF OTHER CORPORATIONS

AS OF MARCH 31, 2026

UGI Utilities, Inc. owns 100% of the voting interest in Operation Share Energy Fund. (non-profit)



 

 

 

 

 

 

 

EXHIBIT (v) 

Statement showing the status of the funded debt of UGI outstanding as of March 31, 2026.    



Exhibit (v)

Long-term debt comprises of the following:

2.95% Notes, due June 2026 100,000,000$          

6.21% Notes, due September 2036 100,000,000            

4.98% Notes, due March 2044 175,000,000            

4.12% Notes, due September 2046 200,000,000            

4.12% Notes, due October 2046 100,000,000            

4.55% Notes, due February 2049 150,000,000            

6.50% Notes, due August 2033 20,000,000              

6.13% Notes, due October 2034 20,000,000              

3.12% Notes, due April 2050 150,000,000            

4.75% Notes, due July 2032 90,000,000              

4.99% Notes, due September 2052 85,000,000              

6.02% Notes, due November 2030 25,000,000              

6.10% Notes, due November 2033 150,000,000            

6.40% Notes, due November 2053 75,000,000              

5.24% Notes, due November 2029 50,000,000              

5.52% Notes, due November 2034 125,000,000            

5.10% Notes, due November 2030 150,000,000            

5.68% Notes, due November 2035 125,000,000            

Variable Rate Term Loan, due July 2027 73,437,500              

Total long-term debt 1,963,437,500        

Total funded debt outstanding as of March 31, 2026 1,963,437,500$      

UGI UTILITIES, INC.

STATUS OF FUNDED DEBT OUTSTANDING

AS OF MARCH 31, 2026



 

 

 

 

 

 

 

EXHIBIT (vi) 

Statement showing the status of outstanding capital stock of UGI at March 31, 2026.
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Number of Shares 

Authorized

Par Value 

Per Share

Amount 

Authorized

Amount 

Outstanding 

(Not Held By 

the Public 

Utility)

Reacquired 

Held in 

Treasury

Pledged

In Sinking 

or Other 

Fund

Stated Book Value 

of Outstanding 

Stock Having No 

Par Value as of 

Date of Balance 

Sheet

Designation of King of Class 

Capital Stock

   Without par value 40,000,000 None $90,000,000 $60,259,016 None None None Not applicable

Five largest holders are as follows (1 holder)

UGI Corporation 26,781,785 shares

Number of Shares 

Authorized

Par Value 

Per Share

Amount 

Authorized

Amount 

Outstanding 

(Not Held By 

the Public 

Utility)

Reacquired 

Held in 

Treasury

Pledged

In Sinking 

or Other 

Fund

Stated Book Value 

of Outstanding 

Stock Having No 

Par Value as of 

Date of Balance 

Sheet

Designation of King of Class 

Preferred Stock

NONE

UGI UTILITIES, INC.

STATUS OF OUTSTANDING CAPITAL STOCK

AS OF MARCH 31, 2026



 

 

 

 

 

 

 

EXHIBIT (vii) 

Copy of SEC Registration Statement 

(NOT APPLICABLE)



 

 

 

 

 

 

 

EXHIBIT (viii) 

Copy of Form 8-K Dated (to be provided)



 

 

 

 

 

 

EXHIBIT (ix) 

 

Copy of the Board’s Secretary Certificate authorizing  

the issuance of the securities described herein





 

 

 

 

 

 

EXHIBIT (x) 

Form Note Purchase Agreement  



EXECUTION VERSION 

UGI UTILITIES, INC. 

$(DOLLAR AMOUNT) (NUMBER)% Senior Notes. Series A due (DATE) 

$(DOLLAR AMOUNT) (NUMBER)% Senior Notes. Series B due (DATE) 

NOTE PllRCII/\SE AGREEMENT 

Exhibit (x) - Note Purchase Agn.:.::1111.:nt Template 

4385027 

Dated as of (DA TE) 
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UGI UTILITIES, INC. 
460 NORTH GULPH RD. 

KING OF PRUSSIA, PA 19406 

$(DOLLAR AMOUNT) (NUMBER)% Senior Notes, Series A due (DA TE) 
$(DOLLAR AMOUNT) (NUMBER)¾ Senior Notes. Series B due (DATE) 

To EACH OF Tl IE PURCHASERS LISTED IN 
SCHEDULE B HERETO: 

Ladies and Gentlemen: 

(DATE) 

UGI Utilities. Inc., a Pennsylvania corporation (together with any successor thereto that 
becomes a party hereto pursuant to Section 10.2. the "Company"). agrees with each of the 
Purchasers as follmvs: 

SECTION 1. AUTHORIZATION OF NOTES. 

The Company will authorize the issue and sale of (i) $(DOLLAR AMOUNT) aggregate 
principal amount of its (NUMBER)% Senior Notes, Series A due (DA TE) (the "Series A Notes") 

and (ii) $(DOLLAR AMOUNT) aggregate principal amount of its (NUMBER)¾ Senior Notes. 
Series B due (DA TE) (the "Series B Notes," together with the Series A Notes. as amended. 
restated or otherwise modified from time to time pursuant to Section 17 and including any such 
notes issued in substitution therefor pursuant to Section 13. the "Notes"). The Series A Notes and 
Series B Notes shall be substantially in the form set out in Schedule 1 (a} and Schedule 1 (b ). 
respectively. Certain capitalized and other terms used in this Agreement are defined in 
Schedule A. References to a ··Schedule" are references to a Schedule attached to this Agreement 
unless othenvise specified. References to a ··section·· are references to a Section of this Agreement 
unless otherwise specified. References to a ··series" shall refer to each series of Notes or all series 
of Notes, as the context may require. 

SECTION 2. SALE AND PURCHASE OF NOTES. 

Subject to the terms and conditions of this Agreement. the Company will issue and sell to 
each Purchaser and each Purchaser will purchase from the Company. at each Closing provided for 
in Section 3, Notes in the principal amount specified opposite such Purchaser·s name in Schedule 
B at the purchase price of I 00% of the principal amount thereof. The Purchasers' obligations 
hereunder are several and not joint obligations and no Purchaser shall have any liability to any 
Person for the performance or non-performance of any obligation by any other Purchaser 
hereunder. 



UGI UTILITIES, INC. NOTE PURCHASE AGREEMENT 

The payment of the Notes and the performance by the Company of its obligations under 
this Agreement shall, from time to time, be guaranteed by one or more Subsidiaries of the 
Company as required by Section 9.7, pursuant to a Subsidiary Guaranty of each Subsidiary 
Guarantor. 

SECTION 3. CLOSINGS. 

The execution and delivery of this Agreement shall occur as of the date of this Agreement 
(the "Execution Date"). The sale and purchase of the Notes to be purchased by each Purchaser 
shall occur at the offices of (ENTITY NAME), (ADDRESS), at (TIME) a.m., (CITY) time, at two 
closings (each a "Closing"). The first closing shall occur on or before (DATE) (the "First 

Closing") and the second closing shall occur on or before (DA TE) (the "Second Closing"). At 
each Closing the Company will deliver to each Purchaser the Notes to be purchased by such 
Purchaser at each Closing in the form of a single Note (or such greater number of Notes in 
denominations of at least $1,000,000 and any integral multiple of$ 1.000.000 in excess thereof as 
such Purchaser may request) dated the date of such Closing and registered in such Purchaser's 
name (or in the name of its nominee), against delivery by such Purchaser to the Company or its 
order of immediately available funds in the amount of the purchase price therefor by wire transfer 
of immediately available funds for the account of the Company to account number (ACCOUNT 
NUMBER), ABA: (ACCOUNT NUMBER). Swift: (ACCOUNT NUMBER). Beneficiary: 
(ENTITY NAME) at (ADDRESS). If at any Closing the Company shall fail to tender such Notes 
to any Purchaser as provided above in this Section 3, or any of the conditions specified in Section 4 
shall not have been fulfilled to such Purchaser's satisfaction. such Purchaser shall, at its election, 
be relieved of all further obligations under this Agreement, without thereby waiving any rights 
such Purchaser may have by reason of any of the conditions specified in Section 4 not having been 
fulfilled to such Purchaser's satisfaction or such failure by the Company to tender such Notes. 

SECTION 4. CONDITIONS TO CLOSINGS. 

Each Purchaser"s obligation to purchase and pay for the Notes to be sold to such Purchaser 
at each Closing is subject to the fulfillment to such Purchaser's satisfaction, prior to or at such 
Closing, of the following conditions: 

Section 4.1. Representations and Warranties. The representations and warranties of 
the Company in this Agreement shall be correct when made and at such Closing. 

Section 4.2. Performance; No Default. The Company shall have performed and 
complied with all agreements and conditions contained in this Agreement required to be performed 
or complied with by it prior to or at such Closing. From the date of this Agreement until each 
Closing, before and after giving effect to the issue and sale of the Notes (and the application of the 
proceeds thereof as contemplated by Section 5.14), no Default, Event of Default or Change in 
Control shall have occurred and be continuing. Neither the Company nor any Subsidiary shall 
have entered into any transaction since the date of the Investor Presentation that would have been 
prohibited by Section IO had such Section applied since such date. 
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Section 4.3. Compliance Certificates. 

(a) Officer's Cert(lzcate. The Company shall have delivered to such Purchaser an
Officer's Certificate, dated the date of such Closing, certifying that the conditions specified in 
Sections 4.1, 4.2 and 4. 9 have been fulfilled. 

(b) Secretary ·s Certificate. The Company shall have delivered to such Purchaser a
certificate of its Secretary or Assistant Secretary, dated the date of such Closing. certifying as to 
(i) the resolutions attached thereto and other corporate proceedings relating to the authorization.
execution and delivery of the Notes and this Agreement and (ii) the Company's organizational
documents as then in effect.

Section 4.4. Opinions of Counsel. Such Purchaser shall have received opinions in form 
and substance satisfactory to such Purchaser, dated the date of such Closing (a) from (ENTITY 
NAME), counsel for the Company, covering the matters set forth in Schedule 4.4(a) and covering 
such other matters incident to the transactions contemplated hereby as such Purchaser or its 
counsel may reasonably request (and the Company hereby instructs its counsel to deliver such 
opinion to the Purchasers), (b) from in-counsel for the Company, covering the matters set forth in 
Schedule 4.4(6) and covering such other matters incident to the transactions contemplated hereby 
as such Purchaser or its counsel may reasonably request and (c) from (ENTITY NAME). the 
Purchasers' special counsel in connection with such transactions. substantially in the form set forth 
in Schedule 4.4(c) and covering such other matters incident to such transactions as such Purchaser 
may reasonably request. 

Section 4.5. Purchase Permitted By Applicable Law, Etc. On the date of such Closing 
such Purchaser's purchase of Notes shall (a) be permitted by the laws and regulations of each 
jurisdiction to which such Purchaser is subject, without recourse to provisions (such as 
section 1405(a)(8) of the Ne\V York Insurance Law) permitting limited investments by insurance 
companies without restriction as to the character of the particular investment, (b) not violate any 
applicable law or regulation (including, without limitation. Regulation T. U or X of the Board of 
Governors of the Federal Reserve System) and ( c) not subject such Purchaser to any tax, penalty 
or liability under or pursuant to any applicable law or regulation. which law or regulation was not 
in effect on the date hereof. If requested by such Purchaser, such Purchaser shall have received an 
Officer's Certificate certifying as to such matters of fact as such Purchaser may reasonably specify 
to enable such Purchaser to determine whether such purchase is so permitted. 

Section 4.6. Sale of Other Notes. Contemporaneously with such Closing, the Company 
shall sell to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased 
by it at such Closing as specified in Schedule B. 

Section 4.7. Payment of Special Counsel Fees. Without limiting Section 15.1. the 
Company shall have paid on or before the Execution Date and at each Closing the fees, charges 
and disbursements of the Purchasers· special counsel referred to in Section 4.4 to the extent 
reflected in a statement of such counsel rendered to the Company at least one Business Day prior 
to the Execution Date and such Closing. 
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Section 4.8. Private Placement Number. A Private Placement Number issued by the 
PPN CUSIP Unit of CUSIP Global Services (in cooperation with the SVO) shall have been 
obtained for the Notes. 

Section 4.9. Changes in Corporate Structure. The Company shall not have changed its 
jurisdiction of incorporation or organization, as applicable, or been a party to any merger or 
consolidation or succeeded to all or any substantial part of the liabilities of any other entity, at any 
time following the date of the most recent financial statements identified in Schedule 5.5. 

Section 4.10. Funding Instructions. At least five (5) Business Days prior to the date of 
each Closing, each Purchaser scheduled to participate in such Closing shall have received written 
instructions signed by a Responsible Officer on letterhead of the Company confirming the 
information specified in Section 3 including (i) the name and address of the transferee bank, 
(ii) such transferee bank's ABA number and (iii) the account name and number into which the
purchase price for the Notes is to be deposited. Each Purchaser has the right, but not the obligation,
upon written notice (which may be by email) to the Company, to elect to deliver a micro deposit
(less than $50.00) to the account identified in the written instructions no later than two (2) Business
Days prior to such Closing. If a Purchaser delivers a micro deposit, a Responsible Officer must
verbally verify the receipt and amount of the micro deposit to such Purchaser on a telephone call
initiated by such Purchaser prior to such Closing. The Company shall not be obligated to return
the amount of the micro deposit, nor will the amount of the micro deposit be netted against the
Purchaser's purchase price of the Notes.

Section 4.11. Proceedings and Documents. All corporate and other proceedings in 
connection with the transactions contemplated by this Agreement and all documents and 
instruments incident to such transactions shall be satisfactory to such Purchaser and its special 
counsel, and such Purchaser and its special counsel shall have received all such counterpart 
originals or certified or other copies of such documents as such Purchaser or such special counsel 
may reasonably request. 

Section 4.12. Subsidiary Guaranties. As to each Subsidiary which on or before the First 
Closing had delivered a Guaranty pursuant to, or is a borrower under, any Material Credit Facility, 
the Company will cause each such Subsidiary to, on the date hereof, (a) enter into a Subsidiary 
Guaranty and (b) deliver the following to each Purchaser: 

(i) an executed counterpart of such Subsidiary Guaranty;

(ii) a certificate signed by an authorized responsible officer of such Subsidiary
containing representations and warranties on behalf of such Subsidiary to the same effect, 
mutatis mutandis, as those contained in Sections 5 .1, 5 .2, 5 .6, 5. 7 and 5 .16 of this 
Agreement (but with respect to such Subsidiary and such Subsidiary Guaranty rather than 
the Company): 

(iii) all such documents as may be reasonably requested by the Purchasers to 
evidence the organizational documents as then in effect of such Subsidiary and the 
resolutions and other corporate proceedings relating to the authorization, execution and 
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delivery of such Subsidiary Guaranty and the performance by such Subsidiary of its 
obligations thereunder and under the Subsidiary Guaranty; and 

(iv) an opinion of counsel covering the matters set forth in Schedule 4.4(a) and
covering such other matters incident to the transactions contemplated hereby as such 
Purchaser or its counsel may reasonably request (and the Company hereby instructs its 
counsel to deliver such opinion to the Purchasers). 

Section -I. 13. Completion of the First Closing. It shall be a condition to the Second 
Closing that the First Closing shall have occurred. 

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE CO:\-IPAN\'. 

The Company represents and warrants to each Purchaser that: 

Section 5.1. Organization; Power and Authority. The Company is a corporation duly 
organized. validly existing and in good standing under the laws of its jurisdiction of incorporation. 
and is duly qualified as a foreign corporation and is in good standing in each jurisdiction in which 
such qualification is required by law, other than those jurisdictions as to which the failure to be so 
qualified or in good standing would not, individually or in the aggregate, reasonably be expected 
to have a Material Adverse Effect. The Company has the corporate power and authority to execute 
and deliver this Agreement and the Notes and to perform the provisions hereof and thereof. 

Section 5.2. Authorization, Etc. This Agreement and the Notes have been duly 
authorized by all necessary corporate action on the part of the Company, and this Agreement 
constitutes. and upon execution and delivery thereof each Note will constitute. a legal. valid and 
binding obligation of the Company enforceable against the Company in accordance with its terms. 
except as such enforceability may be limited by (i) applicable bankruptcy, insolvency, 
reorganization. moratorium or other similar laws affecting the enforcement of creditors· rights 
generally and (ii) general principles of equity (regardless of whether such enforceability is 
considered in a proceeding in equity or at law). 

Section 5.3. Disclosure. The Company, through its agents. (ENTITY NAME), has 
delivered to each Purchaser a copy of an Investor Presentation. dated (DATE) (the "Investor 
Presentation"). relating to the transactions contemplated hereby. This Agreement the Investor 
Presentation and the financial statements listed in Schedule 5.3 (this Agreement. the Investor 
Presentation and such financial statements delivered to each Purchaser being referred to. 
collectively. as the "Disclosure Documents"), taken as a whole, do not contain any untrue 
statement of a material fact or omit to state any material fact necessary to make the statements 
therein not misleading in light of the circumstances under which they were made. Except as 
disclosed in the Disclosure Documents, since (DA TE). there has been no change in the financial 
condition. operations. business or properties of the Company or any Subsidiary except changes 
that \Vould not. individually or in the aggregate, reasonably be expected to have a Material Adverse 
Effect. 
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Section 5.4. Organization and Ownership of Shares of Subsidiaries; Affiliates. 
(a) Schedule 5.4 contains (except as noted therein) complete and correct lists of (i) the Company's
Subsidiaries, showing, as to each Subsidiary, the name thereof, the jurisdiction of its organization,
and the percentage of shares of each class of its capital stock or similar equity interests outstanding
owned by the Company and each other Subsidiary and (ii) the Company's directors and officers.

(b) All of the outstanding shares of capital stock or similar equity interests of each
Subsidiary shown in Schedule 5.4 as being owned by the Company and its Subsidiaries have been 
validly issued, are fully paid and non-assessable and are owned by the Company or another 
Subsidiary free and clear of any Lien that is prohibited by this Agreement. 

( c) Each Subsidiary is a corporation or other legal entity duly organized, validly existing
and, where applicable, in good standing under the laws of its jurisdiction of organization, and is 
duly qualified as a foreign corporation or other legal entity and, where applicable, is in good 
standing in each jurisdiction in which such qualification is required by law, other than those 
jurisdictions as to which the failure to be so qualified or in good standing would not. individually 
or in the aggregate, reasonably be expected to have a Material Adverse Effect. Each such 
Subsidiary has the corporate or other power and authority to own or hold under lease the properties 
it purports to own or hold under lease and to transact the business it transacts and proposes to 
transact. 

Section 5.5. Financial Statements; Material Liabilities. The Company has delivered to 
each Purchaser copies of the consolidated financial statements of the Company identified on 

Schedule 5.5. All of such financial statements (including in each case the notes thereto) fairly 
present in all material respects the consolidated financial position of the Company as of the 
respective dates specified in such Schedule and the consolidated results of the Company's 
operations and cash flo\vs for the respective periods so specified and have been prepared in 
accordance with GAAP consistently applied throughout the periods involved except as set forth in 
the notes thereto (subject, in the case of any interim financial statements, to normal year-end 
adjustments). The Company and its Subsidiaries do not have any Material liabilities that are not 
disclosed in the Disclosure Documents. 

Section 5.6. Compliance with Laws, Other Instruments, Etc. The execution, delivery 
and performance by the Company of this Agreement and the Notes will not (i) contravene, result 
in any breach of, or constitute a default under, or result in the creation of any Lien in respect of 
any property of the Company or any Subsidiary under, any indenture, mortgage, deed of trust, 
loan, purchase or credit agreement, lease, corporate charter or by-laws, shareholders agreement or 
any other material agreement or material instrument to which the Company or any Subsidiary is 
bound or by which the Company or any Subsidiary or any of their respective properties may be 
bound or affected, (ii) conflict with or result in a breach of any of the terms, conditions or 
provisions of any order, judgment, decree or ruling of any court, arbitrator or Governmental 
Authority applicable to the Company or any Subsidiary or (iii) violate any provision of any statute 
or other rule or regulation of any Governmental Authority applicable to the Company or any 
Subsidiary. 
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Section 5.7. Governmental Authorizations, Etc. No consent, approval or authorization 
of, or registration, filing or declaration with, any Governmental Authority is required in connection 
with the execution, delivery or performance by the Company of this Agreement or the Notes, other 
than any such consent, approval or authorization as is already in force and effect as of the 
Execution Date. 

Section 5.8. Litigation; Observance of Statutes and Orders. (a) There are no actions, 
suits, investigations, or proceedings pending or, to the best knowledge of the Company, threatened 
against or affecting the Company or any Subsidiary or any property of the Company or any 

Subsidiary in any court or before any arbitrator of any kind or before or by any Governmental 
Authority that would, individually or in the aggregate, reasonably be expected to have a Material 

Adverse Effect. 

(b) Neither the Company nor any Subsidiary is (i) in violation of any order, judgment,
decree or ruling of any court, arbitrator or Governmental Authority or (ii) in violation of any 
applicable law, ordinance, rule or regulation of any Governmental Authority (including, without 
limitation, Environmental Laws, the USA PATRIOT Act or any of the other laws and regulations 
that are referred to in Section 5.16), which default or violation would, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect. 

Section 5.9. Taxes. The Company and its Subsidiaries have filed all tax returns that are 
required to have been filed in any jurisdiction, and have paid all taxes shown to be due and payable 
on such returns and all other taxes and assessments payable by them, to the extent such taxes and 
assessments have become due and payable and before they have become delinquent, except (i) to 
the extent that the failure to do so could not reasonably be expected to result in a Material Adverse 
Effect or (ii) for any taxes and assessments, the amount. applicability or validity of which is 
currently being contested in good faith by appropriate proceedings and with respect to which the 
Company or a Subsidiary, as the case may be, has established adequate reserves in accordance 
with GAAP. The U.S. federal income tax liabilities of the Company and its Subsidiaries have been 
finally determined (whether by reason of completed audits or the statute of limitations having run) 
for all fiscal years up to and including the fiscal year ended (DATE). 

Section 5.10. Title to Property; Leases. The Company and its Subsidiaries have good and 
sufficient title to their respective Material properties, including all such properties reflected in the 
most recent audited balance sheet referred to in Section 5.5 or purported to have been acquired by 
the Company or any Subsidiary after such date (except as sold or otherwise disposed of), in each 
case free and clear of Liens prohibited by this Agreement, except for those defects in title and 
Liens that, individually or in the aggregate, would not have a Material Adverse Effect. All Material 
leases are valid and subsisting and are in full force and effect in all material respects. 

