UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
J. Thomas Rosch
Edith Ramirez
Julie Brill

In the Matter of

AMERIGAS PROPANE, L.P., File No. 121 0022
a limited partnership;
AMERIGAS PROPANE, INC.,

a corporation;
and

ENERGY TRANSFER PARTNERS, L.P.
a limited partnership; and

ENERGY TRANSFER PARTNERS, GP, L.P.
a limited partnership.

AGREEMENT CONTAINING CONSENT ORDERS

The Federal Trade Commission (“Commissiohigying initiated an investigation of the
acquisition by AmeriGas Propane, L(Bollectively with AmeriGa$’ropane, Inc., referred to as
“AmeriGas”) of certain propane assetsRd@spondent Energy Transfer Partners, L.P.
(collectively with Energy Transfer Partners GER., referred to as “ETP”) and it now appearing
that AmeriGas and ETP, hereinafter referredddroposed Respondents, are willing to enter
into this Agreement Contaimj Consent Orders (“Consent riég@ment”) providing for certain
relief;

IT IS HEREBY AGREED by and between Proposed Respaonsietheir duly authorized
officers and attorneys, and counsel for the Commission that

1. Respondent AmeriGas Propane, L.P. lisn#ted partnership, organized, existing
and doing business under and by virtue oflélnes of the State of Delaware, with
its office and principal place of business at 460 North Gulph Road, King of
Prussia, PA 19406.
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2. Respondent AmeriGas Propane, Inc. is
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will be placed on the public record for a period of thirty (30) days and information
in respect thereto publicly releasdfithe Commission subsequently withdraws

its acceptance of this Consent Agreemérshall so notify Proposed Respondents
and shall take such action as it may consider appropriate.

9. The Commission retains the discretiongsue and serve its Complaint and the
attached Decision and Order at the titreccepts this Consent Agreement for
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14.

15.

16.

shall submit subsequent reports every thi8g) days thereafter until the Decision
and Order becomes final. Each report shall be signed by the submitting Proposed
Respondent and shall set forth in detae manner in which the Proposed
Respondents have to date complied, are complying, and will comply with the
Decision and Order. Such reports will betcome part of the public record unless
and until the Consent Agreement ddekision and Order are accepted by the
Commission for public comment.

The reports referenced in the paragrapbve shall be verified by a notarized
signature or sworn statement, or self-vedfin the manner set forth in 28 U.S.C.
§ 1746. Commission Rule 2.41(ajjteres that an originand two copies of all
compliance reports be filed with ti@®mmission. Proposdfespondents shall
file the original report and one copytiwvthe Secretary of the Commission and
shall send at least one cogiyectly to the Bureau of Competition’s Compliance
Division. The copy provided to the @pliance Division may be provided in
electronic format.

The Complaint may be used in constgithe terms of the Decision and Order,
and no agreement, understanding, repreientar interpretation not contained
in the Decision and Order, or the Consent Agreement may be used to vary or
contradict the terms ahe Decision and Order.

Proposed Respondents have read the df&omplaint and the Decision and
Order contemplated hereby. By siggithis Consent Agreement, Proposed
Respondents represeartd warrant that:

a. they can accomplish the full reliefrd@mplated by the attached Decision
and Order;
b. all parents, subsidiaries, affiliatesd successors necessary to effectuate

the full relief contemplated by this Consent Agreement and the Decision
and Order are parties to this Cons&égteement, are within thre Tcrt /TT6 of
the parties to this Consent Agreement, or will be in the Tctrol of the
parties to this Consent Agreemaeifiier the proposed acquisition; and

C. they shall interpret Amendment N&(as defined in the Decision and
Order) in a manner that is fully consistent with all of the relevant
provisions and the remedial pases of the Decision and Order.
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AMERIGAS PROPANE, L.P.
By: AmeriGas Propane, Inc., its
general partner

Eugene V.N. Bissell
President and Chief Executive Officer
AmeriGas Propane, Inc.

Dated:
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ENERGY TRANSFER PARTNERS, L.P.
By: Energy Transfer Partners GP, L.P. its
general partner

AMERIGAS PROPANE, INC.

Eugene V. N. Bissell
President and Chief Executive Officer
AmeriGas Propane, Inc.

Dated:

Kelcy L. Warren
Chief Executive Officer
Energy Transfer Partners GP, L.P.

Dated:

ENERGY TRANSFER PARTNERS GP,
L.P.

UGl CORPORATION

Lon R. Greenberg
Chairman and Chief Executive Officer
UGI Corporation

Dated:

Kelcy L. Warren
Chief Executive Officer
Energy Transfer Partners GP, L.P.

Dated:

Jay N. Varon

Foley & Lardner LLP

Counsel for AmeriGas Propane, L.P.,
AmeriGas Propane, Inc. and UGI
Corporation

Dated:

Dionne C. Lomax

Vinson & Elkins LLP

Counsel for Energy Transfer Partners, L.P.
and Energy Transfer Partners GP, L.P.

Dated:
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FEDERAL TRADE COMMISSION

Thomas N. Dahdouh
Attorney
Bureau of Competition

Approved:

Jeffrey A. Klurfeld
Director, Western Regional Office
Bureau of Competition

Norman Armstrong, Jr.
Deputy Director
Bureau of Competition

Richard A. Feinstein
Director
Bureau of Competition
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