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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
to

FORM S-4
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

FERRELLGAS, L.P.
FERRELLGAS FINANCE CORP.
(Exact name of registrants as specified in their charters)
Delaware

5900

43-1698481

Delaware

5900

14-1866671

(State or other jurisdictions of

(Primary Standard Industrial

(I.R.S. Employer

incorporation or organization)

Classification Code Numbers)

Identification Numbers)

7500 College Boulevard, Suite 1000, Overland Park, Kansas 66210
(913) 661-1500
(Address, including zip code, and telephone number, including area code,
of the registrants' principal executive offices)
J. Ryan VanWinkle
Senior Vice President and Chief Financial Officer
Ferrellgas, Inc.
7500 College Boulevard, Suite 1000, Overland Park, Kansas 66210
(913) 661-1500
(Name, address, including zip code, and telephone number, including area code,
of the registrants' agent for service)

Copies to:
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David L. Ronn
Greenberg Traurig, LLP
1000 Louisiana Street, Suite 1700
Houston, Texas 77002
(713) 374-3625
Approximate date of commencement of proposed sale of the securities to the public:
Promptly following the effectiveness of this registration statement.
If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,
check the following box. o
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. o
Indicate by check mark whether the registrants are a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions
of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.
Ferrellgas, L.P.
Non-accelerated filer ý
Large accelerated filer o

Accelerated filer o

Smaller reporting company o

(Do not check if a
smaller reporting company)

Ferrellgas Finance Corp.
Non-accelerated filer ý
Large accelerated filer o

Accelerated filer o

Smaller reporting company o

(Do not check if a
smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

o

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS
EFFECTIVE DATE UNTIL THE REGISTRANTS SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED,
OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION,
ACTING PURSUANT TO SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED JUNE 1, 2010
PROSPECTUS

Ferrellgas, L.P.
Ferrellgas Finance Corp.
OFFER TO EXCHANGE
$300,000,000 of 9.125% Senior Notes due 2017
that have been registered under the Securities Act of 1933
for our outstanding
$300,000,000 of 9.125% Senior Notes due 2017
that have not been registered under the Securities Act of 1933
THE EXCHANGE OFFER WILL EXPIRE AT 5:00 PM, NEW YORK
CITY TIME, ON
, 2010, UNLESS WE EXTEND THE DATE

We are offering to exchange up to $300 million in aggregate principal amount of our registered 9.125% Senior Notes due 2017, which
we refer to as the exchange notes, for any and all of our $300 million in aggregate principal amount of unregistered 9.125% Senior Notes due
2017, which we refer to as the unregistered notes, that were issued on September 14, 2009. The exchange offer will expire at 5:00 p.m.,
New York City time, on
, 2010 unless we extend the offer. We will exchange the exchange notes for all outstanding unregistered
notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer. You may withdraw tenders of unregistered
notes at any time prior to the expiration of the exchange offer. The terms of the exchange notes to be issued will be identical in all material
respects to those of the outstanding unregistered notes, except that the exchange notes do not have any transfer restrictions, registration rights
or rights to additional interest.
The exchange of notes will not be a taxable exchange for U.S. federal income tax purposes.
We will not receive any cash proceeds from the exchange offer.
There is no established trading market for the exchange notes or the unregistered notes. We do not intend to apply for listing of the
exchange notes on any securities exchange or quotation on any quotation system.
Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver
a prospectus meeting the requirements of the Securities Act in connection with any resale of such exchange notes. The letter of transmittal
states that by so acknowledging and by delivering such a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter"
within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a brokerCopyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

dealer in connection with resales of exchange notes received in exchange for unregistered notes where such unregistered notes were acquired
by such broker-dealer as a result of market-making or trading activities. We have agreed that, for a period of 180 days after the expiration date
of the exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See "Plan of
Distribution."

See "Risk factors" beginning on page 9 of this prospectus and on page 11 of our Annual Report on
Form 10-K for our fiscal year ended July 31, 2009, for a discussion of risks you should consider before you
participate in the exchange offer. See "Where you can find more information" on page 69 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this prospectus is

, 2010
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About this prospectus
YOU SHOULD CAREFULLY READ THIS PROSPECTUS AND THE DOCUMENTS WE HAVE INCORPORATED BY
REFERENCE AS DESCRIBED UNDER THE SECTION ENTITLED "WHERE YOU CAN FIND MORE INFORMATION." WE ARE
NOT MAKING AN OFFER OF THESE SECURITIES IN ANY STATE WHERE SUCH OFFER OR SALE IS NOT PERMITTED.
The information in this prospectus is accurate as of
, 2010. You should rely only on the information contained in this
prospectus and the documents we have incorporated by reference. We have not authorized anyone to provide you with different
information. You should not assume that the information provided by this prospectus or the documents we have incorporated by
reference is accurate as of any date other than the date of the respective document.
Each holder of an unregistered note wishing to accept the exchange offer must deliver the unregistered notes to be exchanged, together
with the letter of transmittal that accompanies this prospectus and any other required documentation, to the exchange agent identified in this
prospectus. Alternatively, you may effect a tender of unregistered notes by book-entry transfer into the exchange agent's account at The
Depository Trust Company, New York, New York ("DTC"). All deliveries are at the risk of the holder. You can find detailed instructions
concerning delivery in the section called "The exchange offer" in this prospectus and in the accompanying letter of transmittal.
THIS PROSPECTUS INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INFORMATION ABOUT OUR
COMPANY THAT HAS NOT BEEN INCLUDED IN OR DELIVERED WITH THIS PROSPECTUS. WE WILL PROVIDE
WITHOUT CHARGE TO EACH PERSON TO WHOM THIS PROSPECTUS IS DELIVERED, UPON WRITTEN OR ORAL
REQUEST, A COPY OF ANY SUCH INFORMATION. REQUESTS FOR SUCH COPIES SHOULD BE DIRECTED TO:
FERRELLGAS, INC., INVESTOR RELATIONS, 7500 COLLEGE BOULEVARD, SUITE 1000 OVERLAND PARK, KANSAS
66210; TELEPHONE NUMBER: 913-661-1533. TO OBTAIN TIMELY DELIVERY, YOU MUST REQUEST THIS
INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE YOU MUST MAKE YOUR INVESTMENT DECISION.
ACCORDINGLY, YOU SHOULD REQUEST THE INFORMATION NO LATER THAN
, 2010.
i
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Forward-looking statements
This prospectus and the documents we have incorporated by reference include forward-looking statements. These forward-looking
statements are identified as any statement that does not relate strictly to historical or current facts. These statements often use words such as
"anticipate," "believe," "intend," "plan," "projection," "forecast," "strategy," "position," "continue," "estimate," "expect," "may," "will," or the
negative of those terms or other variations of them or comparable terminology. These statements often discuss plans, strategies, events or
developments that we expect or anticipate will or may occur in the future and are based upon the beliefs and assumptions of our management
and on the information currently available to them. In particular, statements, express or implied, concerning our future operating results or our
ability to generate sales, income or cash flow are forward-looking statements.
Forward-looking statements are not guarantees of performance. You should not put undue reliance on any forward-looking statements.
All forward-looking statements are subject to risks, uncertainties and assumptions that could cause our actual results to differ materially from
those expressed in or implied by these forward-looking statements. Many of the factors that will affect our future results are beyond our ability
to control or predict.
Some of our forward-looking statements include the following:


whether we will have sufficient funds to meet our obligations, including our obligations under our debt securities; and



whether we will continue to meet all of the quarterly financial tests required by the agreements governing our indebtedness.

For a more detailed description of these particular forward-looking statements and for other factors that may affect any forward-looking
statements, see "Management's Discussion and Analysis of Financial Condition and Results of Operations" beginning on page 39 of our
Annual Report on Form 10-K for the fiscal year ended July 31, 2009, beginning on page 35 of our Quarterly Report on Form 10-Q for the
fiscal quarter ended October 31, 2009 and beginning on page 34 of our Quarterly Report on Form 10-Q for the fiscal quarter ended
January 31, 2010.
When considering any forward-looking statement, you should also keep in mind the risk factors described under the section entitled
"Risk factors" in this prospectus and set forth in our Annual Report on Form 10-K for the fiscal year ended July 31, 2009, which is
incorporated by reference in this prospectus. See "Where you can find more information." Any of these risks could impair our business,
financial condition or results of operation. Any such impairment may affect our ability to make distributions or pay interest on the principal of
any of our debt securities. Except for ongoing obligations to disclose material information as required by federal securities laws, we undertake
no obligation to update any forward-looking statements or risk factors after distribution of this prospectus.
In addition, the classification of Ferrellgas, L.P. as a partnership for federal income tax purposes means that we do not generally pay
federal income taxes. We do, however, pay taxes on the income of our subsidiaries that are corporations. We rely on a legal opinion from our
counsel, and not a ruling from the Internal Revenue Service, as to our proper classification for federal income tax purposes. See "Risk factors"
in our Annual Report on Form 10-K for the fiscal year ended July 31, 2009, which is incorporated by reference in this prospectus. The IRS
could treat us as a corporation for tax purposes or changes in federal or state laws could subject us to entity-level taxation, which would
substantially reduce the cash available to make distributions or pay interest on the principal of any of our debt securities.
ii
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For purposes of this prospectus, unless the context indicates otherwise:


when we refer to "us," "we," "our," or "ours," we describe Ferrellgas, L.P., Ferrellgas Finance Corp. and their subsidiaries;



when we refer to "Ferrellgas Partners," we mean Ferrellgas Partners, L.P., without its consolidated subsidiaries;



when we refer to the "general partner," we mean Ferrellgas, Inc., as general partner of Ferrellgas Partners and Ferrellgas, L.P.;



when we refer to the "unregistered notes," we mean our 9.125% senior notes due 2017 issued on September 14, 2009; and



when we refer to the "exchange notes," we mean our 9.125% senior notes due 2017 that have been registered under the
Securities Act and are to be issued in the exchange offer described herein.
iii
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Prospectus summary
This summary may not contain all of the information that may be important to you. You should read this summary together with this
entire prospectus and the information we have incorporated by reference to understand fully the terms of the exchange notes being offered
hereunder, as well as the tax and other considerations that are important to you in making your investment decision. You should pay special
attention to "Risk factors" beginning on page 9 of this prospectus and on page 11 of our Annual Report on Form 10-K for the fiscal year
ended July 31, 2009 to determine whether an investment in the exchange notes is appropriate for you. See "Where you can find more
information" on page 66 of this prospectus. Our fiscal year end is July 31.
Our business
We are a leading distributor of propane and related equipment and supplies to customers primarily in the United States and conduct our
business as a single reportable operating segment. We believe that we are the second largest retail marketer of propane in the United States,
and the largest national provider of propane by portable tank exchange, as measured by our propane sales volumes in fiscal 2009.
We serve approximately one million residential, industrial/commercial, portable tank exchange, agricultural, wholesale and other
customers in all 50 states, the District of Columbia and Puerto Rico. Our operations primarily include the distribution and sale of propane and
related equipment and supplies with concentrations in the Midwest, Southeast, Southwest and Northwest regions of the United States. Our
propane distribution business consists principally of transporting propane purchased from third parties to propane distribution locations and
then to tanks on customers' premises or to portable propane tanks delivered to nationwide and local retailers. Our portable tank exchange
operations, nationally branded under the name Blue Rhino, are conducted through a network of independent and partnership-owned
distribution outlets. Our market areas for our residential and agricultural customers are generally rural, but also include urban areas for
industrial applications. Our market area for our industrial/commercial and portable tank exchange customers is generally urban.
In the residential and industrial/commercial markets, propane is primarily used for space heating, water heating, cooking and other
propane fueled appliances. In the portable tank exchange market, propane is used primarily for outdoor cooking using gas grills. In the
agricultural market, propane is primarily used for crop drying, space heating, irrigation and weed control. In addition, propane is used for a
variety of industrial applications, including as an engine fuel which is burned in internal combustion engines that power vehicles and forklifts,
and as a heating or energy source in manufacturing and drying processes.
Our offices
The address of each of our principal offices is 7500 College Boulevard, Suite 1000, Overland Park, Kansas 66210 and the telephone
number for each is (913) 661-1533.

Our structure
Ferrellgas, L.P., co-issuer of the exchange notes offered hereby, is a Delaware limited partnership that was formed in 1994 in connection
with the initial public offering of Ferrellgas Partners. Ferrellgas Partners is the sole limited partner of Ferrellgas, L.P. with a 99% limited
partner interest. Ferrellgas, Inc. holds an approximate 1% general partner interest in Ferrellgas, L.P. and performs all management functions
required by Ferrellgas, L.P.
1
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Ferrellgas Finance Corp., co-issuer of the exchange notes offered hereby, is a Delaware corporation and a wholly-owned subsidiary of
Ferrellgas, L.P. Ferrellgas Finance Corp. has nominal assets and does not, and will not in the future, conduct any operations or have any
employees.
The following chart depicts our abbreviated ownership structure as of January 31, 2010. The general partner, Ferrellgas, Inc., performs all
of the management functions for Ferrellgas, L.P. and its subsidiaries. The general partner does not receive any management fee in connection
with its management of Ferrellgas, L.P. and does not receive any remuneration for its services as the general partner other than reimbursement
for all direct and indirect expenses it incurs in connection with Ferrellgas, L.P.'s operations. James E. Ferrell is the chairman of the board of
directors of the general partner and the common units indicated beneath his name are owned beneficially by him.

2

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents

Summary of the exchange offer
On September 14, 2009, we issued $300 million aggregate principal amount of the unregistered notes in a private placement. The
unregistered notes were sold to the initial purchasers who in turn resold the unregistered notes to a limited number of qualified institutional
buyers pursuant to Rule 144A of the Securities Act. On the same day, we and the initial purchasers of the unregistered notes entered into a
registration rights agreement in which we agreed that holders of unregistered notes would be entitled to exchange the unregistered notes for
exchange notes registered under the Securities Act but otherwise having terms identical in all material respects to the unregistered notes. This
exchange offer is intended to satisfy that obligation. After the exchange offer is completed, you will no longer be entitled to any registration
rights with respect to your notes. The exchange notes will be entitled to the benefits of the indenture relating to the notes. The form and terms
of the exchange notes are identical in all material respects to the form and terms of the unregistered notes, except:


the exchange notes have been registered under the Securities Act, and therefore will contain no restrictive legends;



the exchange notes will not have registration rights; and



the exchange notes will not have rights to additional interest.

For additional information on the terms of the exchange offer, see "The exchange offer."

Unregistered notes

9.125% Senior Notes due 2017, issued on September 14, 2009.

Exchange notes

9.125% Senior Notes due 2017. The terms of the exchange notes are substantially identical to
the terms of the unregistered notes, except that the transfer restrictions, registration rights and
liquidated damages provisions relating to the unregistered notes do not apply to the exchange
notes.

Exchange offer

We are offering to exchange $1,000 principal amount of 9.125% Senior Notes due 2017 which
have been registered under the Securities Act for each $1,000 principal amount of our
outstanding unregistered 9.125% Senior Notes due 2017. As of the date of this prospectus,
$300 million in aggregate principal amount of our unregistered 9.125% Senior Notes due 2017
are outstanding.

The exchange notes will evidence the same debt as the unregistered notes and will be issued
under and be entitled to the benefits of the same indenture that governs the unregistered notes.
Holders of the unregistered notes do not have any appraisal or dissenter rights in connection with
the exchange offer. Because the exchange notes will be registered, the exchange notes will not
be subject to transfer restrictions, and holders of unregistered notes that have tendered and had
their unregistered notes accepted in the exchange offer will have no further registration rights.

Expiration date

The exchange offer will expire at 5:00 p.m., New York City time, on
we decide to extend it.
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Conditions to the exchange
offer

We will not be required to accept for exchange any unregistered notes and we may amend or
terminate the exchange offer if any of the following conditions or events occurs:



the exchange offer violates applicable law or any applicable interpretation of the staff
of the SEC;



any action or proceeding shall have been instituted or threatened which might
materially impair our ability to proceed with the exchange offer, or a material adverse
development in any existing action or proceeding with respect to us; or



all governmental approvals, which we deem necessary for the consummation of the
exchange offer, have not been obtained.

We promptly will give oral or written notice of any non-acceptance, amendment or termination
to the registered holders of the unregistered notes. We reserve the right to waive any conditions
of the exchange offer.

Resale of exchange notes

Based on interpretations by the staff of the SEC, as set forth in no-action letters issued to third
parties that are not related to us, we believe that the exchange notes you receive in the exchange
offer may be offered for resale, resold or otherwise transferred by you without compliance with
the registration and prospectus delivery provisions of the Securities Act so long as:



the exchange notes are being acquired in the ordinary course of business;



you are not participating, do not intend to participate, and have no arrangement or
understanding with any person to participate in the distribution of the exchange notes
issued to you in the exchange offer;



you are not our "affiliate," as defined in Rule 405 under the Securities Act, or, if you
are such an affiliate, you will comply with the registration and prospectus delivery
requirements of the Securities Act to the extent applicable;



if you are a broker-dealer, you have not entered into any arrangement or
understanding with us or any of our "affiliates," within the meaning of Rule 405 under
the Securities Act, to distribute the exchange notes; and



if you are a broker-dealer, you will receive exchange notes for your own account in
exchange for unregistered notes that were acquired as a result of market-making
activities or other trading activities and that you will deliver a prospectus meeting the
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requirements of the Securities Act in connection with any resale of such exchange
notes.
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The SEC has not considered this exchange offer in the context of a no-action letter, and we
cannot assure you that the SEC would make similar determinations with respect to this exchange
offer. If any of these conditions are not satisfied, or if our belief is not accurate, and you transfer
any exchange notes issued to you in the exchange offer without delivering a resale prospectus
meeting the requirements of the Securities Act or without an exemption from registration of your
exchange notes from those requirements, you may incur liability under the Securities Act. We
will not assume, nor will we indemnify you against, any such liability. Each broker-dealer that
receives exchange notes for its own account in exchange for unregistered notes, where the
unregistered notes were acquired by such broker-dealer as a result of market-making or other
trading activities, must represent to us that the above conditions have been met. See "Plan of
distribution."

See "The exchange offerResale of exchange notes" for more information regarding resales of
the exchange notes.

Procedures for tendering
unregistered notes

If you wish to participate in the exchange offer, you must transmit a properly completed and
signed letter of transmittal, and all other documents required by the letter of transmittal, to the
exchange agent at the address set forth in the letter of transmittal. These materials must be
received by the exchange agent before 5:00 p.m., New York City time, on
, 2010,
the expiration date of the exchange offer. You must also provide:



a confirmation of any book-entry transfer of unregistered notes tendered electronically
into the exchange agent's account with DTC and you must comply with DTC's,
standard operating procedures for electronic tenders, by which you will agree to be
bound in the letter of transmittal; or



physical delivery of your unregistered notes to the exchange agent's address as set
forth in the letter of transmittal, and the letter of transmittal must also contain the
representations you must make to us as described under "The exchange
offerProcedures for tendering."

Special procedures for
beneficial owners

If you are a beneficial owner of unregistered notes that are held through a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender such unregistered
notes, you should contact the person promptly and instruct the person to tender your unregistered
notes on your behalf.

Guaranteed delivery
procedures for
unregistered notes

If you cannot meet the expiration deadline, or you cannot deliver your unregistered notes, the
letter of transmittal or any other required documentation, or comply with DTC's standard
operating procedures for electronic tenders on time, you may tender your unregistered notes
according to the guaranteed delivery procedures set forth under "The exchange offerGuaranteed
delivery procedures."
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Withdrawal rights; nonacceptance

You may withdraw any unregistered notes tendered in the exchange offer at any time prior to
5:00 p.m., New York City time, on
, 2010. If we decide for any reason not to accept
any unregistered notes tendered for exchange, the unregistered notes will be returned to the
registered holder at our expense promptly after the expiration or termination of the exchange
offer. In the case of unregistered notes tendered by book-entry transfer into the exchange agent's
account at DTC, any withdrawn or unaccepted unregistered notes will be credited to the
tendering holder's account at DTC. For further information regarding the withdrawal of tendered
unregistered notes, see "The exchange offerWithdrawal rights."

Consequences of failure to
exchange

If you are eligible to participate in this exchange offer and you do not tender your unregistered
notes as described in this prospectus, you will not have any further registration rights. In that
case, your unregistered notes will continue to be subject to restrictions on transfer. As a result of
the restrictions on transfer and the availability of exchange notes, the unregistered notes are
likely to be much less liquid than before the exchange offer. The unregistered notes will, after
the exchange offer, bear interest at the same rate as the exchange notes.

U.S. Federal income tax
considerations

The exchange of unregistered notes for exchange notes pursuant to the exchange offer will not
be a taxable exchange for U.S. federal income tax purposes. The exchange notes will not be
treated as issued with original issue discount ("OID") or original issue premium as a result of the
exchange because the exchange notes will accrue interest from the last interest payment date on
which interest was paid on the unregistered notes.

Use of proceeds

We will not receive any proceeds from the issuance of exchange notes pursuant to the exchange
offer.

Exchange agent for the
unregistered notes

U.S. Bank National Association, the trustee under the indenture for the unregistered notes, will
serve as the exchange agent in connection with the exchange offer.

6
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Summary description of the exchange notes
The following is a summary of the exchange notes and is subject to a number of important exceptions and qualifications. For additional
information on the terms of the exchange notes, see "Description of the exchange notes."

The issuers

Ferrellgas, L.P. and Ferrellgas Finance Corp.

Securities

$300,000,000 in aggregate principal amount of 9.125% Senior Notes due 2017.

Maturity

October 1, 2017.

Interest

Semi-annually in cash in arrears on April 1 and October 1, with the next interest payment date being October 1, 2010. The
exchange notes will accrue interest from the last payment date on which interest was paid on the unregistered notes.

Guarantees

None.

Ranking

The exchange notes will be our senior unsecured obligations. Accordingly, they will rank:



equally with all of our existing and future senior unsecured indebtedness, including trade payables;



senior to any of our future indebtedness that expressly provides it is subordinated to the notes;



effectively junior to all of our existing and future senior secured indebtedness, to the extent of the value of the assets
securing such debt; and



structurally subordinated to all existing and future indebtedness and obligations of any of our subsidiaries.

None of our subsidiaries will guarantee the exchange notes, other than Ferrellgas Finance Corp., which is a co-issuer of the
notes. Therefore, the exchange notes will be structurally subordinated to all existing and future indebtedness and other
liabilities of our subsidiaries. Other than Blue Rhino Global Sourcing, Inc., which guarantees our senior secured revolving
credit facility, none of our subsidiaries had any debt outstanding as of January 31, 2010. Therefore, the exchange notes will be
effectively subordinated to the indebtedness under our senior secured revolving credit facility to the extent of the value of the
assets of Blue Rhino Global Sourcing, Inc., which was approximately $27.2 million as of January 31, 2010.

All of our subsidiaries, other than certain special purpose subsidiaries formed for use in connection with accounts receivables
securitizations and certain other immaterial subsidiaries, guarantee our senior secured revolving credit facility. Therefore, the
exchange notes will be structurally subordinated to the indebtedness of such subsidiaries under our senior secured revolving
credit facility, regardless of whether the assets of such subsidiaries secure our credit facility. In addition, the exchange notes
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the extent of the value of all the assets of such subsidiaries. See "Description of other indebtedness."