Section 5.11. Licenses, Permits, Etc. The Company and its Subsidiaries own or possess 
all licenses, permits. franchises, authorizations, patents. copyrights, proprietary software, service 
marks, trademarks and trade names, or rights thereto, that individually or in the aggregate are 
Material, without known conflict with the rights of others, except for those conflicts that, 
individually or in the aggregate, would not have a Material Adverse Effect. 
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Section 5.12. Compliance with ERISA. (a) The Company and each ERIS A Affiliate have 
operated and administered each Plan in compliance with all applicable laws except for such 
instances of noncompliance as have not resulted in and could not, individually or in the aggregate, 
reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any 
ERISA Affiliate has incurred any liability pursuant to Title I or IV of ERISA or the penalty or 
excise tax provisions of the Code relating to employee benefit plans (as defined in section 3 of 
ERISA), and no event transaction or condition has occurred or exists that would, individually or 
in the aggregate, reasonably be expected to result in the incurrence of any such liability by the 
Company or any ERISA Affiliate, or in the imposition of any Lien on any of the rights, properties 
or assets of the Company or any ERISA Affiliate, in either case pursuant to Title I or IV of ERISA 
or to section 430(k) of the Code or to any such penalty or excise tax provisions under the Code or 
federal law or section 4068 of ERISA or by the granting of a security interest in connection with 
the amendment of a Plan, other than such liabilities or Liens as would not be individually or in the 
aggregate Material. 

(b) The present value of the aggregate benefit liabilities under each of the Plans ( other
than Multiemployer Plans), determined as of the end of such Plan's most recently ended plan year 
on the basis of the actuarial assumptions specified for funding purposes in such Plan's most recent 
actuarial valuation report. did not exceed the aggregate current value of the assets of such Plan 
allocable to such benefit I iabi Ii ties by more than $50,000,000 in the case of any single Plan and by 
more than $50,000,000 in the aggregate for all Plans. The present value of the accrued benefit 
liabilities (whether or not vested) under each Non-U.S. Plan that is funded, determined as of the 
end of the Company's most recently ended fiscal year on the basis of reasonable actuarial 
assumptions, did not exceed the current value of the assets of such Non-U .S. Plan allocable to such 
benefit liabilities by more than $50,000,000. The term "benefit liabilities" has the meaning 
specified in section 400 I of ERISA and the terms "current value" and "present value" have the 
meaning specified in section 3 of ERISA. 

(c) The Company and its ERISA Affiliates have not incurred (i) withdrawal liabilities

(and are not subject to contingent withdrawal liabilities) under section 420 I or 4204 of ER ISA in 
respect of Multiemployer Plans that individually or in the aggregate are Material or (ii) any 
obligation in connection with the termination of or withdrawal from any Non-U.S. Plan that 
individually or in the aggregate are Material. 

( d) The expected postretirement benefit obligation ( detennined as of the last day of the
Company's most recently ended fiscal year in accordance with Financial Accounting Standards 
Board Accounting Standards Codification Topic 715-60, without regard to liabilities attributable 
to continuation coverage mandated by section 4980B of the Code) of the Company and its 
Subsidiaries is not Material. 

(e) The execution and delivery of this Agreement and the issuance and sale of the Notes
hereunder will not involve any transaction that is subject to the prohibitions of section 406 of 
ERISA or in connection with which a tax could be imposed pursuant to section 4975( c )( I )(A)-(D) 
of the Code. The representation by the Company to each Purchaser in the first sentence of this 
Section 5.12(e) is made in reliance upon and subject to the accuracy of such Purchaser's 
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representation in Section 6.2 as to the sources of the funds to be used to pay the purchase price of 
the Notes to be purchased by such Purchaser. 

(f) All Non-U.S. Plans have been established, operated, administered and maintained in
compliance with all laws, regulations and orders applicable thereto, except where failure so to 
comply could not be reasonably expected to have a Material Adverse Effect. All premiums, 
contributions and any other amounts required by applicable Non-U.S. Plan documents or 
applicable laws to be paid or accrued by the Company and its Subsidiaries have been paid or 
accrued as required, except where failure so to pay or accrue could not be reasonably expected to 
have a Material Adverse Effect. 

Section 5.13. Private Offering by the Company. Neither the Company nor anyone 
acting on its behalf has offered the Notes or any similar Securities for sale to, or solicited any offer 
to buy the Notes or any similar Securities from, or otherwise approached or negotiated in respect 
thereof with, any Person other than the Purchasers and not more than forty-two ( 42) Institutional 
Investors, including the Purchasers, each of which has been offered the Notes at a private sale for 
investment. Neither the Company nor anyone acting on its behalf has taken, or will take, any 
action that would subject the issuance or sale of the Notes to the registration requirements of 
section 5 of the Securities Act or to the registration requirements of any Securities or blue sky laws 
of any applicable jurisdiction. 

Section 5.14. Use of Proceeds; Margin Regulations. The Company will apply the 
proceeds of the sale of the Notes hereunder to refinance indebtedness and for general corporate 
purposes. No part of the proceeds from the sale of the Notes hereunder will be used, directly or 
indirectly, for the purpose of buying or carrying any margin stock within the meaning of 
Regulation U of the Board of Governors of the Federal Reserve System ( 12 CFR 221 ), or for the 
purpose of buying or carrying or trading in any Securities under such circumstances as to involve 
the Company in a violation of Regulation X of said Board (12 CFR 224) or to involve any broker 
or dealer in a violation of Regulation T of said Board ( 12 CFR 220). Margin stock does not 
constitute more than 1.00% of the value of the Consolidated Total Assets of the Company and its 
Subsidiaries as of the date hereof and the Company does not have any present intention that margin 
stock will constitute more than 25% of the value of such Consolidated Total Assets. As used in 
this Section, the terms "margin stock" and "purpose of buying or carrying" shall have the 
meanings assigned to them in said Regulation U. 

Section 5.15. Existing Indebtedness. (a) Except as described therein, Schedule 5.15 sets 
forth a complete and correct list of all outstanding Indebtedness of the Company and its 
Subsidiaries as of (DATE) (including descriptions of the obligors and obligees, principal amounts 
outstanding, any collateral therefor and any Guaranties thereof), since which date there has been 
no Material change in the amounts, interest rates, sinking funds, installment payments or maturities 
of the Indebtedness of the Company or its Subsidiaries. Neither the Company nor any Subsidiary 
is in default and no waiver of default is currently in effect, in the payment of any principal or 
interest on any Indebtedness of the Company or such Subsidiary and no event or condition exists 
with respect to any Indebtedness of the Company or any Subsidiary the outstanding principal 
amount of which exceeds the greater of $70,000,000 and 2.00% of Consolidated Total Assets that 
would permit (or that with notice or the lapse of time, or both, would permit) one or more Persons 
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to cause such Indebtedness to become due and payable before its stated maturity or before its 
regularly scheduled dates of payment. 

(b) Neither the Company nor any Subsidiary is a party to, or otherwise subject to any
provision contained in, any instrument evidencing Indebtedness of the Company or such 
Subsidiary, any agreement relating thereto or any other agreement (including, but not limited to, 
its charter or any other organizational document) which limits the amount of, or otherwise imposes 
restrictions on the incurring of, Indebtedness of the Company, except as disclosed in 
Schedule 5 .15. 

Section 5.16. Foreign Assets Control Regulations, Etc. (a) Neither the Company nor 

any Controlled Entity (i) is a Blocked Person, (ii) has been notified that its name appears or may 
in the future appear on a State Sanctions List or (iii) is a target of sanctions that have been imposed 
by the United Nations or the European Union. 

(b) Neither the Company nor any Controlled Entity (i) has violated, been found in
violation of, or been charged or convicted under, any applicable U.S. Economic Sanctions Laws, 
Anti-Money Laundering Laws or Anti-Corruption Laws or (ii) to the Company's knowledge, is 
under investigation by any Governmental Authority for possible violation of any U.S. Economic 
Sanctions Laws, Anti-Money Laundering Laws or Anti-Corruption Laws. 

(c) No part of the proceeds from the sale of the Notes hereunder:

(i) constitutes or will constitute funds obtained on behalf of any Blocked
Person or will otherwise be used by the Company or any Controlled Entity, directly or 

indirectly, (A) in connection with any investment in, or any transactions or dealings with, 
any Blocked Person, (B) for any purpose that would cause any Purchaser to be in violation 
of any U.S. Economic Sanctions Laws or (C) otherwise in violation of any U.S. Economic 
Sanctions Laws; 

(ii) will be used, directly or indirectly, in violation of, or cause any Purchaser

to be in violation of, any applicable Anti-Money Laundering Laws; or 

(iii) will be used, directly or indirectly, for the purpose of making any improper
payments, including bribes, to any Governmental Official or commercial counterparty in 

order to obtain, retain or direct business or obtain any improper advantage, in each case 
which would be in violation of, or cause any Purchaser to be in violation of, any applicable 
Anti-Corruption Laws. 

(d) The Company has established procedures and controls which it reasonably believes
are adequate (and otherwise comply with applicable law) to ensure that the Company and each 

Controlled Entity is and will continue to be in compliance with all applicable U.S. Economic 
Sanctions Laws, Anti-Money Laundering Laws and Anti-Corruption Laws. 

Section 5.17. Status under Certain Statutes. Neither the Company nor any Subsidiary is 

subject to regulation under the Investment Company Act of 1940, as amended, or the ICC 
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Termination Act of 1995, as amended. The Company is a "public-utility company" and its parent, 
UGI Corporation, is a "holding company" under the Public Utility Holding Company Act of 2005 
and the implementing regulations of the Federal Energy Regulatory Commission thereunder. 

SECTION 6. REPRESENTATIONS OF THE PURCHASERS. 

Section 6.1. Purchase for Investment. Each Purchaser severally represents that 1t 1s 
(a) purchasing the Notes for its own account or for one or more separate accounts maintained by
such Purchaser or for the account of one or more pension or trust funds and not with a view to the
distribution thereof, provided that the disposition of such Purchaser's or their property shall at all
times be within such Purchaser's or their control and (b) an ··accredited investor" (as defined in
Rule 501 ( a)( 1 ), (2). (3 ). (7) or (8) under the Securities Act). Each Purchaser understands that the
Notes have not been registered under the Securities Act and may be resold only if registered
pursuant to the provisions of the Securities Act or if an exemption from registration is available,
except under circumstances where neither such registration nor such an exemption is required by
law, and that the Company is not required to register the Notes.

Section 6.2. Source of Funds. Each Purchaser severally represents that at least one of the 
following statements is an accurate representation as to each source of funds (a "Source") to be 
used by such Purchaser to pay the purchase price of the Notes to be purchased by such Purchaser 
hereunder: 

(a) the Source is an ••insurance company general account" (as the term is
defined in the United States Department of Labor's Prohibited Transaction Exemption 
("PTE") 95-60) in respect of which the reserves and liabilities (as defined by the annual 
statement for life insurance companies approved by the NAIC (the "NAIC Annual 

Statement")) for the general account contract(s) held by or on behalf of any employee 
benefit plan together with the amount of the reserves and liabilities for the general account 
contract(s) held by or on behalf of any other employee benefit plans maintained by the 
same employer (or affiliate thereof as defined in PTE 95-60) or by the same employee 
organization in the general account do not exceed 10% of the total reserves and liabilities 
of the general account (exclusive of separate account liabilities) plus surplus as set forth in 
the NAIC Annual Statement filed with such Purchaser's state of domicile; or 

(b) the Source is a separate account that is maintained solely in connection with
such Purchaser's fixed contractual obligations under which the amounts payable, or 
credited, to any employee benefit plan (or its related trust) that has any interest in such 
separate account ( or to any participant or beneficiary of such plan (including any 
annuitant)) are not affected in any manner by the investment performance of the separate 
account; or 

(c) the Source is either (i) an insurance company pooled separate account,
within the meaning of PTE 90-1 or (ii) a bank collective investment fund, within the 
meaning of the PTE 91-38 and, except as disclosed by such Purchaser to the Company in 
writing pursuant to this clause (c). no employee benefit plan or group of plans maintained 
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by the same employer or employee organization beneficially owns more than I 0% of all 
assets allocated to such pooled separate account or collective investment fund; or 

(d) the Source constitutes assets of an ''investment fund" (within the meaning
of Part VI of PTE 84-14 (the "QPAM Exemption")) managed by a "'qualified professional 
asset manager'' or --QPAM" (within the meaning of Part VI of the QPAM Exemption), no 
employee benefit plan's assets that are managed by the QPAM in such investment fund, 
when combined with the assets of all other employee benefit plans established or 
maintained by the same employer or by an affiliate (within the meaning of Part VI(c)(l )  of 
the QPAM Exemption) of such employer or by the same employee organization and 
managed by such QPAM, represent more than 20% of the total client assets managed by 
such QPAM, the conditions of Part l(c) and (g) of the QPAM Exemption are satisfied, 
neither the QPAM nor a person controlling or controlled by the QPAM maintains an 
ownership interest in the Company that would cause the QPAM and the Company to be 
"related" within the meaning of Part VI(h) of the QPAM Exemption and (i) the identity of 
such QPAM and (ii) the names of any employee benefit plans whose assets in the 
investment fund, when combined with the assets of all other employee benefit plans 
established or maintained by the same employer or by an affiliate (within the meaning of 
Part VI(c)(l )  of the QPAM Exemption) of such employer or by the same employee 
organization, represent I 0% or more of the assets of such investment fund, have been 
disclosed to the Company in writing pursuant to this clause ( d);or 

(e) the Source constitutes assets of a ··p]an(s)" (within the meaning of
Part IV(h) of PTE 96-23 (the "INHAM Exemption")) managed by an .. in-house asset 
manager" or "!NHAM" (within the meaning of Part IV(a) of the !NHAM Exemption), the 
conditions of Part !(a), (g) and (h) of the !NHAM Exemption are satisfied, neither the 
!NHAM nor a person controlling or controlled by the !NHAM (applying the definition of
"control" in Part IV(d)(3) of the IN HAM Exemption) owns a I 0% or more interest in the
Company and (i) the identity of such !NHAM and (ii) the name(s) of the employee benefit
plan(s) whose assets constitute the Source have been disclosed to the Company in writing
pursuant to this clause ( e ); or

(f) the Source is a governmental plan; or

(g) the Source is one or more employee benefit plans, or a separate account or
trust fund comprised of one or more employee benefit plans, each of which has been 
identified to the Company in writing pursuant to this clause (g); or 

(h) the Source does not include assets of any employee benefit plan, other than
a plan exempt from the coverage of ERISA. 

As used in this Section 6.2, the terms "employee benefit plan," "governmental plan," and 
"separate account'' shall have the respective meanings assigned to such terms in section 3 of 
ERISA. 
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SECTION 7. INFORMATION AS TO COMPANY 

Section 7.1. Financial and Business Information. The Company shall deliver to each 
Purchaser and each holder of a Note that is an Institutional Investor: 

(a) Quarter(v Statements - within 60 days (or such shorter period as is the
earlier of (x) 15 days greater than the period applicable to the filing of the Company's 
Quarterly Report on Form 10-Q (the "Form 10-Q") with the SEC regardless of whether 
the Company is subject to the filing requirements thereof and (y) the date by which such 
financial statements are required to be delivered under any Material Credit Facility or the 
date on which such corresponding financial statements are delivered under any Material 
Credit Facility if such delivery occurs earlier than such required delivery date) after the 
end of each quarterly fiscal period in each fiscal year of the Company ( other than the last 
quarterly fiscal period of each such fiscal year), duplicate copies of. 

(i) a consolidated balance sheet of the Company and its Subsidiaries as
at the end of such quarter, and 

(ii) consolidated statements of income, changes in shareholders' equity
and cash flows of the Company and its Subsidiaries. for such quarter and (in the 
case of the second and third quarters) for the portion of the fiscal year ending with 
such quarter. 

setting forth in each case in comparative form the figures for the corresponding periods in 
the previous fiscal year. all in reasonable detail. prepared in accordance with SEC 
requirements applicable to quarterly financial statements generally, and certified by a 
Senior Financial Officer as fairly presenting, in all material respects. the financial position 
of the companies being reported on and their results of operations and cash flows. subject 
to changes resulting from year-end adjustments, provided that delivery within the time 
period specified above of copies of the Company's Form I 0-Q prepared in compliance 
with the requirements therefor and filed with the SEC shall be deemed to satisfy the 
requirements of this Section 7.1 (a); 

(b) Annual Statements - within I 05 days ( or such shorter period as is the
earlier of (x) 15 days greater than the period applicable to the filing of the Company's 
Annual Report on Form I 0-K (the "Form 10-K") with the SEC regardless of whether the 
Company is subject to the filing requirements thereof and (y) the date by which such 
financial statements are required to be delivered under any Material Credit Facility or the 
date on which such corresponding financial statements are delivered under any Material 
Credit Facility if such delivery occurs earlier than such required delivery date) after the 
end of each fiscal year of the Company, duplicate copies of 

(i) a consolidated balance sheet of the Company and its Subsidiaries as
at the end of such year, and 
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(ii) consolidated statements of income, changes in shareholders' equity
and cash flows of the Company and its Subsidiaries for such year, 

setting forth in each case in comparative form the figures for the previous fiscal year, all in 
reasonable detail, prepared in accordance with GAAP, and accompanied by an opinion 
thereon (without a --going concern" or similar qualification or exception and without any 
qualification or exception as to the scope of the audit on which such opinion is based) of 
independent public accountants of recognized national standing, which opinion shall state 
that such financial statements present fairly, in all material respects. the financial position 
of the companies being reported upon and their results of operations and cash flows and 
have been prepared in conformity with GAAP, and that the examination of such 
accountants in connection with such financial statements has been made in accordance with 
the standards of the Public Company Accounting Oversight Board (United States), if the 
Company is subject to the filing requirements of the Form I 0-K. or, otherwise, generally 
accepted auditing standards in the United States, and that such audit provides a reasonable 
basis for such opinion in the circumstances, provided that the delivery within the time 
period specified above of the Company's Form 10-K for such fiscal year (together with the 
Company's annual report to shareholders, if any, prepared pursuant to Rule 14a-3 under 
the Securities Exchange Act of 1934, as amended) prepared in accordance with the 
requirements therefor and filed with the SEC. shall be deemed to satisfy the requirements 
of this Section 7.1 (b); 

(c) SEC and Other Reports - promptly upon their becoming available, one
copy of (i) each financial statement, report, notice or proxy statement sent by the Company 
or any Significant Subsidiary to its holders of outstanding debt or equity securities 
generally, and (ii) each regular or periodic report, each registration statement that shall 
have become effective (without exhibits except as expressly requested by such Purchaser 
or holder). and each final prospectus and all amendments thereto filed by the Company or 
any Significant Subsidiary with the SEC; 

(d) Notice of Default or Event of Default- promptly, and in any event within
five Business Days after a Responsible Officer becoming aware of the existence of any 
Default or Event of Default, a written notice specifying the nature and period of existence 
thereof and what action the Company is taking or proposes to take with respect thereto; 

(e) ERISA Matters - promptly, and in any event within ten days after a
Responsible Officer becoming aware of any of the following that would reasonably be 
expected to have a Material Adverse Effect, a written notice setting forth the nature thereof 
and the action, if any, that the Company or an ER ISA Affiliate proposes to take \vith respect 
thereto: 

(i) with respect to any Plan, any reportable event. as defined in
section 4043(c) of ERlSA and the regulations thereunder, for which notice thereof 
has not been waived pursuant to such regulations as in effect on the date hereof; or 
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(ii) the taking by the PBGC of steps to institute, or the threatening by
the PBGC of the institution of, proceedings under section 4042 of ERISA for the 
termination of, or the appointment of a trustee to administer, any Plan, or the receipt 
by the Company or any ERISA Affiliate of a notice from a Multiemployer Plan that 
such action has been taken by the PBGC with respect to such Multiemployer Plan; 
or 

(iii) any event, transaction or condition that could result in the incurrence
of any liability by the Company or any ERISA Affiliate pursuant to Title I or IV of 
ERISA or the penalty or excise tax provisions of the Code relating to employee 
benefit plans, or in the imposition of any Lien on any of the rights, properties or 
assets of the Company or any ERISA Affiliate pursuant to Title I or IV of ER ISA 
or such penalty or excise tax provisions; or 

(iv) receipt of notice of the imposition of a Material financial penalty
(which for this purpose shall mean any tax, penalty or other liability, whether by 
way of indemnity or otherwise) with respect to one or more Non-U.S. Plans; and 

( f) [Reserved]; and

(g) Requested Information - with reasonable promptness, such other data and
information relating to the business, operations, affairs, financial condition, assets or 
properties of the Company or any of its Significant Subsidiaries (including, but without 
limitation, actual copies of the Company's Form I 0-Q and Form 10-K) or relating to the 
ability of the Company to perform its obligations hereunder and under the Notes as from 
time to time may be reasonably requested by any such Purchasers or holder of a Note. 

Section 7.2. Officer's Certificate. Each set of financial statements delivered to a 
Purchaser or a holder of a Note pursuant to Section 7.1 (a) or Section 7.1 (b) shall be accompanied 
by a ce11ificate of a Senior Financial Officer: 

(a) Covenant Compliance - setting forth the information from such financial
statements that is required in order to establish whether the Company was in compliance 
with the requirements of Section 10 during the quarterly or annual period covered by the 
financial statements then being furnished, (including with respect to each such provision 
that involves mathematical calculations, the information from such financial statements 
that is required to perform such calculations) and detailed calculations of the maximum or 
minimum amount, ratio or percentage, as the case may be, permissible under the terms of 
such Section, and the calculation of the amount, ratio or percentage then in existence. In 
the event that the Company or any Subsidiary has made an election to measure any 
financial liability using fair value (which election is being disregarded for purposes of 
determining compliance with this Agreement pursuant to the second sentence in the 
definition of GAAP in Schedule A) as to the period covered by any such financial 
statement, such Senior Financial Officer's certificate as to such period shall include a 
reconciliation from GAAP with respect to such election; and 
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(b) Event of Default - certifying that such Senior Financial Officer has
reviewed the relevant terms hereof and has made, or caused to be made, under his or her 
supervision, a review of the transactions and conditions of the Company and its 
Subsidiaries from the beginning of the quarterly or annual period covered by the statements 
then being furnished to the date of the certificate and that such review shall not have 
disclosed the existence during such period of any condition or event that constitutes a 
Default or an Event of Default or, if any such condition or event existed or exists, 
specifying the nature and period of existence thereof and what action the Company shall 
have taken or proposes to take with respect thereto. 

Section 7.3. Visitation. The Company shall permit the representatives of each Purchaser 
and each holder of a Note that is an Institutional Investor: 

(a) No Default - if no Default or Event of Default then exists, at the expense
of such Purchaser or such holder and upon reasonable prior notice to the Company and 
during normal business hours and not more often than once during the calendar year, to 
visit the principal executive office of the Company and, to discuss the affairs, finances and 
accounts of the Company and its Significant Subsidiaries with the Company's officers, and 
(with the consent of the Company, which consent will not be unreasonably withheld) to 
visit the other offices and properties of the Company and each Significant Subsidiary, all 
at such reasonable times and as often as may be reasonably requested in writing; and 

(b) Default- if a Default or Event of Default then exists, at the expense of the
Company to visit and inspect any of the offices or properties of the Company or any 
Subsidiary, to examine all their respective books of account, records, reports and other 
papers, to make copies and extracts therefrom, and to discuss their respective affairs, 
finances and accounts with their respective officers and independent public accountants 
(and by this provision the Company authorizes said accountants to discuss the affairs, 
finances and accounts of the Company and its Subsidiaries), all at such times and as often 
as may be requested. 