7

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents

Optional
We may redeem some or all of the notes on or after October 1, 2013 at the redemption prices described in this prospectus, plus
redemption accrued and unpaid interest, to the date of redemption. See "Description of notesOptional redemption."

Change of
control

If we experience specified changes of control, each noteholder will have the right to require us to repurchase all or any part of
that noteholder's notes. The repurchase price will equal 101% of the aggregate principal amount of the notes repurchased, plus
accrued and unpaid interest to the date of repurchase. See "Description of notesOffers to purchase; repurchase at the option of
the noteholdersChange of control offer."

Asset sales

Under specified circumstances, we may be required to make an offer to repurchase a portion of the notes in the event of
specified asset sales by us or specified subsidiaries. The repurchase price will equal 100% of the aggregate principal amount of
the notes repurchased, plus accrued and unpaid interest to the date of repurchase. See "Description of notesOffers to purchase;
repurchase at the option of the noteholdersAsset sales."

Certain
The indenture, among other things, limits our ability and our restricted subsidiaries' ability to:
covenants



incur additional indebtedness;



create liens on our assets;



make distributions to our unitholders;



purchase or redeem our outstanding equity interests or subordinated debt;



make specified investments;



sell assets;



engage in specified transactions with affiliates;



restrict the ability of our subsidiaries to make specified payments, loans, guarantees and transfers of assets or
interests in assets; and



effect a merger or consolidation with or into other companies or a sale of all or substantially all of our properties or
assets.
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"Description of notesCertain covenants."
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Risk factors
You should carefully consider the risk factors set forth below as well as other information contained in and incorporated by reference in
this prospectus before tendering your unregistered notes in the exchange offer. The risks described below are not the only risks facing us. In
addition to the risk factors listed below, please see "Risk Factors" beginning on page 11 of our Annual Report on Form 10-K for the year
ended July 31, 2009, which is incorporated by reference in this prospectus, for a discussion of particular factors you should consider before
determining whether to tender your unregistered notes in the exchange offer. See "Where you can find more information." Any of the following
risks could materially and adversely affect our business, financial condition or operating results. In such case, you may lose all or part of
your investment.
Risks relating to the exchange offer
We cannot assure you that an active trading market for the exchange notes will exist if you desire to sell the exchange notes.
There is no existing public market for the unregistered notes or the exchange notes. We do not intend to apply for listing of the exchange
notes on a securities exchange or quotation system. The liquidity of any trading market in the exchange notes, and the market prices quoted for
the exchange notes, may be adversely affected by changes in the overall market for these types of securities, and by changes in our financial
performance or prospects or in the prospects for companies in our industry generally. As a result, we cannot assure you that you will be able to
sell the exchange notes or that, if you can sell your exchange notes, you will be able to sell them at an acceptable price. If a market for the
exchange notes were to develop, the exchange notes could trade at prices that may be higher or lower than the principal amount. Additionally,
there is a risk that the liquidity of, and the trading market for, the exchange notes will be limited if few exchange notes are issued in
connection with the exchange offer. If only a limited number of exchange notes are outstanding after the completion of the exchange offer, it
may be more difficult for a market to develop in the exchange notes and any market that does develop may be less liquid than would be the
case if more exchange notes were outstanding. The liquidity of the trading market for the exchange notes, if any, and the market price quoted
for the exchange notes may be adversely affected by changes in interest rates for comparable securities, and by changes in our financial
performance or prospects, as well as by declines in the prices of securities, or the financial performance or prospects of similar companies.
If you do not tender your unregistered notes, you will continue to hold unregistered notes and your ability to sell your unregistered notes
may be adversely affected.
We will only issue exchange notes in exchange for unregistered notes that you timely and properly tender. Therefore, you should allow
sufficient time to ensure timely delivery of the unregistered notes, and you should carefully follow the instructions on how to tender your
unregistered notes. Neither we nor the exchange agent is required to tell you of any defects or irregularities with respect to your tender of
unregistered notes. See "The exchange offerProcedures for tendering" and "Description of the exchange notes."
If you do not exchange your unregistered notes for exchange notes in the exchange offer, you will continue to be subject to the
restrictions on transfer of your unregistered notes described in the legend on the certificates for your unregistered notes. In general, you may
only offer or sell the unregistered notes if they are registered under the Securities Act and applicable state securities laws, or offered and sold
under an exemption from these requirements. We do not plan to register any sale of the unregistered notes under the Securities Act. For further
information regarding the consequences of failing to tender your unregistered notes in the exchange offer. See "The exchange
offerConsequences of failure to exchange."
9
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Some holders who exchange their unregistered notes may be deemed to be underwriters.
If you exchange your unregistered notes in the exchange offer for the purpose of participating in a distribution of the exchange notes, you
may be deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction.
Risks relating to the exchange notes
The exchange notes will be structurally subordinated to all indebtedness and other liabilities of the subsidiaries of Ferrellgas, L.P., other
than unsecured indebtedness of Ferrellgas Finance Corp.
None of our subsidiaries will guarantee the exchange notes, other than Ferrellgas Finance Corp., which is a co-issuer of the notes.
Therefore, the exchange notes will be structurally subordinated to all existing and future indebtedness and other liabilities of the subsidiaries
of Ferrellgas, L.P., other than unsecured indebtedness of Ferrellgas Finance Corp. Other than Blue Rhino Global Sourcing, Inc., which
guarantees our senior secured revolving credit facility, none of our subsidiaries had any debt outstanding as of January 31, 2010. Therefore,
the exchange notes will be effectively subordinated to the indebtedness under our senior secured revolving credit facility to the extent of the
value of the assets of Blue Rhino Global Sourcing, Inc., which was approximately $27.2 million as of January 31, 2010.
In addition, the exchange notes will be structurally subordinated to any indebtedness and obligations incurred by any of our subsidiaries
in the future, including any indebtedness guaranteed by our subsidiaries. Our senior secured revolving credit facility, with a principal amount
of $400 million, is guaranteed by our general partner and all of our subsidiaries, other than certain special purpose subsidiaries formed for use
in connection with accounts receivables securitizations and certain immaterial subsidiaries. Therefore, the exchange notes will be structurally
subordinated to the indebtedness of such subsidiaries under our senior secured revolving credit facility, regardless of whether the assets of
such subsidiaries secure the credit facility. In addition, the exchange notes will be effectively subordinated to the indebtedness of such
subsidiaries under the our senior secured revolving credit facility to the extent of the value of all the assets of such subsidiaries.
The exchange notes will be effectively subordinated to claims of lenders under our senior secured revolving credit facility to the extent of
the value of the collateral securing the credit facility.
The exchange notes will be effectively subordinated to all of our secured indebtedness under our senior secured revolving credit facility
to the extent of the value of the collateral securing the credit facility. As of January 31, 2010, the notes would have been effectively
subordinated to $179.1 million of indebtedness under the senior secured credit facility, with $173.8 million available for additional borrowings
under the credit facility. Holders of our secured obligations, including obligations under our senior secured credit facility, will have claims that
are prior to claims of holders of the exchange notes with respect to the assets securing those obligations. In the event of a bankruptcy,
liquidation, dissolution, reorganization or similar proceeding against us, the assets that are securing indebtedness under the our senior secured
credit facility must first be used to pay the claims under such credit facility in full before these assets may be used to make any payments on
the exchange notes. After claims of the lenders under such credit facility have been satisfied in full, to the extent of the value of the collateral
securing such credit facility, there may be no assets remaining that may be applied to satisfy the claims of holders of the exchange notes. In
addition, the exchange notes are effectively subordinated to any secured indebtedness incurred in the future to the extent of the value of the
collateral securing such indebtedness.
10
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If the Internal Revenue Service ("IRS") were to treat us as a corporation for tax purposes, or changes in federal or state laws or changes
in our business were to cause us to become subject to entity level taxation for federal or state tax purposes, then our cash available for
payment on the exchange notes would be substantially reduced.
We believe that, under current law, we have been and currently are classified as a partnership for U.S. federal income tax purposes.
Nonetheless, the IRS may adopt positions that differ from those expressed herein or from the positions we take. It may be necessary to resort
to administrative or court proceedings in an effort to sustain some or all of the positions we take, and some or all of these positions ultimately
may not be sustained.
One of the requirements for classification as a partnership is that at least 90% of our gross income for each taxable year has been and will
be "qualifying income" within the meaning of Section 7704 of the Internal Revenue Code. Whether we will continue to be classified as a
partnership in part depends on our ability to meet the qualifying income test in the future. Additionally, a change in current law or a change in
our business could cause us to be treated as a corporation for federal income tax purposes or otherwise subject us to entity level U.S. federal
income taxation. If we were treated as a corporation for U.S. federal income tax purposes, we would pay U.S. federal income tax on our
taxable income at the corporate tax rate, which is currently a maximum of 35%, and we likely would pay state taxes as well. Because a tax
would be imposed upon us as a corporation, the cash available for payment on the exchange notes would be substantially reduced. Therefore,
treatment of us as a corporation would result in a material reduction in our anticipated cash flows and could cause a reduction in the value of
the exchange notes.
In addition, several states are evaluating ways to subject partnerships to entity level taxation through the imposition of state income,
franchise and other forms of taxation. Imposition of such tax on us will reduce the cash available for payment on the exchange notes.
11
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New accounting pronouncement
As discussed in Ferrellgas Partners, L.P.'s Annual Report on Form 10-K, as amended, for the year ended July 31, 2009 and
Ferrellgas, Inc.'s consolidated financial statements for the year ended July 31, 2009, the Financial Accounting Standards Board ("FASB")
issued Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in Consolidated Financial Statements ("SFAS 160") in
December 2007, which was subsequently codified into the Accounting Standards Codification Section 810 Consolidation ("ASC 810"), and
was effective for fiscal years beginning after December 15, 2008. Ferrellgas Partners, L.P. and Ferrellgas, Inc. adopted this standard effective
August 1, 2009. ASC 810 changes the way companies measure and present a noncontrolling interest (formerly referred to as "minority
interest"). The statement requires noncontrolling interests to be reported in equity and establishes a new framework for recognizing net
earnings or loss and comprehensive income or loss attributable to the controlling interest.
The adoption of ASC 810 retrospectively reclassifies amounts presented in the consolidated financial statements of Ferrellgas
Partners, L.P. and Ferrellgas, Inc. for the years ended July 31, 2009, 2008 and 2007 as follows (amounts in thousands):
Ferrellgas Partners, L.P.
Fiscal Year Ended
July 31, 2009

July 31, 2008

As Required
Financial Statement Consolidated Financial
Line Item

Statement

As

As Required

Under FASB

As

ASC

Reported

Reported

Balance
sheetMezzanine Section

Non controlling interest Balance sheetEquity

Minority interest

$

4,272 $

As Required

Under FASB

As

ASC

Reported

810-10-65
Minority interest

July 31, 2007

Under FASB
ASC

810-10-65
 $

4,220 $

810-10-65
 $

5,119 $





4,272



4,220



5,119

783



497



600



52,572

53,355

24,689

25,186

34,800

35,400

Statement of earnings



783



497



600

Statement of earnings



52,572



24,689



34,800

Statement of earnings
Statement of earnings

Net earnings

and Statement of cash
flows

Net earnings attributable
to noncontrolling
interest

Net earnings attributable
to Ferrellgas
Partners, L.P.
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Ferrellgas, Inc
Fiscal Year Ended
July 31, 2009

July 31, 2008

As Required
Financial Statement Consolidated Financial
Line Item

Statement

As Required

Balance
sheetMezzanine Section

Non controlling interest Balance sheetEquity

Parent Investment in Sub

Balance
sheetMezzanine Section

Parent Investment in Sub Balance sheetEquity

Minority interest

As Required

As

Under FASB

As

Under FASB

As

Under FASB

Reported

ASC

Reported

ASC

Reported

ASC

810-10-65
Minority interest

July 31, 2007

$

384,480 $

810-10-65
 $

358,706 $

810-10-65
 $

417,904 $





384,480



358,706



417,904

130,952



152,006



180,160





130,952



152,006



180,160

41,407



25,991



31,374



10,613



(1,545)



3,070



51,371

(1,555)

22,891

Statement of earnings

Parent Investment in Sub Statement of earnings
Statement of earnings
Net Earnings (Loss)

and Statement of cash

(649)

(1,160)

33,284

flows
Net earnings attributable
to noncontrolling

Statement of earnings



41,407



25,991



31,374

Statement of earnings



10,613



(1,545)



3,070

Statement of earnings





(1,555)



(1,160)

interest

Net earnings attributable
to parent investment

Ferrellgas Inc.
stockholder's interest

(649)

in net loss

Use of proceeds
This exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive any cash proceeds
from the issuance of the exchange notes. In consideration for issuing the exchange notes contemplated in this prospectus, we will receive
unregistered notes in like principal amount, the form and terms of which are the same as the form and terms of the exchange notes, except as
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otherwise described in this prospectus. The unregistered notes surrendered in exchange for the exchange notes will be retired and canceled.
Accordingly, no additional debt will result from the exchange. We have agreed to bear the expense of the exchange offer.

Ratio of earnings to fixed charges
The following table sets forth our historical, consolidated ratio of earnings to fixed charges for the periods indicated:
Twelve Months Ended July 31,

Six Months
Ended

2005

2006

2007

2008

2009

January 31,
2010

Ratio of earnings to fixed charges

1.1

1.7

1.9

1.7

2.1

2.0

For all of the ratios set forth above, "earnings" is the amount resulting from the sum of pre-tax income from continuing operations and
fixed charges, less capitalized interest, and "fixed charges" is the sum of interest expensed or capitalized, and amortized capitalized expenses
related to indebtedness, and an estimate of the interest within lease expense.
13
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The exchange offer
Purpose and effect of exchange offer; registration rights
On September 14, 2009, we sold $300 million in aggregate principal amount of the unregistered notes in a private placement. The
unregistered notes were sold to the initial purchasers who in turn resold the unregistered notes to a limited number of qualified institutional
buyers pursuant to Rule 144A of the Securities Act.
In connection with the sale of the unregistered notes, we entered into a registration rights agreement with the initial purchasers of the
unregistered notes, pursuant to which we agreed to file and to use our reasonable best efforts to cause to be declared effective by the SEC a
registration statement with respect to the exchange of the unregistered notes for the new exchange notes. We are making the exchange offer to
fulfill our contractual obligations under that agreement. A copy of the registration rights agreement has been filed as an exhibit to the
registration statement of which this prospectus is a part.
For each unregistered note tendered to us pursuant to exchange offer, we will issue to the holder of such note an exchange note having a
principal amount equal to that of the unregistered note. Interest on each exchange note will accrue from the last interest payment date on
which interest was paid on the unregistered note surrendered in exchange thereof.
Under existing SEC interpretations, the exchange notes will be freely transferable by holders other than our affiliates after the exchange
offer without further registration under the Securities Act if the holder of the exchange note represents that it is acquiring the exchange note in
the ordinary course of its business, that it has no arrangement or understanding with any person to participate in the distribution of exchange
notes and that it is not an affiliate of us, as such terms are interpreted by the SEC; provided, however, that broker dealers receiving exchange
notes in the exchange offer will have a prospectus delivery requirement with respect to resales of such exchange notes. The SEC has taken the
position that participating broker dealers may fulfill their prospectus delivery requirements with respect to exchange notes (other than a resale
of an unsold allotment from the original sale of the unregistered notes) with the prospectus contained in the exchange offer registration
statement.
A holder of unregistered notes who wishes to exchange such notes for exchange notes in the exchange offer will be required to represent
that (i) it is not an affiliate of us, (ii) any exchange notes to be received by it will be acquired in the ordinary course of its business and (iii) at
the time of the commencement of the exchange offer it has no arrangement or understanding with any person to participate in the distribution
(within the meaning of the Securities Act) of the exchange notes.
The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of unregistered notes in any jurisdiction
in which the exchange offer or the acceptance of the exchange offer would not be in compliance with the securities laws or blue sky laws of
such jurisdiction.
If you are eligible to participate in this exchange offer and you do not tender your unregistered notes as described in this prospectus, you
will not have any further registration rights. In that case, your unregistered notes will continue to be subject to restrictions on transfer under
the Securities Act.
Terms of the exchange offer
Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, we are offering to
exchange $1,000 principal amount of exchange notes for each $1,000 principal amount of unregistered notes. You may tender some or all of
your unregistered notes only in integral multiples of $1,000. As of the date of this prospectus, $300 million aggregate principal amount of the
unregistered notes are outstanding.
14
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The terms of the exchange notes to be issued are identical in all material respects to the unregistered notes, except that the exchange notes
will have been registered under the Securities Act and, therefore, any certificates for the exchange notes will not bear legends restricting their
transfer and the exchange notes will not have any right to additional interest. The exchange notes will be issued under and be entitled to the
benefits of the Indenture dated as of September 14, 2009, among us and U.S. Bank National Association, as trustee.
In connection with the issuance of the unregistered notes, we arranged for the unregistered notes to be issued and transferable in bookentry form through the facilities of Euroclear System ("Euroclear"), Clearstream Banking, S.A. ("Clearstream") and DTC, acting as a
depositary. The exchange notes will also be issuable and transferable in book-entry form through Euroclear, Clearstream and DTC.
There will be no fixed record date for determining the eligible holders of the unregistered notes that are entitled to participate in the
exchange offer. We will be deemed to have accepted for exchange validly tendered unregistered notes when and if we have given oral,
promptly confirmed in writing, or written notice of acceptance to the exchange agent. The exchange agent will act as agent for the tendering
holders of unregistered notes for the purpose of receiving exchange notes from us and delivering them to such holders.
If any tendered unregistered notes are not accepted for exchange because of an invalid tender or the occurrence of specific other events
described herein, certificates for any such unaccepted unregistered notes promptly will be returned, without expenses, to the tendering holder
thereof after the expiration of the exchange offer.
Holders of unregistered notes who tender in the exchange offer will not be required to pay brokerage commissions or fees or, subject to
the instructions in the letter of transmittal, transfer taxes with respect to the exchange of unregistered notes for exchange notes pursuant to the
exchange offer. We will pay all charges and expenses, other than applicable taxes, in connection with the exchange offer. It is important that
you read the section "Fees and expenses" below for more details regarding fees and expenses incurred in the exchange offer.
If we successfully complete this exchange offer, any unregistered notes whose holders do not tender or which we do not accept in the
exchange offer will remain outstanding and will continue to be subject to restrictions on transfer. The unregistered notes will continue to
accrue interest, but, in general, the holders of unregistered notes after the exchange offer will not have further rights under the registration
rights agreement, and we will not have any further obligation to register the unregistered notes under the Securities Act. In that case, holders
wishing to transfer unregistered notes would have to rely on exemptions from the registration requirements of the Securities Act.
Conditions of the exchange offer
You must tender your unregistered notes in accordance with the requirements of this prospectus and the letter of transmittal to participate
in the exchange offer. Notwithstanding any other provision of the exchange offer, or any extension of the exchange offer, we will not be
required to accept for exchange any unregistered notes, and may amend or terminate the exchange offer if:


the exchange offer violates applicable law or any applicable interpretation of the staff of the SEC;



any action or proceeding shall have been instituted or threatened which might materially impair our ability to proceed with the
exchange offer, or a material adverse development in any existing action or proceeding with respect to us; or
15
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all governmental approvals, which we deem necessary for the consummation of the exchange offer, have not been obtained.

Expiration date; extensions; amendment; termination
The exchange offer will expire 5:00 p.m., New York City time, on
, 2010, unless, in our sole discretion, we decide to
extend it. In the case of any extension, we will notify the exchange agent orally, promptly confirmed in writing, or in writing of any extension.
We will also notify the registered holders of unregistered notes of the extension no later than 9:00 a.m., New York City time, on the business
day after the previously scheduled expiration of the exchange offer.
To the extent we are legally permitted to do so, we expressly reserve the right, in our sole discretion, to:


delay accepting any unregistered security if the conditions to the exchange offer have not been satisfied;



waive any condition of the exchange offer; and



amend the terms of the exchange offer in any manner.

We promptly will give oral or written notice of any non-acceptance or amendment to the registered holders of the unregistered notes. If
we consider an amendment to the exchange offer to be material, we will promptly inform the registered holders of unregistered notes of such
amendment in a reasonable manner.
If we determine in our sole discretion that any of the events or conditions described in "Conditions of the exchange offer" has occurred,
we may terminate the exchange offer. If we decide to terminate the exchange offer, we may:


refuse to accept any unregistered notes and return any unregistered notes that have been tendered to the holders;



extend the exchange offer and retain all unregistered notes tendered prior to the expiration of the exchange offer, subject to the
rights of the holders of tendered unregistered notes to withdraw their tendered unregistered notes; or



waive the termination event with respect to the exchange offer and accept all properly tendered unregistered notes that have
not been withdrawn.

If any such waiver constitutes a material change in the exchange offer, we will disclose the change by means of a supplement to this
prospectus that will be distributed to each registered holder of unregistered notes, and we will extend the exchange offer for a period of five to
ten business days, depending upon the significance of the waiver and the manner of disclosure to the registered holders of the unregistered
notes, if the exchange offer would otherwise expire during that period.
Any determination by us concerning the events described above will be final and binding upon parties. Without limiting the manner by
which we may choose to make public announcements of any extension, delay in acceptance, amendment or termination of the exchange offer,
we will have no obligation to publish, advertise, or otherwise communicate any public announcement, other than by making a timely release
to a financial news service.
Interest on the exchange notes
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The exchange notes will accrue interest from the last interest payment date on which interest was paid on the unregistered notes. Interest
will be paid on the exchange notes semi-annually on April 1 and October 1 of each year, with the next interest payment date being October 1,
2010.
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Resale of exchange notes
Based upon existing interpretations of the staff of the SEC set forth in several no-action letters issued to third parties unrelated to us, we
believe that the exchange notes issued pursuant to the exchange offer in exchange for the unregistered notes may be offered for resale, resold
and otherwise transferred by their holders, without complying with the registration and prospectus delivery provisions of the Securities Act,
provided that:


any exchange notes to be received by you will be acquired in the ordinary course of your business;



you are not engaged in, do not intend to engage in or have any arrangement or understanding with any person to participate in
the distribution of the unregistered notes or exchange notes;



you are not our "affiliate," as defined in Rule 405 under the Securities Act, or, if you are such an affiliate, you will comply
with the registration and prospectus delivery requirements of the Securities Act to the extent applicable;



if you are a broker-dealer, you have not entered into any arrangement or understanding with us or any or our "affiliates,"
within the meaning of Rule 405 under the Securities Act, to distribute the exchange notes;



if you are a broker-dealer, you will receive exchange notes for your own account in exchange for unregistered notes that were
acquired as a result of market-making activities or other trading activities and that you will deliver a prospectus in connection
with any resale of such exchange notes; and



you are not acting on behalf of any person or entity that could not truthfully make these representations.