Section 7.4. Electronic Delivery. Financial statements, opinions of independent certified 
public accountants, other information and Officer's Certificates that are required to be delivered 
by the Company pursuant to Sections 7.1 (a), (b) or (c) and Section 7.2 shall be deemed to have 
been delivered if the Company satisfies any one or more of the following requirements with respect 
thereto: 

(i) such financial statements satisfying the requirements of Section 7.1 (a) or (b)
and related Officer's Certificate satisfying the requirements of Section 7.2 are delivered to 
each Purchaser or holder of a Note by e-mail; 

(ii) the Company shall have filed such Form 10-Q or Form 10-K, satisfying the
requirements of Section 7.l(a) or Section 7.1(6), as the case may be, with the SEC on 
EDGAR and shall have made such form and the related Officer's Certificate satisfying the 
requirements of Section 7.2 available on its website, which is located at http://ugicorp.com 
as of the date of this Agreement; 
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(iii) such financial statements satisfying the requirements of Section 7.1 (a) or
Section 7.1 (b) and related Officer's Certificate(s) satisfying the requirements of 
Section 7.2 are timely posted by or on behalf of the Company on IntraLinks or on any other 
similar website to which each holder of Notes has free access; or 

(iv) the Company shall have filed any of the items referred to in Section 7 .1 ( c)
with the SEC on EDGAR and shall have made such items available on its website or on 
IntraLinks or on any other similar website to which each Purchaser and each holder of 
Notes has free access; 

provided hmrever, that upon request of any holder to receive paper copies of such forms, financial 
statements and Officer's Certificates or to receive them by e-mail. the Company will promptly e­
mail them or deliver such paper copies, as the case may be, to such holder. 

SECTION 8. PAYMENT AND PREPAYMENT OF THE NOTES. 

Section 8.1. Maturity. As provided therein, the entire unpaid principal balance of each 
Note shall be due and payable on the Maturity Date thereof. 

Section 8.2. Optional Prepayments with Make-Whole Amount The Company may, at 
its option, upon notice as provided below, prepay at any time after the Second Closing all, or from 
time to time any part of, the Notes, in an amount not less than 5.00% of the aggregate principal 
amount of the Notes then outstanding in the case of a partial prepayment. at 100% of the principal 
amount so prepaid, and the Make-Whole Amount determined for the prepayment date with respect 
to such principal amount. The Company will give each holder of Notes written notice of each 
optional prepayment under this Section 8.2 not less than ten days and not more than 60 days prior 
to the date fixed for such prepayment unless the Company and the Required Holders agree to 
another time period pursuant to Section 17. Each such notice shall specify such date (which shall 
be a Business Day). the aggregate principal amount of the Notes to be prepaid on such date, the 
principal amount of each Note held by such holder to be prepaid (determined in accordance with 
Section 8.3 ). and the interest to be paid on the prepayment date with respect to such principal 
amount being prepaid, and shall be accompanied by a certificate of a Senior Financial Officer as 
to the estimated Make-Whole Amount due in connection with such prepayment (calculated as if 
the date of such notice were the date of the prepayment), setting forth the details of such 
computation. Two Business Days prior to such prepayment, the Company shall deliver to each 
holder of Notes a certificate of a Senior Financial Officer specifying the calculation of such 
Make-Whole Amount as of the specified prepayment date. 

Section 8.3. Allocation of Partial Prepayments. In the case of each partial prepayment 
of the Notes pursuant to Section 8.2, the principal amount of the Notes to be prepaid shall be 
allocated among all of the Notes at the time outstanding in proportion, as nearly as practicable, to 
the respective unpaid principal amounts thereof not theretofore called for prepayment. 

Section 8.4. Maturity; Surrender, Etc. In the case of each prepayment of Notes 
pursuant to this Section 8. the principal amount of each Note to be prepaid shall mature and become 
due and payable on the date fixed for such prepayment, together \Vith interest on such principal 
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amount accrued to such date and the applicable Make-Whole Amount, if  any. From and after such 
date, unless the Company shall fail to pay such principal amount when so due and payable, together 
with the interest and Make-Whole Amount, if any, as aforesaid, interest on such principal amount 
shall cease to accrue. Any Note paid or prepaid in full shall be surrendered to the Company and 
cancelled and shall not be reissued, and no Note shall be issued in lieu of any prepaid principal 
amount of any Note. 

Section 8.5. Purchase of Notes. The Company will not and will not permit any Affiliate 
to purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding 
Notes except (a) upon the payment or prepayment of the Notes in accordance with this Agreement 
and the Notes or (b) pursuant to an offer to purchase made by the Company or an Affiliate pro rata 
to the holders of all Notes at the time outstanding upon the same tenns and conditions. Any such 
offer shall provide each holder with sufficient information to enable it to make an informed 
decision with respect to such offer, and shall remain open for at least 15 Business Days. If the 
holders of more than 35% of the principal amount of the Notes then outstanding accept such offer, 
the Company shall promptly notify the remaining holders of such fact and the expiration date for 
the acceptance by holders of Notes of such offer shall be extended by the number of days necessary 
to give each such remaining holder at least 5 Business Days from its receipt of such notice to 
accept such offer. The Company will promptly cancel all Notes acquired by it or any Affiliate 
pursuant to any payment, prepayment or purchase of Notes pursuant to this Agreement and no 
Notes may be issued in substitution or exchange for any such Notes. 

Section 8.6. Make-Whole Amount. 

"Make-Whole Amount" means, with respect to any Note. an amount equal to the excess, 
if any, of the Discounted Value of the Remaining Scheduled Payments with respect to the Called 
Principal of such Note over the amount of such Called Principal, provided that the Make-Whole 
Amount may in no event be less than zero. For the purposes of determining the Make-Whole 
Amount, the following terms have the following meanings: 

"Called Principal" means, with respect to any Note, the principal of such Note that is to 
be prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable 
pursuant to Section 12.1, as the context requires. 

"Discounted Value" means, with respect to the Called Principal of any Note, the amount 
obtained by discounting all Remaining Scheduled Payments with respect to such Called Principal 
from their respective scheduled due dates to the Settlement Date with respect to such Called 
Principal. in accordance with accepted financial practice and at a discount factor (applied on the 
same periodic basis as that on which interest on the Notes of such series is payable) equal to the 
Reinvestment Yield with respect to such Called Principal. 

"Reinvestment Yield" means, with respect to the Called Principal of any Note, 0.50% 
over the yield to maturity implied by the yield(s) reported as of 10:00 a.m. (New York City time) 
on the second Business Day preceding the Settlement Date with respect to such Called Principal, 
on the display designated as ''Page PXl" (or such other display as may replace Page PXl) on 
Bloomberg Financial Markets for the most recently issued actively traded on-the-run U.S. 
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Treasury securities ("Reported") having a maturity equal to the Remaining Average Life of such 
Called Principal as of such Settlement Date. If there are no such U.S. Treasury securities Reported 
having a maturity equal to such Remaining Average Life, then such implied yield to maturity will 
be detennined by (a) converting U.S. Treasury bill quotations to bond equivalent yields in 

accordance with accepted financial practice and (b) interpolating linearly between the yields 
Reported for the applicable most recently issued actively traded on-the-run U.S. Treasury 
securities with the maturities (I) closest to and greater than such Remaining Average Life and 

(2) closest to and less than such Remaining Average Life. The Reinvestment Yield shal I be
rounded to the number of decimal places as appears in the interest rate of the applicable Note.

If such yields are not Reported or the yields Reported as of such time are not ascertainable 

(including by way of interpolation), then "Reinvestment Yield" means. with respect to the Called 
Principal of any Note, 0.50% over the yield to maturity implied by the U.S. Treasury constant 
maturity yields reported, for the latest day for which such yields have been so reported as of the 

second Business Day preceding the Settlement Date with respect to such Called Principal, in 

Federal Reserve Statistical Release H.15 ( or any comparable successor publication) for the U.S. 
Treasury constant maturity having a tenn equal to the Remaining Average Life of such Called 

Principal as of such Settlement Date. lf there is no such U.S. Treasury constant maturity having a 
term equal to such Remaining Average Life, such implied yield to maturity will be determined by 
interpolating linearly between (I) the U.S. Treasury constant maturity so reported with the term 
closest to and greater than such Remaining Average Life and (2) the U.S. Treasury constant 
maturity so reported with the term closest to and less than such Remaining Average Life. The 
Reinvestment Yield shall be rounded to the number of decimal places as appears in the interest 
rate of the applicable Note. 

"Remaining Average Life" means, with respect to any Called Principal. the number of 
years obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by 

multiplying (a) the principal component of each Remaining Scheduled Payment with respect to 
such Called Principal by (b) the number of years. computed on the basis of a 360-day year 

composed of twelve 30-day months and calculated to two decimal places. that will elapse between 
the Settlement Date with respect to such Called Principal and the scheduled due date of such 

Remaining Scheduled Payment. 

"Remaining Scheduled Payments" means, with respect to the Called Principal of any 
Note, all payments of such Called Principal and interest thereon that would be due after the 
Settlement Date with respect to such Called Principal if no payment of such Called Principal were 

made prior to its scheduled due date, provided that if such Settlement Date is not a date on which 
interest payments are due to be made under the Notes, then the amount of the next succeeding 
scheduled interest payment will be reduced by the amount of interest accrued to such Settlement 

Date and required to be paid on such Settlement Date pursuant to Section 8.2 or Section 12.1. 

"Settlement Date" means. with respect to the Called Principal of any Note. the date on 
which such Called Principal is to be prepaid pursuant to Section 8.2 or has become or is declared 
to be immediately due and payable pursuant to Section 12.1, as the context requires. 
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Section 8.7. Payments Due on Non-Business Days. Anything in this Agreement or the 
Notes to the contrary notwithstanding, (x) subject to clause (y), any payment of interest on any 
Note that is due on a date that is not a Business Day shall be made on the next succeeding Business 
Day without including the additional days elapsed in the computation of the interest payable on 
such next succeeding Business Day; and (y) any payment of principal of or Make-Whole Amount 
on any Note (including principal due on the Maturity Date of such Note) that is due on a date that 
is not a Business Day shall be made on the next succeeding Business Day and shall include the 
additional days elapsed in the computation of interest payable on such next succeeding Business 
Day. 

Section 8.8. Prepayment of Notes upon Change in Control. 

(a) Notice of Change in Control. The Company will, within five Business Days after any
Responsible Officer has knowledge of the occurrence of any Change in Control, give written notice 
of such Change in Control to each holder of Notes. Such notice shall contain and constitute an 
offer to prepay Notes as described in subparagraph (b) of this Section 8.8 and shall be accompanied 
by the certificate described in subparagraph (e) of this Section 8.8. 

(b) Offer to Prepay Notes. The offer to prepay Notes contemplated by subparagraph (a)
of this Section 8.8 shall be an offer to prepay, in accordance with and subject to this Section 8.8, 
all, but not less than all, the Notes held by each holder (in this case only, ''holder" in respect of 
any Note registered in the name of a nominee for a disclosed beneficial owner shall mean such 
beneficial owner) on a date specified in such offer (the "Proposed Prepayment Date") which 
shall be a Business Day. Such date shall be not less than 30 days and not more than 120 days after 
the Change in Control. 

(c) Acceptance/Rejection. A holder of Notes may accept the offer to prepay made
pursuant to this Section 8.8 by causing a notice of such acceptance to be delivered to the Company 
not later than 15 days after receipt by such holder of the most recent offer of prepayment. A failure 
by a holder of Notes to respond to an offer to prepay made pursuant to this Section 8.8 shall be 
deemed to constitute a rejection of such offer by such holder. 

(d) Prepayment. Prepayment of the Notes to be prepaid pursuant to this Section 8.8 shall
be at 100% of the principal amount of such Notes, together with interest on such Notes accrued to 
the date of prepayment, but without the Make-Whole Amount or other premium. The prepayment 
shall be made on the Proposed Prepayment Date. 

( e) Officer's Cert(ficate. Each offer to prepay the Notes pursuant to this Section 8.8 shall
be accompanied by a certificate, executed by a Senior Financial Officer of the Company and dated 
the date of such offer, specifying: (i) the Proposed Prepayment Date; (ii) that such offer is made 
pursuant to this Section 8.8; (iii) the principal amount of each Note offered to be prepaid which 
shall be 100% of the principal amount thereof; (iv) the interest that would be due on each Note 
offered to be prepaid, accrued to the Proposed Prepayment Date; (v) that the conditions of this 
Section 8.8 have been fulfilled; and (vi) in reasonable detail, the nature and date or proposed date 
of the Change in Contro I. 
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(f) Certain Definitions. "Change in Control" means the Company shall cease for any
reason to be directly or indirectly majority owned, beneficially and of record, by UGI Corporation, 
including, without limitation, that UGI Corporation shall cease to own (beneficially and of record), 
directly or indirectly,Voting Stock of the Company (or other securities convertible into such 
Voting Stock) representing 51 % or more of the combined voting power of all Voting Stock of the 
Company and 51 % or more of the economic interests in the Company. 

(g) All calculations contemplated in this Section 8.8 involving the capital stock of any
Person shall be made with the assumption that all convertible Securities of such Person then 

outstanding and all convertible Securities issuable upon the exercise of any warrants, options and 
other rights outstanding at such time were converted at such time and that all options, warrants and 

similar rights to acquire shares of capital stock of such Person were exercised at such time. 

Section 8.9. Prepayment in Connection with Asset Dispositions. In the event the 
Company elects to make a Debt Prepayment Application pursuant to Section 10.7, the Company 
shall offer to prepay each outstanding Note in a principal amount which equals the Ratable Portion 
for such Note (which offer shall be in writing and shall offer to make such prepayment on a 
Business Day which is not less than 30 and not more than 60 days after the date of the notice of 
offer (the "'Disposition Prepayment Date")). together with accrued interest thereon to the date of 
such prepayment (but without Make-Whole Amount or other premium). Each holder of a Note 
shall notify the Company of such holder's acceptance or rejection of such offer within IO Business 
Days of receipt thereof by giving notice of such acceptance or rejection to the Company, provided, 
however, that any holder of a Note who fails to so notify the Company within IO Business Days 
of receipt of the notice of offer of prepayment shal I be deemed to have rejected such offer. If any 
holder of a Note rejects or is deemed to have rejected such offer of prepayment in accordance with 
the preceding sentence, then, for the purposes of determining compliance with Section I 0. 7( e), the 
Company nevertheless will be deemed to have made a Debt Prepayment Application in an amount 
equal to the Ratable Portion for such Note. The Company shall prepay on the Disposition 
Prepayment Date the Ratable Portion of each Note held by the holders who have accepted such 
offer in accordance with this Section 8.9, together with accrued interest thereon to the date of such 
prepayment (but without Make-Whole Amount or other premium). No Make-Whole Amount shall 
be payable in connection with any Debt Prepayment Application made with respect to the Notes 
from the Net Proceeds Amount ( or portion thereof) arising from asset dispositions. 

For purposes of this Section 8.9, ··Ratable Portion'' for any Note means, with respect to a 
Debt Prepayment Application, an amount equal to the product of (x) the Net Proceeds Amount 
being so applied to the payment of Senior Indebtedness multiplied by (y) a fraction the numerator 
of which is the outstanding principal amount of such Note and the denominator of which is the 
aggregate principal amount of Senior Indebtedness of the Company and its Subsidiaries then being 
prepaid. 

SECTION 9. AFFIRM..\ TIVE COVENANTS. 

From the date of this Agreement until the First Closing and thereafter, so long as any of 
the Notes are outstanding. the Company covenants that: 
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Section 9.1. Compliance with Laws. Without limiting Section 10.4, the Company wilL 
and will cause each of its Subsidiaries to, comply with all laws, ordinances or governmental rules 
or regulations to which each of them is subject, including, without limitation, ERISA, 
Environmental Laws, the USA PA TRI OT Act and the other laws and regulations that are referred 
to in Section 5. 16, and will obtain and maintain in effect all licenses, certificates, permits, 
franchises and other governmental authorizations necessary to the ownership of their respective 
properties or to the conduct of their respective businesses, in each case to the extent necessary to 
ensure that non-compliance with such laws, ordinances or governmental rules or regulations or 
failures to obtain or maintain in effect such licenses, certificates, permits, franchises and other 
governmental authorizations would not, individually or in the aggregate, reasonably be expected 
to have a Material Adverse Effect. 

Section 9.2. Insurance. The Company will, and will cause each of its Subsidiaries to, 

maintain, with financially sound and reputable insurers, insurance with respect to their respective 
properties and businesses against such casualties and contingencies, of such types, on such terms 
and in such amounts (including deductibles, co-insurance and self-insurance, if adequate reserves 
are maintained with respect thereto) as is customary in the case of entities of established 
reputations engaged in the same or a similar business and similarly situated; provided however 
that the Company and its Subsidiaries may self insure to the extent consistent with prudent business 
practices. 

Section 9.3. Maintenance of Properties. The Company will, and will cause each of its 
Subsidiaries to, maintain and keep, or cause to be maintained and kept, their respective properties 
material to the conduct of the business in good repair, working order and condition ( other than 
ordinary wear and tear), so that the business carried on in connection therewith may be properly 

conducted at all times, provided that this Section shall not prevent the Company or any Subsidiary 
from discontinuing the operation and the maintenance of any of its properties if such 
discontinuance is desirable in the conduct of its business and the Company has concluded that such 
discontinuance would not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. 

Section 9.4. Payment of Taxes. The Company will, and will cause each of its 
Subsidiaries to, file all income tax or similar tax returns required to be filed in any jurisdiction and 
to pay and discharge all taxes shown to be due and payable on such returns and all other taxes, 
assessments, governmental charges, or levies payable by any of them, to the extent the same have 
become due and payable and before they have become delinquent, provided that neither the 
Company nor any Subsidiary need pay any such tax, assessment, charge or levy if (i) the amount, 
applicability or validity thereof is contested by the Company or such Subsidiary on a timely basis 
in good faith and in appropriate proceedings, and the Company or a Subsidiary has established 
adequate reserves therefor in accordance with GAAP on the books of the Company or such 
Subsidiary or (ii) the nonpayment of all such taxes, assessments, charges and levies would not, 
individually or in the aggregate. reasonably be expected to have a Material Adverse Effect. 

Section 9.5. Corporate Existence, Etc. Subject to Section 10.2, the Company will at all 
times preserve and keep its corporate existence in full force and effect. Subject to Sections 10.2 
and 10.7, the Company will at all times preserve and keep in full force and effect the corporate 
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existence of each of its Subsidiaries (unless merged into the Company or a Subsidiary) and all 
rights and franchises of the Company and its Subsidiaries unless, in the good faith judgment of the 
Company. the termination of or failure to preserve and keep in full force and effect such corporate 
existence. right or franchise would not. individually or in the aggregate. have a Material Adverse 
Effect. 

Section 9.6. Books and Records. The Company will. and will cause each of its Material 
Subsidiaries to. maintain proper books of record and account in conformity with GAAP and all 
applicable requirements of any Governmental Authority having legal or regulatory jurisdiction 

over the Company or such Material Subsidiary, as the case may be. The Company will, and will 
cause each of its Material Subsidiaries to, keep books. records and accounts which. in reasonable 
detail, accurately reflect all transactions and dispositions of assets. The Company has devised a 
system of internal accounting controls sufficient to provide reasonable assurances that its 
respective books. records. and accounts accurately reflect all transactions and dispositions of 
Consolidated Total Assets of the Company and the Company will continue to maintain such 
system. 

Section 9.7 Subsidiary Guarantors. The Company will cause each of its Subsidiaries 
that guarantees or otherwise becomes liable at any time. whether as a borrower or an additional or 
co-borrower or otherwise. for or in respect of any Indebtedness under any Material Credit Facility 
to concurrently therewith: 

(a} enter into an agreement (substantially in the form of Schedule 2 attached 
hereto) providing for the guaranty by such Subsidiary. on a joint and several basis with all 
other such Subsidiaries. of (i) the prompt payment in full when due of all amounts payable 
by the Company pursuant to the Notes (whether for principal. interest. Make-Whole 
Amount or otherwise) and this Agreement. including. without limitation. all indemnities. 
fees and expenses payable by the Company thereunder and (ii) the prompt. full and faithful 
performance. observance and discharge by the Company of each and every covenant. 
agreement. undertaking and provision required pursuant to the Notes or this Agreement to 
be performed. observed or discharged by it (a "Subsidiary Guaranty"); and 

(b} deliver the following to each holder of a Note: 

(i) an executed counterpart of such Subsidiary Guaranty;

(ii) a certificate signed by an authorized responsible officer of such
Subsidiary containing representations and warranties on behalf of such Subsidiary 
to the same effect, mutatis mutandis, as those contained in Sections 5.1. 5.2. 5.6 
and 5.7 of this Agreement (but with respect to such Subsidiary and such Subsidiary 
Guaranty rather than the Company); 

(iii) all documents as may be reasonably requested by the Required
Holders to evidence the due organization. continuing existence and good standing 
of such Subsidiary and the due authorization by all requisite action on the part of 
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such Subsidiary of the execution and delivery of such Subsidiary Guaranty and the 
performance by such Subsidiary of its obligations thereunder; and 

(iv) an opinion of counsel reasonably satisfactory to the Required
Holders covering such matters relating to such Subsidiary and such Subsidiary 
Guaranty as the Required Holders may reasonably request. 

(c) At the election of the Company and by written notice to each holder of
Notes, any Subsidiary Guarantor may be discharged from all of its obligations and 
liabilities under its Subsidiary Guaranty and shall be automatically released from its 
obligations thereunder without the need for the execution or delivery of any other document 
by the holders, provided that (i) if such Subsidiary Guarantor is a guarantor or is otherwise 
liable for or in respect of any Material Credit Facility, then such Subsidiary Guarantor has 
been released and discharged ( or will be released and discharged concurrently with the 
release of such Subsidiary Guarantor under its Subsidiary Guaranty) under such Material 
Credit Facility, (ii) at the time of, and after giving effect to, such release and discharge, no 
Default or Event of Default shall be existing, (iii) no amount is then due and payable under 
such Subsidiary Guaranty, (iv) if in connection with such Subsidiary Guarantor being 
released and discharged under any Material Credit Facility, any fee or other form of 
consideration is given to any holder of Indebtedness under such Material Credit Facility 
for such release, the holders of the Notes shall receive equivalent consideration 
substantially concurrently therewith and (v) each holder shall have received a certificate of 
a Responsible Officer certifying as to the matters set forth in clauses (i) through (iv). 

Section 9.8. Consummation of Second Closing. The Company shall consummate the 
Second Closing on or prior to (DA TE), in an aggregate principal amount of at least $(DOLLAR 
AMOUNT). 

In the event that the Company fails to comply with any provision of Section 9 (subject to 
all grace and cure periods set forth in this Agreement) (i) on or after the date of this Agreement 
and prior to the First Closing then any of the Purchasers may elect not to purchase the Notes on 
the date of the First Closing that is specified in Section 3 or (ii) on or after the date of the First 
Closing and prior to the Second Closing then any of the Purchasers may elect not to purchase the 
Notes on the date of the Second Closing that is specified in Section 3. 

SECTION 10. NEGATIVE COVENANTS. 

From the date of this Agreement until the First Closing and thereafter, so long as any of 
the Notes are outstanding, the Company covenants that: 

Section 10.1. Transactions with Affiliates. The Company will not and will not permit any 
Subsidiary to enter into directly or indirectly any Material transaction or Material group of related 
transactions (including without limitation the purchase, lease, sale or exchange of properties of 
any kind or the rendering of any service) with any Affiliate (other than the Company or another 
Subsidiary), except pursuant to the reasonable requirements of the Company's or such Subsidiary's 
business and, except for any transaction that does not require approval by the Pennsylvania Public 
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Utility Commission (the "PUC") or any transaction that has been approved by the PUC, upon 
terms no less favorable to the Company or such Subsidiary than would be obtainable in a 
comparable arm's-length transaction with a Person not an Affiliate. 

Section 10.2. Merger, Consolidation, Etc. The Company will not consolidate with or 
merge with any other Person or convey, transfer or lease all or substantially all of its assets in a 
single transaction or series of transactions to any Person unless: 

(a) the successor formed by such consolidation or the survivor of such merger
or the Person that acquires by conveyance, transfer or lease all or substantially all of the 
assets of the Company as an entirety, as the case may be, shall be a solvent corporation or 
limited liability company organized and existing under the laws of the United States or any 
state thereof (including the District of Columbia). and. if the Company is not such 
corporation or limited liability company, such corporation or limited liability company 
shall have executed and delivered to each holder of any Notes its assumption of the due 
and punctual performance and observance of each covenant and condition of this 
Agreement and the Notes; 

(b) each Subsidiary Guarantor under any Subsidiary Guaranty that is
outstanding at the time such transaction or each transaction in such a series of transactions 
occurs reaffirms its obligations under such Subsidiary Guaranty in writing at such time 
pursuant to documentation that is reasonably acceptable to the Required Holders: and 

(c) immediately before and immediately after giving effect to such transaction
or each transaction in any such series of transactions. no Default or Event of Default shall 
have occurred and be continuing. 

No such conveyance. transfer or lease of substantially all of the assets of the Company shall have 
the effect of releasing the Company or any successor corporation or limited liability company that 
shall theretofore have become such in the manner prescribed in this Section I 0.2 from its liability 
under this Agreement or the Notes. 

Section 10.3. Line of Business. The Company will not and \Viii not permit any Material 
Subsidiary to engage in any business other than the businesses conducted by the Borrower and its 
Subsidiaries as of the Execution Date and business activities reasonably related or ancillary 
thereto. including any Midstream Business. 

Section 10.4. Terrorism Sanctions Regulations. The Company will not, and will not 
permit any Controlled Entity to (a) become (including by virtue of being owned or controlled by 
a Blocked Person). own or control a Blocked Person or (b) directly or indirectly have any 
investment in or engage in any dealing or transaction (including any investment. dealing or 
transaction involving the proceeds of the Notes) with any Person if such investment. dealing or 
transaction (i) would cause any holder or any affiliate of such holder to be in violation of. or subject 
to sanctions under. any law or regulation applicable to such holder. or (ii) is prohibited by or 
subject to sanctions under any U.S. Economic Sanctions Laws. 
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Section 10.5. Liens. The Company will not create or suffer to exist, or permit any of its 
Subsidiaries to create or suffer to exist, any Lien on or with respect to any of its properties, whether 
now owned or hereafter acquired, or assign, or permit any of its Subsidiaries to assign, any right 
to receive income, other than: 

(a) Permitted Liens;

(b) Liens upon any property acquired, constructed or improved after the date
hereof by the Company or a Subsidiary which are created or incurred contemporaneously 
with or within 180 days after such acquisition, construction or improvement to secure or 
provide for the payment of any part of the purchase price of such property or the cost of 
such construction or improvement or Indebtedness incurred to pay that purchase price or 
cost of construction or improvement (but no other amounts), provided, hmvever, that no 
such Lien shall extend to or cover any properties of any character other than the real 
property or equipment being acquired, and no such extension, renewal or replacement shall 
extend to or cover any properties not theretofore subject to the Lien being extended, 
renewed or replaced; 

( c) the Liens described on Schedule 5 .15 hereto;

(d) Liens on property of a Person existing at the time such Person is merged
into or consolidated with the Company or any Subsidiary or becomes a Subsidiary of the 
Company and Liens existing on assets at the time of their acquisition; provided that such 
Liens were not created in contemplation of such merger, consolidation or acquisition and 
do not extend to any assets other than those of the Person so merged into or consolidated 
with the Company or such Subsidiary or acquired by the Company or such Subsidiary or 
those assets so acquired, as the case may be; 

(e) Liens arising from legal proceedings being contested by the Company in
good faith by appropriate legal or administrative proceedings; 

(f) Liens on cash and cash equivalents securing obligations pursuant to
non-speculative Hedge Agreements; 

(g) Liens arising from Section 302 of ERISA or pursuant to the PBGCs
authority under Title IV of ERISA in an aggregate principal amount not to exceed the 
greater of (i) 2.00% of Consolidated Total Assets and (ii) $70,000,000, at any time 
outstanding; 

(h) Liens arising pursuant to any Non-recourse Debt;

(i) Liens arising in connection with the issuance of industrial revenue bonds or
pollution control bonds; 

U) Liens created in connection with inventory management agreements in the
ordinary course of business that do not in the aggregate materially detract from the value 

-26-



UGI UTILITIES, INC. NOTE PURCHASE AGREEMENT 

of the Company's Consolidated Total Assets or materially impair the use thereof in the 
operation of its business; 

(k) the replacement, extension or renewal of any Lien permitted by clauses (b ),
( c) or ( d) above upon or in the same property theretofore subject thereto or the replacement,
extension or renewal (without increase in the amount or change in any direct or contingent
obligor) of the Indebtedness secured thereby; and

(I) other Liens securing Indebtedness of the Company or any Subsidiary;

provided that the aggregate principal amount of Indebtedness at any time outstanding 

secured by Liens described in this clause (I) is permitted by Section I 0.6(b ); and provided 

further that notwithstanding the foregoing. the Company shall not. and shall not permit any 
of its Subsidiaries to, secure pursuant to this clause (I) any Indebtedness outstanding under 
or pursuant to any Material Credit Facility unless and until the Notes (and any guaranty 
delivered in connection therewith) shall concurrently be secured equally and ratably with 

such Indebtedness pursuant to documentation reasonably acceptable to the Required 
Holders in substance and in form and opinions of counsel to the Company and/or any such 
Subsidiary, as the case may be, from counsel that is reasonably acceptable to the Required 
Holders. 

Section 10.6. Financial Covenants. 

(a) Leverage Ratio. The Company will maintain a ratio of Consolidated Indebtedness
to Consolidated Total Capital of not greater than 0.65 to 1.00 as of the end of any fiscal quarter. 

(b) Priority Debt Ratio. The Company will not at any time permit Consolidated Priority
Debt to exceed I 0% of Consolidated Total Assets. 

Section 10.7. Sale of Assets. The Company will not. nor will it permit any Subsidiary to. 

lease. sell or otherwise dispose of its Property to any other Person. except: 

(a) sales of inventory. or used, worn-out. surplus or obsolete equipment. all in
the ordinary course of business; 

( b) the sale of equipment to the extent that such equipment is exchanged for
credit against the purchase price of similar replacement equipment. or the proceeds of such 
sale are applied with reasonable promptness to the purchase price of such replacement 
equipment; 

( c) intercompany dispositions of property;

(d) the licensing of rights to use intellectual property in the ordinary course of
business or in settlement of any litigation or claims in respect of intellectual property and 
the leasing of real property or equipment in the ordinary course of business or as part of or 
incidental to the provision of transitional services to a purchaser of Property in connection 

with a disposition of such Property permitted by this Agreement; and 
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( e) any lease, sale or other disposition of its Property that, together with all

other Property of the Company and its Subsidiaries previously leased, sold or disposed of 
pursuant to this clause (e) during the twelve month period ending on the date such lease, 
sale or other disposition occurs, do not constitute a Substantial Portion of the Property of 
the Company and its Subsidiaries. 

To the extent that the Net Proceeds Amount for any asset disposition to a Person ( other than an 
Affiliate of the Company or Subsidiary thereof) is applied to a Debt Prepayment Application or a 
Property Reinvestment Application within one year after such asset disposition, then such asset 
disposition (or, if less than all such Net Proceeds Amount is applied as contemplated hereinabove, 
the pro rata percentage thereof which corresponds to the Net Proceeds Amount so applied), shall 
be deemed not to be an asset disposition. 

In the event that the Company fails to comply with any provision of Section 10 (subject to 
all grace and cure periods set forth in this Agreement) (i) on or after the date of this Agreement 
and prior to the First Closing then any of the Purchasers may elect not to purchase the Notes on 
the date of the First Closing that is specified in Section 3 or (ii) on or after the date of the First 

Closing and prior to the Second Closing then any of the Purchasers may elect not to purchase the 
Notes on the date of the Second Closing that is specified in Section 3. 

SECTION 11. EVENTS OF DEFAULT. 

An "Event of Default" shall exist if any of the following conditions or events shall occur 
and be continuing: 

(a) the Company defaults in the payment of any principal or Make-Whole
Amount, if any, on any Note when the same becomes due and payable, whether at maturity 
or at a date fixed for prepayment or by declaration or otherwise; or 

(b) the Company defaults in the payment of any interest on any Note for more
than five Business Days after the same becomes due and payable; or 

(c) the Company defaults in the performance of or compliance with any term
contained in Section 7.1 ( d) or Sections 10.2 or 10.6; or 

(d) the Company or any Subsidiary Guarantor defaults in the performance of or
compliance with any term contained herein (other than those referred to in Sections l l(a), 
(b) and (c)) or in any Subsidiary Guaranty and such default is not remedied within 30 days
after the earlier of (i) a Responsible Officer obtaining actual knowledge of such default and
(ii) the Company receiving written notice of such default from any holder of a Note (any
such written notice to be identified as a ''notice of default" and to refer specifically to this
Section l l(d)); or

(e) (i) any representation or warranty made in writing by or on behalf of the
Company or by any officer of the Company in this Agreement or any writing furnished in 
connection with the transactions contemplated hereby proves to have been false or 
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incorrect in any material respect on the date as of which made, or (ii) any representation or 
warranty made in writing by or on behalf of any Subsidiary Guarantor or by any officer of 
such Subsidiary Guarantor in any Subsidiary Guaranty or any writing furnished in 
connection with such Subsidiary Guaranty proves to have been false or incorrect in any 
material respect on the date as of which made; or 

(f) (i) the Company or any Significant Subsidiary is in default (as principal or
as guarantor or other surety) in the payment of any principal of or premium or make-whole 
amount or interest on any Indebtedness that is outstanding in an aggregate principal amount 
equal to at least 2.00% of Consolidated Total Assets beyond any period of grace provided 
with respect thereto; or (ii) the Company or any Significant Subsidiary is in default in the 
performance of or compliance with any term of any evidence of any Indebtedness in an 
aggregate outstanding principal amount equal to at least 2.00% of Consolidated Total 
Assets or of any mortgage, indenture or other agreement relating thereto or any other 
condition exists, and as a consequence of such default or condition. such Indebtedness has 
become or has been declared due and payable before its stated maturity or before its 
regularly scheduled dates of payment; or 

(g) the Company or any Significant Subsidiary (i) is generally not paying, or
admits in writing its inability to pay. its debts as they become due, (ii) files, or consents by 
answer or otherwise to the filing against it of a petition for relief or reorganization or 
arrangement or any other petition in bankruptcy, for liquidation or to take advantage of any 
bankruptcy, insolvency. reorganization, moratorium or other similar law of any 
jurisdiction, (iii) makes an assignment for the benefit of its creditors, (iv) consents to the 
appointment of a custodian, receiver. trustee or other officer with similar powers with 
respect to it or with respect to any substantial part of its property. (v) is adjudicated as 
insolvent or to be liquidated. or (vi) takes corporate action for the purpose of any of the 
foregoing; or 

(h) a court or other Governmental Authority of competent jurisdiction enters an
order appointing. without consent by the Company or any of its Significant Subsidiaries, a 
custodian, receiver, trustee or other officer with similar powers with respect to it or with 
respect to any substantial part of its property, or constituting an order for relief or approving 
a petition for relief or reorganization or any other petition in bankruptcy or for liquidation 
or to take advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering 
the dissolution, winding-up or liquidation of the Company or any of its Significant 
Subsidiaries. or any such petition shall be filed against the Company or any of its 
Significant Subsidiaries and such petition shall not be dismissed within 60 days; or 

(i) one or more final judgments or orders for the payment of money
aggregating in excess of2.00% of Consolidated Total Assets, including, without limitation, 
any such final order enforcing a binding arbitration decision, are rendered against one or 
more of the Company and its Significant Subsidiaries and which judgments are not within 
30 days after entry thereof, bonded, discharged or stayed pending appeal. or are not 
discharged within 30 days after the expiration of such stay; or 
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U) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA
or the Code for any plan year or part thereof or a waiver of such standards or extension of 
any amortization period is sought or granted under section 412 of the Code, (ii) a notice of 
intent to terminate any Plan shall have been or is reasonably expected to be filed with the 
PBGC or the PBGC shall have instituted proceedings under ERISA section 4042 to 
terminate or appoint a trustee to administer any Plan or the PBGC shall have notified the 
Company or any ERISA Affiliate that a Plan may become a subject of any such 
proceedings, (iii) there is any '"amount of unfunded benefit liabilities'' (within the meaning 
of section 4001 (a)(l 8) of ERISA) under one or more Plans, determined in accordance with 
Title IV of ERISA, (iv) the aggregate present value of accrued benefit liabilities under all 
funded Non-U.S. Plans exceeds the aggregate current value of the assets of such Non-U.S. 
Plans allocable to such liabilities, (v) the Company or any ERISA Affiliate shall have 
incurred or is reasonably expected to incur any liability pursuant to Title I or IV of ERISA 
or the penalty or excise tax provisions of the Code relating to employee benefit plans, 
(vi) the Company or any ERISA Affiliate withdraws from any Multiemployer Plan,
(vii) the Company or any Subsidiary establishes or amends any employee welfare benefit
plan that provides post-employment welfare benefits in a manner that would increase the
liability of the Company or any Subsidiary thereunder, (viii) the Company or any
Subsidiary fails to administer or maintain a Non-U.S. Plan in compliance with the
requirements of any and all applicable laws, statutes, rules, regulations or court orders or
any Non-U.S. Plan is involuntarily terminated or wound up, or (ix) the Company or any
Subsidiary becomes subject to the imposition of a financial penalty (which for this purpose
shall mean any tax, penalty or other liability, whether by way of indemnity or otherwise)

with respect to one or more Non-U.S. Plans; and any such event or events described in
clauses (i) through (ix) above, either individually or together with any other such event or
events, would reasonably be expected to have a Material Adverse Effect. As used in this
Section 1 lU), the terms "employee benefit plan" and "employee welfare benefit plan"

shall have the respective meanings assigned to such terms in section 3 of ERISA; or

(k) any Subsidiary Guaranty shall cease to be in full force and effect, any
Subsidiary Guarantor or any Person acting on behalf of any Subsidiary Guarantor shall 
contest in any manner the validity, binding nature or enforceability of any Subsidiary 
Guaranty, or the obligations of any Subsidiary Guarantor under any Subsidiary Guaranty 
are not or cease to be legal, valid, binding and enforceable in accordance with the terms of 
such Subsidiary Guaranty. 

SECTION 12. REMEDIES ON DEFAULT, ETC. 

Section 12.1. Acceleration. (a) If an Event of Default with respect to the Company 
described in Section 11 (g) or (h) ( other than an Event of Default described in clause (i) of 
Section 11 (g) or described in clause (vi) of Section 11 (g) by virtue of the fact that such clause 
encompasses clause (i) of Section 11 (g)) has occurred, all the Notes then outstanding shall 
automatically become immediately due and payable. 
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(b) If any other Event of Default has occurred and is continuing. the Required Holders
may at any time at its or their option, by notice or notices to the Company. declare all the Notes 
then outstanding to be immediately due and payable. 

(c) If any Event of Default described in Section l l(a), (b) or (f) has occurred and is
continuing. any holder or holders of Notes at the time outstanding affected by such Event of 
Default may at any time. at its or their option, by notice or notices to the Company. declare all the 

Notes held by it or them to be immediately due and payable. 

Upon any Notes becoming due and payable under this Section 12.1, whether automatically 
or by declaration, such Notes will forthwith mature and the entire unpaid principal amount of such 
Notes, plus (x) all accrued and unpaid interest thereon (including. but not limited to, interest 
accrued thereon at the Default Rate) and (y) the Make-Whole Amount determined in respect of 
such principal amount (to the full extent permitted by applicable law). shall all be immediately due 
and payable, in each and every case without presentment, demand, protest or further notice, all of 
which are hereby waived. The Company acknowledges, and the parties hereto agree, that each 
holder of a Note has the right to maintain its investment in the Notes free from repayment by the 
Company (except as herein specifically provided for) and that the provision for payment of a 
Make-Whole Amount by the Company in the event that the Notes are prepaid or are accelerated 
as a result of an Event of Default, is intended to provide compensation for the deprivation of such 
right under such circumstances. 

Section 12.2. Other Remedies. If any Default or Event of Default has occurred and is 
continuing. and irrespective of whether any Notes have become or have been declared immediately 
due and payable under Section 12.1, the holder of any Note at the time outstanding may proceed 
to protect and enforce the rights of such holder by an action at la\v, suit in equity or other 
appropriate proceeding. whether for the specific performance of any agreement contained herein 
or in any Note or Subsidiary Guaranty, or for an injunction against a violation of any of the terms 
hereof or thereof. or in aid of the exercise of any power granted hereby or thereby or by law or 
otherwise. 

Section 12.3. Rescission. At any time after any Notes have been declared due and payable 
pursuant to Section 12.l(b) or (c), the Required Holders in principal amount of the Notes then 
outstanding. by written notice to the Company, may rescind and annul any such declaration and 
its consequences if (a) the Company has paid all overdue interest on the Notes. all principal of and 
Make-Whole Amount, if any. on any Notes that are due and payable and are unpaid other than by 
reason of such declaration. and all interest on such overdue principal and Make-Whole Amount. 
if any, and (to the extent permitted by applicable law) any overdue interest in respect of the Notes, 
at the Default Rate, (b) neither the Company nor any other Person shall have paid any amounts 
which have become due solely by reason of such declaration, (c) all Events of Default and 
Defaults. other than non-payment of amounts that have become due solely by reason of such 
declaration. have been cured or have been waived pursuant to Section 17. and (d) no judgment or 
decree has been entered for the payment of any monies due pursuant hereto or to the Notes. No 
rescission and annulment under this Section 12.3 will extend to or affect any subsequent Event of 
Default or Default or impair any right consequent thereon. 
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Section 12.4. No Waivers or Election of Remedies, Expenses, Etc. No course of dealing 
and no delay on the part of any holder of any Note in exercising any right, power or remedy shall 
operate as a waiver thereof or otherwise prejudice such holder's rights, powers or remedies. No 
right, power or remedy conferred by this Agreement, any Subsidiary Guaranty or any Note upon 
any holder thereof shall be exclusive of any other right, power or remedy referred to herein or 
therein or now or hereafter available at law, in equity, by statute or otherwise. Without limiting 
the obligations of the Company under Section 15, the Company will pay to the holder of each Note 
on demand such further amount as shall be sufficient to cover all costs and expenses of such holder 
incurred in any enforcement or collection under this Section 12, including, without limitation, 
reasonable attorneys' fees, expenses and disbursements. 

SECTION 13. REGISTRATION; EXCHANGE; SUBSTITUTION OF NOTES. 

Section 13.1. Registration of Notes. The Company shall keep at its principal executive 
office a register for the registration and registration of transfers of Notes. The name and address 
of each holder of one or more Notes, each transfer thereof and the name and address of each 
transferee of one or more Notes shall be registered in such register. If any holder of one or more 
Notes is a nominee, then (a) the name and address of the beneficial owner of such Note or Notes 
shall also be registered in such register as an owner and holder thereof and (b) at any such 
beneficial owner's option, either such beneficial owner or its nominee may execute any 
amendment, waiver or consent pursuant to this Agreement. Prior to due presentment for 
registration of transfer, the Person(s) in whose name any Note(s) shall be registered shall be 
deemed and treated as the owner and holder thereof for all purposes hereof, and the Company shall 
not be affected by any notice or knowledge to the contrary. The Company shall give to any holder 
of a Note that is an Institutional Investor promptly upon request therefor, a complete and correct 
copy of the names and addresses of all registered holders of Notes. 

Section 13.2. Transfer and Exchange of Notes. Upon surrender of any Note to the 
Company at the address and to the attention of the designated officer (all as specified in 
Section l 8(iii)), for registration of transfer or exchange (and in the case of a surrender for 
registration of transfer accompanied by a written instrument of transfer duly executed by the 
registered holder of such Note or such holder's attorney duly authorized in writing and 
accompanied by the relevant name, address and other information for notices of each transferee of 
such Note or part thereof), within ten Business Days thereafter, the Company shall execute and 
deliver, at the Company's expense (except as provided below), one or more new Notes (as 
requested by the holder thereof) in exchange therefor and in an aggregate principal amount equal 
to the unpaid principal amount of the surrendered Note. Each such new Note shall be payable to 
such Person as such holder may request and shall be substantially in the form of Schedule I (a) or 
Schedule l(b), as applicable. Each such new Note shall be dated and bear interest from the date 
to which interest shall have been paid on the surrendered Note or dated the date of the surrendered 
Note if no interest shall have been paid thereon. The Company may require payment of a sum 
sufficient to cover any stamp tax or governmental charge imposed in respect of any such transfer 
of Notes. Notes shall not be transferred in denominations of less than $5,000,000, provided that, 
if necessary to enable the registration of transfer by a holder of its entire holding of Notes, one 
Note may be in a denomination of less than $5,000,000. Any transferee, by its acceptance of a 
Note registered in its name (or the name of its nominee), shall be deemed to have made the 
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representation set forth in Section 6.2. If a transferee is relying on clauses (c), (d), (e) or (g) of 
Section 6.2, it shall provide the written disclosure required in such clauses to the Company at least 
six Business Days prior to the transfer of a Note and if the Company reasonably determines, based 
upon an opinion of counsel it furnishes to the transferor and the transferee not less than one 
Business Day prior to the proposed transfer, that the transfer could reasonably be prohibited under 
section 406 of ERIS A, such transfer shall not be effectuated until such time, if any, as the transferee 
represents that it is relying on other clauses of Section 6.2 or the Company determines that the 
proposed transfer would not be prohibited by section 406 of ERISA. 