If you wish to participate in the exchange offer, you will be required to make these representations to us in the letter of transmittal.
If you are a broker-dealer that receives exchange notes in exchange for unregistered notes held for your own account, as a result of
market-making or other trading activities, you must acknowledge that you will deliver a prospectus in connection with any resale of the
exchange notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, you will not be deemed to admit that
you are an "underwriter" within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from time to time,
may be used by any broker-dealers in connection with resales of exchange notes received in exchange for unregistered notes. We have agreed
that, for a period of 180 days after the date of this prospectus, we will make this prospectus and any amendment or supplement to this
prospectus available to any such broker-dealer for use in connection with any resale.
Any holder that is an affiliate of ours or that tenders outstanding notes in the exchange offer for the purpose of participating in a
distribution:


may not rely on the applicable interpretation of the SEC staff's position contained in Exxon Capital Holdings Corp., SEC NoAction Letter (April 13, 1988), Morgan, Stanley & Co., Inc., SEC No-Action Letter (June 5, 1991) and Shearman & Sterling,
SEC No-Action Letter (July 2, 1993); and
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must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary
resale transaction.
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Clearing of the exchange notes
Upon consummation of the exchange offer, the exchange notes will have different CUSIP, Common Code and ISIN numbers from the
unregistered notes.
Securities that were issued under Regulation S that are not tendered for exchange will continue to clear through Euroclear and
Clearstream under their original Common Codes and their ISIN numbers will remain the same. Regulation S securities, unless acquired by a
manager as part of their original distribution, may be sold in the United States or to U.S. persons, and, upon any such transfer, a beneficial
interest in the Regulation S global securities will be able to be exchanged for an interest in the exchange global security in accordance with
procedures established by Euroclear or Clearstream and DTC.
Beneficial interests in the restricted Regulation S global securities may be transferred to a person who takes delivery in the form of an
interest in the Regulation S global securities upon receipt by the trustee of a written certification from the transferor, in the form provided in
the indenture, to the effect that the transfer is being made in accordance with Rule 903 or 904 of Regulation S.
We cannot predict the extent to which beneficial owners of an interest in the Regulation S global securities will participate in the
exchange offer. Beneficial owners should consult their own financial advisors as to the benefits to be obtained from exchange.
Procedures for tendering
The term "holder" with respect to the exchange offer means any person in whose name unregistered notes are registered on our agent's
books or any other person who has obtained a properly completed bond power from the registered holder, or any person whose unregistered
notes are held of record by DTC, Euroclear or Clearstream who desires to deliver such unregistered notes by book-entry transfer at DTC,
Euroclear or Clearstream as the case may be.
Except in limited circumstances, only a Euroclear participant, Clearstream participant or a DTC participant listed on a DTC securities
position listing with respect to the unregistered notes may tender its unregistered notes in the exchange offer. To tender unregistered notes in
the exchange offer:


holders of unregistered notes that are DTC participants may follow the procedures for book-entry transfer as provided for
below under "Book-entry transfer" and in the letter of transmittal; or



Euroclear participants and Clearstream participants on behalf of the beneficial owners of unregistered notes are required to use
book-entry transfer pursuant to the standard operating procedures of Euroclear or Clearstream, as the case may be, which
include transmission of a computer-generated message to Euroclear or Clearstream, as the case may be, in lieu of a letter of
transmittal. See the term "agent's message" under "Book-entry transfer."

In addition, either:


the exchange agent must receive any corresponding certificate or certificates representing unregistered notes along with the
letter of transmittal;



the exchange agent must receive, before expiration of the exchange offer, a timely confirmation of book-entry transfer of
unregistered notes into the exchange agent's account at DTC, Euroclear or Clearstream according to their respective standard
operating procedures for electronic tenders described below and a properly transmitted agent's message described below; or
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the holder must comply with the guaranteed delivery procedures described below.
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The tender by a holder of unregistered notes will constitute an agreement between such holder and us in accordance with the terms and
subject to the conditions set forth in this prospectus and in the letter of transmittal. If less than all the unregistered notes held by a holder of
unregistered notes are tendered, a tendering holder should fill in the amount of unregistered notes being tendered in the specified box on the
letter of transmittal. The entire amount of unregistered notes delivered to the exchange agent will be deemed to have been tendered unless
otherwise indicated.
The method of delivery of unregistered notes, the letter of transmittal and all other required documents or transmission of an agent's
message, as described under "Book entry transfer," to the exchange agent is at the election and risk of the holder. Instead of delivery by mail,
we recommend that holders use an overnight or hand delivery service. In all cases, sufficient time should be allowed to assure timely delivery
prior to the expiration of the exchange offer. No letter of transmittal or unregistered notes should be sent to us but must instead be delivered to
the exchange agent. Delivery of documents to DTC, Euroclear or Clearstream according to their respective standard procedures will not
constitute delivery to the exchange agent.
If you are a beneficial owner of unregistered notes that are registered in the name of a broker, dealer, commercial bank, trust company or
other nominee and you wish to tender your unregistered notes, you should contact the registered holder promptly and instruct the registered
holder to tender on your behalf. If you wish to tender on your own behalf, you must, prior to completing and executing the letter of transmittal
and delivering your unregistered notes, either:


make appropriate arrangements to register ownership of the unregistered notes in your name; or



obtain a properly completed bond power from the registered holder.

The transfer of record ownership may take considerable time and may not be completed prior to the expiration date.
Signatures on a letter of transmittal or a notice of withdrawal as described in "Withdrawal of tenders" below, as the case may be, must
be guaranteed by a member firm of a registered national securities exchange or of the National Association of Securities Dealers, Inc., a
commercial bank or trust company having an office or correspondent in the United States or an "eligible guarantor institution" within the
meaning of Rule 17Ad-15 under the Exchange Act, unless the unregistered notes tendered pursuant thereto are tendered:


by a registered holder who has not completed the box entitled "Special Registration Instructions" or "Special Delivery
Instructions" on the letter of transmittal; or



for the account of an eligible institution.

If the letter of transmittal is signed by a person other than the registered holder of any unregistered notes listed therein, the unregistered
notes must be endorsed or accompanied by appropriate bond powers which authorize the person to tender the unregistered notes on behalf of
the registered holder, in either case signed as the name of the registered holder or holders appears on the unregistered notes. If the letter of
transmittal or any unregistered notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing and, unless waived by us,
evidence satisfactory to us of their authority to so act must be submitted with the letter of transmittal.
We will determine in our sole discretion all the questions as to the validity, form, eligibility (including time of receipt), acceptance and
withdrawal of the tendered unregistered notes. Our determinations will be final and binding. We reserve the absolute right to reject any and all
unregistered notes not validly tendered or any unregistered notes our acceptance of which would, in the opinion of our counsel, be unlawful.
We also reserve the absolute right to waive any irregularities or
19
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conditions of tender as to particular unregistered notes. Our interpretation of the terms and conditions of the exchange offer, including the
instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any defects or irregularities in connection with
tenders of unregistered notes must be cured within such time as we will determine. Neither we, the exchange agent nor any other person shall
be under any duty to give notification of defects or irregularities with respect to tenders of unregistered notes nor shall any of them incur any
liability for failure to give such notification. Tenders of unregistered notes will not be deemed to have been made until such irregularities have
been cured or waived. Any unregistered notes received by the exchange agent that are not properly tendered and as to which the defects or
irregularities have not been cured or waived will be returned without cost by the exchange agent to the tendering holder of such unregistered
notes unless otherwise provided in the letter of transmittal, promptly following the expiration date of the exchange offer.
In addition, we reserve the right in our sole discretion:


to purchase or make offers for any unregistered notes that remain outstanding subsequent to the expiration date; and



to the extent permitted by applicable law, purchase unregistered notes in the open market, in privately negotiated transactions
or otherwise.

The terms of any such purchases or offers may differ from the terms of the exchange offer.
Book entry transfer
We understand that the exchange agent will make a request promptly after the date of this prospectus to establish accounts with respect to
the unregistered notes at DTC, Euroclear or Clearstream for the purpose of facilitating the exchange offer. Any financial institution that is a
participant in DTC's system may make book-entry delivery of unregistered notes by causing DTC to transfer such unregistered notes into the
exchange agent's DTC account in accordance with DTC's Automated Tender Offer Program procedures for such transfer. Any participant in
Euroclear or Clearstream may make book-entry delivery of Regulation S unregistered notes by causing Euroclear or Clearstream to transfer
such securities into the exchange agent's account in accordance with established Euroclear or Clearstream procedures for transfer. The
exchange for tendered unregistered notes will only be made after a timely confirmation of a book-entry transfer of the unregistered notes into
the exchange agent's account, and timely receipt by the exchange agent of an agent's message.
The term "agent's message" means a message, transmitted by DTC, Euroclear or Clearstream, as the case may be, and received by the
exchange agent and forming part of the confirmation of a book-entry transfer, which states that DTC, Euroclear or Clearstream, as the case
may be, has received an express acknowledgment from a participant tendering unregistered notes and that such participant has received an
appropriate letter of transmittal and agrees to be bound by the terms of the letter of transmittal, and we may enforce such agreement against
the participant. Delivery of an agent's message will also constitute an acknowledgment from the tendering DTC, Euroclear or Clearstream
participant, as the case may be, that the representations contained in the appropriate letter of transmittal and described above are true and
correct.
Guaranteed delivery procedures
Holders who wish to tender their unregistered notes and:


whose unregistered notes are not immediately available;



who cannot deliver their unregistered notes, the letter of transmittal, or any other required documents to the exchange agent
prior to the expiration date; or
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who cannot complete DTC's, Euroclear's or Clearstream's respective standard operating procedures for electronic tenders
before expiration of the exchange offer,

may tender their unregistered notes if:


the tender is made through an eligible institution;



before expiration of the exchange offer, the exchange agent receives from the eligible institution either a properly completed
and duly executed notice of guaranteed delivery in the form accompanying this prospectus, by facsimile transmission, mail or
hand delivery, or a properly transmitted agent's message in lieu of notice of guaranteed delivery:





setting forth the name and address of the holder and the registered number(s), the certificate number or numbers of the
unregistered notes tendered and the principal amount of unregistered notes tendered;



stating that the tender offer is being made by guaranteed delivery; and



guaranteeing that, within three business days after expiration of the exchange offer, the letter of transmittal, or facsimile
of the letter of transmittal, together with the unregistered notes tendered or a book-entry confirmation, and any other
documents required by the letter of transmittal will be deposited by the eligible institution with the exchange agent; and

the exchange agent receives the properly completed and executed letter of transmittal, or facsimile of the letter of transmittal,
as well as all tendered unregistered notes in proper form for transfer or a book-entry confirmation, and all other documents
required by the letter of transmittal, within three business days after expiration of the exchange offer.

Upon request to the exchange agent, a notice of guaranteed delivery will be sent to holders who wish to tender their unregistered notes
according to the guaranteed delivery procedures set forth above.
Withdrawal of tenders
Except as otherwise provided herein, tenders of unregistered notes may be withdrawn at any time prior to 5:00 p.m., New York City
time,
, 2010, the expiration date of the exchange offer, unless we decide to extend the expiration date in our sole discretion.
For a withdrawal to be effective:


the exchange agent must receive a written notice, which may be by facsimile transmission or letter, of withdrawal at the
address set forth below under "Exchange agent"; or



for DTC, Euroclear or Clearstream participants, holders must comply with their respective standard operating procedures for
electronic tenders and the exchange agent must receive an electronic notice of withdrawal from DTC, Euroclear or
Clearstream.

Any notice of withdrawal must:
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specify the name of the person who tendered the unregistered notes to be withdrawn;



identify the unregistered notes to be withdrawn, including the certificate number or numbers and principal amount of the
unregistered notes to be withdrawn;



be signed by the person who tendered the unregistered notes in the same manner as the original signature on the letter of
transmittal, including any required signature guarantees; and



specify the name in which the unregistered notes are to be re-registered, if different from that of the withdrawing holder.
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If unregistered notes have been tendered pursuant to the procedure for book-entry transfer described above, any notice of withdrawal
must specify the name and number of the account at DTC, Euroclear or Clearstream to be credited with the withdrawn unregistered notes and
otherwise comply with the procedures of the facility. We will determine all questions as to the validity, form and eligibility (including time of
receipt) for such withdrawal notices, and our determination shall be final and binding on all parties. Any unregistered notes so withdrawn will
be deemed not to have been validly tendered for purposes of the exchange offer, and no exchange notes will be issued with respect thereto
unless the unregistered notes so withdrawn are validly re-tendered. Any unregistered notes which have been tendered but which are not
accepted for exchange will be returned to the holder without cost to such holder promptly after withdrawal. Properly withdrawn unregistered
notes may be re-tendered by following the procedures described above under "Procedures for tendering" at any time prior to the expiration
date.
Consequences of failure to exchange
If you do not tender your unregistered notes to be exchanged in this exchange offer, they will remain "restricted securities" within the
meaning of Rule 144(a)(3) of the Securities Act. Accordingly, they:




may be resold only if:


registered pursuant to the Securities Act;



an exemption from registration is available; or



neither registration nor an exemption is required by law; and

shall continue to bear a legend restricting transfer in the absence of registration or an exemption therefrom.

As a result of the restrictions on transfer and the availability of the exchange notes, the unregistered notes are likely to be much less
liquid than before the exchange offer. Following the consummation of the exchange offer, in general, holders of unregistered notes will have
no further registration rights under the registration rights agreement.
Exchange agent
U.S. Bank National Association has been appointed as the exchange agent for the exchange of the unregistered notes. Questions and
requests for assistance relating to the exchange of the unregistered notes should be directed to the exchange agent addressed as follows:
U.S. Bank National Association
West Side Flats Operations Center
Attn: Brandi Steward
60 Livingston Avenue
Mail StationEP-MN-WS2N
St. Paul, Minnesota 55107-2292
Telephone number: (651) 495-4738
Facsimile number (for Eligible Institutions only): (651) 495-8158
Fees and expenses
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22

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents

Additional solicitations may be made by our officers and regular employees and our affiliates in person, by telecopy, mail or telephone.
We will not make any payments to brokers, dealers or other persons soliciting acceptances of the exchange offer. We, however, will pay
the exchange agent reasonable and customary fees for its services and will reimburse the exchange agent for its related reasonable out-ofpocket expenses and accounting and legal fees. We may also pay brokerage houses and other custodians, nominees and fiduciaries the
reasonable out-of-pocket expenses incurred by them in forwarding copies of this prospectus, letters of transmittal and related documents to the
beneficial owners of the unregistered notes and in handling or forwarding tenders for exchange.
We will pay all transfer taxes, if any, applicable to the exchange of unregistered notes pursuant to the exchange offer. The tendering
holder, however, will be required to pay any transfer taxes whether imposed on the registered holder or any other person, if:


certificates representing exchange notes or unregistered notes for principal amounts not tendered or accepted for exchange are
to be delivered to, or are to be registered or issued in the name of, any person other than the registered holder of unregistered
notes tendered;



tendered unregistered notes are registered in the name of any person other than the person signing the letter of transmittal; or



a transfer tax is imposed for any reason other than the exchange of unregistered notes under the exchange offer.

If satisfactory evidence of payment of such taxes or exemption therefrom is not submitted with the letter of transmittal, the amount of
such transfer taxes will be billed directly to such tendering holder.
23
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Description of other indebtedness
Senior secured credit facility
On November 2, 2009, we entered into a new senior secured revolving credit facility due 2012 which provides borrowing capacity of up
to $400.0 million. This new facility replaced our former senior unsecured credit facility due 2010. Borrowings under the new senior secured
revolving credit facility are available for working capital needs, capital expenditures and other general partnership purposes, including the
refinancing of existing indebtedness, and the new facility includes a sublimit of $200 million for letters of credit. The new senior secured
revolving credit facility contains various affirmative and negative covenants and default provisions, as well as requirements with respect to the
maintenance of specified financial ratios and limitations on the making of loans and investments. The obligations under the new senior
secured credit facility are secured by substantially all of our assets, the assets of our general partner and the assets of certain of our subsidiaries
but specifically excluding (a) assets that are subject to our receivables securitization facility, (b) our general partner's equity interest in
Ferrellgas Partners and (c) equity interests in certain unrestricted subsidiaries. Furthermore, this new revolving facility is guaranteed by our
general partner and all of our subsidiaries, other than certain special purpose subsidiaries formed for use in connection with accounts
receivables securitizations and certain immaterial subsidiaries. Therefore, the exchange notes are structurally subordinated to the indebtedness
of such subsidiaries under the new senior secured revolving credit facility, regardless of whether the assets of such subsidiaries secure the new
credit facility. In addition, the notes are effectively subordinated to the indebtedness of such subsidiaries under the new senior secured
revolving credit facility to the extent of the value of all the assets of such subsidiaries. See "Risk factorsRisks relating to the notes and this
offering."
The new senior secured credit facility is available for general partnership purposes (other than to carry or purchase margin or to extend
credit to others for the purpose of purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpose).
All borrowings under the new senior secured credit facility bear interest, at our option, at a rate equal to either:


a base rate, which is defined as the highest of the federal funds rate plus 0.50%, Bank of America's prime rate (as of
January 31, 2010, the federal funds rate and Bank of America's prime rate were 0.12% and 3.25%, respectively), or one-month
LIBOR plus 1%, plus, in any event, a margin varying from 2.50% to 3.25%, or



LIBOR plus a margin varying from 3.50% to 4.25%.

The new senior secured credit facility incurs an annual commitment fee payable on the daily unused portion of such facility at a per
annum rate equal to 0.500%.
The new senior secured credit facility contains affirmative and negative covenants and default provisions similar to those that were in our
senior unsecured revolving credit facility and similar to those contained in the agreements governing our notes described below. In addition to
such covenants and defaults, the new senior secured credit facility contains covenants and defaults customary for a secured facility as well as
limitations on the making of loans and investments.
The new senior secured credit facility also requires us to maintain:


a ratio of Consolidated Funded Senior Secured Indebtedness (which is similar to the definition of "Funded Debt" which was in
our senior unsecured credit facility but excluding any unsecured debt) at a quarter end to Consolidated EBITDA (which is
similar to the definition of "Consolidated Cash Flow" which was in our senior unsecured credit facility) for the four quarters
then ended of 2.50 to 1.00 or less.
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a ratio of Consolidated EBITDA to Consolidated Interest Charges (which is similar to the definition of "Consolidated Interest
Expense" which was in our senior unsecured credit facility) for each four quarter period to be no less than 2.50 to 1.00.



a ratio of Consolidated Funded Indebtedness (which is similar to the definition of "Funded Debt" which was in our senior
unsecured credit facility) at a quarter end to Consolidated EBITDA for the four quarters then ended of 5.00 to 1.00 or less.

Outstanding senior notes
As of January 31, 2010, reflecting the issuance of the unregistered notes, we had $750 million aggregate principal amount of senior
unsecured notes outstanding (excluding unamortized discount). We issued $250 million aggregate principal amount in 2004 and $200 million
aggregate principal amount in 2008. Those senior unsecured notes are pari passu with your claims as a holder of your unregistered or
exchange notes.
After giving effect to the issuance of the unregistered notes and the use of proceeds therefrom, only our 6.75% senior unsecured notes
due 2014 and the unregistered notes remained outstanding. See "Use of proceeds." These outstanding notes require annual aggregate principal
payments, without premium, during the following calendar years of approximately:


$450 million2014; and



$300 million2017; and

We may redeem $450 million of our outstanding notes upon payment of a premium of 103.375% through April 30, 2010, 102.25% from
May 1, 2010 through April 30, 2011; 101.125% from May 1, 2011 through April 30, 2012; and 100% thereafter.
The agreements governing our outstanding notes contain various negative and affirmative covenants that limit our ability to, among other
things:


incur additional indebtedness;



engage in transactions with affiliates;



incur liens;



sell assets;



make restricted payments;



enter into business combinations and asset sale transactions; and



engage in other lines of business.
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In the event of a default under our outstanding notes, the holders of each series of such notes may accelerate the maturity thereof and
cause all outstanding amounts thereunder to become immediately due and payable.
We are permitted to make quarterly cash distributions so long as each distribution does not exceed a specified amount, we meet a
specified financial ratio and no default exists or would result from such distribution.
Other financial obligations
On April 6, 2010, we entered into a new accounts receivable securitization facility for the purpose of providing us with additional shortterm working capital funding, especially during the winter heating months. This new accounts receivable securitization facility replaces our
prior 364-day accounts
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receivable securitization facility. This new facility expires on April 4, 2013 unless, on or prior to August 2, 2012, the maturity date of our
senior secured revolving credit facility has not been extended beyond April 4, 2013, in which case, this facility expires on August 2, 2012. As
part of this new facility, we transfer an interest in a pool of our trade accounts receivable to Ferrellgas Receivables, LLC, a wholly owned,
unconsolidated, qualifying special purpose subsidiary of Ferrellgas, L.P., which in turn sells this interest to Wells Fargo Bank, N.A., Fifth
Third Bank, and a commercial paper conduit of BNP Paribas (or, if BNP's commercial paper conduit declines to purchase an interest in the
trade accounts receivables, then such interest will be sold directly to BNP Paribas).
We do not provide any guarantee or similar support with respect to the collectability of these accounts receivables. We remit daily to
Ferrellgas Receivables, LLC funds collected on its pool of trade accounts receivables. The level of funding available under the facility is
currently limited to the lesser of $145 million or qualified trade accounts receivable. As of April 6, 2010, $65 million was funded under the
accounts receivable securitization facility at an effective borrowing rate of approximately 3.14%. These transactions are reflected on our
consolidated financial statements as a sale of accounts receivable and an investment in an unconsolidated subsidiary.
Additionally, we maintain various non-cancelable operating leases with respect to property, computers, light and medium duty trucks,
tractors and trailers. The following table summarizes our future minimum rental payments as of January 31, 2010. This summary also
presents, should we elect to do so, the buyout amounts necessary to purchase the underlying assets at the end of the lease terms.
Future minimum rental and
buyout amounts
2010

(in thousands)

Operating lease obligations

$ 12,155

Operating lease buyouts

$

723

2011

2012

2013

18,716

11,473

8,213

7,203

14,040

71,800

5,311

3,189

357

784

2,230

12,594
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Description of the exchange notes
We issued the unregistered notes and will issue the exchange notes under an indenture dated as of September 14, 2009, among us and
U.S. Bank National Association, as trustee. The terms of the exchange notes to be issued are identical in all material respects to the
unregistered notes, except that the exchange notes have been registered under the Securities Act, the certificates for the exchange notes will
not bear legends restricting their transfer and the exchange notes will not have registration rights or any rights to additional interest, as this
exchange satisfies our obligations under the Registration Rights Agreement with respect to those notes. The terms of the notes include those
stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939.
The following description is a summary of the material provisions of the indenture. It does not restate that agreement in its entirety. We
urge you to read the indenture because it, and not this description, define your rights as holders of the unregistered notes. A copy of the
indenture is available as set forth in "Where you can find more information."
The registered holder of a note will be treated as the owner of it for all purposes. Only registered holders will have rights under the
indenture.
Some of the terms used in this description are defined in the section entitled "Certain definitions." For purposes of this description:


the "partnership" refers to Ferrellgas, L.P., without its consolidated subsidiaries; and



the "notes" refers to the exchange notes to be issued in the exchange offer described in this prospectus, and to any unregistered
notes remaining after the exchange offer.