Section 13.3. Replacement of Notes. Upon receipt by the Company at the address and to 
the attention of the designated officer (all as specified in Section I 8(iii)) of evidence reasonably 
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note 
(which evidence shall be, in the case of an Institutional Investor, notice from such Institutional 
Investor of such ownership and such loss, theft, destruction or mutilation), and 

(a) in the case of loss, theft or destruction, of indemnity reasonably satisfactory
to it (provided that if the holder of such Note is, or is a nominee for. an original Purchaser 
or another holder of a Note with a minimum net worth of at least $100,000,000 or a 
Qualified Institutional Buyer, such Person's own unsecured agreement of indemnity shall 
be deemed to be satisfactory). or 

(b) in the case of mutilation, upon surrender and cancellation thereof.

within ten Business Days thereafter, the Company at its own expense shall execute and deliver, in 
lieu thereof, a new Note, dated and bearing interest from the date to which interest shall have been 
paid on such lost, stolen. destroyed or mutilated Note or dated the date of such lost, stolen. 
destroyed or mutilated Note if no interest shall have been paid thereon. 

SECTION 14. PAYMENTS ON NOTES. 

Section 14.1. Place of Payment. Subject to Section 14.2, payments of principal, 
Make-Whole Amount if any, and interest becoming due and payable on the Notes shall be made 
in (CITY, STATE) at the principal office of (ENTITY NAME). in such jurisdiction. The Company 
may at any time, by notice to each holder of a Note. change the place of payment of the Notes so 
long as such place of payment shall be either the principal office of the Company in such 
jurisdiction or the principal office of a bank or trust company in such jurisdiction. 

Section 14.2. Home Office Payment. So long as any Purchaser or its nominee shall be the 
holder of any Note, and notwithstanding anything contained in Section 14. I or in such Note to the 
contrary, the Company will pay all sums becoming due on such Note for principal. Make-Whole 
Amount, if any, interest and all other amounts becoming due hereunder by the method and at the 
address specified for such purpose below such Purchaser's name in Schedule B, or by such other 
method or at such other address as such Purchaser shall have from time to time specified to the 
Company in writing for such purpose, without the presentation or surrender of such Note or the 
making of any notation thereon. except that upon written request of the Company made 
concurrently with or reasonably promptly after payment or prepayment in full of any Note. such 
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Purchaser shall surrender such Note for cancellation, reasonably promptly after any such request, 
to the Company at its principal executive office or at the place of payment most recently designated 
by the Company pursuant to Section 14.1. Prior to any sale or other disposition of any Note held 
by a Purchaser or its nominee, such Purchaser will, at its election, either endorse thereon the 
amount of principal paid thereon and the last date to which interest has been paid thereon or 
surrender such Note to the Company in exchange for a new Note or Notes pursuant to Section 
13.2. The Company will afford the benefits of this Section 14.2 to any Institutional Investor that 
is the direct or indirect transferee of any Note purchased by a Purchaser under this Agreement and 
that has made the same agreement relating to such Note as the Purchasers have made in this 
Section 14.2. 

Section 14.3. FATCA Information. By acceptance of any Note, the holder of such Note 
agrees that such holder will with reasonable promptness duly complete and deliver to the 
Company, or to such other Person as may be reasonably requested by the Company, from time to 
time (a) in the case of any such holder that is a United States Person, such holder's United States 
tax identification number or other Forms reasonably requested by the Company necessary to 
establish such holder's status as a United States Person under FA TCA and as may otherwise be 
necessary for the Company to comply with its obligations under FA TCA and (b) in the case of any 
such holder that is not a United States Person, such documentation prescribed by applicable law 
(including as prescribed by section 147l(b)(3)(C)(i) of the Code) and such additional 
documentation as may be necessary for the Company to comply with its obligations under FA TCA 
and to determine that such holder has complied with such holder's obligations under FATCA or 
to determine the amount (if any) to deduct and withhold from any such payment made to such 
holder. Nothing in this Section 14.3 shall require any holder to provide information that is 
confidential or proprietary to such holder unless the Company is required to obtain such 
information under FA TCA and, in such event, the Company shall treat any such information it 
receives as confidential. 

SECTION 15. EXPENSES, ETC. 

Section 15.1. Transaction Expenses. Whether or not the transactions contemplated 
hereby are consummated, the Company will pay all costs and expenses (including reasonable 
attorneys' fees of a special counsel and, with respect to any costs or expenses arising after the 
Second Closing, if reasonably required by the Required Holders, local or other counsel) incurred 
by the Purchasers and each other holder of a Note in connection with such transactions and in 
connection with any amendments, waivers or consents under or in respect of this Agreement, any 
Subsidiary Guaranty or the Notes (whether or not such amendment. waiver or consent becomes 
effective), including. without limitation: (a) the costs and expenses incurred in enforcing or 
defending (or determining whether or how to enforce or defend) any rights under this Agreement, 
any Subsidiary Guaranty or the Notes or in responding to any subpoena or other legal process or 
informal investigative demand issued in connection with this Agreement, any Subsidiary Guaranty 
or the Notes, or by reason of being a holder of any Note, (b) the costs and expenses, including 
financial advisors' fees, incurred in connection with the insolvency or bankruptcy of the Company 
or any Subsidiary or in connection with any work-out or restructuring of the transactions 
contemplated hereby and by the Notes and any Subsidiary Guaranty and (c) the costs and expenses 
incurred in connection with the initial filing of this Agreement and all related documents and 
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financial information with the SVO provided, that such costs and expenses under this clause (c) 
shall not exceed $3,500.00. The Company will pay, and will save each Purchaser and each other 
holder of a Note harmless from, (i) all claims in respect of any fees, costs or expenses, if any, of 
brokers and finders (other than those, if any, retained by a Purchaser or other holder in connection 
with its purchase of the Notes) and (ii) any and all wire transfer fees that any bank deducts from 
any payment under such Note to such holder or otherwise charges to a holder of a Note with respect 
to a payment under such Note. 

Section 15.2. Survival. The obligations of the Company under this Section 15 will survive 
the payment or transfer of any Note, the enforcement, amendment or waiver of any provision of 
this Agreement, any Subsidiary Guaranty or the Notes, and the termination of this Agreement. 

SECTION 16. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ENTIRE AGREEMENT. 

All representations and warranties contained herein shall survive the execution and 
delivery of this Agreement and the Notes, the purchase or transfer by any Purchaser of any Note 
or portion thereof or interest therein and the payment of any Note, and may be relied upon by any 
subsequent holder of a Note, regardless of any investigation made at any time by or on behalf of 
such Purchaser or any other holder of a Note. All statements contained in any certificate or other 
instrument delivered by or on behalf of the Company pursuant to this Agreement shall be deemed 
representations and warranties of the Company under this Agreement. Subject to the preceding 
sentence. this Agreement. the Notes and any Subsidiary Guaranties embody the entire agreement 
and understanding between each Purchaser and the Company and supersede all prior agreements 
and understandings relating to the subject matter hereof. 

SECTION 17. Ai\lENDMEi\T AND W Al\'ER. 

Section 17.1. Requirements. This Agreement and the Notes may be amended. and the 
observance of any term hereof or of the Notes may be waived (either retroactively or 
prospectively), only with the written consent of the Company and the Required Holders. except 
that: 

(a) no amendment or waiver of any of Sections 1, 2, 3, 4, 5, 6 or 21 hereof, or
any defined term (as it is used therein). will be effective as to any Purchaser or any holder 
of a Note unless consented to by such Purchaser in writing; and 

(b) no amendment or waiver may, without the written consent of (a) prior to the
First Closing, each Purchaser, (b) prior to the Second Closing, each holder of Notes issued 
at the First Closing at the time outstanding and each Purchaser of Notes to be issued at the 
Second Closing and (c) at any time on or after the Second Closing. each holder of each 
Note at the time outstanding, (i) subject to Section 12 relating to acceleration or rescission, 
change the amount or time of any prepayment or payment of principal of, or reduce the 
rate or change the time of payment or method of computation of (x) interest on the Notes 
or (y) the Make-Whole Amount, (ii) change the percentage of the principal amount of the 
Notes the holders of \Vhich are required to consent to any amendment or waiver. or the 
principal amount of the Notes that the Purchasers are to purchase pursuant to Section 2 
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upon the satisfaction of the conditions to Closing that appear in Section 4, or (iii) amend 
any of Sections 8 ( except as set forth in the second sentence of Section 8.2 ), 11 (a), 11 (b ), 
12, 17 or 20. 

Section 17.2. Solicitation of Holders of Notes. 

(a) Solicitation. The Company will provide each Purchaser or each holder of a Note
with sufficient information, sufficiently far in advance of the date a decision is required, to enable 
each Purchaser and such holder to make an informed and considered decision with respect to any 
proposed amendment. waiver or consent in respect of any of the provisions hereof or of the Notes 
or any Subsidiary Guaranty. The Company will deliver executed or true and correct copies of each 
amendment, waiver or consent effected pursuant to this Section 17 or any Subsidiary Guaranty to 
each Purchaser and each holder of a Note promptly following the date on which it is executed and 
delivered by, or receives the consent or approval of. the requisite Purchasers or holders of Notes. 

(b) Payment. The Company will not directly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or grant 
any security or provide other credit support, to any Purchaser or holder of a Note as consideration 
for or as an inducement to the entering into by such Purchaser or such holder of any waiver or 
amendment of any of the terms and provisions hereof or of any Subsidiary Guaranty or any Note 
unless such remuneration is concurrently paid, or security is concurrently granted or other credit 
support concurrently provided, on the same terms, ratably to each Purchaser and each holder of a 
Note even if such Purchaser or such holder did not consent to such waiver or amendment. 

(c) Consent in Contemplation of Transfer. Any consent given pursuant to this
Section 17 or any Subsidiary Guaranty which contains or is in contemplation of a current or future 
offer of prepayment or repurchase, or any consent given pursuant to this Section by a holder of a 
Note that has transferred or has agreed to transfer its Note to the Company, any Subsidiary or any 
Affiliate or any other Person acting in concert with the Company or any of its Subsidiaries or 
Affiliates in connection with such consent shall be void and of no force or effect except solely as 
to such holder, and any amendments effected or waivers granted or to be effected or granted that 
would not have been or would not be so effected or granted but for such consent (and the consents 
of all other holders of Notes that were acquired under the same or similar conditions) shall be void 
and of no force or effect except solely as to such holder. 

Section 17.3. Binding Effect, etc. Any amendment or waiver consented to as provided in 
this Section 17 or any Subsidiary Guaranty applies equally to Purchasers and all holders of Notes 
and is binding upon them and upon them and upon each future holder of any Note and upon the 
Company without regard to whether such Note has been marked to indicate such amendment or 
waiver. No such amendment or waiver will extend to or affect any obligation, covenant, 
agreement, Default or Event of Default not expressly amended or waived or impair any right 
consequent thereon. No course of dealing between the Company and any Purchaser or any holder 
of a Note and no delay in exercising any rights hereunder or under any Note or Subsidiary Guaranty 
shall operate as a waiver of any rights of any Purchaser or any holder of such Note. 
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Section 17.4. Notes Held by Company, etc. Solely for the purpose of detennining 
whether the holders of the requisite percentage of the aggregate principal amount of Notes then 
outstanding approved or consented to any amendment, waiver or consent to be given under this 
Agreement. any Subsidiary Guaranty or the Notes, or have directed the taking of any action 
provided herein or in any Subsidiary Guaranty or the Notes to be taken upon the direction of the 
holders of a specified percentage of the aggregate principal amount of Notes then outstanding. 
Notes directly or indirectly owned by the Company or any of its Affiliates shall be deemed not to 

be outstanding. 

SECTION 18. NOTICES. 

Except to the extent otherwise provided in Section 7.4, all notices and communications 
provided for hereunder shall be in writing and sent (a) by telecopy if the sender on the same day 
sends a confirming copy of such notice by an internationally recognized overnight delivery service 
(charges prepaid), (b) by registered or certified mail with return receipt requested (postage 
prepaid). (c) by an internationally recognized overnight delivery service (with charges prepaid) or 
(d) by electronic communication (return receipt requested). Any such notice must be sent:

(i) if to any Purchaser or its nominee, to such Purchaser or nominee at the
address specified for such communications in Schedule B. or at such other address as such 
Purchaser or nominee shall have specified to the Company in writing; 

(ii) if to any other holder of any Note. to such holder at such address as such
other holder shall have specified to the Company in writing; or 

(iii) if to the Company. to the Company at (EMAIL ADDRESS) or at such other
address as the Company shall have specified to the holder of each Note in writing. 

Notices under this Section 18 will be deemed given only when actually received. 

SECTION 19. REPRODUCTION OF DOCUMENTS.

This Agreement and all documents relating thereto, including. without limitation, 
(a) consents. waivers and modifications that may hereafter be executed, (b) documents received
by any Purchaser at each Closing (except the Notes themselves). and (c) financial statements.
certificates and other information previously or hereafter furnished to any Purchaser or any holder
of a Note, may be reproduced by such Purchaser or such holder by any photographic. photostatic,
electronic. digital. or other similar process and such Purchaser may destroy any original document
so reproduced. The Company agrees and stipulates that, to the extent permitted by applicable law,
any such reproduction shall be admissible in evidence as the original itself in any judicial or
administrative proceeding (whether or not the original is in existence and whether or not such
reproduction was made by such Purchaser in the regular course of business) and any enlargement.
facsimile or further reproduction of such reproduction shall likewise be admissible in evidence.
This Section 19 shall not prohibit the Company or any other holder of Notes from contesting any
such reproduction to the same extent that it could contest the original. or from introducing evidence
to demonstrate the inaccuracy of any such reproduction.
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SECTION 20. CONFIDENTIAL INFORMATION. 

For the purposes of this Section 20, "Confidential Information" means information 
delivered to any Purchaser or any holder by or on behalf of the Company or any Subsidiary in 
connection with the transactions contemplated by or otherwise pursuant to this Agreement that is 
proprietary in nature, provided that such term does not include information that (a) was publicly 
known or otherwise known to such Purchaser prior to the time of such disclosure, (b) subsequently 
becomes publicly known through no act or omission by such Purchaser or any Person acting on 
such Purchaser's behalf, (c) otherwise becomes known to such Purchaser other than through 
disclosure by the Company or any Subsidiary or ( d) constitutes financial statements delivered to 
such Purchaser under Section 7.1 that are otherwise publicly available. Each Purchaser will 
maintain the confidentiality of such Confidential Information in accordance with procedures 
adopted by such Purchaser in good faith to protect confidential information of third parties 
delivered to such Purchaser, provided that such Purchaser may deliver or disclose Confidential 
Information to (i) its directors, officers, employees, agents, attorneys, trustees and affiliates (to the 
extent such disclosure reasonably relates to the administration of the investment represented by its 
Notes), (ii) its auditors. financial advisors and other professional advisors who agree to hold 
confidential the Confidential Information substantially in accordance with this Section 20. (iii) any 
other holder of any Note, (iv) any Institutional Investor to which it sells or offers to sell such Note 
or any part thereof or any participation therein (if such Person has agreed in writing prior to its 
receipt of such Confidential Information to be bound by this Section 20), (v) any Person from 
which it offers to purchase any Security of the Company (if such Person has agreed in writing prior 
to its receipt of such Confidential Information to be bound by this Section 20), (vi) any federal or 
state regulatory authority having jurisdiction over such Purchaser, (vii) the NAIC or the SVO or. 
in each case, any similar organization. or any nationally recognized rating agency that requires 
access to infom1ation about such Purchaser's investment portfolio, or (viii) any other Person to 
which such delivery or disclosure may be necessary or appropriate (w) to effect compliance with 
any law, rule. regulation or order applicable to such Purchaser, (x) in response to any subpoena or 
other legal process, (y) in connection with any litigation to which such Purchaser is a party or (z) 
if an Event of Default has occurred and is continuing, to the extent such Purchaser may reasonably 
determine such delivery and disclosure to be necessary or appropriate in the enforcement or for 
the protection of the rights and remedies under such Purchaser's Notes, this Agreement or any 
Subsidiary Guaranty,provided, however, that the Purchasers shall to the extent legally permissible 
use their commercially reasonable efforts to give prior notice to the Company of information 
disclosed pursuant to clauses (vi) through (viii) of this Section 20, but that the failure to do so 
would not constitute a violation of this Agreement. Each holder of a Note, by its acceptance of a 
Note, will be deemed to have agreed to be bound by and to be entitled to the benefits of this Section 
20 as though it \Vere a party to this Agreement. On reasonable request by the Company in 
connection with the delivery to any holder of a Note of information required to be delivered to 
such holder under this Agreement or requested by such holder ( other than a holder that is a party 
to this Agreement or its nominee), such holder will enter into an agreement with the Company 
embodying this Section 20. 

In the event that as a condition to receiving access to information relating to the Company 
or its Subsidiaries in connection with the transactions contemplated by or otherwise pursuant to 
this Agreement. any Purchaser or holder of a Note is required to agree to a confidentiality 
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undertaking (whether through IntraLinks, another secure website, a secure virtual workspace or 
otherwise) which is different from this Section 20, this Section 20 shall not be amended thereby 
and, as between such Purchaser or such holder and the Company, this Section 20 shall supersede 
any such other confidentiality undertaking. 

SECTION 21. SUBSTITUTION OF PURCHASER. 

Each Purchaser shall have the right to substitute any one of its Affiliates or another 
Purchaser or any one of such other Purchaser's Affiliates (a "Substitute Purchaser") as the 
purchaser of the Notes that it has agreed to purchase hereunder, by written notice to the Company. 
which notice shall be signed by both such Purchaser and such Substitute Purchaser, shall contain 
such Substitute Purchaser's agreement to be bound by this Agreement and shall contain a 
confirmation by such Substitute Purchaser of the accuracy with respect to it of the representations 
set forth in Section 6. Upon receipt of such notice, any reference to such Purchaser in this 
Agreement ( other than in this Section 21 ). shat I be deemed to refer to such Substitute Purchaser in 
lieu of such original Purchaser. In the event that such Substitute Purchaser is so substituted as a 
Purchaser hereunder and such Substitute Purchaser thereafter transfers to such original Purchaser 
all of the Notes then held by such Substitute Purchaser, upon receipt by the Company of notice of 
such transfer, any reference to such Substitute Purchaser as a ··Purchaser" in this Agreement (other 
than in this Section 21 ). shall no longer be deemed to refer to such Substitute Purchaser. but shall 
refer to such original Purchaser, and such original Purchaser shall again have all the rights of an 
original holder of the Notes under this Agreement. 

SECTION 22. MISCELLANEOllS. 

Section 22.1. Successors and Assigns. All covenants and other agreements contained in 
this Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of their 
respective successors and assigns (including. without limitation, any subsequent holder of a Note) 
whether so expressed or not except that subject to Section I 0.2. the Company may not assign or 
otherwise transfer any of its rights or obligations hereunder or under the Notes without the prior 
written consent of each holder. Nothing in this Agreement, expressed or implied. shall be 
construed to confer upon any Person ( other than the parties hereto and their respective successors 
and assigns permitted hereby) any legal or equitable right. remedy or claim under or by reason of 
this Agreement. 

Section 22.2. Accounting Terms. (a) All accounting terms used herein which are not 
expressly defined in this Agreement have the meanings respectively given to them in accordance 
with GAAP. Except as otherwise specifically provided herein. (i) all computations made pursuant 
to this Agreement shall be made in accordance with GAAP. and (ii) all financial statements shall 
be prepared in accordance with GAAP. 

(b) For purposes of determining compliance with this Agreement (including Section 9,
Section 10 and the definition of ••Indebtedness"). any election by the Company to measure any 
financial liability using fair value (as permitted by Financial Accounting Standards Board 
Accounting Standards Codification Topic No. 825-10-25 - Fair Value Option, International 
Accounting Standard 39 - Financial Instruments: Recognition and Measurement or any similar 
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accounting standard) shall be disregarded and such determination shall be made as if such election 
had not been made and only those leases that would constitute capital leases in conformity with 
GAAP prior to the effectiveness of Financial Accounting Standards Board Accounting Standards 
Codification Topic No. 842 (or any other Accounting Standards Codification or Financial 
Accounting Standard having a similar result or effect (and related interpretations, collectively, the 
"Change in Lease Accounting Standard")) shall be considered capital leases, and all 
calculations and deliverables under this Agreement shall be made or delivered, as applicable, in 
accordance therewith. The Company and its Subsidiaries shall include relevant reconciliations in 
reasonable detail with respect to the Change in Lease Accounting Standard for the applicable 
covenant compliance calculations contained in each certificate of a Senior Financial Officer 
delivered pursuant to Section 7.2(a) between GAAP in effect at such time and GAAP in effect as 
of December 3 I, 2018. 

( c) Notwithstanding the foregoing clause (b ), ( 1) if at any time after the date hereof any
Material Credit Facility shall include a provision giving effect to or otherwise addressing the 
Change in Lease Accounting Standard that shall result in any lease being treated as a capital lease 
(the "Relevant Lease Treatment"), then the Company shall promptly provide notice thereof to 
the holders of Notes, which notice shall refer specifically to this Section 22.2(c) and set forth the 
relevant provision from such Material Credit Facility, whereupon the Relevant Lease Treatment 
shall apply for all purposes of this Agreement and (2) to the extent that a lease shall be included in 
Consolidated Total Assets, such lease must also be included in Consolidated Indebtedness. 

Section 22.3. Severability. Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction. be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereoC and any such 
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not 
invalidate or render unenforceable such provision in any other jurisdiction. 

Section 22.4. Construction, Etc. Each covenant contained herein shall be construed 
(absent express provision to the contrary) as being independent of each other covenant contained 
herein, so that compliance with any one covenant shall not (absent such an express contrary 
provision) be deemed to excuse compliance with any other covenant. Where any provision herein 
refers to action to be taken by any Person, or which such Person is prohibited from taking, such 
provision shall be applicable whether such action is taken directly or indirectly by such Person. 

Defined terms herein shall apply equally to the singular and plural forms of the terms 
defined. Whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms. The words ••include," "•includes" and ••including" shall be 
deemed to be followed by the phrase "without limitation.'' The word ·'will" shall be construed to 
have the same meaning and effect as the word '·shall." Unless the context requires otherwise 
(a) any definition of or reference to any agreement, instrument or other document herein shall be
construed as referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such amendments,
supplements or modifications set forth herein) and, for purposes of the Notes, shall also include
any such notes issued in substitution therefor pursuant to Section 13. (b) subject to Section 22.1,
any reference herein to any Person shall be construed to include such Person's successors and
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assigns. (c) the words "herein," ''hereof" and "hereunder." and words of similar import, shall be 
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all 
references herein to Sections and Schedules shall be construed to refer to Sections of, and 
Schedules to, this Agreement, and (e) any reference to any law or regulation herein shall, unless 
otherwise specified. refer to such law or regulation as amended, modified or supplemented from 
time to time. 