Brief description of notes
The notes will:


be our unsecured general joint and several obligations;



rank senior in right of payment to all our subordinated indebtedness;



rank equally in right of payment with all our other senior unsecured indebtedness; and



be effectively subordinated, which means they will rank behind, to our secured indebtedness to the extent of security given to
secure the indebtedness and structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

Because the notes will be structurally subordinated to the indebtedness of our subsidiaries, noteholders generally will have no recourse to
any of our subsidiaries or their assets for amounts due under the notes. Noteholders may, however, have indirect recourse to the extent the
partnership has rights as a holder of equity interests in its subsidiaries. In addition, the noteholders will not have any right to require our
subsidiaries to make distributions to the partnership. Furthermore, noteholders generally will have no recourse to our assets which are
provided as security to other indebtedness other than such rights that any other unsecured creditor may have to such assets during a
bankruptcy or other insolvency proceeding. See "Risk factors."
Principal, maturity and interest
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The notes:


will be issued in registered form, without coupons, and in denominations of $2,000, or in integral multiples of $1,000 in excess
thereof;
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will accrue interest at the annual rate of 9.125% from the last interest payment date on which interest was paid on the
unregistered notes, which interest will be computed on the basis of a 360-day year comprised of twelve 30-day months;



will pay interest semi-annually in arrears on April 1 and October 1 to holders of record on the immediately preceding
March 15 and September 15 with the next interest payment date being October 1, 2010; and



will mature on October 1, 2017.

We do not intend to list the notes on any securities exchange or to seek approval for quotations of the notes through any automated
quotation system.
We may issue additional notes from time to time after this offering as part of this series or in one or more additional series. Any offering
of additional notes is subject to the covenant described below in the section entitled "Limitation on additional indebtedness." The notes and
any additional notes later issued under the indenture as part of this series will be treated as a single class for all purposes under the indenture,
including waivers, amendments, redemptions and offers to purchase.
We will pay principal and interest on the notes at our office or agency, which we maintain in New York City. At our option, we may
make payments of interest by check mailed to the noteholders at their respective addresses as set forth in the register of notes. All payments
with respect to global notes, however, will be made by wire transfer of immediately available funds to the accounts specified by the holders of
the global notes. Until otherwise designated by us, our office or agency in New York will be the office of the trustee maintained for payment
purposes.
Optional redemption
We do not have the option to redeem the notes before October 1, 2013. On and after October 1, 2013, we have the right to redeem the
notes, in whole or in part, upon not less than 30 nor more than 60 days notice, at the redemption prices (expressed in percentages of principal
amount) listed in the table below, plus accrued and unpaid interest on the notes to the applicable redemption date, if redeemed during the
twelve months beginning on October 1 of the years indicated in the table below:
Year