Section 22.5. Counterparts; Electronic Contracting. This Agreement may be executed 
in any number of counterparts, each of which shall be an original but all of which together shall 
constitute one instrument. Each counterpart may consist of a number of copies hereof, each signed 
by less than all, but together signed by all, of the parties hereto. The parties agree to electronic 
contracting and signatures with respect to this Agreement and the other Note Documents ( other 
than the Notes). Delivery of an electronic signature to, or a signed copy of, this Agreement and 
such other Note Documents (other than the Notes) by facsimile, email or other electronic 
transmission shall be fully binding on the parties to the same extent as the delivery of the signed 
originals and shall be admissible into evidence for all purposes. The words ·'execution", ·'execute", 
·•signed", "signature'", and words of like import in or related to any document to be signed in
connection with this Agreement and the other Note Documents (other than the Notes) shall be
deemed to include electronic signatures. the electronic matching of assignment terms and contract
formations on electronic platforms approved by the Company. or the keeping of records in
electronic form, each of which shall be of the same legal effect. validity or enforceability as a
manually executed signature or the use of a paper-based recordkeeping system. as the case may
be. to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act. the New York State Electronic Signatures and
Records Act. or any other similar state laws based on the Uniform Electronic Transactions Act.

Section 22.6. Governing Law. This Agreement shall be construed and enforced in 
accordance with. and the rights of the parties shall be governed by. the law of the State of 
New York excluding choice-of-law principles of the law of such State that would permit the 
application of the laws of a jurisdiction other than such State. 

Section 22.7. Jurisdiction and Process; Waiver of Jury Trial. (a) The Company 
irrevocably submits to the non-exclusive jurisdiction of any New York State or federal court sitting 
in the Borough of Manhattan, The City of New York, over any suit. action or proceeding arising 
out of or relating to this Agreement or the Notes. To the fullest extent permitted by applicable 
law. the Company irrevocably waives and agrees not to assert. by way of motion. as a defense or 
otherwise. any claim that it is not subject to the jurisdiction of any such court, any objection that 
it may now or hereafter have to the laying of the venue of any such suit. action or proceeding 
brought in any such court and any claim that any such suit, action or proceeding brought in any 
such court has been brought in an inconvenient forum. 

(b) The Company consents to process being served by or on behalf of any holder of Notes
in any suit. action or proceeding of the nature referred to in Section 22.7(a) by mailing a copy 
thereof by registered or certified mail ( or any substantially similar form of mail), postage prepaid. 
return receipt requested. to it at its address specified in Section 18 or at such other address of which 
such holder shall then have been notified pursuant to said Section. The Company agrees that such 
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service upon receipt (i) shall be deemed in every respect effective service of process upon it in any 
such suit, action or proceeding and (ii) shall, to the fullest extent pennitted by applicable law, be 
taken and held to be valid personal service upon and personal delivery to it. Notices hereunder 
shall be conclusively presumed received as evidenced by a delivery receipt furnished by the United 
States Postal Service or any reputable commercial delivery service. 

(c) Nothing in this Section 22.7 shall affect the right of any holder of a Note to serve
process in any manner permitted by law, or limit any right that the holders of any of the Notes may 
have to bring proceedings against the Company in the courts of any appropriate jurisdiction or to 
enforce in any lawful manner a judgment obtained in one jurisdiction in any other jurisdiction. 

(d) THE PARTIES llERETO HEREBY WAIVE TRIAL BY JURY IN ANY ACTION BROUGHT ON OR

WITH RESPECT TO THIS AGREEMENT, THE NOTES OR ANY OTHER DOCUMENT EXECUTED IN 

CONNECTION HEREWITH OR THEREWITH. 

Section 22.8. Taxes. Except as otherwise required by applicable law, the Company 
agrees that it will not withhold from any applicable payment to be made to a holder of a Note that 
is not a United States Person any tax so long as such holder shall have delivered to the Company 
(in such number of copies as shall be requested) on or about the date on which such holder becomes 
a holder under this Agreement (and from time to time thereafter upon the reasonable request of the 
Company), executed copies of IRS Fonn W-8BEN or IRS Form W-8BEN-E, as applicable, as well 
as the applicable "U.S. Tax Compliance Certificate" substantially in the fonn attached as 
Exhibit 22.8 hereto, in both cases correctly completed and executed. 

* * * * * 
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If you are in agreement with the foregoing, please sign the form of agreement on a 
counterpart of this Agreement and return it to the Company, whereupon this Agreement shall 
become a binding agreement between you and the Company. 

Very truly yours, 

UGI UTILITIES, INC. 

By 
- - - - - - - - - --------

Name: 

Title: 



UGI UTILITIES, INC. 

This Agreement is hereby 
accepted and agreed to as 
of the date hereof. 

NOTE PURCHASE AGREEMENT 

[N OTEHOLDERS] 

By _ _ _ _ _ _ _ __ _ _ _ __ 
Name: 
Title: 



DEFINED TERMS 

As used herein. the following terms have the respective meanings set forth below or set 
forth in the Section hereof following such term: 

'·Acquired Subsidiary Indebtedness" means all Indebtedness of any Person which 
becomes a Subsidiary after the Execution Date or is consolidated with or merged into a Subsidiary 
after the Execution Date and which (i) is outstanding on the date such Person becomes a Subsidiary 
( or such Person is at such time contractually bound, in writing, to incur such Indebtedness). and 

(ii) has not been ( or is not being) incurred, extended or renewed in contemplation of such Person
becoming a Subsidiary.

"Affiliate" means, at any time, and with respect to any Person, any other Person that at 
such time directly or indirectly through one or more intermediaries Controls. or is Controlled by, 
or is under common Control with, such first Person. As used in this definition. "Control" means 
the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by 
contract or otherwise. Unless the context otherwise clearly requires, any reference to an '·Affiliate'' 
is a reference to an Affiliate of the Company. 

"Agreement" means this Agreement, including all Schedules attached to this Agreement, 
as it may be amended. restated, supplemented or otherwise modified from time to time. 

"Anti-Corruption Laws" means any law or regulation in a U.S. or any non-U.S. 
jurisdiction regarding bribery or any other corrupt activity, including the U.S. Foreign Corrupt 
Practices Act and the U.K. Bribery Act 2010. 

"Anti-Money Laundering Laws" means any law or regulation in a U.S. or any non-U.S. 
jurisdiction regarding money laundering. drug trafficking. terrorist-related activities or other 
money laundering predicate crimes, including the Currency and Foreign Transactions Reporting 
Act of 1970 (otherwise known as the Bank Secrecy Act) and the USA PATRIOT Act. 

"Blocked Person" means (a) a Person whose name appears on the list of Specially 
Designated Nationals and Blocked Persons published by OFAC, (b) a Person, entity, organization. 
country or regime that is blocked or a target of sanctions that have been imposed under U.S. 
Economic Sanctions Laws or (c) a Person that is an agent, department or instrumentality of, or is 
otherwise beneficially owned by, controlled by or acting on behalf of. directly or indirectly. any 
Person, entity, organization, country or regime described in clause (a) or (b). 

"Business Day" means (a) for the purposes of Section 8.6 only. any day other than a 
Saturday. a Sunday or a day on which commercial banks in New York City are required or 
authorized to be closed, and (b) for the purposes of any other provision of this Agreement. any day 
other than a Saturday. a Sunday or a day on which commercial banks in New York. New York or 
Pennsylvania are required or authorized to be closed. 

SC'!IEDULE A 

(to Note Purchase Agreement) 



"Capital Lease" means, at any time, a lease with respect to which the lessee is required 
concurrently to recognize the acquisition of an asset and the incurrence of a liability in accordance 
with GAAP. 

"Closing" is defined in Section 3. 

"Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 

rules and regulations promulgated thereunder from time to time. 

"Company" means UGI Utilities, Inc., a Pennsylvania corporation or any successor that 
becomes such in the manner prescribed in Section 10.2. 

"Confidential Information" is defined in Section 20. 

"Consolidated Indebtedness" means at any time the Indebtedness ( other than 
Non-recourse Debt) of the Company and its Subsidiaries calculated on a consolidated basis as of 
such time. 

"Consolidated Priority Debt" means at any time the sum of: 

(a) Indebtedness of the Company or any Subsidiaries secured by Liens other
than Liens permitted by Section 10.5(a) through 10.5(k), plus (but without duplication) 

(b) Indebtedness of Subsidiaries other than:

(i) Indebtedness of Subsidiaries existing as of the date hereof and
described on Schedule 5.15 (and any renewals, extension, or replacement thereof 
without increase in the principal amount thereof); 

(ii) Indebtedness of Subsidiaries owing to the Company or any
Subsidiary; 

(iii) Acquired Subsidiary Indebtedness (and any renewal, extension or
replacement thereof without increase in the principal amount thereof), provided that 
immediately after such acquired Subsidiary becomes a Subsidiary, no Default or 
Event of Default shall exist; 

(iv) Indebtedness ansmg under any derivative transaction protecting
against or benefiting from fluctuations in any rate or price entered into in the 
ordinary course of business and not for investment or speculative purposes; 

(v) Indebtedness comprising a netting or set-off arrangement entered
into by the Company or a Subsidiary in the ordinary course of its banking 
arrangements for the purpose of netting debit and credit balances; 

(vi) Indebtedness of Subsidiary Guarantors; and
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(vii) Indebtedness of Subsidiaries secured by Liens permitted by
Section I 0.5(a) through (k), inclusive. 

"Consolidated Total Assets" means the sum of the assets of the Company and its 
Subsidiaries determined on a consolidated basis in accordance with GAAP, as shown in the most 
recent consolidated financial statements published by the Company and its Subsidiaries. 

"Consolidated Total Capital" means at any time with respect to the Company, the sum 
of (x) Consolidated Indebtedness plus (y) consolidated stockholders' equity of the Company and 
its consolidated Subsidiaries, in each case determined at such date; provided that any accumulated 
other comprehensive income and loss and, without duplication, any non-cash effects resulting from 
the application of Accounting Standards Codification 715 and any non-recurring non-cash charges 
and any non-recurring non-cash gains will be excluded. 

"Control" means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise; and the terms "Controlled" and "Controlling" shall have 
meanings correlative to the foregoing. 

"Controlled Entity" means (a) any of the Subsidiaries of the Company and any of their 
or the Company's respective Controlled Affiliates and (b) if the Company has a parent company, 
such parent company and its Controlled Affiliates. 

"Credit Agreements" means that certain (i) $(DOLLAR AMOUNT) Credit Agreement 
dated as of (DATE), among the Company, the lending institutions listed on the signature pages 
thereof, and their respective successors and assigns, and PNC Bank, National Association, as 
administrative agent, and (ENTITY NAME), as syndication agent as so amended, modified, 
supplemented or restated and (ii) $(DOLLAR AMOUNT) Credit Agreement dated as of (DATE), 
among the Company, the lending institutions listed on the signature pages thereof, and their respective 
successors and assigns, and (ENTITY NAME), as administrative agent, and (ENTITY NAME), as 
syndication agent as so amended, modified, supplemented or restated. 

·'Debt Prepayment Application" means, with respect to any asset disposition, the
application by the Company or any Subsidiary thereof of cash in an amount equal to the Net 
Proceeds Amount ( or portion thereof) with respect to such asset disposition to pay Senior 
Indebtedness of the Company or such Subsidiary ( other than Senior Indebtedness in respect of any 
revolving credit or similar credit facility providing the Company or any of its Subsidiaries with 
the right to obtain loans or other extensions of credit from time to time, except to the extent that in 
connection with such payment of Senior Indebtedness, the availability of credit under such credit 
facility is permanently reduced by an amount not less than the amount of such proceeds applied to 
the payment of such Senior Indebtedness). 

"Default" means an event or condition the occurrence or existence of which would, with 
the lapse of time or the giving of notice or both, become an Event of Default. 
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"Default Rate" means with respect to each Series of Notes that rate of interest that is the 
greater of (i) 2.00% per annum above the rate of interest stated in clause (a) of the first paragraph 
of such Series of Notes or (ii) 2.00% over the rate of interest publicly announced by (ENTITY 

NAME) in (CITY, STA TE) as its '"base" or "prime" rate. 

"Disclosure Documents" is defined in Section 5.3. 

"Disposition Prepayment Date" is defined in Section 8.9. 

"EDGAR" means the SEC's Electronic Data Gathering, Analysis and Retrieval System or 
any successor SEC electronic filing system for such purposes. 

"Environmental Laws" means any and all federal, state, local, and foreign statutes, laws, 

regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, 
licenses, agreements or governmental restrictions relating to pollution and the protection of the 
environment or the release of any materials into the environment, including but not limited to those 
related to Hazardous Materials. 

"ERISA" means the Employee Retirement Income Security Act of 1974. as amended from 

time to time, and the rules and regulations promulgated thereunder from time to time in effect. 

"ERISA Affiliate" means any trade or business (whether or not incorporated) that is 
treated as a single employer together with the Company under section 414(6) or ( c) of the Code 

(and. for purposes of section 302 and 303 of ERISA, sections 412 and 430 of the Code and each 
"·applicable section'' under Section 414(t)(2) of the Code, under Section 414(6 ), (c), (m) and ( o) of 

the Code), or under Section 4001 of ERISA. 

"Event of Default" is defined in Section 11. 

''FATCA" means (a) sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with), together with any current or future regulations or official 
interpretations thereof, (b) any treaty, law or regulation of any other jurisdiction, or relating to an 
intergovernmental agreement between the United States of America and any other jurisdiction, 
which (in either case) facilitates the implementation of the foregoing clause (a}, and (c) any 
agreements entered into pursuant to section 14 71 (b )(l) of the Code. 

"First Closing" is defined in Section 3. 

"Form 10-K" is defined in Section 7. l (b ). 

"Form 10-Q" is defined in Section 7.l(a). 

"GAAP" means generally accepted accounting principles as in effect from time to time in 

the United States of America. Notwithstanding the foregoing for purposes of determining 
compliance with any covenant (including the computation of any financial covenant or Defaults) 
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contained herein, Indebtedness of the Company and any Subsidiary shall be deemed to be carried 
at 100% of the outstanding principal amount thereof, notwithstanding the effects of any applicable 
accounting standard in effect in GAAP as of the date hereof or hereafter. 

"Governmental Authority" means 

(a) the government of

(i) the United States of America or any state or other political

subdivision thereof, or 

(ii) any other jurisdiction in which the Company or any Subsidiary
conducts all or any part of its business, or which asserts jurisdiction over any 
properties of the Company or any Subsidiary, or 

(b) any entity exercising executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, any such government. 

"Governmental Official" means any governmental official or employee, employee of any 
government-owned or government-controlled entity, political party, any official of a political 
party, candidate for political office, official of any public international organization or anyone else 
acting in an official capacity. 

"Guaranty" means. with respect to any Person, any obligation ( except the endorsement in 
the ordinary course of business of negotiable instruments for deposit or collection) of such Person 
guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of any other 
Person in any manner. whether directly or indirectly, including (without limitation) obligations 
incurred through an agreement, contingent or otherwise, by such Person: 

(a) to purchase such indebtedness or obligation or any property constituting
security therefor; 

(b) to advance or supply funds (i) for the purchase or payment of such
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet 
condition or any income statement condition of any other Person or othenvise to advance 
or make available funds for the purchase or payment of such indebtedness or obligation; 

( c) to lease properties or to purchase properties or services primarily for the
purpose of assuring the owner of such indebtedness or obligation of the ability of any other 
Person to make payment of the indebtedness or obligation; or 

( d) otherwise to assure the owner of such indebtedness or obi igation against
loss in respect thereof. 
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In any computation of the indebtedness or other liabilities of the obligor under any Guaranty, the 
indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be 
direct obligations of such obligor. 

"Hazardous Materials" means any and all pollutants, toxic or hazardous wastes or other 
substances that might pose a hazard to health and safety, the removal of which may be required or 
the generation, manufacture, refining, production, processing, treatment, storage, handling, 
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which is 
or shall be restricted, prohibited or penalized by any applicable law including, but not limited to, 
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum 
products, lead based paint, radon gas or similar restricted, prohibited or penalized substances. 

"Hedge Agreements" means interest rate swap, cap or collar agreements, interest rate 
future or option contracts, currency swap agreements, currency future or option contracts, 
commodity swap agreements or option agreements, commodity future agreements, equity or equity 
index swap agreements, foreign exchange transaction agreements, floor transaction agreements, 
cap transaction agreements, collar transaction agreements and other similar agreements or any 
combination of the foregoing agreements. 

"holder" means, with respect to any Note, the Person in whose name such Note is 
registered in the register maintained by the Company pursuant to Section 13.1, provided. however, 

that if such Person is a nominee, then for the purposes of Sections 7, 12, 17 .2 and 18 and any 
related definitions in this Schedule B, ''holder" shall mean the beneficial owner of such Note whose 
name and address appears in such register. 

"INHAM Exemption" is defined in Section 6.2(e). 

"Indebtedness" with respect to any Person means, at any time, without duplication, (a) all 
indebtedness of such Person for borrowed money, (b) all obligations of such Person for the 
deferred purchase price of property or services ( other than trade payables incurred in the ordinary 
course of such Person's business), (c) all obligations of such Person evidenced by notes, bonds, 
debentures or other similar instruments, (d) all obligations of such Person created or arising under 
any conditional sale or other title retention agreement with respect to property acquired by such 
Person ( even though the rights and remedies of the seller or lender under such agreement in the 
event of default are limited to repossession or sale of such property), (e) all obligations of such 
Person as lessee under leases that have been or should be, in accordance with GAAP, recorded as 
capital leases, (t) all non-contingent obligations of such Person in respect of acceptances, letters 
of credit or similar extensions of credit, (g) all Indebtedness of others referred to in clauses (a) 
through (t) above or clause (h) below ( collectively, "Guaranteed Debt") guaranteed directly or 
indirectly in any manner by such Person, or in effect guaranteed directly or indirectly by such 
Person through an agreement ( 1) to pay or purchase such Guaranteed Debt or to advance or supply 
funds for the payment or purchase of such Guaranteed Debt, (2) to purchase, sell or lease (as lessee 
or lessor) property, or to purchase or sell services, primarily for the purpose of enabling the debtor 
to make payment of such Guaranteed Debt or to assure the holder of such Guaranteed Debt against 
loss, (3) to supply funds to or in any other manner invest in the debtor (including any agreement 
to pay for property or services irrespective of whether such property is received or such services 
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are rendered) or ( 4) otherwise to assure a creditor against loss. and (h) all Indebtedness referred to 
in clauses (a) through (g) above (including Guaranteed Debt) secured by (or for which the holder 
of such Indebtedness has an existing right. contingent or otherwise. to be secured by) any Lien on 
property (including. without limitation, accounts and contract rights) owned by such Person, even 
though such Person has not assumed or become liable for the payment of such Indebtedness. 

"Institutional Investor" means (a) any Purchaser of a Note, (b) any holder of a Note 

holding (together with one or more of its affiliates) more than 5.00% of the aggregate principal 
amount of the Notes then outstanding, (c) any bank, trust company, savings and loan association 

or other financial institution, any pension plan. any investment company, any insurance company, 
any broker or dealer, or any other similar financial institution or entity, regardless of legal form, 

and ( d) any Related Fund of any holder of any Note. 

"Investor Presentation" is defined in Section 5.3. 

"Lien" means, with respect to any Person, any mortgage, lien. pledge, charge. security 
interest or other encumbrance, or any interest or title of any vendor, lessor. lender or other secured 
party to or of such Person under any conditional sale or other title retention agreement or capital 
lease, upon or with respect to any property or asset of such Person (including in the case of stock. 
stockholder agreements, voting trust agreements and all similar arrangements). 

"Make-Whole Amount" is defined in Section 8.6. 

"Material" means material in relation to the business, operations, affairs, financial 
condition, assets or properties of the Company and its Subsidiaries taken as a whole. 

"Material Adverse Effect" means a material adverse effect on (a) the business. 
operations, affairs. financial condition, assets or properties of the Company and its Subsidiaries 
taken as a whole. (b) the ability of the Company to perform its obligations under this Agreement 
and the Notes, (c) the ability of any Subsidiary Guarantor to perform its obligations under its 
Subsidiary Guaranty, or (d) the validity or enforceability of this Agreement, the Notes or any 
Subsidiary Guaranty. 

"Material Credit Facility" means, as to the Company and its Subsidiaries. 

(a) the Credit Agreements. including each respective renewal, extension.
amendment. supplement. restatement, replacement or refinancing thereof; and 

(b) any other agreement(s) creating or evidencing indebtedness for borrowed
money entered into by the Company or any Subsidiary, or in respect of which the Company 
or any Subsidiary is an obligor or otherwise provides a guarantee or other credit support, 
in a principal amount outstanding or available for borrowing equal to or greater than 
$100,000.000 (or the equivalent of such amount in the relevant currency of payment. 
detennined as of the date of the closing of such facility based on the exchange rate of such 
other currency). 
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"Material Subsidiary" means at any time any Subsidiary that would at such time 
constitute a ''significant subsidiary" (as such term is defined in Regulation S-X of the SEC as in 
effect on the Execution Date, substituting 5 percent for 10 percent each place it appears therein) 
of the Company. 

"Maturity Date" is defined in the first paragraph of each Note. 

"Midstream Business" means the business of storage, processing, marketing and/or 
transmission of gas, oil or products thereof, including owning and operating pipelines, storage 
facilities, processing plants and facilities and gathering systems and other assets related thereto. 

"Multiemployer Plan" means any Plan that is a "'multiemployer plan" (as such term is 
defined in section 4001(a)(3) of ERISA). 

"NAIC" means the National Association of Insurance Commissioners or any successor 
thereto. 

"NAIC Annual Statement" is defined in Section 6.2(a). 

"Net Proceeds Amount" means, with respect to any Transfer of any asset by the Company 
or any Subsidiary thereof, an amount equal to the difference of: 

(a) the aggregate amount of consideration (valued at the fair market value
thereof by the Company or such Subsidiary in good faith) received by the Company or 
Subsidiary in respect of such Transfer, minus 

(b) all ordinary and reasonable out-of-pocket costs and expenses actually
incurred by the Company or Subsidiary (including any applicable transfer taxes, stamp 
duty or other similar taxes) in connection with such Transfer. 

"Non-recourse Debt" of any Person means Indebtedness secured by a Lien on one or more 
assets or rights to receive revenue of such Person or its Affiliates where the rights and remedies of 
the holder of such Indebtedness in respect of such Indebtedness are non-recourse to such Person 

or its Affiliates and do not extend to any other assets or rights to receive revenue of such Person 
or its Affiliates and, if such Person or its Affiliates is organized under the laws of or doing business 
in the United States or any political subdivision thereof or therein, as to which such holder has 
effectively waived (or subordinated in favor of the holders of the Notes) such holder's right to 

make the election provided under 11 U.S.C. §111 l(b)(l)(A). 

"Non-U.S. Plan" means any plan, fund or other similar program that (a) is established or 
maintained outside the United States of America by the Company or any Subsidiary primarily for 
the benefit of employees of the Company or one or more Subsidiaries residing outside the United 
States of America, which plan, fund or other similar program provides, or results in, retirement 
income, a deferral of income in contemplation of retirement or payments to be made upon 
termination of employment. and (b) is not subject to ERISA or the Code. 
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"Notes" is defined in Section I. 

"Note Documents" means this Agreement, the Notes, any Subsidiary Guaranty and all 
other documents. certificates. instruments or agreements executed and delivered by the Company 
or any Subsidiary Guarantor for the benefit of a holder of a Note in connection herewith on or after 
the date hereof. 

"OFAC" means the Office of Foreign Assets Control of the United States Department of 
the Treasury. 

"OFAC Sanctions Program" means any economic or trade sanction that OFAC is 
responsible for administering and enforcing. A list of OFAC Sanctions Programs may be found 
at http://www. treasury. gov/resource-center/sanctions/Programs/Pages/Pro grams.aspx. 

"Officer's Certificate" means a certificate of a Senior Financial Officer or of any other 
officer of the Company whose responsibilities extend to the subject matter of such certificate. 

"PBGC" means the Pension Benefit Guaranty Corporation referred to and defined m 
ERISA or any successor thereto. 

"Person" means an individual, partnership. corporation. limited liability company, 
association. trust. unincorporated organization. business entity or Governmental Authority. 

"Plan" means an --employee benefit plan" (as defined in section 3(3) of ERISA) subject to 
Title I of ER ISA that is or. within the preceding five years, has been established or maintained. or 
to which contributions are or. within the preceding five years. have been made or required to be 
made. by the Company or any ERISA Affiliate or with respect to which the Company or any 
ERISA Affiliate may have any liability. 

"Permitted Liens" means such of the following as to which no enforcement collection. 
execution. levy or foreclosure proceeding shall have been commenced: (a) Liens for taxes, 
assessments and governmental charges or levies to the extent not required to be paid under 
Section 9.4 hereof: (b) Liens imposed by law. such as materialmen's. mechanics', carriers·. 
workmen's and repairmen's Liens and other similar Liens arising in the ordinary course of 
business securing obligations that are not overdue for a period of more than 60 days: (c) pledges 
or deposits to secure obligations under workers' compensation laws or similar legislation or to 
secure public or statutory obligations or contracts (other than for the repayment of borrowed 
money); and (d) easements. rights of way and other encumbrances on title to real property that do 
not render title to the property encumbered thereby unmarketable or materially adversely affect 
the use of such property for its present purposes. 

"Property" of a Person means any and all property. whether real. personal. tangible. 
intangible, or mixed. of such Person, or other assets owned, leased or operated by such Person. 

"Property Reinvestment Application .. means, with respect to any asset disposition. the 
application of the Net Proceeds Amount (or a portion thereof) with respect to such asset disposition 
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to the acquisition by the Company or any Subsidiary of fixed or capital assets of the Company or 
any Subsidiary to be used in the business of such Person. 

"PTE" is defined in Section 6.2(a). 

"Purchaser" or "Purchasers" means each of the purchasers that has executed and 
delivered this Agreement to the Company and such Purchaser's successors and assigns (so long as 

any such assignment complies with Section 13.2), provided, however, that any Purchaser of a Note 
that ceases to be the registered holder or a beneficial owner (through a nominee) of such Note as 
the result of a transfer thereof pursuant to Section 13.2 shall cease to be included within the 
meaning of "Purchaser" of such Note for the purposes of this Agreement upon such transfer. 

"Qualified Institutional Buyer" means any Person who is a "qualified institutional 

buyer" within the meaning of such term as set forth in Rule l 44A(a)( I) under the Securities Act. 

"QP AM Exemption" is defined in Section 6.2( d). 

"Ratable Portion" is defined in Section 8.9. 

"Related Fund" means, with respect to any holder of any Note, any fund or entity that 
(i) invests in Securities or bank loans, and (ii) is advised or managed by such holder, the same
investment advisor as such holder or by an affiliate of such holder or such investment advisor.

"Required Holders" means at any time (a) on or after the Execution Date but prior to the 

First Closing, the Purchasers, (b) on or after the First Closing but before the Second Closing, (i) 
the holders of more than 50% in principal amount of the Series A Notes at the time outstanding 
(exclusive of Notes then owned by the Company or any of its Affiliates), and (ii) the Purchasers 
of the Series B Notes; and ( c) at any time on or after the Second Closing, the holders of more than 
50% in principal amount of the Notes at the time outstanding (exclusive of Notes then owned by 
the Company or any of its Affiliates). 

"Responsible Officer" means any Senior Financial Officer and any other officer of the 
Company or UGI Corporation with responsibility for the administration of the relevant portion of 
this Agreement. 

"SEC" means the Securities and Exchange Commission of the United States, or any 

successor thereto. 

"Second Closing" is defined in Section 3. 

"Securities" or "Security" shall have the mean mg specified m section 2(1) of the 

Securities Act. 

"Securities Act" means the Securities Act of 1933, as amended from time to time, and the 
rules and regulations promulgated thereunder from time to time in effect. 



"Series A Notes" are defined in Section 1. 

"Series B Notes" are defined in Section I. 

"Senior Financial Officer" means the chief financial officer, principal accounting officer. 
treasurer or controller of the Company or UGI Corporation. 

"Senior Indebtedness'' means and includes any Consolidated Indebtedness of the 
Company or any Subsidiary thereof owing to any Person other than the Company. a Subsidiary 

thereof or an Affiliate and which is not expressed to be junior or subordinate to any other 
Consolidated Indebtedness of the Company or any Subsidiary. 

"Significant Subsidiary" means at any time any Subsidiary that would at such time 
constitute a '•significant subsidiary'' (as such term is defined in Regulation S-X of the SEC as in 
effect on the Execution Date) of the Company. 

"Source" is defined in Section 6.2. 

"State Sanctions List" means a list that is adopted by any state Governmental Authority 
within the United States of America pertaining to Persons that engage in investment or other 
commercial activities in Iran or any other country that is a target of economic sanctions imposed 
under U.S. Economic Sanctions Laws. 

"Subsidiary" means. as to any Person. any other Person in which such first Person or one 
or more of its Subsidiaries or such first Person and one or more of its Subsidiaries o\vns sufficient 
equity or voting interests to enable it or them (as a group) ordinarily. in the absence of 
contingencies. to elect a majority of the directors (or Persons performing similar functions) of such 
second Person. and any partnership or joint venture if more than a 50% interest in the profits or 
capital thereof is owned by such first Person or one or more of its Subsidiaries or such first Person 
and one or more of its Subsidiaries (unless such partnership or joint venture can and does ordinarily 
take major business actions without the prior approval of such Person or one or more of its 
Subsidiaries). Unless the context otherwise clearly requires. any reference to a "Subsidiary" is a 
reference to a Subsidiary of the Company. 

"Subsidiary Guarantor" means each Subsidiary that has executed and delivered a 
Subsidiary Guaranty. 

"Subsidiary Guaranty" is defined in Section 9.7(a). 

"Substantial Portion" means, with respect to the Property of the Company and its 
Subsidiaries. Property which represents more than 15% of the Consolidated Total Assets of the 
Company and its Subsidiaries taken as a whole as of the last day of the fiscal period ending 
immediately prior to the date on which such determination is made. 

"Substitute Purchaser" is defined in Section 21. 
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"SVO" means the Securities Valuation Office of the NAIC or any successor to such Office. 

"Transfer" means, with respect to any Person, any transaction (including by merger, 
consolidation or disposition of all or substantially all of the assets of such Person) in which such 
Person sells, conveys, transfers or leases (as lessor) any of its property, including, without 
limitation Subsidiary stock. ''Transfer" shall also include the creation of minority interests in 
connection with any merger or consolidation involving a Subsidiary if the resulting entity is 
owned, directly or indirectly, by the Company in the proportion less than the proportion of 
ownership of such Subsidiary by the Company immediately preceding such merger or 
consolidation. 

"UGI Corporation" means UGI Corporation, a Pennsylvania corporation. 

"USA PATRIOT Act" means United States Public Law 107-56, Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 

Terrorism (USA PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and 
regulations promulgated thereunder from time to time in effect. 

"U.S. Economic Sanctions Laws" means those laws, executive orders, enabling 
legislation or regulations administered and enforced by the United States pursuant to which 
economic sanctions have been imposed on any Person, entity, organization, country or regime, 
including the Trading with the Enemy Act, the International Emergency Economic Powers Act, 
the Iran Sanctions Act. the Sudan Accountability and Divestment Act and any other OF AC 
Sanctions Program. 

"Voting Stock" means capital stock issued by a corporation, or equivalent interests in any 
other Person, the holders of which are ordinarily, in the absence of contingencies, entitled to vote 
for the election of directors ( or persons performing similar functions) of such Person, even if the 
right so to vote has been suspended by the happening of such a contingency. 

"Wholly-Owned Subsidiary" means, at any time, any Subsidiary all of the equity interests 

( except directors' qualifying shares) and voting interests of which are owned by any one or more 
of the Company and the Company's other Wholly-Owned Subsidiaries at such time. 
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No.RA-�[-� 
$[ _ __, 

[FORM OF SERIES A NOTE] 

UGI UTILITIES, INC. 

(NUMBER)% SENIOR NOTE, SERIES A DUE (DATE) 

[Date] 
PPN: 

FOR VALUE RECEIVED. the undersigned. UGI Utilities, Inc. (herein called the 
"Company"), a corporation organized and existing under the laws of the Commonwealth of 
Pennsylvania. hereby promises to pay to [ _ _ _ _ _  �• or registered assigns, the principal sum 
of[ _ _ _ _ _ _ _ _ __ DOLLARS (or so much thereof as shall not have been prepaid) on 
(DATE) (the •·Maturity Date"). with interest (computed on the basis of a 360-day year of twelve 
30-day months) (a) on the unpaid balance hereof at the rate of (NUMBER)% per annum from the
date hereof, payable semiannually, on the (DAY) day of (MONTH) and (MONTH) in each year.
commencing with (DATE). and on the Maturity Date. until the principal hereof shall have become
due and payable. and (b) to the extent permitted by law, (x) on any overdue payment of interest
and (y) during the continuance of an Event of Default. on such unpaid balance and on any overdue
payment of any Make-Whole Amount. at a rate per annum from time to time equal to the greater
of (i) 6.75% or (ii) 2.00% over the rate of interest publicly announced by (ENTITY NAME) from
time to time in (CITY. STATE) as its --base" or ··prime" rate, payable semiannually as aforesaid
(or. at the option of the registered holder hereoL on demand).

Payments of principal of. interest on and any Make-Whole Amount with respect to this 
Note are to be made in lavvful money of the United States of America at (ENTITY NAME). or at 
such other place as the Company shall have designated by written notice to the holder of this Note 
as provided in the Note Purchase Agreement referred to belO\-v. 

This Note is one of the Senior Notes (herein called the ••Notes''). issued pursuant to the 
Note Purchase Agreement. dated as of (DATE) (as from time to time amended. the "Note
Purchase Agreement"). between the Company and the respective Purchasers named therein and 
is entitled to the benefits thereof. Each holder of this Note will be deemed. by its acceptance 
hereof. to have (i) agreed to the confidentiality provisions set forth in Section 20 of the Note 
Purchase Agreement and (ii) made the representation set forth in Section 6.2 of the Note Purchase 
Agreement. Unless otherwise indicated. capitalized terms used in this Note shall have the 
respective meanings ascribed to such terms in the Note Purchase Agreement. 

This Note is a registered Note and. as provided in the Note Purchase Agreement. upon 
surrender of this Note for registration of transfer accompanied by a vvritten instrument of transfer 
duly executed. by the registered holder hereof or such holder's attorney duly authorized in writing. 
a new Note for a like principal amount will be issued to. and registered in the name of. the 
transferee. Prior to due presentment for registration of transfer. the Company may treat the person 
in whose name this Note is registered as the owner hereof for the purpose of receiving payment 
and for all other purposes. and the Company will not be affected by any notice to the contrary. 

SCI IEDULE I (a) 
(to Note Purchase Agreement) 



This Note is subject to optional prepayment, in whole or from time to time in part, at the 
times and on the terms specified in the Note Purchase Agreement, but not otherwise. 

If an Event of Default occurs and is continuing, the principal of this Note may be declared 
or otherwise become due and payable in the manner, at the price (including any applicable 
Make-Whole Amount) and with the effect provided in the Note Purchase Agreement. 

This Note shall be construed and enforced in accordance with, and the rights of the 
Company and the holder of this Note shall be governed by, the law of the State of New York 
excluding choice-of-law principles of the law of such State that would permit the application of 
the laws of a jurisdiction other than such State. 

UGI UTILITIES, INC. 

By _ __ ________ _ _ _ _  _ 
Name: 
Title: 
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No. RB-[ 
---

$[ l 

(FORM OF SERIES B NOTE] 

UGI UTILITIES, INC. 

(NUMBER)% SENIOR NOTE, SERIES B DUE (DATE) 

[Date] 
PPN: 

FOR VALUE RECEIVED, the undersigned, UGI Utilities, Inc. (herein called the 
"Company"). a corporation organized and existing under the laws of the Commonwealth of 
Pennsylvania, hereby promises to pay to� _____ ]. or registered assigns. the principal sum 
of�--------� DOLLARS (or so much thereof as shall not have been prepaid) on 
(DA TE) (the "Maturity Date"), with interest (computed on the basis of a 360-day year of twelve 
30-day months) (a) on the unpaid balance hereof at the rate of (NUMBER)¾ per annum from the
date hereof, payable semiannually, on the (DAY) day of (MONTH and (MONTH) in each year,
commencing with (DATE). and on the Maturity Date, until the principal hereof shall have become
due and payable. and (b) to the extent permitted by law. (x) on any overdue payment of interest
and (y) during the continuance of an Event of Default. on such unpaid balance and on any overdue
payment of any Make-Whole Amount. at a rate per annum from time to time equal to the greater
of (i) 6.99% or (ii) 2.00% over the rate of interest publicly announced by (ENTITY NAME). from
time to time in (CITY. STATE) as its "base" or "prime'' rate, payable semiannually as aforesaid
(or. at the option of the registered holder hereof. on demand).

Payments of principal of. interest on and any Make-Whole Amount with respect to this 
Note are to be made in lawful money of the United States of America at (ENTITY NAME) or at 
such other place as the Company shall have designated by written notice to the holder of this Note 
as provided in the Note Purchase Agreement referred to below. 

This Note is one of the Senior Notes (herein called the "Notes"). issued pursuant to the 
Note Purchase Agreement. dated as of (DATE) (as from time to time amended. the ''Note 
Purchase Agreement"). between the Company and the respective Purchasers named therein and 
is entitled to the benefits thereof. Each holder of this Note will be deemed. by its acceptance 
hereof. to have (i) agreed to the confidentiality provisions set forth in Section 20 of the Note 
Purchase Agreement and (ii) made the representation set forth in Section 6.2 of the Note Purchase 
Agreement. Unless otherwise indicated, capitalized terms used in this Note shall have the 
respective meanings ascribed to such terms in the Note Purchase Agreement. 

This Note is a registered Note and, as provided in the Note Purchase Agreement. upon 
surrender of this Note for registration of transfer accompanied by a written instrument of transfer 
duly executed. by the registered holder hereof or such holder's attorney duly authorized in writing, 
a new Note for a like principal amount will be issued to. and registered in the name of, the 
transferee. Prior to due presentment for registration of transfer, the Company may treat the person 
in whose name this Note is registered as the owner hereof for the purpose of receiving payment 
and for all other purposes. and the Company will not be affected by any notice to the contrary. 

SCIIEDULE I ( b) 
(to Note Purchase Agreement) 



This Note is subject to optional prepayment, in whole or from time to time in part, at the 
times and on the terms specified in the Note Purchase Agreement, but not otherwise. 

If an Event of Default occurs and is continuing, the principal of this Note may be declared 
or otherwise become due and payable in the manner, at the price (including any applicable 
Make-Whole Amount) and with the effect provided in the Note Purchase Agreement. 

This Note shall be construed and enforced in accordance with, and the rights of the 
Company and the holder of this Note shall be governed by, the law of the State of New York 
excluding choice-of-law principles of the law of such State that would permit the application of 
the laws of a jurisdiction other than such State. 

UGI UTILITIES, INC. 

By _____________ _ __ 
Name: 
Title: 
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(FORM OF SUBSIDIARY GUARANTY] 

SCHEDULE2 

(to Note Purchase Agreement) 



GUARANTY AGREEMENT 

Dated as of (DA TE) 

of 

[Name of GUARANTOR] 
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GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT, dated as of (DA TE) (this "Guaranty Agreement"), is made 
by �--- - - -�' a �------� (the "Guarantor") in favor of the Purchasers (as 
defined below) and the other holders from time to time of the Notes (as defined below). The 
Purchasers and such other holders are herein collectively called the "holders" and individually a 
"holder." 

PRELIMINARY STATEMENTS: 

I. UGI Utilities, Inc., a Pennsylvania corporation (the "Company"), is entering into a
Note Purchase Agreement dated as of (DA TE)(as amended, modified, supplemented or restated 
from time to time, the "Note Agreement") with the Persons listed on the signature pages thereto 
(the "Purchasers") simultaneously with the delivery of this Guaranty Agreement. Capitalized 

terms used herein have the meanings specified in the Note Agreement unless otherwise de.fined 

herein. 

II. Pursuant to the Note Agreement, the Company has issued and sold (i) $(DOLLAR
AMOUNT) aggregate principal amount of its (NUMBER)% Senior Notes, Series A due 
(DATE)(the "Series A Notes") and (ii) $(DOLLAR AMOUNT) aggregate principal amount of 
its (NUMBER)% Senior Notes, Series B due (DATE) (the "Series B Notes," together with the 
Series A Notes, the "Initial Notes"). The Initial Notes and any other Notes that may from time to 
time be issued pursuant to the Note Agreement (including any notes issued in substitution for any 
of the Notes) are herein collectively called the "Notes" and individually a "Note". 

III. It was a condition to the agreement of the Purchasers to purchase the Notes that the
Company agree to deliver this Guaranty Agreement pursuant to Section 9.7 of the Note 
Agreement. 

IV. The Guarantor has received or will receive direct and indirect benefits from the
financing arrangements covered by the Note Agreement. 

Now THEREFORE, in compliance with Note Agreement, and in consideration of, the 
execution and delivery of the Note Agreement and the purchase of the Notes by each of the 
Purchasers, the Guarantor hereby covenants and agrees with, and represents and warrants to each 
of the holders as follows: 

SECTION 1. GUARANTY. 

The Guarantor hereby irrevocably and unconditionally guarantees to each holder, the due 
and punctual payment in full of (a) the principal of, Make-Whole Amount. if any, and interest on 
(including, without limitation, interest accruing after the filing of any petition in bankruptcy, or 
the commencement of any insolvency, reorganization or like proceeding, whether or not a claim 
for post-filing or post-petition interest is allowed in such proceeding), and any other amounts due 
under, the Notes when and as the same shall become due and payable (whether at stated maturity 
or by required or optional prepayment or by acceleration or otherwise) and (b) any other sums 
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which may become due under the terms and provisions of the Notes, the Note Agreement or any 

other instrument referred to therein (all such obligations described in clauses (a) and (b) above are 
herein called the "Guaranteed Obligations"). The guaranty in the preceding sentence is an 
absolute, present and continuing guaranty of payment and not of collectability and is in no way 
conditional or contingent upon any attempt to collect from the Company or any other guarantor of 
the Notes or upon any other action, occurrence or circumstance whatsoever. In the event that the 
Company shall fail so to pay any of such Guaranteed Obligations, the Guarantor agrees to pay the 

same when due to the holders entitled thereto, without demand, presentment, protest or notice of 
any kind, in lawful money of the United States of America. pursuant to the requirements for 
payment specified in the Notes and the Note Agreement. Each default in payment of any of the 
Guaranteed Obligations shall give rise to a separate cause of action hereunder and separate suits 
may be brought hereunder as each cause of action arises. The Guarantor agrees that the Notes 
issued in connection with the Note Agreement may (but need not) make reference to this Guaranty 
Agreement. 

The Guarantor agrees to pay and to indemnify and save each holder harmless from and 
against any damage, loss. cost or expense (including attorneys· fees) which such holder may incur 
or be subject to as a consequence, direct or indirect, of (x) any breach by the Guarantor or by the 
Company of any warranty. covenant term or condition in. or the occurrence of any default under. 
this Guaranty Agreement, the Notes. the Note Agreement or any other instrument referred to 
therein. together with all expenses resulting from the compromise or defense of any claims or 
liabilities arising as a result of any such breach or default, (y) any legal action commenced to 
challenge the validity or enforceability of this Guaranty Agreement. the Notes. the Note 
Agreement or any other instrument referred to therein and (z) enforcing or defending ( or 
determining whether or ho\v to enforce or defend) the provisions of this Guaranty Agreement. 

The Guarantor hereby acknowledges and agrees that the Guarantor"s liability hereunder is 
joint and several with any other Person(s) who may guarantee the obligations and Indebtedness 
under and in respect of the Notes and the Note Agreement. 

Notwithstanding the foregoing provisions or any other prov1s1on of this Guaranty 
Agreement. the Purchasers (on behalf of themselves and their successors and assigns) and the 
Guarantor hereby agree that if at any time the Guaranteed Obligations exceed the Maximum 
Guaranteed Amount determined as of such time with regard to the Guarantor. then this Guaranty 
Agreement shall be automatically amended to reduce the Guaranteed Obligations to the Maximum 
Guaranteed Amount. Such amendment shall not require the written consent of the Guarantor or 
any holder and shall be deemed to have been automatically consented to by the Guarantor and each 
holder. The Guarantor agrees that the Guaranteed Obligations may at any time exceed the 
Maximum Guaranteed Amount without affecting or impairing the obligation of the Guarantor. 
"Maximum Guaranteed Amount" means as of the date of determination with respect to the 
Guarantor, the lesser of (a) the amount of the Guaranteed Obligations outstanding on such date 
and (b) the maximum amount that would not render the Guarantor's liability under this Guaranty 
Agreement subject to avoidance under Section 548 of the United States Bankruptcy Code ( or any 
successor provision) or any comparable provision of applicable state law. 
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SECTION 2. OBLIGATIONS ABSOLUTE. 