Percentage

2013

104.563%

2014

102.281%

2015 and thereafter

100.000%

Mandatory redemption; open market purchases
We are not required to make any mandatory redemption or sinking fund payments with respect to the notes. We may at any time and
from time to time purchase notes in the open market or otherwise.
Offers to purchase; repurchase at the option of the noteholders
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We may be required to offer to purchase the notes if there is a change in control of, or specified asset sales by, the partnership.
Change of control offer
The indenture defines the term "change of control." Upon the occurrence of a change of control, each noteholder will have the right to
require us to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that holder's notes pursuant to a
change of control offer on the terms set forth in the indenture. In a change of control offer, we will offer a change of
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control payment in cash equal to 101% of the aggregate principal amount of the notes or portion of notes validly tendered for payment, plus
accrued and unpaid interest to the date of purchase. Generally, a change of control would occur when:
(1) there is a sale, lease, conveyance or other disposition of all or substantially all of the assets of the partnership to any entity other than
to a Related Party; in this regard, the meaning of "all or substantially all" varies according to the facts and circumstances of the subject
transaction and has no clearly established meaning under New York law, which is the law that governs the indenture; therefore, in some
transactions it may be unclear whether a change of control has occurred;
(2) there is a liquidation or dissolution of the partnership or our general partner or a successor to the general partner; or
(3) there is any transaction or series of transactions that results in a Person other than a Related Party beneficially owning in the
aggregate, directly or indirectly, more than 35% of the voting stock of our general partner or a successor to the general partner and such
percentage is more than the percentage of voting stock that is owned by the Related Party or a successor to the Related Party.
Within 30 days following any change of control, we will mail a notice to each noteholder stating that, among other things, a change of
control offer is being made, that all notes tendered will be accepted for payment and that any note not tendered will continue to accrue interest.
We will identify the amount of the change of control payment and the change of control payment date for the notes. The notice will also
include directions for noteholders who elect to have their notes purchased in the change of control offer.
Noteholders will be entitled to withdraw any election to have their notes purchased if the paying agent receives timely and proper notice
of such withdrawal. The notice from the partnership to noteholders will describe the requirements for the notice from the noteholders to the
paying agent.
We will comply with the requirements of Rule 14e-l under the Exchange Act and any other relevant securities laws applicable to the
repurchase of notes in connection with a change of control.
On the change of control payment date, we will, to the extent lawful, accept for payment notes or portions of notes tendered in
accordance with the change of control offer; deposit an amount equal to the change of control payment for the notes with the paying agent in
respect of all notes or portions of notes properly tendered; and deliver or cause to be delivered to the trustee the notes so accepted together
with an officers' certificate stating the aggregate amount of the notes or portions of notes tendered to us.
The paying agent will promptly mail the change of control payment to each noteholder. The trustee will promptly authenticate and mail
to each noteholder a new note equal in principal amount to any unpurchased portion of the notes surrendered. However, each new note will be
in a principal amount of $2,000 or an integral multiple of $1,000 in excess thereof. We will publicly announce the results of the change of
control offer on or promptly after the change of control payment date.
We will not be required to make a change of control offer upon a change of control if a third party makes the change of control offer in
the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a change of control offer
made by us and purchases all notes properly tendered and not withdrawn under the change of control offer.
The triggering of the purchase right will not constitute an event of default under the indenture. Upon a change of control, all obligations
under our senior unsecured credit facilities will also immediately become due and payable. In addition, we may not have sufficient immediate
financial resources to pay cash to the holders of notes upon a repurchase or repay our senior unsecured credit facilities. The failure of the
partnership to repurchase the notes upon a change of control offer would constitute an immediate Event of Default under the indenture.
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Asset sales
The indenture defines the term "Asset Sale" and provides that the partnership and, in specified circumstances, its subsidiaries that are
Restricted Subsidiaries, meaning they are not "Unrestricted Subsidiaries," must comply with restrictions applicable to an Asset Sale. Briefly,
an Unrestricted Subsidiary has no Indebtedness or any other obligation that, directly or indirectly, is guaranteed by or obligates in any way the
partnership.
The partnership and its Restricted Subsidiaries may complete an Asset Sale if the partnership or its Restricted Subsidiary, as the case may
be, receives consideration at the time of the Asset Sale at least equal to the fair market value, as determined in good faith by an authorized
financial officer of our general partner, of the assets sold or otherwise disposed of, and, if such Asset Sale involves assets with a fair market
value in excess of $10 million, then at least 75% of the consideration received by the partnership or the Restricted Subsidiary is in the form of
cash. For purposes of determining the amount of cash received in an Asset Sale, the following will be deemed to be cash:
(1) the amount of any liabilities on the partnership's or any Restricted Subsidiary's balance sheet that are assumed by the transferee of
the assets; and
(2) the amount of any notes or other obligations received by the partnership or the Restricted Subsidiary from the transferee that is
converted within 180 days by the partnership or the Restricted Subsidiary into cash, to the extent of the cash received.
Furthermore, the 75% limitation will not apply to any Asset Sale in which the cash portion of the consideration received is equal to or
greater than the after-tax proceeds would have been had the Asset Sale complied with the 75% limitation.
If the partnership or any of its Restricted Subsidiaries receives Net Proceeds exceeding $20 million from one or more Asset Sales in any
fiscal year, then within 365 days after the date the aggregate amount of Net Proceeds exceeds $20 million, the partnership must apply the
amount of such Net Proceeds either (1) to reduce Indebtedness of the partnership or any of its Restricted Subsidiaries, with a permanent
reduction of availability in the case of revolving Indebtedness, or (2) to make an investment in assets or capital expenditures useful to the
partnership's or any of its Subsidiaries' business as in effect on the date of the indenture or businesses related or ancillary thereto. Any Net
Proceeds that are not applied or invested in either of these ways will be considered "Excess Proceeds."
Pending the final application of any Net Proceeds, the partnership or any Restricted Subsidiary may temporarily reduce borrowings under
the Credit Facilities, or otherwise invest the Net Proceeds in any manner that is not prohibited by the indenture.
When the aggregate amount of Excess Proceeds exceeds $20 million, we will make an offer to all noteholders, and holders of other
Indebtedness outstanding that is pari passu with the notes containing provisions similar to those set forth in the indenture with respect to offers
to purchase or redeem with the proceeds of asset sales, to purchase for cash that number of notes that may be purchased out of the Excess
Proceeds at a purchase price equal to 100% of the principal amount of the note plus accrued and unpaid interest to the date of purchase. We
will follow the procedures set forth in the indenture and we will comply with the requirements of Rule 14e-l under the Exchange Act and any
other applicable securities laws.
To the extent that the aggregate amount of notes tendered in response to our purchase offer is less than the Excess Proceeds, the
partnership or any Restricted Subsidiary may use such deficiency for general business purposes. If the aggregate principal amount of notes and
such other pari passu Indebtedness tendered into such Asset Sale Offer exceeds the amount of Excess Proceeds, the trustee shall select the
notes and such other pari passu Indebtedness to be purchased on a pro rata basis in proportion to the aggregate principal amount of the notes
and such other pari passu Indebtedness
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tendered in accordance with the procedures for selection and notice of redemption set forth below. Upon completion of the offer to the
noteholders, the amount of Excess Proceeds will be reset at zero.
Selection and notice of redemption
If less than all the notes are to be redeemed at any time, the trustee will select the notes to be redeemed among the holders of notes pro
rata, by lot or in accordance with a method which the trustee considers to be fair and appropriate. The trustee must choose in a manner that
complies with any legal and stock exchange requirements. Notices of redemption shall be mailed by first class mail at least 10 but not more
than 60 days before the redemption date to each holder of notes to be redeemed at its registered address. If any note is to be redeemed in part
only, the notice of redemption that relates to that note shall state the portion of the principal amount thereof to be redeemed. A new note in
principal amount equal to the unredeemed portion of the note will be issued in the name of the holder of that note upon surrender and
cancellation of the original note. On and after the redemption date, interest ceases to accrue on notes or portions of notes called for
redemption.
Certain covenants
The indenture requires us to comply with a number of covenants, including those summarized below.
Limitation on additional indebtedness
The partnership and its Restricted Subsidiaries may incur more debt only under specified circumstances. The partnership will not, and
will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or in any manner become
directly or indirectly liable, contingently or otherwise, for the payment, in each case, to "incur," any Indebtedness, unless at the time of the
incurrence and after giving pro forma effect to the receipt and application of the proceeds of the Indebtedness, the Consolidated Fixed Charge
Coverage Ratio of the partnership would be greater than 2.00 to 1.00.
In addition to any Indebtedness that may be incurred as set forth above, the partnership and its Restricted Subsidiaries may incur
"Permitted Indebtedness." The term Permitted Indebtedness is defined in the indenture and includes:
(1) Indebtedness outstanding as of the date of the indenture;
(2) Indebtedness of the partnership or a Restricted Subsidiary incurred for the making of expenditures for the improvement or repair, to
the extent the improvements or repairs may be capitalized in accordance with GAAP, or additions, including by way of acquisitions of
businesses and related assets, to the property and assets of the partnership and its Restricted Subsidiaries, including, without limitation, the
acquisition of assets subject to operating leases, Indebtedness incurred under the Credit Facilities, or incurred by assumption in connection
with additions, including additions by way of acquisitions or capital contributions of businesses and related assets, to the property and assets
of the partnership and its Restricted Subsidiaries; provided, that the aggregate principal amount of this Indebtedness outstanding at any time
may not exceed $75 million;
(3) Indebtedness of the partnership or a Restricted Subsidiary (a) incurred for any purpose permitted under the Credit Facilities or
(b) owing in respect of any Accounts Receivable Securitization, operating lease, or other off-balance sheet obligation existing on the date of
the indenture that arises because, after the date of the indenture, such off-balance sheet obligations are refinanced with Indebtedness, provided,
that the aggregate principal amount of this Indebtedness outstanding under this clause at any time may not exceed an amount equal to the sum
of (x) $500 million plus (y) the amount,
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if any, by which the Borrowing Base as of the date of calculation exceeds the amount of the Borrowing Base as of December 31, 2003;
(4) Indebtedness of the partnership owed to our general partner or an affiliate of our general partner that is unsecured and that is
subordinated in right of payment to the notes; provided, that the aggregate principal amount of this Indebtedness outstanding at any time under
this clause may not exceed $50 million and this Indebtedness has a final maturity date later than the final maturity date of the notes;
(5) Indebtedness owed by the partnership to any Restricted Subsidiary or owed by any Restricted Subsidiary to the partnership or to any
other Restricted Subsidiary;
(6) Permitted Refinancing Indebtedness (including, for the avoidance of doubt, Indebtedness incurred as permitted under the
Consolidated Fixed Charge Coverage Ratio set forth in the second sentence of this section entitled "Limitation on additional indebtedness");
(7) the incurrence by the partnership or a Restricted Subsidiary of Indebtedness owing directly to its insurance carriers, without
duplication, in connection with the partnership's, its Subsidiaries' or its Affiliates' self-insurance programs or other similar forms of retained
insurable risks for their respective businesses, consisting of reinsurance agreements and indemnification agreements, and guarantees of the
foregoing, secured by letters of credit; provided, that any Consolidated Fixed Charges associated with the Indebtedness evidenced by the
reinsurance agreements, indemnification agreements, guarantees and letters of credit will be included, without duplication, in any
determination of the Consolidated Fixed Charge Coverage Ratio test set forth in the second sentence of this section entitled "Limitation on
additional indebtedness;"
(8) Indebtedness of the partnership and its Restricted Subsidiaries in respect of Capital Leases, meaning, generally, any lease of any
property which would be required to be classified and accounted for as a capital lease on a balance sheet of the lessor; provided, that the
aggregate amount of this Indebtedness outstanding at any time may not exceed $30 million;
(9) Indebtedness of the partnership and its Restricted Subsidiaries represented by letters of credit supporting (a) obligations under
workmen's compensation laws, (b) obligations to suppliers of propane or energy commodity derivative providers in the ordinary course of
business consistent with past practices, not to exceed $15 million at any one time outstanding, and (c) the repayment of Indebtedness
permitted to be incurred under the indenture;
(10) surety bonds and appeal bonds required in the ordinary course of business or in connection with the enforcement of rights or claims
of the partnership or any of its Subsidiaries or in connection with judgments that do not result in a "Default" or "Event of Default" (which
terms are defined in the section entitled "Events of default and remedies");
(11) Indebtedness of the partnership or its Restricted Subsidiaries incurred in connection with acquisitions of retail propane businesses in
favor of the sellers of such businesses in an aggregate principal amount not to exceed $20 million in any fiscal year and not to exceed
$70 million at any one time outstanding; provided, that the principal amount of such Indebtedness incurred in connection with any such
acquisition shall not exceed the fair market value of the assets so acquired and, to the extent issued by the partnership, such Indebtedness is
expressly subordinated to the notes;
(12) unsecured Indebtedness of the partnership or its Restricted Subsidiaries which is not otherwise a Permitted Indebtedness in an
aggregate outstanding amount not to exceed the greater of (a) $50 million and (b) 5% of Consolidated Net Tangible Assets; and
(13) the notes (other than any additional notes issued after this offering).
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For purposes of determining compliance with this covenant, in the event that an item of Indebtedness meets the criteria of more than one
of the categories of Permitted Indebtedness or is entitled to be incurred in compliance with the Consolidated Fixed Charge Coverage Ratio in
the first paragraph of this section, the partnership may, in its sole discretion, classify (or later reclassify) in whole or in part such items of
Indebtedness in any manner that complies with this covenant, and such item of Indebtedness or a portion thereof may be classified (or later
reclassified) in whole or in part as having been incurred under more than one of the applicable clauses of Permitted Indebtedness or in
compliance with the Consolidated Fixed Charge Coverage Ratio in the first paragraph of this section.
Limitation on restricted payments
The partnership will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, make a Restricted Payment, that
is, to:
(1) declare or pay any dividend or any other distribution or payment on or with respect to Capital Stock of the partnership or any of its
Restricted Subsidiaries or any payment made to the direct or indirect holders, in their capacities as such, of Capital Stock of the partnership or
any of its Restricted Subsidiaries other than (a) dividends or distributions payable solely in Capital Stock of the partnership (excluding
Redeemable Capital Stock), or in options, warrants or other rights to purchase Capital Stock of the partnership (excluding Redeemable Capital
Stock); (b) dividends or other distributions to the extent declared or paid to the partnership or any Restricted Subsidiary of the partnership; or
(c) dividends or other distributions by any Restricted Subsidiary of the partnership to all holders of Capital Stock of that Restricted Subsidiary
on a pro rata basis, including to the partnership's general partner;
(2) purchase, redeem, defease or otherwise acquire or retire for value any Capital Stock of the partnership or any of its Restricted
Subsidiaries, other than any Capital Stock owned by the partnership or a Restricted Subsidiary of the partnership;
(3) make any principal payment on, or purchase, defease, repurchase, redeem or otherwise acquire or retire for value, prior to any
scheduled maturity, scheduled repayment, scheduled sinking fund payment or other stated maturity, any subordinated Indebtedness, other than
any such Indebtedness owned by the partnership or a Restricted Subsidiary of the partnership; or
(4) make any investment, other than a Permitted Investment, in any entity,
unless, at the time of and after giving effect to the proposed Restricted Payment, no Default or Event of Default shall have occurred and be
continuing, and the Restricted Payment, together with the aggregate of all other Restricted Payments made by the partnership and its
Restricted Subsidiaries during the fiscal quarter during which the Restricted Payment is made, will not exceed:
(A) if the Consolidated Fixed Charge Coverage Ratio of the partnership is greater than 1.75 to 1.00, an amount equal to
Available Cash for the immediately preceding fiscal quarter; or
(B) if the Consolidated Fixed Charge Coverage Ratio of the partnership is equal to or less than 1.75 to 1.00, an amount equal
to the sum of $50 million, less the aggregate amount of all Restricted Payments made by the partnership and its Restricted
Subsidiaries in accordance with this clause during the period ending on the last day of the fiscal quarter of the partnership
immediately preceding the date of the Restricted Payment and beginning on the first day of the sixteenth full fiscal quarter
immediately preceding the date of the Restricted Payment plus the aggregate net cash proceeds of capital contributions to the
partnership from any Person other than a Restricted Subsidiary of the partnership, or issuance and sale of shares of Capital Stock,
other than Redeemable Capital Stock, of the partnership to any entity other than to a Restricted Subsidiary of the partnership, in any
case made during the period ending on the last day of the fiscal quarter of the partnership immediately preceding the date of the
Restricted Payment and
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beginning on the first day of the sixteenth full fiscal quarter immediately preceding the date of the Restricted Payment.
The Restricted Payment may be made in assets other than cash, in which case the amount will be the fair market value, as determined in
good faith by an authorized financial officer of the general partner on the date of the Restricted Payment of the assets proposed to be
transferred.
The above provisions will not prohibit:
(1) the payment of any dividend or distribution within 60 days after the date of its declaration if, at the date of declaration, the payment
would be permitted as summarized above;
(2) the redemption, repurchase or other acquisition or retirement of any shares of any class of Capital Stock of the partnership or any
Restricted Subsidiary of the partnership in exchange for, or out of the net cash proceeds of, a substantially concurrent capital contribution to
the partnership from any entity other than a Restricted Subsidiary of the partnership; or issuance and sale of other Capital Stock, other than
Redeemable Capital Stock, of the partnership to any entity other than to a Restricted Subsidiary of the partnership; provided, however, that the
amount of any net cash proceeds that are utilized for any redemption, repurchase or other acquisition or retirement will be excluded from the
calculation of Available Cash; or
(3) any redemption, repurchase or other acquisition or retirement of subordinated Indebtedness in exchange for, or out of the net cash
proceeds of, a substantially concurrent capital contribution to the partnership from any entity other than a Restricted Subsidiary of the
partnership; or issuance and sale of Indebtedness of the partnership issued to any entity other than a Restricted Subsidiary or the partnership,
so long as the Indebtedness is Permitted Refinancing Indebtedness; provided, however, that the amount of any net cash proceeds that are
utilized for any redemption, repurchase or other acquisition or retirement will be excluded from the calculation of Available Cash.
In computing the amount of Restricted Payments previously made for purposes of the Restricted Payments test above, Restricted
Payments made under the first point above will be included and Restricted Payments made under the second and third points above shall not
be so included.
Limitation on liens
The partnership will not, and will not permit any of its Restricted Subsidiaries to, incur any liens or other encumbrance, unless the lien is
a Permitted Lien or the notes are directly secured equally and ratably with the obligation or liability secured by such lien.
Limitation on transactions with affiliates
The partnership will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter into or suffer to exist any
transaction or series of related transactions, including the sale, transfer, disposition, purchase, exchange or lease of assets, property or services,
other than as provided for in its partnership agreement and the other agreements entered into between the partnership and any of its affiliates,
with, or for the benefit of any affiliates of the partnership unless:
(1) the transaction or series of related transactions are between the partnership and its Restricted Subsidiaries or between two Restricted
Subsidiaries; or
(2) the transaction or series of related transactions are on terms that are no less favorable to the partnership or the Restricted Subsidiary,
as the case may be, than those which would have been obtained in a comparable transaction at such time from an entity that is not an affiliate
of the partnership or Restricted Subsidiary, and, with respect to transaction(s) involving aggregate payments or value equal to or greater than
$20 million, the partnership shall have delivered an officers' certificate to the trustee certifying that the transaction(s) is on terms that are no
less favorable to the
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partnership or the Restricted Subsidiary than those which would have been obtained from an entity that is not an affiliate of the partnership or
Restricted Subsidiary and has been approved by a majority of the board of directors of our general partner, including a majority of the
disinterested directors.
However, the covenant limiting transactions with affiliates will not restrict the partnership, any Restricted Subsidiary or the general
partner from entering into: any employment agreement, stock option agreement, restricted stock agreement, employee stock ownership plan
related agreements, or similar agreement and arrangements, in the ordinary course of business; transactions permitted by the provisions
described in the section entitled "Restricted payments;" and the definition of "Permitted Investments", transactions in the ordinary course of
business in connection with reinsuring the self-insurance programs or other similar forms of retained insurable risks of the retail propane
business operated by the partnership, its Subsidiaries and affiliates; any Accounts Receivable Securitization; any affiliate trading transactions
done in the ordinary course of business; and any transaction that is a Flow-Through Acquisition.
Limitation on dividends and other payment restrictions affecting the subsidiaries
The partnership will not, and will not permit any of its Restricted Subsidiaries to, create or otherwise cause or suffer to exist or become
effective any encumbrance or restriction on the ability of any Restricted Subsidiary to:
(1) pay dividends, in cash or otherwise, or make any other distributions on or with respect to its Capital Stock or any other interest or
participation in, or measured by, its profits;
(2) pay any Indebtedness owed to the partnership or any other Restricted Subsidiary;
(3) make loans or advances to, or any investment in, the partnership or any other Restricted Subsidiary;
(4) transfer any of its properties or assets to the partnership or any other Restricted Subsidiary; or
(5) guarantee any Indebtedness of the partnership or any other Restricted Subsidiary.
Collectively, these restrictions are called the "Payment Restrictions." However, some encumbrances or restrictions are permissible,
including those existing under or by reason of:
(1) applicable law;
(2) any agreement in effect at or entered into on the date of the indenture or any agreement relating to any Indebtedness permitted to be
incurred under the indenture, or with respect to any Credit Facility (including agreements or instruments evidencing Indebtedness incurred
after the date of the indenture); provided, however, that the encumbrances and restrictions contained in the agreements governing such
permitted Indebtedness are not materially more restrictive with respect to the payment restrictions than those set forth in the agreements
governing the partnership's existing Indebtedness as in effect on the date of the indenture;
(3) customary non-assignment provisions of any contract or any lease governing a leasehold interest of the partnership or any Restricted
Subsidiary;
(4) specific purchase money obligations or Capital Leases for property subject to such obligations;
(5) any agreement of an entity (or any it its Restricted Subsidiaries) acquired by the partnership or any Restricted Subsidiary, in
existence at the time of the acquisition but not created in contemplation of the acquisition, which encumbrance or restriction is not applicable
to any third party other than the entity; or
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(6) provisions contained in instruments relating to Indebtedness which prohibit the transfer of all or substantially all of the assets of the
obligor of the Indebtedness unless the transferee shall assume the obligations of the obligor under the agreement or instrument.
Merger, consolidation or sale of assets
The indenture provides that the partnership may not consolidate or merge with or into, or sell, assign, transfer, lease, convey or otherwise
dispose of all or substantially all of its properties or assets in one or more related transactions to, another entity unless:
(1) the partnership is the surviving entity or the entity formed by or surviving the transaction, if other than the partnership, or the entity
to which the sale was made is a corporation or partnership organized or existing under the laws of the United States, any state thereof or the
District of Columbia;
(2) the entity formed by or surviving the transaction, if other than the partnership, or the entity to which the sale was made assumes all
the obligations of the partnership in accordance with a supplemental indenture in a form reasonably satisfactory to the trustee, under the notes
and the indenture;
(3) immediately after the transaction no Default or Event of Default exists; and
(4) at the time of the transaction and after giving pro forma effect to it as if the transaction had occurred at the beginning of the
applicable four-quarter period, either (a) the partnership or such other entity or survivor is permitted to incur at least $1.00 of additional
Indebtedness in accordance with the Consolidated Fixed Charge Coverage Ratio as described in the section entitled "Limitation on additional
indebtedness," or (b) the Consolidated Fixed Charge Coverage Ratio of the partnership or such other entity or survivor is equal to or greater
than the Consolidated Fixed Charge Coverage Ratio of the partnership immediately before such transaction.
The indenture also provides that Ferrellgas Finance Corp. may not consolidate or merge with or into, whether or not it is the surviving
entity, or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its properties or assets in one or more related
transactions to, another entity except under conditions similar to those described in the paragraph above.
Reports to noteholders
Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, we will furnish to the noteholders
all quarterly and annual financial information that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if we
were required to file those Forms, including a "Management's Discussion and Analysis of Financial Condition and Results of Operations." In
addition, we will furnish to such noteholders all reports that would be required to be filed with the SEC on Form 8-K if we were required to
file the reports. Finally, whether or not required by the rules and regulations of the SEC, we will file a copy of all the information described in
the preceding sentences with the SEC unless the SEC will not accept the filing. We will also make the information available to investors who
request it in writing. Currently, we are required to and do file quarterly and annual reports on Forms 10-Q and 10-K. Furthermore, we will
promptly furnish to the noteholders notices of (a) any Payment Default under any instrument evidencing Indebtedness for borrowed money,
and (b) any acceleration of such Indebtedness prior to its express maturity.
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Events of default and remedies
The indenture describes in detail the occurrences that would constitute an "Event of Default." Such occurrences include the following:
(1) default in the payment of the principal of or premium, if any, on any note when the same becomes due and payable, upon stated
maturity, acceleration, optional redemption, required purchase, scheduled principal payment or otherwise;
(2) default in the payment of an installment of interest on any of the notes, when the same becomes due and payable, which default
continues for a period of 30 days;
(3) failure to perform or observe any other term, covenant or agreement contained in the notes or the indenture, other than a default
specified in either of the two clauses above, and the default continues for a period of 45 days after written notice of the default requiring us to
remedy the same shall have been given to the partnership by the trustee or to us and the trustee by holders of 25% in aggregate principal
amount of the applicable notes then outstanding;
(4) default or defaults under one or more agreements, instruments, mortgages, bonds, debentures or other evidences of Indebtedness
under which the partnership or any Restricted Subsidiary of the partnership then has outstanding Indebtedness in excess of $25 million , if the
default:
(A) is caused by a failure to pay principal of or premium, if any, or interest on to such Indebtedness within the applicable grace
period, if any, provided with respect to such Indebtedness; or
(B) results in the acceleration of such Indebtedness prior to its stated maturity;
(5) a final judgment or judgments, which is or are non-appealable and non-reviewable or which has or have not been stayed pending
appeal or review or as to which all rights to appeal or review have expired or been exhausted, shall be rendered against the partnership, any
Restricted Subsidiary, or the general partner provided such judgment or judgments requires or require the payment of money in excess of
$25 million, in the aggregate and is not covered by insurance or discharged or stayed pending appeal or review within 60 days after entry of
such judgment; in the event of a stay, the judgment shall not be discharged within 30 days after the stay expires; or
(6) specified events of bankruptcy, insolvency or reorganization with respect to us or any of our significant subsidiaries, as that term is
defined in Rule 1.02(v) of Regulation S-X under the Securities Act, has occurred.
If any Event of Default occurs and is continuing, the trustee or the holders of at least 25% of principal amount of the applicable series of
notes then outstanding may declare all the notes of that series to be due and payable immediately.
Notwithstanding the foregoing, in the case of an Event of Default arising from specified events of bankruptcy or insolvency, with respect
to the partnership or Ferrellgas Finance Corp. or any significant subsidiary, all outstanding notes will become due and payable immediately
without further action or notice. Noteholders may not enforce the indenture or the notes except as provided in the indenture. Subject to
limitations, holders of a majority in principal amount of a series of then-outstanding notes may direct the trustee of that series of notes in its
exercise of any trust or power. The trustee may withhold from noteholders notice of any continuing Default or Event of Default, except a
Default or Event of Default relating to the payment of principal or interest, if the trustee determines in good faith that withholding notice is in
their interest. If any Event of Default occurs because we or those acting on our behalf willfully intended to avoid payment of the premium that
we would have to pay if we then elected to redeem the notes under the optional redemption provisions of the indenture governing the notes,
then an equivalent premium shall also become and be immediately due and payable to the
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extent permitted by law upon the acceleration of the notes. The holders of a majority in aggregate principal amount of a series of notes issued
under the indenture and then outstanding, by notice to the trustee for those notes, may waive any existing Default or Event of Default for all
noteholders of that series and its consequences under the indenture, except a continuing Default or Event of Default in the payment of any
principal of, premium, if any, or interest on the notes.
We are required to deliver to the trustee annually a statement regarding compliance with the indenture. In addition, upon becoming aware
of any Default or Event of Default, we are required to deliver to the trustee a statement specifying the Default or Event of Default.
No personal liability of limited partners, directors, officers, employees and unitholders
No limited partner of the partnership or director, officer, employee, incorporator or stockholder of the general partner or Ferrellgas
Finance Corp., as such, shall have any liability for any of our obligations under the notes or the indenture or any claim based on, in respect of,
or by reason of, these obligations. Each noteholder, by accepting a note, waives and releases all such liability. The waiver and release are part
of the consideration for issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities laws and it is the
view of the SEC that such a waiver is against public policy.
Non-recourse
Our obligations under the indenture are non-recourse to Ferrellgas Partners and its affiliates, other than ourselves and our general partner,
and are payable only out of our cash flow and assets and the cash flow and assets of our general partner. The trustee has, and each holder of a
note, by accepting a note, is deemed to have, agreed in the indenture that Ferrellgas Partners and its other affiliates will not be liable for any of
our obligations under the indenture or the notes.
Legal defeasance and covenant defeasance
We may, at the option of the board of directors of our general partner, on our behalf, and the board of directors of Ferrellgas Finance
Corp. and at any time, elect to have all of our obligations discharged with respect to outstanding notes. This is known as "legal defeasance."
However, under legal defeasance we cannot discharge:
(1) the rights of holders of outstanding notes to receive payments with respect to any principal, premium, and interest on the notes when
the payments are due;
(2) our obligations with respect to the notes concerning issuing temporary notes, registration of notes or mutilated, destroyed, lost or
stolen notes;
(3) our obligation to maintain an office or agency for payment and money for security payments held in trust;
(4) the rights, powers, trusts, duties and immunities of the trustee, and our obligations in connection therewith; and
(5) the legal defeasance and covenant defeasance provisions of the indenture.
In addition, we may, at our option and at any time, elect to have our obligations released with respect to specified covenants that are
described in the indenture. This is called "covenant defeasance." After our obligations have been released in this manner, any failure to
comply with these obligations will not constitute a Default or Event of Default with respect to the notes. In the event covenant defeasance
occurs, specific events, not including non-payment, bankruptcy, receivership, reorganization and insolvency, described in the section entitled
"Events of default and remedies," will no longer constitute an Event of Default with respect to the notes.
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In order to exercise either legal defeasance or covenant defeasance, we must irrevocably deposit with the trustee, in trust, for the benefit
of the noteholders, cash in U.S. dollars, non-callable U.S. government securities, or a combination thereof, in amounts sufficient, in the
opinion of a nationally recognized firm of independent public accountants, to pay the principal, any premium and interest on the outstanding
notes on the stated maturity date or on the applicable redemption date.
In addition, we will be required to deliver to the trustee an opinion of counsel stating that after the 91st day following the deposit the trust
funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights
generally, and that all conditions precedent provided for or relating to legal defeasance or covenant defeasance have been complied with, and
confirming other matters. Furthermore, in the case of a legal defeasance, the opinion must confirm that we have received from, or there shall
have been published by, the IRS a ruling, or since the date of the indenture, there shall have been a change in the applicable federal income tax
law, in either case, to the effect that, and based thereon, the holders of the outstanding notes will not recognize income, gain or loss for federal
income tax purposes as a result of the legal defeasance and will be subject to federal income tax on the same amounts, in the same manner and
at the same times as would have been the case if the legal defeasance had not occurred. In the case of covenant defeasance, the opinion must
confirm that the holders of the outstanding notes will not recognize income, gain or loss for federal income tax purposes as a result of the
covenant defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if the covenant defeasance had not occurred.
Finally, to exercise either legal defeasance or covenant defeasance, we must have delivered to the trustee an officers' certificate stating
that we did not make the deposit with the intent of preferring the holders of notes over our other creditors or with the intent of defeating,
hindering, delaying or defrauding our other creditors.
We may not exercise either legal defeasance or covenant defeasance if an Event of Default has occurred and is continuing on the date of
the deposit or insofar as Events of Default from bankruptcy or insolvency events are concerned, at any time in the period ending on the
91st day after the date of deposit. In addition, we may not exercise either legal defeasance or covenant defeasance if such legal defeasance or
covenant defeasance will result in a breach, violation or constitute a default under any material agreement or instrument, other than the
indenture, to which we or any of our Restricted Subsidiaries is a party or by which we or any of our Restricted Subsidiaries is bound.
Amendment, supplement and waiver
In general, the indenture and the notes may be amended or supplemented, and any existing default or compliance with any provision of
the indenture or the notes may be waived, with the consent of the holders of at least a majority in principal amount of the notes then
outstanding. This includes consents obtained in connection with a tender offer or exchange offer for notes. However, without the consent of
each noteholder affected, an amendment or waiver may not, with respect to any notes held by a non-consenting noteholder:
(1) reduce the principal amount of notes whose holders must consent to an amendment, supplement or waiver;
(2) reduce the principal of or change the fixed maturity of any note or alter the provisions with respect to the redemption of the notes,
other than provisions relating to our obligation to repurchase the notes upon specific asset sales or a change of control;
(3) reduce the rate of or change the time for payment of interest on any note;
(4) waive a Default in the payment of principal or interest on the notes;
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(5) make any note payable in money other than that stated in the notes;
(6) make any change in the provisions of the indenture relating to waivers of past Defaults or the rights of holders of notes to receive
payments of principal, premium, if any, or interest on the notes; or
(7) make any change in the foregoing amendment and waiver provisions.
Notwithstanding the foregoing, without the consent of any noteholder, we and the trustee may amend or supplement the indenture or the
notes to:
(1) cure any ambiguity, defect or inconsistency;
(2) provide for uncertificated notes in addition to or in place of certificated notes;
(3) provide for the assumption of our obligations to noteholders in the case of a merger or consolidation;
(4) make any change that could provide any additional rights or benefits to the noteholders that does not adversely affect the legal rights
under the indenture of any such holder;
(5) comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act;
or
(6) to provide security for or add guarantees with respect to the notes.
The trustee
Should the trustee, U.S. Bank National Association, become our creditor, the indenture contains specific limitations on the trustee's rights
to obtain payment of claims or to realize on specific property received in respect of any claim as security or otherwise. The trustee will be
permitted to engage in other transactions; however, if it acquires any conflicting interest it must eliminate the conflict within 90 days, apply to
the SEC for permission to continue or resign.
The holders of a majority in principal amount of the then outstanding notes will have the right to direct the time, method and place of
conducting any proceeding for exercising any remedy available to the trustee, subject to specific exceptions. The indenture provides that in
case an uncured Event of Default occurs, the trustee will be required, in the exercise of its power, to use the degree of care of a prudent man in
the conduct of his own affairs. Subject to these provisions, the trustee will be under no obligation to exercise any of its rights or powers under
the indenture at the request of any noteholder, unless the noteholder offers to the trustee security and indemnity satisfactory to the trustee
against any loss, liability or expense.
Registration rights; additional interest
We agreed, pursuant to the registration rights agreement with the initial purchasers, that we will:
(1) file a registration statement (the "Exchange Offer Registration Statement") with the SEC with respect to a registered offer (the
"Registered Exchange Offer") to exchange each outstanding unregistered note for a new note, or exchange notes, having terms substantially
identical in all material respects to such outstanding unregistered note (except that the exchange notes will not contain terms with respect to
transfer restrictions);
(2) use our reasonable best efforts to cause the Exchange Offer Registration Statement to be declared effective under the Securities Act;
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(3) promptly following the effectiveness of the Exchange Offer Registration Statement (the "Effectiveness Date"), offer the exchange
notes in exchange for surrender of the unregistered notes; and
(4) keep the Registered Exchange Offer open for not less than 30 days (or longer if required by applicable law) after the date notice of
the Registered Exchange Offer is mailed to the holders of the unregistered notes and consummate the Registered Exchange Offer no later than
300 days from September 14, 2009 (such date, the "Exchange Date").
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For each unregistered note tendered to us pursuant to the Registered Exchange Offer, we will issue to the holder of such note an
exchange note having a principal amount equal to that of the surrendered unregistered note. Interest on each exchange note will accrue from
the last interest payment date on which interest was paid on the unregistered notes.
Under existing SEC interpretations, the exchange notes will be freely transferable by holders other than our affiliates after the Registered
Exchange Offer without further registration under the Securities Act if the holder of the exchange notes represents that it is acquiring the
exchange notes in the ordinary course of its business, that it has no arrangement or understanding with any person to participate in the
distribution of the exchange notes and that it is not an affiliate of us, as such terms are interpreted by the SEC; provided, however, that broker
dealers ("Participating Broker Dealers") receiving exchange notes in the Registered Exchange Offer will have a prospectus delivery
requirement with respect to resales of such exchange notes. The SEC has taken the position that Participating Broker Dealers may fulfill their
prospectus delivery requirements with respect to exchange notes (other than a resale of an unsold allotment from the original sale of the notes)
with the prospectus contained in the Exchange Offer Registration Statement.
A holder of unregistered notes who wishes to exchange such notes for exchange notes in the Registered Exchange Offer will be required
to represent that (i) it is not an affiliate of us, (ii) any exchange notes to be received by it will be acquired in the ordinary course of its business
and (iii) at the time of the commencement of the Registered Exchange Offer it has no arrangement or understanding with any person to
participate in the distribution (within the meaning of the Securities Act) of the exchange notes.
In the event that either:
(1) applicable interpretations of the staff of the SEC do not permit us to effect a Registered Exchange Offer and we are otherwise
required to do so under the registration rights agreement;
(2) for any reason the Registered Exchange Offer is required to be but is not consummated by the Exchange Date;
(3) any of the initial purchasers notifies us prior to the consummation of the Registered Exchange Offer that unregistered notes held by
it are not eligible to be exchanged for exchange notes in the Registered Exchange Offer or that it will not receive freely tradable exchange
notes in exchange for the unregistered notes constituting any portion of its unsold allotment of unregistered notes; or
(4) certain holders are prohibited by law or SEC policy from participating in the Registered Exchange Offer, may not resell the
exchange notes acquired by them in the Registered Exchange Offer to the public without delivering a prospectus or are broker dealers and
hold notes acquired directly from us or one of our affiliates, then we will, subject to certain exceptions:
(A) file a shelf registration statement (the "Shelf Registration Statement") covering the resales of the unregistered notes or the
exchange notes, as the case may be, on or prior to the 90th day after the date such obligation arises;
(B) use our reasonable best efforts to cause the Shelf Registration Statement to be declared effective under the Securities Act
on or prior to the 90th day after the date on which the Shelf Registration Statement is required to be filed; and
(C) keep effective the Shelf Registration Statement until two years after its effective date (or such shorter period that will
terminate when all the notes covered thereby have been sold pursuant thereto).
We will, in the event a Shelf Registration Statement is filed, among other things, provide to each holder for whom such Shelf
Registration Statement was filed copies of the prospectus which is a part of
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the Shelf Registration Statement, notify each such holder when the Shelf Registration Statement has become effective and take certain other
actions as are required to permit unrestricted resales of the unregistered notes or the exchange notes, as the case may be. A holder selling
unregistered notes or exchange notes pursuant to the Shelf Registration Statement generally would be required to be named as a selling
security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions
under the Securities Act in connection with such sales and will be bound by the provisions of the registration rights agreement that are
applicable to such holder (including certain indemnification obligations).
We intend to file one or more of the registration statements described above. If either (a) the applicable Exchange Offer is not
consummated on or prior to the Exchange Date, (b) a Shelf Registration Statement applicable to the notes is not filed or declared effective
when required, or (c) a registration statement applicable to the notes is declared effective as required but thereafter fails to remain effective at
any time it is required to be effective under the registration rights agreement (each such event referred to in clauses (a) through (c) above, a
"Registration Default"), then the per year interest rate borne by the notes will be increased by 0.25% for the first 90-day period immediately
following the occurrence of a Registration Default, and such rate will increase by an additional 0.25% per year with respect to each
subsequent 90-day period, up to a maximum additional interest rate of 1.0% per year. Following the cure of all Registration Defaults, the
interest rate on the notes will be reduced to the original interest rate. All references in the indenture and in this "Description of notes," in any
context, to any interest or other amount payable on or with respect to the notes shall be deemed to include any additional interest payable
pursuant to the registration rights agreement.
The summary herein of certain provisions of the registration rights agreement does not purport to be complete and is qualified in its
entirety by reference to the registration rights agreement.
Certain definitions
Set forth below are defined terms used in the indenture and in the description of notes set forth above. These defined terms frequently
refer to other defined terms and include details that explain the terms of the indenture with greater precision than the summary section above
does. We have not, however, included in this glossary all of the defined terms that are included in the indenture. We urge you to read the
indenture and the form of note because they, not this description, define the rights of the noteholders and include all the details about the
notes.
"Accounts Receivable Securitization" means a financing arrangement involving the transfer or sale of accounts receivable of the
partnership and its Restricted Subsidiaries in the ordinary course of business through one or more SPEs, the terms of which arrangement do
not impose (a) any recourse or repurchase obligations upon the partnership and its Restricted Subsidiaries or any Affiliate of the partnership
and its Restricted Subsidiaries (other than any such SPE) except to the extent of the breach of a representation or warranty by the partnership
and its Restricted Subsidiaries in connection therewith or (b) any negative pledge or lien on any accounts receivable not actually transferred to
any such SPE in connection with such arrangement.
"Asset Acquisition" means the following (in all cases, including assets acquired through a Flow-Through Acquisition):
(1) an Investment by the partnership or any Restricted Subsidiary of the partnership in any other Person pursuant to which the Person
shall become a Restricted Subsidiary of the partnership, or shall be merged with or into the partnership or any Restricted Subsidiary of the
partnership;
(2) the acquisition by the partnership or any Restricted Subsidiary of the partnership of the assets of any Person, other than a Restricted
Subsidiary of the partnership, which constitute all or substantially all of the assets of such Person; or
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(3) the acquisition by the partnership or any Restricted Subsidiary of the partnership of any division or line of business of any Person,
other than a Restricted Subsidiary of the partnership.
"Asset Sale" means either of the following, whether in a single transaction or a series of related transactions:
(1) the sale, lease, conveyance or other disposition of any assets other than (a) sales, leases or transfers of assets in the ordinary course
of business (including but not limited to the sales of inventory in the ordinary course of business), and (b) sales of accounts receivable under
any Accounts Receivable Securitization; or
(2) the issuance or sale of Capital Stock of any direct Subsidiary.
Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale:
(1) any sale, lease or transfer of assets or Capital Stock by the partnership or any of its Restricted Subsidiaries to us or a Restricted
Subsidiary;
(2) any sale or transfer of assets or Capital Stock by the partnership or any of its Restricted Subsidiaries to any entity in exchange for
other assets used in a related business and/or cash (provided, that such cash portion is at least 75% of the difference between the value of the
assets being transferred and the value of the assets being received) and having a fair market value, as determined in good faith by an
authorized financial officer of our general partner, reasonably equivalent to the fair market value of the assets so transferred;
(3) any sale, lease or transfer of assets in accordance with Permitted Investments;
(4) the sale, lease, conveyance or other disposition of all or substantially all of the assets of the partnership; provided, that the sale,
lease, conveyance or other disposition of all or substantially all of the assets of the partnership will be governed by the provisions described
under the section entitled "Offers to purchase; repurchase at the option of the noteholdersChange of control offer" and/or the provisions
described under the section entitled "Merger, consolidation or sale of assets" and not the Asset Sale covenant;
(5) the transfer or disposition of assets that are permitted Restricted Payments;
(6) any sale, lease or transfer of assets pursuant to a sale and leaseback transaction, provided that the fair market value of all assets so
sold, leased or transferred shall not exceed $25 million from and after the date of the indenture;
(7) sales or transfers of assets not otherwise covered which does not generate proceeds in excess of $2.5 million; and
(8) sales or transfers of accounts receivable under an Accounts Receivable Securitization.
"Available Cash" as to any quarter means:
(1) the sum of:
(A) all cash receipts of the partnership during such quarter from all sources (including, without limitation, distributions of cash
received from Subsidiaries of the partnership, cash proceeds from Interim Capital Transactions, but excluding cash proceeds from
Termination Capital Transactions, and borrowings made under the Credit Facilities); and
(B) any reduction with respect to such quarter in a cash reserve previously established pursuant to clause (2)(b) below (either
by reversal or utilization) from the level of such reserve at the end of the prior quarter;
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(2) less the sum of:
(A) all cash disbursements of the partnership during such quarter, including, without limitation, disbursements for operating
expenses, taxes, if any, debt service (including, without limitation, the payment of principal, premium and interest), redemption of
Capital Stock of the partnership, capital expenditures, contributions, if any, to a Subsidiary and cash distributions to partners of the
partnership (but only to the extent that such cash distributions to partners exceed Available Cash for the immediately preceding
quarter); and
(B) any cash reserves established with respect to such quarter, and any increase with respect to such quarter in a cash reserve
previously established pursuant to this clause (2)(b) from the level of such reserve at the end of the prior quarter, in such amounts as
the general partner determines in its reasonable discretion to be necessary or appropriate (i) to provide for the proper conduct of the
business of the partnership (including, without limitation, reserves for future capital expenditures), (ii) to provide funds for
distributions with respect to Capital Stock of the partnership in respect of any one or more of the next four quarters or (iii) because
the distribution of such amounts would be prohibited by applicable law or by any loan agreement, security agreement, mortgage,
debt instrument or other agreement or obligation to which the partnership is a party or by which it is bound or its assets are subject;
(3) plus the lesser of (a) an amount as calculated in accordance with clauses (1) and (2) above for the partnership or its Restricted
Subsidiaries for the first 45 days of the quarter during which such Restricted Payment is made (rather than the quarter for which clauses (1)
and (2) were calculated) and (b) an amount of working capital Indebtedness that the partnership or its Restricted Subsidiaries could have
incurred on or before the 45th day after the last day of the quarter used to calculate clauses (1) and (2) above;
provided, however, that Available Cash attributable to any Restricted Subsidiary of the partnership will be excluded to the extent dividends or
distributions of Available Cash by the Restricted Subsidiary are not at the date of determination permitted by the terms of its charter or any
agreement, instrument, judgment, decree, order, statute, rule or other regulation.
Notwithstanding the foregoing, (x) disbursements (including, without limitation, contributions to a Subsidiary or disbursements on behalf
of a Subsidiary) made or reserves established, increased or reduced after the end of any quarter but on or before the date on which any
Restricted Payment requiring a determination of Available Cash for such quarter is made shall be deemed to have been made, established,
increased or reduced, for purposes of determining Available Cash, with respect to such quarter if the general partner so determines, and (y)
"Available Cash" shall not include any cash receipts or reductions in reserves or take into account any disbursements made or reserves
established in each case after the date of liquidation of the partnership. Taxes paid by the partnership on behalf of, or amounts withheld with
respect to, all or less than all of the partners shall not be considered cash disbursements of the partnership that reduce Available Cash, but the
payment or withholding thereof shall be deemed to be a distribution of Available Cash to the partners. Alternatively, in the discretion of the
general partner, such taxes (if pertaining to all partners) may be considered to be cash disbursements of the partnership which reduce
Available Cash, but the payment or withholding thereof shall not be deemed to be a distribution of Available Cash to such partners.
"Borrowing Base" means, as of any date, an amount equal to:
(1) 80% of the face amount of all accounts receivable owned by the partnership and its Subsidiaries as of the end of the most recent
month preceding such date that were not more than 90 days past due; plus
(2) 70% of the value of all inventory owned by the partnership and its Subsidiaries as of the end of the most recent month preceding
such date,
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in each case, as calculated on a consolidated basis and in accordance with GAAP.
"Capital Stock" means of any Person any capital stock, partnership interest, membership interest, or equity interest of any kind.
"Consolidated Cash Flow Available for Fixed Charges" means, with respect to the partnership and its Restricted Subsidiaries, for any
period, the sum of, without duplication, the amounts for the period, taken as single accounting, of:
(1) Consolidated Net Income;
(2) Consolidated Non-cash Charges;
(3) Consolidated Interest Expense; and
(4) Consolidated Income Tax Expense.
"Consolidated Fixed Charge Coverage Ratio" means, with respect to the partnership and its Restricted Subsidiaries, the ratio of (y) the
aggregate amount of Consolidated Cash Flow Available for Fixed Charges of the Person for the four full fiscal quarters immediately
preceding the date of the transaction (the "Transaction Date") giving rise to the need to calculate the Consolidated Fixed Charge Coverage
Ratio (the "Four Quarter Period"), to (z) the aggregate amount of Consolidated Fixed Charges of the Person for the Four Quarter Period. In
addition to and without limitation of the foregoing, for purposes of this definition, "Consolidated Cash Flow Available for Fixed Charges" and
"Consolidated Fixed Charges" shall be calculated after giving effect on a pro forma basis for the period of the calculation to, without
duplication:
(1) the incurrence or repayment of any Indebtedness, excluding the incurrence of revolving credit borrowings and repayments of
revolving credit borrowings (other than the incurrence and repayment of any revolving credit borrowings the proceeds of which are used for
Asset Acquisitions or Growth Related Capital Expenditures of the partnership or any of its Restricted Subsidiaries and, in the case of any
incurrence or revolving credit borrowings, the application of the net proceeds thereof) during the period commencing on the first day of the
Four Quarter Period to and including the Transaction Date (the "Reference Period"), including, without limitation, the incurrence of the
Indebtedness giving rise to the need to make the calculation (and the application of the net proceeds thereof), as if the incurrence (and
application) occurred on the first day of the Reference Period; and
(2) any Asset Sales or Asset Acquisitions (including, without limitation, any Asset Acquisition giving rise to the need to make the
calculation as a result of the partnership or one of its Restricted Subsidiaries, including any Person who becomes a Restricted Subsidiary as a
result of the Asset Acquisition, incurring, assuming or otherwise being liable for Acquired Indebtedness) occurring during the Reference
Period, as if the Asset Sale or Asset Acquisition occurred on the first day of the Reference Period; provided, however, that:
(A) Consolidated Fixed Charges will be reduced by amounts attributable to businesses or assets that are so disposed of only to
the extent that the obligations giving rise to such Consolidated Fixed Charges would no longer be obligations contributing to the
Consolidated Fixed Charges subsequent to the date of determination of the Consolidated Fixed Charge Coverage Ratio;
(B) Consolidated Cash Flow Available for Fixed Charges generated by an acquired business or asset shall be determined by
the actual gross profit, which is equal to revenues minus cost of goods sold, of the acquired business or asset during the immediately
available preceding four full fiscal quarters occurring in the Reference Period, minus the pro forma expenses that would have been
incurred by the partnership and its Restricted Subsidiaries in the operation of the acquired business or asset during the period
computed on the basis of personnel expenses for employees
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retained or to be retained by the partnership and its Restricted Subsidiaries in the operation of the acquired business or asset and
non-personnel costs and expenses incurred by or to be incurred by the partnership and its Restricted Subsidiaries based upon the
operation of the partnership's business, all as determined in good faith by an authorized financial officer of our general partner; and
(C) Consolidated Cash Flow Available for Fixed Charges shall not include the impact of any non-recurring cash charges
incurred in connection with a restructuring, reorganization or other similar transaction, as determined in good faith by an authorized
financial officer of our general partner.
Furthermore, subject to the following paragraph, in calculating "Consolidated Fixed Charges" for purposes of determining the
"Consolidated Fixed Charge Coverage Ratio":
(1) interest on outstanding Indebtedness, other than Indebtedness referred to in the point below, determined on a fluctuating basis as of
the last day of the Four Quarter Period and which will continue to be so determined thereafter shall be deemed to have accrued at a fixed rate
per annum equal to the rate of interest on such Indebtedness in effect on that date;
(2) only actual interest payments associated with Indebtedness incurred in accordance with clause (4) of the definition of Permitted
Indebtedness and all Permitted Refinancing Indebtedness in respect thereof, during the Four Quarter Period shall be included in the
calculation; and
(3) if interest on any Indebtedness actually incurred on the date may optionally be determined at an interest rate based upon a factor of a
prime or similar rate, a Eurocurrency interbank offered rate, or other rates, then the interest rate in effect on the last day of the Four Quarter
Period will be deemed to have been in effect during the period.
"Consolidated Fixed Charges" means, with respect to the partnership and its Restricted Subsidiaries for any period, the sum of, without
duplication:
(1) the amounts for such period of Consolidated Interest Expense; and
(2) the product of:
(A) the aggregate amount of dividends and other distributions paid or accrued during the period in respect of Preferred Stock
and Redeemable Capital Stock of the partnership and its Restricted Subsidiaries on a consolidated basis; and
(B) a fraction, the numerator of which is one and the denominator of which is one less the then applicable current combined
federal, state and local statutory tax rate, expressed as a percentage.
"Consolidated Income Tax Expense" means, with respect to the partnership and its Restricted Subsidiaries for any period, the provision
for federal, state, local and foreign income taxes of the partnership and its Restricted Subsidiaries for the period as determined on a
consolidated basis in accordance with GAAP.
"Consolidated Interest Expense" means, with respect to the partnership and its Restricted Subsidiaries, for any period, without
duplication, the sum of:
(1) the interest expense of the partnership and its Restricted Subsidiaries for the period as determined on a consolidated basis in
accordance with GAAP, including, without limitation:
(2) any amortization of debt discount;