The obligations of the Guarantor hereunder shall be primary, absolute, irrevocable and 
unconditional, irrespective of the validity or enforceability of the Notes, the Note Agreement or 
any other instrument referred to therein, shall not be subject to any counterclaim, setoff, deduction 
or defense based upon any claim the Guarantor may have against the Company or any holder or 
otherwise ( other than a defense of payment or performance in full hereunder), and shall remain in 
full force and effect without regard to, and shall not be released, discharged or in any way affected 
by, any circumstance or condition whatsoever (whether or not the Guarantor shall have any 
knowledge or notice thereof), including, without limitation: (a) any amendment to, modification 
of, supplement to or restatement of the Notes, the Note Agreement or any other instrument referred 
to therein (it being agreed that the obligations of the Guarantor hereunder shall apply to the Notes, 
the Note Agreement or any such other instrument as so amended, modified, supplemented or 
restated) or any assignment or transfer of any thereof or of any interest therein, or any furnishing, 
acceptance or release of any security for the Notes; (b) any waiver, consent, extension, indulgence 
or other action or inaction under or in respect of the Notes, the Note Agreement or any other 
instrument referred to therein; (c) any bankruptcy, insolvency, arrangement, reorganization, 
readjustment, composition, liquidation or similar proceeding with respect to the Company or its 
property; (d) any merger, amalgamation or consolidation of the Guarantor or of the Company into 
or with any other Person or any sale, lease or transfer of any or all of the assets of the Guarantor 
or of the Company to any Person; (e) any failure on the part of the Company for any reason to 
comply with or perform any of the terms of any other agreement with the Guarantor; (f) any failure 
on the part of any holder to obtain, maintain, register or otherwise perfect any security; or (g) any 
other event or circumstance \Vhich might otherwise constitute a legal or equitable discharge or 
defense of a guarantor (whether or not similar to the foregoing), and in any event however material 
or prejudicial it may be to the Guarantor or to any subrogation, contribution or reimbursement 
rights the Guarantor may otherwise have. The Guarantor covenants that its obligations hereunder 
will not be discharged except by indefeasible payment in full in cash of all of the Guaranteed 
Obligations and all other obligations hereunder. 

SECTION 3. WA IVER. 

The Guarantor unconditionally waives to the fullest extent permitted by law, (a) notice of 
acceptance hereof, of any action taken or omitted in reliance hereon and of any default by the 
Company in the payment of any amounts due under the Notes, the Note Agreement or any other 
instrument referred to therein, and of any of the matters referred to in Section 2 hereof, (b) all 
notices which may be required by statute, rule of law or otherwise to preserve any of the rights of 
any holder against the Guarantor, including, without limitation, presentment to or demand for 
payment from the Company or the Guarantor with respect to any Note, notice to the Company or 
to the Guarantor of default or protest for nonpayment or dishonor and the filing of claims with a 
court in the event of the bankruptcy of the Company, (c) any right to require any holder to enforce, 
assert or exercise any right, power or remedy including, without limitation, any right, power or 
remedy conferred in the Note Agreement or the Notes, (d) any requirement for diligence on the 
part of any holder and (e) any other act or omission or thing or delay in doing any other act or thing 
which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as 
a discharge of the Guarantor or in any manner lessen the obligations of the Guarantor hereunder. 
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SECTION 4. OBLIGATIONS UNIMPAIRED. 

The Guarantor authorizes the holders, without notice or demand to the Guarantor and 
without affecting its obligations hereunder, from time to time: (a) to renew, compromise, extend, 
accelerate or otherwise change the time for payment of, all or any part of the Notes, the Note 
Agreement or any other instrument referred to therein; (b) to change any of the representations, 

covenants, events of default or any other terms or conditions of or pertaining to the Notes, the Note 
Agreement or any other instrument referred to therein, including. without limitation, decreases or 

increases in amounts of principal, rates of interest, the Make-Whole Amount or any other 
obligation; (c) to take and hold security for the payment of the Notes, the Note Agreement or any 
other instrument referred to therein, for the performance of this Guaranty Agreement or otherwise 
for the Indebtedness guaranteed hereby and to exchange, enforce, waive, subordinate and release 
any such security; ( d) to apply any such security and to direct the order or manner of sale thereof 
as the holders in their sole discretion may determine; (e) to obtain additional or substitute endorsers 
or guarantors; (f) to exercise or refrain from exercising any rights against the Company and others; 
and (g) to apply any sums. by whomsoever paid or however realized, to the payment of the 
Guaranteed Obligations and all other obligations owed hereunder. The holders shall have no 
obligation to proceed against any additional or substitute endorsers or guarantors or to pursue or 
exhaust any security provided by the Company. the Guarantor or any other Person or to pursue 
any other remedy available to the holders. 

If an event permitting the acceleration of the maturity of the principal amount of any Notes 
shall exist and such acceleration shall at such time be prevented or the right of any holder to receive 
any payment on account of the Guaranteed Obligations shall at such time be delayed or otherwise 
affected by reason of the pendency against the Company, the Guarantor or any other guarantors of 
a case or proceeding under a bankruptcy or insolvency law, the Guarantor agrees that, for purposes 
of this Guaranty Agreement and its obligations hereunder. the maturity of such principal amount 
shall be deemed to have been accelerated with the same effect as if the holder thereof had 
accelerated the same in accordance 'vvith the terms of the Note Agreement, and the Guarantor shall 
forthwith pay such accelerated Guaranteed Obligations. 

SECTION 5. SUBROGATION AND SllBORDINATION. 

(a) The Guarantor will not exercise any rights which it may have acquired by way of
subrogation under this Guaranty Agreement, by any payment made hereunder or otherwise, or 
accept any payment on account of such subrogation rights. or any rights of reimbursement, 
contribution or indemnity or any rights or recourse to any security for the Notes or this Guaranty 
Agreement unless and until all of the Guaranteed Obligations shall have been indefeasibly paid in 
full in cash. 

(b) The Guarantor hereby subordinates the payment of all Indebtedness and other
obligations of the Company or any other guarantor of the Guaranteed Obligations owing to the 
Guarantor, whether now existing or hereafter arising, including, without limitation, all rights and 
claims described in clause (a) of this Section 5, to the indefeasible payment in full in cash of all of 
the Guaranteed Obligations. If the Required Holders so request, any such Indebtedness or other 
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obligations shall be enforced and performance received by the Guarantor as trustee for the holders 
and the proceeds thereof shall be paid over to the holders promptly, in the form received (together 
with any necessary endorsements) to be applied to the Guaranteed Obligations, whether matured 
or unmatured, as may be directed by the Required Holders, but without reducing or affecting in 
any manner the liability of the Guarantor under this Guaranty Agreement. 

( c) If any amount or other payment is made to or accepted by the Guarantor in violation
of any of the preceding clauses (a) and (b) of this Section 5, such amount shall be deemed to have 
been paid to the Guarantor for the benefit of, and held in trust for the benefit of, the holders and 
shall be paid over to the holders promptly, in the fo1m received (together with any necessary 
endorsements) to be applied to the Guaranteed Obligations, whether matured or unmatured, as may 
be directed by the Required Holders, but without reducing or affecting in any manner the liability 
of the Guarantor under this Guaranty Agreement. 

(d) The Guarantor acknowledges that it has received or will receive direct and indirect
benefits from the financing arrangements contemplated by the Note Agreement and that the 
execution of this Guaranty Agreement is in the best interests of the Guarantor. 

SECTION 6. REINSTATEMENT OF GUARANTY. 

This Guaranty Agreement shall continue to be effective, or be reinstated, as the case may 
be, if and to the extent at any time payment, in whole or in part, of any of the sums due to any 
holder on account of the Guaranteed Obligations is rescinded or must otherwise be restored or 
returned by a holder upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of 
the Company or any other guarantors, or upon or as a result of the appointment of a custodian, 
receiver, trustee or other officer with similar powers with respect to the Company or any other 
guarantors or any part of its or their property, or otherwise, all as though such payments had not 
been made. 

SECTION 7. RANK OF GLIARANTY. 

The Guarantor will ensure that its payment obligations under this Guaranty Agreement will 
at all times rank at least pari passu, without preference or priority, with all other unsecured and 
unsubordinated Indebtedness of the Guarantor now or hereafter existing. 

SECTION 8. REPRESENTATIONS AND WARRANTIES OF THE GUARANTOR. 

The Guarantor represents and warrants to each holder as follows: 
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SECTION 8.1. ORGANIZATION; POWER AND AUTHORITY. The Guarantor is a 
�--- - - -�' duly organized, validly existing and in good standing under the laws of its 
jurisdiction of[ _ _ _ _  �, and is duly qualified as a foreign � -- - - --� and is in good
standing in each jurisdiction in which such qualification is required by law, other than those 
jurisdictions as to which the failure to be so qualified or in good standing could not. individually 
or in the aggregate, reasonably be expected to have a Material Adverse Effect. The Guarantor has 
the [ ] power and authority to execute and deliver this Guaranty Agreement and to 
perform the provisions hereof. 

SECTION 8.2. AUTHORIZATION, ETC. This Guaranty Agreement has been duly 
authorized by all necessary [ ] action on the part of the Guarantor, and this Guaranty 
Agreement constitutes a legal, valid and binding obligation of the Guarantor enforceable against 
the Guarantor in accordance with its terms, except as such enforceability may be limited by 
(a) applicable bankruptcy, insolvency. reorganization, moratorium or other similar laws affecting
the enforcement of creditors' rights generally and (b) general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law).

SECTION 8.3. GO\'ERNi\lENTAL AllTHORIZATIO'.\S, ETC. No consent. approval or 
authorization of, or registration. filing or declaration with. any Governmental Authority is required 
in connection with the execution, delivery or performance by the Guarantor of this Guaranty 
Agreement, other than any such consent, approval or authorization as is already in force and effect 
as of the date hereof. 

SECTION 8.4. COMPLIANCE WITH LA ws, OTHER INSTRll:\IENTS, ETC. The execution. 
delivery and performance by the Guarantor of this Guaranty Agreement will not (a) contravene. 
result in any breach of. or constitute a default under. or result in the creation of any Lien in respect 
of any property of the Guarantor or any of its Subsidiaries under. any indenture. mortgage, deed 
of trust. loan. purchase or credit agreement. lease, organizational documents. or any other material 
agreement or material instrument to which the Guarantor or any of its Subsidiaries is bound or by 
which the Guarantor or any of its Subsidiaries or any of their respective properties may be bound 
or affected; (b) conflict with or result in a breach of any of the terms, conditions or provisions of 
any order, judgment, decree. or ruling of any court. arbitrator or Governmental Authority 
applicable to the Guarantor or any of its Subsidiaries; or (c) violate any provision of any statute or 
other rule or regulation of any Governmental Authority applicable to the Guarantor or any of its 
Subsidiaries. "Governmental Authority" means (x) the government of (i) the United States of 
America or any State or other political subdivision thereof. or (ii) any other jurisdiction in which 
the Guarantor or any of its Subsidiaries conducts all or any part of its business. or which asserts 
jurisdiction over any properties of the Guarantor or any of its Subsidiaries. or (y) any entity 
exercising executive. legislative, judicial, regulatory or administrative functions of. or pertaining 
to, any such government. 
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SECTION 9. TERM OF GUARANTY AGREEMENT. 

This Guaranty Agreement and all guarantees, covenants and agreements of the Guarantor 
contained herein shall continue in full force and effect and shall not be discharged until such time 
as all of the Guaranteed Obligations and all other obligations hereunder shall be indefeasibly paid 
in full in cash and shall be subject to reinstatement pursuant to Section 6. 

SECTION 10. SURVIVAL OF REPRESENT A TIO NS AND WARRANTIES; ENTIRE AGREEMENT. 

All representations and warranties contained herein shall survive the execution and 
delivery of this Guaranty Agreement and may be relied upon by any subsequent holder, regardless 
of any investigation made at any time by or on behalf of any Purchaser or any other holder. All 
statements contained in any certificate or other instrument delivered by or on behalf of the 
Guarantor pursuant to this Guaranty Agreement shall be deemed representations and warranties of 
the Guarantor under this Guaranty Agreement. Subject to the preceding sentence, this Guaranty 
Agreement embodies the entire agreement and understanding between each holder and the 
Guarantor and supersedes all prior agreements and understandings relating to the subject matter 
hereof. 

SECTION 11. MISCELLANEOUS. 

SECTION 11.1. SUCCESSORS AND ASSIGNS. All covenants and other agreements 
contained in this Guaranty Agreement by or on behalf of any of the parties hereto bind and inure 
to the benefit of their respective successors and assigns whether so expressed or not. 

SECTION 11.2. SEVERABILITY. Any provision of this Guaranty Agreement that is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
hereof, and any such prohibition or unenforceability in any jurisdiction shall (to the foll extent 
permitted by law), not invalidate or render unenforceable such provision in any other jurisdiction. 

SECTION 11.3. CONSTRUCTION. Each covenant contained herein shall be construed 
(absent express provision to the contrary) as being independent of each other covenant contained 
herein. so that compliance with any one covenant shall not (absent such express contrary provision) 
be deemed to excuse compliance with any other covenant. Whether any provision herein refers to 
action to be taken by any Person, or which such Person is prohibited from taking. such provision 
shall be applicable whether such action is taken directly or indirectly by such Person. 

The section and subsection headings in this Guaranty Agreement are for convenience of 
reference only and shall neither be deemed to be a part of this Guaranty Agreement nor modify, 
define, expand or limit any of the terms or provisions hereof. All references herein to numbered 
sections, unless otherwise indicated, are to sections of this Guaranty Agreement. Words and 
definitions in the singular shall be read and construed as though in the plural and vice versa, and 
words in the masculine. neuter or feminine gender shall be read and construed as though in either 
of the other genders where the context so requires. 
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SECTION 11.4. FURTHER ASSURANCES. The Guarantor agrees to execute and deliver all 
such instruments and take all such action as the Required Holders may from time to time 
reasonably request in order to effectuate fully the purposes of this Guaranty Agreement. 

SECTION 11.5. GOVERNING LAW. This Guaranty Agreement shall be construed and 
enforced in accordance with, and the rights of the parties shall be governed by, the law of the State 
of New York, excluding choice-of-law principles of the law of such State that would permit the 
application of the laws of a jurisdiction other than such State. 

SECTION 11.6. JURISDICTION AND PROCESS; WAIVER OF JURY TRIAL. 

(a) The Guarantor irrevocably submits to the non-exclusive jurisdiction of any New
York State or federal court sitting in the Borough of Manhattan. The City of New York, over any 
suit, action or proceeding arising out of or relating to this Guaranty Agreement. To the fullest 
extent permitted by applicable law, the Guarantor irrevocably waives and agrees not to assert. by 
way of motion. as a defense or otherwise. any claim that it is not subject to the jurisdiction of any 
such court, any objection that it may now or hereafter have to the laying of the venue of any such 
suit, action or proceeding brought in any such court and any claim that any such suit. action or 
proceeding brought in any such court has been brought in an inconvenient forum. 

(b) The Guarantor consents to process being served by or on behalf of any holder in
any suit, action or proceeding of the nature referred to in Section 11 .6(a) by mailing a copy thereof 
by registered or certified mai 1 ( or any substantially similar form of mail). postage prepaid, return 
receipt requested. to it at its address specified in the Note Agreement or at such other address of 
which such holder shall then have been notified pursuant to Note Agreement. The Guarantor 
agrees that such service upon receipt (i) shall be deemed in every respect effective service of 
process upon it in any such suit. action or proceeding and (ii) shall. to the fullest extent permitted 
by applicable law, be taken and held to be valid personal service upon and personal delivery to it. 
Notices hereunder shall be conclusively presumed received as evidenced by a delivery receipt 
furnished by the United States Postal Service or any reputable commercial delivery service. 

( c) Nothing in this Section 11.6 shal I affect the right of any holder to serve process in
any manner permitted by law. or limit any right that the holders may have to bring proceedings 
against the Guarantor in the courts of any appropriate jurisdiction or to enforce in any lawful 
manner a judgment obtained in one jurisdiction in any other jurisdiction. 

(d) THE GUARANTOR AND THE HOLDERS HEREBY WAIVE TRIAL BY JURY
IN ANY ACTION BROUGHT ON OR WITH RESPECT TO THIS GUARANTY AGREEMENT 
OR OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH. 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty Agreement to be duly 
executed and delivered as of the date and year first above written. 
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By: 
------------



Name: 

Title: 
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FORM OF OPINION OF SPECIAL COUNSEL 

TO THE COMPANY 

Matters To Be Covered in 

Opinion of Special Counsel to the Company 

1. Such documents being legal, valid, binding and enforceable under New York law.

2. No conflicts with specified agreements or New York laws.

3. All consents required to issue and sell the Notes under New York law and to execute
and deliver the documents having been obtained. 

4. The Notes not requiring registration under the Securities Act of 1933, as amended;
no need to qualify an indenture under the Trust Indenture Act of 1939, as amended. 

5. No violation of Regulations T, U or X of the Federal Reserve Board.

6. Company not an .. investment company'', or a company --controlled'' by an
••investment company'", under the Investment Company Act of 1940, as amended.

SCIIEDllLE 4.4(a) 
(to Note Purchase Agreement) 



FORM OF OPINION OF IN-HOUSE COUNSEL 

TO THE COMPANY 

Matters To Be Covered in 

Opinion of Special Counsel to the Company 

I. Each of the Company and the Subsidiary Guarantors being validly existing and in
good standing and the Company and the Subsidiary Guarantors having requisite corporate power 
and authority to execute and deliver the documents to which they are a party, including, with 
respect to the Company issue and sell the Notes. 

2. Due authorization and execution of the documents.

3. No conflicts with charter documents, Pennsylvania laws or other specified
agreements evidencing debt for borrowed money. 

4. All consents required to issue and sell the Notes and to execute and deliver the
documents having been obtained. 

SCHEDULE 4.4(b) 

(to Note Purchase Agreement) 



FORM OF OPINION OF SPECIAL COUNSEL 

TO THE PURCHASERS 

[To Be Provided on a Case by Case Basis] 

SCI IEDULE 4.4( c) 
(to Note Purchase Agreement) 



DISCLOSURE DOCUMENTS 

Financial statements of UGI Utilities, Inc. for the fiscal year ended (DA TE) 
Financial statements of UGI Utilities. Inc. for the fiscal quarter ended (DA TE) 

SCHEDULE 5.3 
(to Note Purchase Agreement) 



SUBSIDIARIES OF THE COMPANY AND OWNERSHIP OF SUBSIDIARY STOCK 

I. SUBSIDIARIES:

Subsidiary Jurisdiction of Ownership Structure 

Organization 
Operation Share Energy Pennsylvania Common Shares I 00% 
Fund owned by Company 

UGI Energy Ventures, Inc. Delaware Common Shares I 00% 
owned by Company 

UGI Penn HVAC Services, Pennsylvania Common Shares I 00% 
Inc. owned by Company 
UGI Central Penn Propane, Pennsylvania Membership Interests 
LLC I 00% owned by Company 

Ser IF.DULi( 5 .4 

(to Note Purchase Agreement) 



5.4-2 

2. DIRECTORS AND OFFICERS: 

 

 a. Officers: 

 

 

Name Title 

Bell, Hans G. President 

Michaels, Bryn L. General Counsel; Assistant Secretary 

Tematio, Jean Felix Vice President and Chief Accounting Officer 

Adamo, Daniel Vice President - Customer Relations 

Angstadt, Timothy J. Vice President - Energy Supply & Measurement 

Brown, Christopher R. Vice President - Natural Gas & Electric 

Operations 

D'Alessandro, Dante L. Vice President - Global Engineering 

Duclos, Erin Vice President - HR Domestic Business & Ops 

Support Services 

Jocsak, Pamela Vice President - Environmental, Health & Safety 

and Technical Support 

Lord, Thomas N. Vice President - IT Natural Gas and Global 

Applications 

Peirce, Claudia Vice President - FP&A 

Rodes, Kathleen Vice President - Global Tax 

Rogers, Jessica R. Vice President - Rate & Regulatory Affairs 

Rich, Jason I. Treasurer 

Milner, Jessica A. Secretary 

Meredith, Pamela A. Assistant Secretary 

Harris, Alexander Assistant Secretary (Court Filed Notifications) 

 

 

 

 b. Directors: 

 

 

Name Title 

Bell, Hans G. Director 

O'Brien, Sean P. Director 

Shea-Ballay, Kathleen Director 

 



FINANCIAL STATEMENTS 

Financial statements of UGI Utilities, Inc. for the fiscal year ended (DA TE) 
Financial statements of UGI Utilities, Inc. for the fiscal quarter ended (DATE) 

SCHEDULE 5.5 

(to Note Purchase Agreement) 



EXISTING INDEBTEDNESS; LIENS 

SCHEDULE 5.15 
(to Note Purchase Agreement) 



UGI UTILITIES, l:\C. 

[\!FORMATIO'.\f REL.\TI:\G TO Pl'RCHASERS 

SCIIEDULE 8 

(to Note Purchase Agreement) 



EXHIBIT 22.8 

[Form of U.S. Tax Compliance Certificate] 

Reference is hereby made to the Note Purchase Agreement dated as of (DA TE) (as 
amended, supplemented or otherwise modified from time to time, the '·Note Purchase 
Agreement"), among UGI Utilities, Inc., a Pennsylvania corporation (the "Company") and the 

Purchasers listed in Schedule B attached thereto. 

Unless otherwise defined herein, capitalized terms defined in the Note Purchase 
Agreement and used herein have the meanings given to them in the Note Purchase Agreement. 

Pursuant to the provisions of Section 22.8 of the Note Purchase Agreement, the 
undersigned hereby certifies that: 

(i) it is the sole record and beneficial owner of the Notes in respect of which it is
providing this certificate;

(ii) it is not a bank within the meaning of Section 88l(c)(3)(A) of the Code;

(iii) it is not a ten percent shareholder of the Company within the meaning of Section
871 (h)(3)(B) of the Code; and

(iv) it is not a controlled foreign corporation related to the Company as described in
Section 88l(c)(3)(C) of the Code.

(v) The undersigned has furnished the Company with a certificate of its non-
U.S. Person status on IRS Form W-8BEN or IRS Form W-8BEN-E. By executing
this certificate, the undersigned agrees that (1) if the information provided in this
certificate changes, the undersigned shall promptly so inform the Borrower, and (2)
the undersigned shall have at all times furnished the Borrower with a properly
completed and currently effective certificate in either the calendar year in which

each payment is to be made to the undersigned, or in either of the two calendar

years preceding such payments.

By: _____________ _ 
Name: 

Title: 

Date: ____ ,[•] 

EXHIBIT 22.8 
(to Note Purchase Agreement) 



 

 

 

 

 

 

EXHIBIT (xi) 

Statement showing, in journal entry form, how charges and credits would be made to the 

books of account of UGI for borrowings under the Form Note Purchase Agreement.  Actual 

amounts are not shown since borrowings can vary on a daily basis. (to be provided) 

 

 