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(3) the net cost under Interest Rate Agreements;
(4) the interest portion of any deferred payment obligation;
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(5) all commissions, discounts and other fees and charges owed with respect to letters of credit and bankers' acceptance financing;
(6) all accrued interest for all instruments evidencing Indebtedness; and
(7) the interest component of Capital Leases paid or accrued or scheduled to be paid or accrued by the partnership and its Restricted
Subsidiaries during the period as determined on a consolidated basis in accordance with GAAP.
"Consolidated Net Income" means the net income of the partnership and its Restricted Subsidiaries, as determined on a consolidated basis
in accordance with GAAP and as adjusted to exclude:
(1) net after-tax extraordinary gains or losses;
(2) net after-tax gains or losses attributable to Asset Sales or sales of receivables under any Accounts Receivable Securitization;
(3) the net income or loss of any Person which is not a Restricted Subsidiary and which is accounted for by the equity method of
accounting; provided, that Consolidated Net Income shall include the amount of dividends or distributions actually paid to the partnership or
any Restricted Subsidiary;
(4) the net income or loss prior to the date of acquisition of any Person combined with the partnership or any Restricted Subsidiary in a
pooling of interest;
(5) the net income of any Restricted Subsidiary to the extent that dividends or distributions of that net income are not at the date of
determination permitted by the terms of its charter or any judgment, decree, order, statute, rule or other regulation; and
(6) the cumulative effect of any changes in accounting principles.
"Consolidated Net Tangible Assets" means as of any date of determination, the Total Assets of the partnership and the Restricted
Subsidiaries as would be shown on a consolidated balance sheet of the partnership and the Restricted Subsidiaries prepared in accordance with
GAAP as of that date less applicable reserves reflected in such balance sheet, after deducting the following amounts: (a) all current liabilities
reflected in such balance sheet, and (b) all goodwill, trademarks, patents, unamortized debt discounts and expenses and other like intangibles
reflected in such balance sheet.
"Consolidated Non-Cash Charges" means, with respect to the partnership and its Restricted Subsidiaries for any period, the aggregate
(1) depreciation, (2) amortization, (3) non-cash employee compensation expenses of the partnership or its Restricted Subsidiaries for such
period, and (4) any non-cash charges resulting from writedowns of non-current assets, in each case which reduces the Consolidated Net
Income of the partnership and its Restricted Subsidiaries for the period, as determined on a consolidated basis in accordance with GAAP.
"Credit Agreement" means that Fifth Amended and Restated Credit Agreement, dated as of April 22, 2005, among the partnership, the
general partner, Bank of America, N.A., as agent, and the other financial institutions party thereto as heretofore amended (as amended, the
"Existing Credit Agreement"), as the Existing Credit Agreement may be amended, restated, modified, renewed, refunded, replaced or
refinanced from time to time.
"Credit Facilities" means, one or more debt facilities (including, without limitation, the facilities evidenced by the Credit Agreement) or
commercial paper facilities, or indentures, in each case with banks or other institutional lenders providing for revolving credit loans, term
loans, receivables financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from
such lenders against such receivables) or letters of credit, in each case, as amended, restated, modified, renewed, refunded, replaced or
refinanced in whole or in part from time to time.
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"Default" means any event that is, or after notice or passage of time or both would be, an Event of Default.
"Designation Amount" means, with respect to the designation of a Restricted Subsidiary or a newly acquired or formed Subsidiary as an
Unrestricted Subsidiary, an amount equal to the sum of:
(1) the net book value of all assets of the Subsidiary at the time of the designation in the case of a Restricted Subsidiary; and
(2) the cost of acquisition or formation in the case of a newly acquired or formed Subsidiary.
"Equity Offering" means a public offering or private placement of partnership interests (other than interests that are mandatorily
redeemable) of:
(1) any entity that directly or indirectly owns equity interests in the partnership, to the extent the net proceeds are contributed to the
partnership;
(2) any Subsidiary of the partnership to the extent the net proceeds are distributed, paid, lent or otherwise transferred to the partnership
that results in the net proceeds to the partnership of at least $20 million; or
(3) the partnership.
A private placement of partnership interests will not be deemed an Equity Offering unless net proceeds of at least $20 million are
received.
"Flow-Through Acquisition" means an acquisition by the general partner or its parent from a Person that is not an Affiliate of the general
partner, its parent or the partnership, of property (real or personal), assets or equipment (whether through the direct purchase of assets or the
Capital Stock of the Person owning such assets) in a permitted line of business, which is promptly sold, transferred or contributed by the
general partner or its parent to the partnership or one of its Subsidiaries.
"GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles
Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards
Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, in each
case, which are in effect on the date of the indenture.
"Growth Related Capital Expenditures" means, with respect to any Person, all capital expenditures by such Person made to improve or
enhance the existing capital assets or to increase the customer base of such Person or to acquire or construct new capital assets (but excluding
capital expenditures made to maintain, up to the level thereof that existed at the time of such expenditure, the operating capacity of the capital
assets of such Person as such assets existed at the time of such expenditure).
"Indebtedness" means, as applied to any Person, without duplication:
(1) (a) any indebtedness for borrowed money and (b) all obligations evidenced by any (i) bond, note, debenture or other similar
instrument or (ii) letter of credit, or reimbursement agreements in respect thereof, but only for any drawings that are not reimbursed within
five Business Days after the date of such drawings, which in each case the Person has, directly or indirectly, created, incurred or assumed;
(2) any indebtedness for borrowed money and all obligations evidenced by any bond, note, debenture or other similar instrument
secured by any lien in respect of property owned by the Person, whether or not the Person has assumed or become liable for the payment of
the indebtedness; provided, that the amount of the indebtedness, if the Person has not assumed the same or become liable therefor, shall in no
event be deemed to be greater than the fair market value from time to time, as determined in good faith by the Person of the property subject
to the lien;
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(3) any indebtedness, whether or not for borrowed money (excluding trade payables and accrued expenses arising in the ordinary course
of business) with respect to which the Person has become directly or indirectly liable and which represents the deferred purchase price, or a
portion thereof, or has been incurred to finance the purchase price, or a portion thereof, of any property or business acquired by, or service
performed on behalf of, the Person, whether by purchase, consolidation, merger or otherwise;
(4) the principal component of any obligations under Capital Leases to the extent the obligations would, in accordance with GAAP,
appear on the balance sheet of the Person;
(5) any indebtedness of any other Person of the character referred to in the foregoing clauses (1)-(4) of this definition with respect to
which the Person whose indebtedness is being determined has become liable by way of a guarantee; and
(6) all Redeemable Capital Stock of the Person valued at the greater of its voluntary or involuntary maximum fixed repurchase price
plus accrued dividends.
For purposes hereof, the "maximum fixed repurchase price" of any Redeemable Capital Stock which does not have a fixed repurchase
price shall be calculated in accordance with the terms of the Redeemable Capital Stock as if it were purchased on any date on which
Indebtedness shall be required to be determined pursuant to the indenture and if the price is based upon, or measured by, the fair market value
of the Redeemable Capital Stock, the fair market value shall be determined in good faith by the board of directors of the issuer of the
Redeemable Capital Stock. For purposes hereof, the term "Indebtedness" shall not include (x) accrual of interest, the accretion of accreted
value and the payment of interest or any other similar incurrence by the partnership or its Restricted Subsidiaries related to Indebtedness
otherwise permitted in the indenture, (y) indebtedness under any hedging arrangement which provides for the right or obligation to purchase,
sell or deliver any currency, commodity or security at a future date for a specified price entered into to protect such Person from fluctuations
in prices or rates, including currencies, interest rates, commodity prices, and securities prices, including without limitation indebtedness under
any interest rate or commodity price swap agreement, interest rate cap agreement, interest rate collar agreement or any forward sales
arrangements, calls, options, swaps, or other similar transactions or any combination thereof, including, or (z) any Accounts Receivable
Securitization.
"Interim Capital Transactions" means (1) borrowings, refinancings or refundings of Indebtedness and sales of debt securities (other than
for working capital purposes and other than for items purchased on open account in the ordinary course of business) by the partnership,
(2) sales of Capital Stock of the partnership by the partnership and (3) sales or other voluntary or involuntary dispositions of any assets of the
partnership (other than (x) sales or other dispositions of inventory in the ordinary course of business, (y) sales or other dispositions of other
current assets including, without limitation, receivables and accounts and (z) sales or other dispositions of assets as a part of normal
retirements or replacements), in each case prior to the commencement of the dissolution and liquidation of the partnership.
"Investment" means as applied to any Person:
(1) any direct or indirect purchase or other acquisition by the Person of stock or other securities of any other Person; or
(2) any direct or indirect loan, advance or capital contribution by the Person to any other Person and any other item which would be
classified as an "investment" on a balance sheet of the Person prepared in accordance with GAAP, including without limitation any direct or
indirect contribution by the Person of property or assets to a joint venture, partnership or other business entity in which the Person retains an
interest, it being understood that a direct or indirect purchase or other acquisition by
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the Person of assets of any other Person, other than stock or other securities, shall not constitute an "Investment" for purposes of the indenture.
The amount classified as Investments made during any period shall be the aggregate cost to the partnership and its Restricted Subsidiaries
of all the Investments made during the period, determined in accordance with GAAP, but without regard to unrealized increases or decreases
in value, or write-ups, write-downs or write-offs, of the Investments and without regard to the existence of any undistributed earnings or
accrued interest with respect thereto accrued after the respective dates on which the Investments were made, less any net return of capital
realized during the period upon the sale, repayment or other liquidation of the Investments, determined in accordance with GAAP, but without
regard to any amounts received during the period as earnings (in the form of dividends not constituting a return of capital, interest or
otherwise) on the Investments or as loans from any Person in whom the Investments have been made.
"Net Amount of Unrestricted Investment" means, without duplication, the sum of:
(1) the aggregate amount of all Investments made after the date of the indenture pursuant to clause (3) of the definition of Permitted
Investment, computed as provided in the last sentence of the definition of Investment; and
(2) the aggregate of all Designation Amounts in connection with the designation of unrestricted subsidiaries, less all Designation
Amounts in respect of unrestricted subsidiaries which have been designated as Restricted Subsidiaries and otherwise reduced in a manner
consistent with the provisions of the last sentence of the definition of Investment.
"Net Proceeds" means, with respect to any asset sale or sale of Capital Stock, the proceeds therefrom in the form of cash or cash
equivalents including payments in respect of deferred payment obligations when received in the form of cash or cash equivalents, except to
the extent that the deferred payment obligations are financed or sold with recourse to the partnership or any of its Restricted Subsidiaries, net
of:
(1) brokerage commissions and other fees and expenses related to the Asset Sale, including, without limitation, fees and expenses of
legal counsel and accountants and fees, expenses, discounts or commissions of underwriters, placement agents and investment bankers;
(2) provisions for all taxes payable as a result of the Asset Sale;
(3) amounts required to be paid to any Person, other than the partnership or any Restricted Subsidiary of the partnership, owning a
beneficial interest in the assets subject to the Asset Sale;
(4) appropriate amounts to be provided by the partnership or any Restricted Subsidiary of the partnership, as the case may be, as a
reserve required in accordance with GAAP against any liabilities associated with the Asset Sale and retained by the partnership or any
Restricted Subsidiary of the partnership, as the case may be, after the Asset Sale, including, without limitation, pension and other postemployment benefit liabilities, liabilities related to environmental matters and liabilities under any indemnification obligations associated with
the Asset Sale; and
(5) amounts applied to the repayment of Indebtedness in connection with the asset or assets acquired in the Asset Sale, including any
transaction costs and expenses associated therewith and any make-whole or other premium owed in connection with such repayment.
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"Permitted Investments" means any of the following:
(1) Investments made or owned by the partnership or any Restricted Subsidiary in:
(A) marketable obligations issued or unconditionally guaranteed by the United States, or issued by any agency thereof and
backed by the full faith and credit of the United States, in each case maturing one year or less from the date of acquisition thereof;
(B) marketable direct obligations issued by any state of the United States or any political subdivision of any such state or any
public instrumentality thereof maturing within one year from the date of acquisition thereof and having as at such date the highest
rating obtainable from either Standard & Poor's Ratings Group ("S&P") and its successors or Moody's Investors Service, Inc.
("Moody's") and its successors;
(C) commercial paper maturing no more than 270 days from the date of creation thereof and having as at the date of
acquisition thereof one of the two highest ratings obtainable from either S&P or Moody's;
(D) certificates of deposit maturing one year or less from the date of acquisition thereof issued by commercial banks
incorporated under the laws of the United States or any state thereof or the District of Columbia or Canada;
(E) the commercial paper or other short term unsecured debt obligations of which are as at such date rated either "A-2" or
better (or comparably if the rating system is changed) by S&P or "Prime-2" or better (or comparably if the rating system is changed)
by Moody's;
(F) the long-term debt obligations of which are, as at such date, rated either "A" or better (or comparably if the rating system is
changed) by either S&P or Moody's ("Permitted Banks");
(G) Eurodollar time deposits having a maturity of less than 270 days from the date of acquisition thereof purchased directly
from any Permitted Bank;
(H) bankers' acceptances eligible for rediscount under requirements of the Board of Governors of the Federal Reserve System
and accepted by Permitted Banks; and
(I) obligations of the type described in clauses (a) through (e) above purchased from a securities dealer designated as a
"primary dealer" by the Federal Reserve Bank of New York or from a Permitted Bank as counterparty to a written repurchase
agreement obligating such counterparty to repurchase such obligations not later than 14 days after the purchase thereof and which
provides that the obligations which are the subject thereof are held for the benefit of the partnership or a Restricted Subsidiary by a
custodian which is a Permitted Bank and which is not a counterparty to the repurchase agreement in question;
(2) the acquisition by the partnership or any Restricted Subsidiary of Capital Stock or other ownership interests, whether in a single
transaction or in a series of related transactions, of a Person located in the United States, Mexico or Canada and engaged in substantially the
same business as the partnership such that, upon the completion of such transaction or series of transactions, the Person becomes a Restricted
Subsidiary;
(3) any Investment by the partnership or any Restricted Subsidiary in a Person, if as a result of such Investment:
(A) such Person becomes a Restricted Subsidiary; or
(B) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its properties
or assets to, or is liquidated into, the partnership or a Restricted Subsidiary;
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(4) the making or ownership by the partnership or any Restricted Subsidiary of Investments (in addition to any other Permitted
Investments) in any Person incorporated or otherwise formed pursuant to the laws of the United States, Mexico or Canada or any state thereof
which is engaged in the United States, Mexico or Canada; provided, that the aggregate amount of all such Investments made by the
partnership and its Restricted Subsidiaries following the date of the indenture and outstanding pursuant to this third clause shall not at any date
of determination exceed 7.5% of Total Assets;
(5) the making or ownership by the partnership or any Restricted Subsidiary of Investments:
(A) arising out of loans and advances to employees incurred in the ordinary course of business;
(B) arising out of extensions of trade credit or advances to third parties in the ordinary course of business; or
(C) acquired by reason of the exercise of customary creditors' rights upon default or pursuant to the bankruptcy, insolvency or
reorganization of a debtor;
(6) the creation or incurrence of liability by the partnership or any Restricted Subsidiary, with respect to any guarantee constituting an
obligation, warranty or indemnity, not guaranteeing Indebtedness of any Person, which is undertaken or made in the ordinary course of
business;
(7) the creation or incurrence of liability by the partnership or any Restricted Subsidiary with respect to any hedging agreements or
arrangements;
(8) the making by any Restricted Subsidiary of Investments in the partnership or another Restricted Subsidiary and the making by the
partnership of Investments in any Restricted Subsidiary;
(9) the present value, determined on the basis of the implicit interest rate, of all basic rental obligations under all synthetic leases of the
partnership or any Restricted Subsidiary; and
(10) the creation or incurrence of liability by the partnership or any Restricted Subsidiary or the making or ownership by the partnership
or any Restricted Subsidiary of Investments in any Person with respect to any Accounts Receivable Securitization.
"Permitted Liens" means any of the following:
(1) liens for taxes, assessments or other governmental charges, the payment of which is not yet due or the payment of which is being
contested in good faith by appropriate proceedings promptly initiated and diligently conducted and as to which reserves or other appropriate
provision, if any, as shall be required by GAAP, shall have been made therefor and be adequate in the good faith judgment of the obligor;
(2) liens of carriers, vendors, warehousemen, mechanics, materialmen, repairmen and other like liens incurred in the ordinary course of
business for sums not overdue for a period of more than 30 days or the payment of which is being contested in good faith by appropriate
proceedings promptly initiated and diligently conducted and as to which reserves or other appropriate provisions, if any, as shall be required
by GAAP, shall have been made therefor and be adequate in the good faith judgment of the obligor, in each case:
(A) not incurred or made in connection with the borrowing of money, the obtaining of advances or credit or the payment of the
deferred purchase price of property; or
(B) incurred in the ordinary course of business securing the unpaid purchase price of property or services constituting current
accounts payable;
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(3) liens, other than any lien imposed by the Employee Retirement Income Security Act of 1974, as may be amended from time to time,
incurred or deposits made in the ordinary course of business:
(A) in connection with workers' compensation, unemployment insurance and other types of social security; or
(B) to secure or to obtain letters of credit that secure the performance of tenders, statutory obligations, surety and appeal
bonds, bids, leases, performance bonds, purchase, construction or sales contracts and other similar obligations, in each case not
incurred or made in connection with the borrowing of money;
(4) other deposits made to secure liability to insurance carriers under insurance or self-insurance arrangements;
(5) liens securing reimbursement obligations under letters of credit, provided in each case that such liens cover only the title documents
and related goods and any proceeds thereof covered by the related letter of credit;
(6) any attachment or judgment lien, unless the judgment it secures shall not, within 60 days after the entry thereof, have been
discharged or execution thereof stayed pending appeal or review, or shall not have been discharged within 60 days after expiration of any such
stay;
(7) leases or subleases granted to others, easements, rights-of-way, restrictions and other similar charges or encumbrances, which, in
each case either are granted, entered into or created in the ordinary course of the business of the partnership or any Restricted Subsidiary or do
not materially impair the value or intended use of the property covered thereby;
(8) liens on property or assets of any Restricted Subsidiary securing Indebtedness of the Restricted Subsidiary owing to the partnership
or a Restricted Subsidiary;
(9) liens on assets of the partnership or any Restricted Subsidiary existing on the date of the indenture;
(10) liens on personal property leased under leases entered into by the partnership or its Restricted Subsidiaries which are accounted for
as operating leases in accordance with GAAP;
(11) liens securing Indebtedness arising under an Accounts Receivable Securitization (including the filing of any related financing
statements naming the partnership or any Restricted Subsidiary as the debtor thereunder in connection with the sale of accounts receivable by
the partnership, Ferrellgas, L.P. or any Restricted Subsidiary to an SPE in connection with any such permitted Accounts Receivable
Securitization);
(12) liens securing Indebtedness incurred in accordance with:
(A) clauses (3) and (6) of the definition of Permitted Indebtedness; and
(B) Indebtedness otherwise permitted to be incurred under the "Limitation on Additional Indebtedness" covenant to the extent
incurred:
(i) to finance the making of expenditures for the improvement or repair (to the extent the improvements and repairs
may be capitalized on the books of the partnership and the Restricted Subsidiaries in accordance with GAAP) of, or
additions including additions by way of acquisitions of businesses and related assets to, the assets and property of the
partnership and its Restricted Subsidiaries; or
(ii) by assumption in connection with additions including additions by way of acquisition or capital contributions of
businesses and related assets to the property and assets of the partnership and its Restricted Subsidiaries;
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provided, that, in the case of Indebtedness incurred in accordance with clauses (i) and (ii) above, the principal amount of
the Indebtedness does not exceed the lesser of the cost to the partnership and its Restricted Subsidiaries of the additional
property or assets and the fair market value of the additional property or assets at the time of the acquisition thereof, as
determined in good faith by an authorized financial officer of the general partner;
(13) liens existing on any property of any Person at the time it becomes a Subsidiary of the partnership, or existing at the time of
acquisition upon any property acquired by the partnership or any Subsidiary through purchase, merger or consolidation or otherwise, whether
or not assumed by the partnership or the Subsidiary, or created to secure Indebtedness incurred to pay all or any part of the purchase price (a
"Purchase Money Lien") of property including, without limitation, Capital Stock and other securities acquired by the partnership or a
Restricted Subsidiary; provided, that:
(A) the lien shall be confined solely to the item or items of property and, if required by the terms of the instrument originally
creating the lien, other property which is an improvement to or is acquired for use specifically in connection with the acquired
property;
(B) in the case of a Purchase Money Lien, the principal amount of the Indebtedness secured by the Purchase Money Lien shall
at no time exceed an amount equal to the lesser of:
(i) the cost to the partnership and the Restricted Subsidiaries of the property; and
(ii) the fair market value of the property at the time of the acquisition thereof as determined in good faith by an
authorized financial officer of the general partner;
(C) the Purchase Money Lien shall be created not later than 360 days after the acquisition of the property; and
(D) the lien, other than a Purchase Money Lien, shall not have been created or assumed in contemplation of the Person's
becoming a Subsidiary of the partnership or the acquisition of property by the partnership or any Subsidiary;
(14) easements, exceptions or reservations in any property of the partnership or any Restricted Subsidiary granted or reserved for the
purpose of pipelines, roads, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint or common use of real
property, facilities and equipment, which are incidental to, and do not materially interfere with, the ordinary conduct of the business of the
partnership or any Restricted Subsidiary;
(15) liens arising from or constituting permitted encumbrances under the agreements and instruments securing the obligations under the
Credit Agreement;
(16) Liens of landlords or mortgages of landlords on fixtures and movable property located on premises leased by the partnership or any
of its Subsidiaries in the ordinary course of business;
(17) Liens such as banker's liens, rights of set-off or similar rights and remedies and burdening only deposit accounts or other funds
maintained with a depository institution in the ordinary course of business; and
(18) any lien renewing or extending any lien permitted by clauses (9) through (13) and (15) above; provided, that, the principal amount of
the Indebtedness secured by any such lien shall not exceed the principal amount of the Indebtedness outstanding immediately prior to the
renewal or extension of the lien, and no assets encumbered by the lien other than the assets encumbered immediately prior to the renewal or
extension shall be encumbered thereby.
"Permitted Refinancing Indebtedness" means Indebtedness incurred by the partnership or any Restricted Subsidiary to substantially and
concurrently (excluding any notice period on redemptions) repay, refund, renew, replace, extend or refinance, in whole or in part, any
Permitted Indebtedness of
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the partnership or any Restricted Subsidiary or any other Indebtedness incurred by the partnership or any Restricted Subsidiary pursuant to the
"Limitation on Additional Indebtedness" covenant, to the extent:
(1) the principal amount of the Permitted Refinancing Indebtedness does not exceed the principal or accreted amount plus the amount of
accrued and unpaid interest of the Indebtedness so repaid, refunded, renewed, replaced, extended or refinanced (plus the amount of all
expenses and premiums incurred in connection therewith);
(2) with respect to the repayment, refunding, renewal, replacement, extension or refinancing of our Indebtedness, the Permitted
Refinancing Indebtedness ranks no more favorably in right of payment with respect to the notes than the Indebtedness so repaid, refunded,
renewed, replaced, extended or refinanced; and
(3) with respect to the repayment, refunding, renewal, replacement, extension or refinancing of our Indebtedness, the Permitted
Refinancing Indebtedness has a Weighted Average Life to Stated Maturity and stated maturity equal to, or greater than, and has no fixed
mandatory redemption or sinking fund requirement in an amount greater than or at a time prior to the amounts set forth in, the Indebtedness so
repaid, refunded, renewed, replaced, extended or refinanced;
provided, however, that Permitted Refinancing Indebtedness shall not include Indebtedness incurred by a Restricted Subsidiary to repay,
refund, renew, replace, extend or refinance Indebtedness of the partnership.
"Person" means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated
organization, limited liability company or government or other entity.
"Preferred Stock," as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated),
which is preferred as to the payment of distributions, dividends, or upon any voluntary or involuntary liquidation or dissolution of such
Person, over shares or units of Capital Stock of any other class of such Person; provided, that any limited partnership interest of the
partnership will not be considered Preferred Stock.
"Principal" means James E. Ferrell.
"Redeemable Capital Stock" means any shares of any class or series of Capital Stock, that, either by the terms thereof, by the terms of
any security into which it is convertible or exchangeable or by contract or otherwise, is or upon the happening of an event or passage of time
would be, required to be redeemed prior to the stated maturity of the principal of the notes or is redeemable at the option of the holder thereof
at any time prior to the stated maturity of the principal of the notes, or is convertible into or exchangeable for debt securities at any time prior
to the stated maturity of the principal of the notes.
"Related Party" means any of the following:
(1) any immediate family member or lineal descendant of the Principal;
(2) any trust, corporation, partnership or other entity, the beneficiaries, stockholders, partners, owners or Persons beneficially holding an
80% or more controlling interest of which consist of any one or more Principals and/or such other Persons referred to in the immediately
preceding clause (1);
(3) the Ferrell Companies, Inc. Employee Stock Ownership Trust ("FCI ESOT");
(4) any participant in the FCI ESOT whose account has been allocated shares of Ferrell Companies, Inc.;
(5) Ferrell Companies, Inc.; or
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(6) any Subsidiary of Ferrell Companies, Inc.
"Restricted Subsidiary" means a Subsidiary of the partnership, which, as of the date of determination, is not an Unrestricted Subsidiary of
the partnership.
"SPE" means any special purpose Unrestricted Subsidiary established in connection with any Accounts Receivable Securitization.
"Subsidiary" means, with respect to any specified Person:
(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees of the corporation,
association or other business entity is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person (or a combination thereof); and
(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person
or (b) the only general partners of which are that Person or one or more Subsidiaries of that Person (or any combination thereof).
"Termination Capital Transactions" means any sale, transfer or other disposition of property of the partnership occurring upon or
incident to the liquidation and winding up of the partnership.
"Total Assets" means, as of any date of determination, the consolidated total assets of the partnership and the Restricted Subsidiaries as
would be shown on a consolidated balance sheet of the partnership and the Restricted Subsidiaries prepared in accordance with GAAP as of
that date.
"Unrestricted Subsidiary" means (a) Ferrellgas Receivables, LLC, (b) Uni-Asia, Ltd., (c) Ferrellgas Real Estate, Inc., (d) Blue Rhino
Canada, Inc., and (e) any other Person (other than Ferrellgas Finance Corp.) that is designated as such by the general partner; provided, that no
portion of the Indebtedness of such Person:
(1) is guaranteed by the partnership or any Restricted Subsidiary;
(2) is recourse to or obligates the partnership or any Restricted Subsidiary in any way; or
(3) subjects any property or assets of the partnership or any Restricted Subsidiary, directly or indirectly, contingently or otherwise, to
the satisfaction thereof.
Notwithstanding the foregoing, the partnership or a Restricted Subsidiary may guarantee or agree to provide funds for the payment or
maintenance of, or otherwise become liable with respect to Indebtedness of an Unrestricted Subsidiary, but only to the extent that the
partnership or a Restricted Subsidiary would be permitted to:
(1) make an Investment in the Unrestricted Subsidiary pursuant to the third clause of the definition of Permitted Investments; and
(2) incur the Indebtedness represented by the guarantee or agreement pursuant to the first paragraph of the section entitled "Limitation
on additional indebtedness." The board of directors may designate an Unrestricted Subsidiary to be a Restricted Subsidiary; provided, that
immediately after giving effect to the designation there exists no Event of Default or event which after notice or lapse or time or both would
become an Event of Default, and if the Unrestricted Subsidiary has, as of the date of the designation, outstanding Indebtedness other than
Permitted Indebtedness, the partnership could incur at least $1.00 of Indebtedness other than Permitted Indebtedness.
Notwithstanding the foregoing, no Subsidiary may be designated an Unrestricted Subsidiary if the Subsidiary, directly or indirectly, holds
Capital Stock of a Restricted Subsidiary.
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"Weighted Average Life to Stated Maturity" means, when applied to any Indebtedness at any date, the number of years obtained by
dividing:
(1) The sum of the products obtained by multiplying:
(a) the amount of each then remaining installment, sinking fund, serial maturity or other required payments of principal,
including payment at final maturity, in respect thereof, by
(b) the number of years, calculated to the nearest one-twelfth, that will elapse between the date and the making of the
payment, by
(2) The then outstanding principal amount of the Indebtedness;
provided, however, that with respect to any revolving Indebtedness, the foregoing calculation of Weighted Average Life to Stated Maturity
shall be determined based upon the total available commitments and the required reductions of commitments in lieu of the outstanding
principal amount and the required payments of principal, respectively.
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Book-entry; delivery and form
The unregistered notes were offered and sold to qualified institutional buyers in reliance on Rule 144A ("Rule 144A Notes") and
Regulation S ("Regulation S Notes"). Except as set forth below, the unregistered notes were issued in registered, global form in minimum
denominations of $2,000 and integral multiples of $1,000 in excess of $2,000.
The exchange notes will be represented by one or more notes in registered, global form without interest coupons (the "Global Notes").
The Global Notes will be deposited upon issuance with the trustee as custodian for The Depository Trust Company ("DTC"), in New York,
New York, and registered in the name of DTC or its nominee, in each case, for credit to an account of a direct or indirect participant in DTC
as described below.
Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of DTC or to a
successor of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for definitive notes in registered certificated
form ("Certificated Notes") except in the limited circumstances described below. See "Exchange of global notes for certificated notes."
Except in the limited circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to receive physical
delivery of notes in certificated form.
Transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures of DTC and its direct or
indirect participants (including, if applicable, those of Euroclear and Clearstream), which may change from time to time.
Depository procedures
The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of
convenience. These operations and procedures are solely within the control of the respective settlement systems and are subject to changes by
them. We take no responsibility for these operations and procedures and urge investors to contact the system or their participants directly to
discuss these matters.
DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizations
(collectively, the "Participants") and to facilitate the clearance and settlement of transactions in those securities between the Participants
through electronic book-entry changes in accounts of its Participants. The Participants include securities brokers and dealers (including the
initial purchasers), banks, trust companies, clearing corporations and certain other organizations. Access to DTC's system is also available to
other entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Participant,
either directly or indirectly (collectively, the "Indirect Participants"). Persons who are not Participants may beneficially own securities held by
or on behalf of DTC only through the Participants or the Indirect Participants. The ownership interests in, and transfers of ownership interests
in, each security held by or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.
DTC has also advised us that, pursuant to procedures established by it:
(1) upon deposit of the Global Notes, DTC will credit the accounts of the Participants with portions of the principal amount of the
Global Notes; and
(2) ownership of interests in the Global Notes will be shown on, and the transfer of ownership of these interests will be effected only
through, records maintained by DTC (with respect to the Participants) or by the Participants and the Indirect Participants (with respect to other
owners of beneficial interest in the Global Notes).
Investors in the Global Notes who are Participants may hold their interests therein directly through DTC. Investors in the Global Notes
who are not Participants may hold their interests therein indirectly
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through organizations (including Euroclear and Clearstream) which are Participants. Euroclear and Clearstream will hold interests in the
Global Notes on behalf of their participants through customers' securities accounts in their respective names on the books of their respective
depositories, which are Euroclear Bank S.A./N.V., as operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interests in a
Global Note, including those held through Euroclear or Clearstream, may be subject to the procedures and requirements of DTC. Those
interests held through Euroclear or Clearstream may also be subject to the procedures and requirements of such systems. The laws of some
states require that particular persons take physical delivery in definitive form of securities that they own. Consequently, the ability to transfer
beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of the Participants,
which in turn act on behalf of the Indirect Participants, the ability of a person having beneficial interests in a Global Note to pledge such
interests to persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the
lack of a physical certificate evidencing such interests.
Except as described below, owners of interests in the Global Notes will not have notes registered in their names, will not receive
physical delivery of notes in certificated form and will not be considered the registered owners or "holders" thereof under the
indenture for any purpose.
Payments in respect of the principal of, and interest and premium, if any, and additional interest, if any, on, a Global Note registered in
the name of DTC or its nominee will be payable to DTC in its capacity as the registered holder under the indenture. Under the terms of the
indenture, we and the trustee will treat the persons in whose names the notes, including the Global Notes, are registered as the owners of the
notes for the purpose of receiving payments and for all other purposes. Consequently, neither us, the trustee nor any agent of ours or the
trustee has or will have any responsibility or liability for:
(1) any aspect of DTC's records or any Participant's or Indirect Participant's records relating to or payments made on account of
beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC's records or any Participant's or
Indirect Participant's records relating to the beneficial ownership interests in the Global Notes; or
(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.
DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the exchange notes (including
principal and interest), is to credit the accounts of the relevant Participants with the payment on the payment date unless DTC has reason to
believe that it will not receive payment on such payment date. Each relevant Participant is credited with an amount proportionate to its
beneficial ownership of an interest in the principal amount of the relevant security as shown on the records of DTC. Payments by the
Participants and the Indirect Participants to the beneficial owners of exchange notes will be governed by standing instructions and customary
practices and will be the responsibility of the Participants or the Indirect Participants and will not be our responsibility or the responsibility of
DTC or the trustee. Neither we nor the trustee will be liable for any delay by DTC or any of the Participants or the Indirect Participants in
identifying the beneficial owners of the exchange notes, and we and the trustee may conclusively rely on and will be protected in relying on
instructions from DTC or its nominee for all purposes.
Subject to the transfer restrictions set forth under "Notice to investors," transfers between the Participants will be effected in accordance
with DTC's procedures, and will be settled in same-day funds, and transfers between participants in Euroclear and Clearstream will be effected
in accordance with their respective rules and operating procedures.
Subject to compliance with the transfer restrictions applicable to the notes described herein, cross-market transfers between the
Participants, on the one hand, and Euroclear or Clearstream participants,
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on the other hand, will be effected through DTC in accordance with DTC's rules on behalf of Euroclear or Clearstream, as the case may be, by
their respective depositaries; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the
case may be, by the counterparty in such system in accordance with the rules and procedures and within the established deadlines (Brussels
time) of such system. Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the relevant
Global Note in DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to
DTC. Euroclear participants and Clearstream participants may not deliver instructions directly to the depositories for Euroclear or
Clearstream.
DTC has advised us that it will take any action permitted to be taken by a holder of exchange notes only at the direction of one or more
Participants to whose account DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal
amount of the exchange notes as to which such Participant or Participants has or have given such direction. However, if there is an Event of
Default under the exchange notes, DTC reserves the right to exchange the Global Notes for legended notes in certificated form, and to
distribute such notes to its Participants.
Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests in the Global Notes
among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue to perform such procedures,
and may discontinue such procedures at any time. None of us, the trustee and any of our or their respective agents will have any responsibility
for the performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective obligations
under the rules and procedures governing their operations.
Exchange of global notes for certificated notes
A Global Note is exchangeable for Certificated Notes if:
(1) DTC (a) notifies us that it is unwilling or unable to continue as depositary for the Global Notes or (b) has ceased to be a clearing
agency registered under the Exchange Act and, in either case, we fail to appoint a successor depositary;
(2) we, at our option, notify the trustee in writing that we elect to cause the issuance of the Certificated Notes; or
(3) there has occurred and is continuing a Default or Event of Default with respect to the exchange notes.
In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice given to the trustee
by or on behalf of DTC in accordance with the indenture. In all cases, Certificated Notes delivered in exchange for any Global Note or
beneficial interests in Global Notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of
the depositary (in accordance with its customary procedures) and will bear the applicable restrictive legend referred to in "Notice to investors,"
unless that legend is not required by applicable law.
Exchange of certificated notes for global notes
Certificated Notes may not be exchanged for beneficial interests in any Global Note unless the transferor first delivers to the trustee a
written certificate (in the form provided in the indenture) to the effect that such transfer will comply with the appropriate transfer restrictions
applicable to such notes. See "Notice to investors."
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Same day settlement and payment
We will make payments in respect of the exchange notes represented by the Global Notes (including principal, premium, if any, interest
and additional interest, if any) by wire transfer of immediately available funds to the accounts specified by DTC or its nominee. We will make
all payments of principal, interest and premium, if any, and additional interest, if any, with respect to Certificated Notes by wire transfer of
immediately available funds to the accounts specified by the holders of the Certificated Notes or, if no such account is specified, by mailing a
check to each such holder's registered address. The exchange notes represented by the Global Notes are expected to trade in DTC's Same-Day
Funds Settlement System, and any permitted secondary market trading activity in such notes will, therefore, be required by DTC to be settled
in immediately available funds. We expect that secondary trading in any Certificated Notes will also be settled in immediately available funds.
Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note
from a Participant will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the
securities settlement processing day (which must be a business day for Euroclear and Clearstream) immediately following the settlement date
of DTC. DTC has advised us that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a
Euroclear or Clearstream participant to a Participant will be received with value on the settlement date of DTC but will be available in the
relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC's settlement date.
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United States federal income tax considerations
TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, HOLDERS WHO EXCHANGE THEIR
UNREGISTERED NOTES FOR EXCHANGE NOTES ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF U.S. FEDERAL
TAX ISSUES IN THIS PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED UPON,
BY HOLDERS OF EXCHANGE NOTES FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON SUCH
HOLDERS UNDER THE INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE OFFER
TO EXCHANGE UNREGISTERED NOTES FOR THE EXCHANGE NOTES; AND (C) HOLDERS WHO EXCHANGE THEIR
UNREGISTERED NOTES WITH EXCHANGE NOTES SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
The following discussion summarizes the material U.S. federal income tax considerations, and, in the case of a non-U.S. holder (as
defined below), material U.S. federal estate tax considerations, that may be relevant to the exchange acquisition, ownership and disposition of
the exchange notes. This discussion is based upon the provisions of the Internal Revenue Code of 1986, as amended (the "Code"), applicable
Treasury Regulations promulgated thereunder, judicial authority and administrative interpretations, as of the date of this prospectus, all of
which are subject to change, possibly with retroactive effect, or are subject to different interpretations. We cannot assure you that the IRS will
not challenge one or more of the tax consequences described in this discussion, and we have not obtained, nor do we intend to obtain, a ruling
from the IRS or an opinion of counsel with respect to the U.S. federal tax consequences of acquiring, holding or disposing of the exchange
notes.
In this discussion, we do not purport to address all tax considerations that may be important to a particular holder in light of the holder's
circumstances, or to certain categories of holders that may be subject to special rules. This summary of U.S. federal income tax consequences
deals only with the exchange notes held as "capital assets," as defined in the Code, and does not purport to deal with persons in special tax
situations, such as financial institutions, insurance companies, regulated investment companies, real estate investment trusts, traders in
securities, dealers in securities or currencies, persons holding securities as a "hedge," or as a position in a "straddle," or "conversion"
transaction, entities that are tax exempt for U.S. federal income tax purposes, retirement plans, individual retirement accounts, tax-deferral
accounts or persons whose functional currency is not the U.S. Dollar. Moreover, this summary does not address the effect of the exchange
notes when held by a partnership or other flow-through entity. This summary does not address the effect of any applicable state, local or
foreign tax laws or, except to the limited extent discussed under "non-U.S. holders," any estate and gift taxation laws.
If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds exchange notes, the tax treatment
of a partner of the partnership generally will depend upon the status of the partner, the activities of the partnership and certain determinations
made at the partner level. If you are a partner of a partnership exchanging unregistered notes for the exchange notes, you are urged to consult
your own tax advisor about the U.S. federal income tax consequences of exchanging the unregistered notes and acquiring, holding and
disposing of the exchange notes.
This discussion is limited to holders who purchased the unregistered notes at their "issue price" (the first price at which a substantial
amount of the unregistered notes were sold other than to bond houses, brokers or similar persons or organizations acting in the capacity of
underwriters, placement agents or wholesalers) and are exchanging their unregistered notes for the exchange notes pursuant to this exchange
offer.
This discussion of material U.S. federal tax considerations is for general information only and does not consider all aspects of U.S.
federal taxation that may be relevant to the exchange, acquisition,
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ownership and disposition of the exchange notes by a holder in light of the holder's particular circumstances.
We urge each holder exchanging unregistered notes for the exchange notes to consult its own tax advisor regarding the particular federal,
state, local and foreign tax consequences of exchanging the unregistered notes and acquiring, holding, and disposing of the exchange notes,
including the consequences of any proposed change in applicable laws.
Tax consequences to U.S. holders
U.S. holder
A "U.S. holder" is a beneficial owner of the exchange notes that is for U.S. federal income tax purposes:


an individual citizen or resident of the United States;



a corporation, or other entity created or organized in or under the laws of the United States or of any political subdivision
thereof;



an estate the income of which is subject to U.S. federal income tax regardless of its source; or



a trust, if (1) a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons (within the meaning of the Code) have the authority to control all substantial decisions of the trust,
or (2) the trust has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.

Tax consequences of the exchange
On September 14, 2009, in connection with the issuance of the unregistered notes, we and the initial purchasers of the unregistered notes
entered into a registration rights agreement in which we agreed that holders of unregistered notes would be entitled to exchange the
unregistered notes for exchange notes registered under the Securities Act but otherwise having terms identical in all material respects to the
unregistered notes. This exchange offer is intended to satisfy that obligation. The unregistered notes may be exchanged under this prospectus
for the exchange notes pursuant to the registration rights agreement signed on September 14, 2009, and the form and terms of the exchange
notes are identical in all material respects to the form and terms of the unregistered notes, except: (i) the exchange notes have been registered
under the Securities Act, and therefore will contain no restrictive legends; (ii) the exchange notes will not have registration rights; and (iii) the
exchange notes will not have rights to additional interest.
Because the exchange is done pursuant to the terms of the unregistered notes and because the terms of the exchange notes are not
materially different from the terms of the unregistered notes, the exchange will not constitute a taxable exchange for U.S. federal income tax
purposes. Accordingly, a U.S. holder will not recognize any gain or loss upon the receipt of an exchange note. A U.S. holder's holding period
for an exchange note will include the holding period for the unregistered note exchanged and the U.S. holder's basis in the exchange note
received in the exchange will be the same as the holder's basis in the unregistered note exchanged. The U.S. federal income tax consequences
of holding and disposing of an exchange note, as described below, will be the same as the U.S. federal income tax consequences of holding
and disposing of the unregistered notes.
Purchased interest
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interest on the unregistered notes from the most recent interest date of the unregistered notes to the exchange date. Under Treasury
Regulations 1.163-7(c) and (d), in general, the amount of accrued interest paid on the exchange date by a holder exchanging unregistered
notes for exchange notes should be an immediate deduction (or offset) for interest income in the tax year of the first interest payment on the
exchange note.
Interest on the exchange notes
The unregistered notes were not issued with OID or original issue premium. Because the exchange of the unregistered notes for the
exchange notes will not constitute a taxable event and because interest on the exchange notes will accrue from the last interest payment date
on which interest was paid on the unregistered notes, the exchange notes will not be treated as issued with OID or premium. Thus, a U.S.
holder generally will be required to include in gross income as ordinary interest income the stated interest on an exchange note at the time that
the interest accrues or is received, in accordance with the U.S. holder's regular method of accounting for U.S. federal income tax purposes.
In certain circumstances (see "Description of notesOptional redemption" and "Offers to purchase; repurchase at the option of
noteholdersChange of control offer"), we may pay amounts on the exchange notes that are in excess of the stated interest or principal of the
exchange notes. We intend to take the position that the possibility that any such payments will be made is remote so that the exchange notes
will not be treated as contingent payment debt instruments solely because of this possibility, and such possibility will not affect the timing or
amount of interest income that you recognize unless and until any such payments are made. Our determination that these contingencies are
remote is binding on you unless you disclose your contrary position to the IRS in the manner that is required by applicable Treasury
regulations. Our determination is not, however, binding on the IRS. It is possible that the IRS might take a different position from that
described above, in which case the timing, character and amount of taxable income in respect of the exchange notes may be different from that
described herein.
Disposition of the exchange notes
You will generally recognize taxable gain or loss on the sale, redemption, exchange, retirement or other taxable disposition of an
exchange note. This gain or loss will equal the difference between your tax basis in the exchange note and the proceeds you receive, excluding
any proceeds attributable to accrued interest which will be recognized as ordinary interest income to the extent you have not previously
included the accrued interest in income.
Your tax basis in the exchange notes generally will equal your initial investment in the unregistered notes, which will be carried over to
the exchange notes.
The proceeds you receive will include the amount of any cash and the fair market value of any other property received for the exchange
note. Your gain or loss will be capital gain or loss and will be long-term capital gain or loss if at the time of the sale or other disposition you
held the unregistered note for more than one year. Long-term capital gains of individuals, estates and trusts currently are taxed at a maximum
rate of 15% (this rate is scheduled to increase to 20% for taxable years beginning on or after January 1, 2011). The deductibility of capital
losses may be subject to limitation.
Information reporting and backup withholding
Information reporting will apply to payments of interest and principal on, or the proceeds of the sale or other disposition of, exchange
notes held by you, and backup withholding (currently at a rate of 28%, which rate is scheduled to increase to 31% for tax years beginning on
or after January 1, 2011) may apply to payments of interest and principal unless you provide the appropriate intermediary with a taxpayer
identification number, certified under penalties of perjury, as well as certain other information
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or otherwise establish an exemption from backup withholding. Any amount withheld under the backup withholding rules is allowable as a
credit against your U.S. federal income tax liability (if any) and a refund may be obtained if the amounts withheld exceed your actual U.S.
federal income tax liability if, in each case, you timely provide the required information or appropriate claim form to the IRS.
Tax consequences to non-U.S. holders
Non-U.S. holder
You are a "non-U.S. holder" for purposes of this discussion if you are a beneficial owner of exchange notes and you are not a "U.S.
holder" or a partnership (including an entity treated as a partnership for U.S. federal income tax purposes). An individual may, subject to
exceptions, be deemed to be a resident alien, as opposed to a non-resident alien, by among other ways, being present in the United States:


on at least 31 days in the calendar year, and



for an aggregate of at least 183 days during a three-year period ending in the current calendar year, counting for such purposes
all of the days present in the current year, one-third of the days present in the immediately preceding year, and one-sixth of the
days present in the second preceding year.

Resident aliens are subject to United States federal income tax as if they were United States citizens.
Interest on the exchange notes
If you are a non-U.S. holder, payments of interest and principal on the exchange notes generally will be exempt from withholding of U.S.
federal income tax under the "portfolio interest" exemption if the interest is not effectively connected with your conduct of a U.S. trade or
business, you properly certify as to your foreign status as described below, and:


you do not own directly or indirectly, actually or constructively, 10% or more of our capital or profits interests;



you are not a "controlled foreign corporation" that is related to us through stock ownership (as provided in the Code); and



you are not a bank whose receipt of interest on the exchange notes is in connection with an extension of credit made pursuant
to a loan agreement entered into in the ordinary course of business.

The portfolio interest exemption and several of the special rules for non-U.S. holders described below generally apply only if you
appropriately certify as to your foreign status. You can generally meet this certification requirement by providing a properly executed IRS
Form W-8BEN (or successor form) or appropriate substitute form to us, or our paying agent certifying under penalties of perjury that you are
not a U.S. person within the meaning of the Code. If you hold the exchange notes through a financial institution or other agent acting on your
behalf, you may be required to provide appropriate certifications to the agent. Your agent will then generally be required to provide
appropriate certifications to us or our paying agent, either directly or through other intermediaries. Special rules apply to foreign partnerships,
estates and trusts, and in certain circumstances certifications as to foreign status of partners, trust owners or beneficiaries may have to be
provided to us or our paying agent. In addition, special rules apply to qualified intermediaries that enter into withholding agreements with the
IRS.
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If you cannot satisfy the requirements described above, payments of interest made to you will be subject to a U.S. federal withholding tax
at a 30% rate, unless you provide us with a properly executed IRS Form W-8BEN (or successor form) claiming an exemption from (or a
reduction of) withholding under the benefits of a tax treaty, or the payments of interest are effectively connected with your conduct of a trade
or business in the United States and you meet the certification requirements described below. Please read "Income or gain effectively
connected with a U.S. trade or business."
Disposition of exchange notes
You generally will not be subject to U.S. federal income tax on any gain realized on the sale, redemption, exchange, retirement or other
taxable disposition of an exchange note unless:


the gain is effectively connected with the conduct by you of a U.S. trade or business (and if a tax treaty applies to you, is
attributable to your permanent establishment in the United States);



you are an individual who has been present in the United States for 183 days or more in the taxable year of disposition and
certain other requirements are met; or



you were a citizen or resident of the United States and are subject to special rules that apply to certain expatriates.

As set forth above, the exchange of the unregistered notes for the exchange notes will not constitute a taxable exchange for U.S. federal
income tax purposes. Accordingly, a non-U.S. holder will not recognize any gain or loss upon the receipt of an exchange note even if the nonU.S. holder is engaged in a U.S. trade or business.
Income or gain effectively connected with a U.S. trade or business
The preceding discussion of the tax consequences of the exchange of unregistered notes and the acquisition, ownership and disposition of
exchange notes by you generally assumes that you are not engaged in a U.S. trade or business. If any interest on the exchange notes or gain
from the sale, exchange or other taxable disposition of the exchange notes is effectively connected with a U.S. trade or business conducted by
you (and if a tax treaty applies to you, is attributable to your permanent establishment in the United States) then the income or gain will be
subject to U.S. federal income tax at regular graduated income tax rates, but will not be subject to withholding tax if certain certification
requirements are satisfied. You can generally meet the certification requirements by providing a properly executed IRS Form W-8ECI or
appropriate substitute form to us, or our paying agent. In addition, if you are a foreign corporation, you may be subject to a branch profits tax
equal to 30% of your effectively connected earnings and profits for the taxable year, as adjusted for certain items, unless a lower rate applies
to you under an applicable United States income tax treaty.
U.S. federal estate tax
If you are an individual and are not a United States citizen or a resident of the United States (as specially defined for U.S. estate tax
purposes) at the time of your death, the exchange notes will not be included in your estate for U.S. federal estate tax purposes unless, at the
time of your death, interest on the exchange notes does not qualify for the portfolio interest exemption or your interest in the exchange notes is
effectively connected with your conduct of a United States trade or business.
Information reporting and backup withholding
Payments to non-U.S. holders of interest on an exchange note, and amounts withheld from such payments, if any, generally will be
required to be reported to the IRS and to you. United States backup withholding tax generally will not apply to payments of interest and
principal on an exchange note to a non-U.S. holder if the statement described in "Tax consequences to non-U.S. holdersInterest on the
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exchange notes" is duly provided by the holder or the holder otherwise establishes an exemption, provided that we do not have actual
knowledge or reason to know that the holder is a U.S. person.
Payment of the proceeds of a disposition of an exchange note effected by the U.S. office of a U.S. or foreign broker will be subject to
information reporting requirements and backup withholding unless you properly certify under penalties of perjury as to your foreign status and
certain other conditions are met or you otherwise establish an exemption. The backup withholding tax rate is currently 28% (which rate is
scheduled to increase to 31% for tax years beginning on or after January 1, 2011). For payments made after 2010, the backup withholding rate
will be increased to 31%. Information reporting requirements and backup withholding generally will not apply to any payment of the proceeds
of the disposition of an exchange note effected outside the United States by a foreign office of a broker. However, unless such a broker has
documentary evidence in its records that you are a non-U.S. holder and certain other conditions are met, or you otherwise establish an
exemption, information reporting will apply to a payment of the proceeds of the disposition of an exchange note effected outside the United
States by such a broker if it:


is a U.S. person;



derives 50% or more of its gross income for certain periods from the conduct of a trade or business in the United States;



is a controlled foreign corporation for U.S. federal income tax purposes; or



is a foreign partnership that, at any time during its taxable year, has more than 50% of its income or capital interests owned by
U.S. persons or is engaged in the conduct of a U.S. trade or business.

Any amount withheld under the backup withholding rules may be credited against your U.S. federal income tax liability and any excess
may be refundable if the proper information is timely provided to the IRS.
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Plan of distribution
Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver
a prospectus meeting the requirements of the Securities Act in connection with any resale of such exchange notes. This prospectus, as it may
be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in
exchange for unregistered notes where such unregistered notes were acquired as a result of market-making activities or other trading activities.
We have agreed that, for a period of 180 days after the date of this prospectus, we will make this prospectus, as amended or supplemented,
available to any broker-dealer for use in connection with any such resale.
We will not receive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers for their
own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in
negotiated transactions, through the writing of options on the exchange notes or a combination of such methods of resale, at market prices
prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to
purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such
broker-dealer or the purchasers of any such exchange notes. Any broker-dealer that resells exchange notes that were received by it for its own
account pursuant to the exchange offer and any broker or dealer that participates in a distribution of such exchange notes may be deemed to be
an "underwriter" within the meaning of the Securities Act and any profit on any such resale of exchange notes and any commission or
concessions received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal
states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
"underwriter" within the meaning of the Securities Act.
For a period of 180 days after the date of this prospectus, we promptly will send additional copies of this prospectus and any amendment
or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. We have agreed to pay all
expenses incident to the exchange offer (including the expenses of one counsel for the holders of the unregistered notes) other than
commissions or concessions of any brokers or dealers and will indemnify the holders of the unregistered notes (including any broker-dealers)
against particular liabilities, including liabilities under the Securities Act.
Following completion of the exchange offer, we may, in our sole discretion, commence one or more additional exchange offers to holders
of unregistered notes who did not exchange their unregistered notes for exchange notes in the exchange offer on terms which may differ from
those contained in the prospectus and the enclosed letter of transmittal. This prospectus, as it may be amended or supplemented from time to
time, may be used by us in connection with any additional exchange offers. These additional exchange offers may take place from time to time
until all outstanding unregistered notes have been exchanged for exchange notes, subject to the terms and conditions in the prospectus and
letter of transmittal distributed by us in connection with these additional exchange offers.

Legal matters
The validity of the exchange notes and certain other matters will be passed upon for us by Greenberg Traurig, LLP.

Experts
The consolidated financial statements, the related consolidated financial statement schedules, and the effectiveness of internal control
over financial reporting of Ferrellgas Partners, L.P. and
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Ferrellgas, L.P., and the financial statements of Ferrellgas Partners Finance Corp. and Ferrellgas Finance Corp. incorporated in this prospectus
by reference from Ferrellgas Partners, L.P., Ferrellgas L.P., Ferrellgas Partners Finance Corp. and Ferrellgas Finance Corp.'s Annual Report
on Form 10-K, as amended, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports dated September 28, 2009, which are incorporated herein by reference. Such financial statements and financial statement schedules
have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
The consolidated financial statements of Ferrellgas, Inc. and subsidiaries incorporated in this registration statement by reference from
Exhibit 99.15 to Ferrellgas Partners, L.P.'s, Ferrellgas Partners Finance Corp.'s, Ferrellgas L.P.'s, and Ferrellgas Finance Corp.'s Current
Report on Form 8-K dated December 10, 2009 have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report dated November 6, 2009, which is incorporated herein by reference. Such financial statements have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
Where you can find more information
Where documents are filed; copies of documents
We file annual, quarterly and other reports and other information with the SEC. You may read and download our filings over the Internet
from several commercial document retrieval services, as well as at the SEC's website at www.sec.gov. You may also read and copy our SEC
filings at the SEC's public reference room located at 100 F Street N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information concerning the public reference room and any applicable copy charges.
In addition, our SEC filings are available on our website at www.ferrellgas.com at no cost promptly after our electronic filing or
furnishing thereof with the SEC. Please note that any internet addresses provided in this prospectus are for informational purposes only and
are not intended to be hyperlinks. Accordingly, no information found and/or provided at such internet addresses is intended or deemed to be
incorporated by reference herein.
Incorporation of documents by reference
We filed with the SEC a registration statement on Form S-4 with respect to the securities offered by this prospectus. This prospectus is a
part of that registration statement. As allowed by the SEC, this prospectus does not contain all of the information you can find in the
registration statement or the exhibits to the registration statement. Instead, the SEC allows us to incorporate by reference information into this
prospectus. Incorporation by reference means that we can disclose particular important information to you without actually including such
information in this prospectus by simply referring you to another document that we filed separately with the SEC.
The information we incorporate by reference is an important part of this prospectus and should be carefully read in conjunction with this
prospectus. Information that we file with the SEC after the date of this prospectus will automatically update and may supersede some of the
information in this prospectus as well as information we previously filed with the SEC and that was incorporated by reference into this
prospectus.
We are incorporating by reference into this prospectus the documents listed below and any other filings made by us under Section 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of this offering (other than current reports
or portions thereof
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furnished under Form 8-K, unless such current reports or portions thereof specifically reference their contents as being filed):


our Annual Report on Form 10-K for the fiscal year ended July 31, 2009, as filed with the SEC on September 28, 2009;



our Amended Annual Report on Form 10-K/A for the fiscal year ended July 31, 2009, as filed with the SEC on November 6,
2009;



our Quarterly Reports on Form 10-Q for the fiscal quarters ended October 31, 2009 and January 31, 2010, as filed with the
SEC on December 10, 2009 and March 10, 2010, respectively; and



our Current Reports on Form 8-K as filed with the SEC on August 10, 2009, September 10, 2009, September 14, 2009,
September 21, 2009, October 13, 2009, October 19, 2009, November 4, 2009 and December 10, 2009 (SEC Accession
No. 0001104659-09-069261), March 10, 2010 (SEC Accession No. 0001104659-10-013328), April 2, 2010, April 7, 2010 and
April 13, 2010.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this prospectus
shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in
any other document subsequently filed with the SEC which is or is deemed to be incorporated by reference in this prospectus modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.
If information in any of these incorporated documents conflicts with information in this prospectus you should rely on the most recent
information. If information in an incorporated document conflicts with information in another incorporated document, you should rely on the
information in the most recent incorporated document.
You may request from us a copy of any document we incorporate by reference at no cost, excluding all exhibits to such incorporated
documents unless we have specifically incorporated by reference such exhibits either in this prospectus or in the incorporated document, by
making such a request in writing or by telephone to the following address:
Ferrellgas, Inc.
7500 College Boulevard, Suite 1000
Overland Park, Kansas 66210
Attention: Investor Relations
(913) 661-1533
Except as provided above, no other information (including information on our website) is incorporated by reference into this prospectus.
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Prospectus
, 2010
Until
, 2010, all dealers that effect transactions in these securities, whether or not participating in this offering, may
be required to deliver a prospectus. This is in addition to the dealers' obligation to deliver a prospectus when acting as underwriters
and with respect to their unsold allotments or subscriptions.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20.

Indemnification of Directors and Officers

Ferrellgas, L.P. does not have any employees, officers or directors. It is managed and operated by the employees, officers and directors of
its general partner, Ferrellgas, Inc.
The partnership agreement of Ferrellgas, L.P. provides that Ferrellgas, L.P., subject to any limitations expressly provided in its
partnership agreement, shall indemnify and hold harmless to the fullest extent permitted by current applicable law or as such law may
hereafter be amended (but, in the case of any such amendment, only to the extent that the amendment permits either partnership to provide
broader indemnification rights) particular persons (each, an "Indemnitee") from and against any and all losses, claims, damages, liabilities
(joint or several), expenses (including, without limitation, legal fees and expenses), judgments, fines, penalties, interest, settlements and other
amounts arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, in
which any Indemnitee may be involved, or is threatened to be involved, as a party or otherwise, by reason of their status as:


the general partner, a former general partner, or any of their affiliates;



an officer, director, employee, partner, agent or trustee of either partnership, the general partner, any former general partner, or
any of their affiliates; or



a person or entity serving at the request of either partnership in another entity in a similar capacity.

This indemnification is available only if the Indemnitee acted in good faith, in a manner in which the Indemnitee believed to be in, or not
opposed to, the best interests of the applicable partnership and, with respect to any criminal proceeding, had no reasonable cause to believe its
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere, or its equivalent, shall not of itself create a presumption that the Indemnitee acted in a manner contrary to that specified in the
immediately preceding sentence. Any indemnification shall be made only out of the assets of the applicable partnership; our general partner
shall not be personally liable for any indemnification and shall have no obligation to contribute or loan any money or property to the
applicable partnership to enable it to effect any indemnification. In no event may an Indemnitee subject the limited partners of the applicable
partnership to personal liability by reason of being entitled to indemnification.
To the fullest extent permitted by current applicable law or as such law may hereafter be amended (but, in the case of such amendment,
only to the extent that the amendment permits either partnership to provide broader indemnification rights), expenses (including, without
limitation, legal fees and expenses) incurred by an Indemnitee in defending any claim, demand, action, suit or proceeding shall, from time to
time, be advanced by the applicable partnership prior to the final disposition of such claim, demand, action, suit or proceeding upon receipt by
the applicable partnership of an undertaking by or on behalf of the Indemnitee to repay such amount if it is ultimately determined that the
Indemnitee is not entitled to indemnification.
We have, to the extent commercially reasonable, purchased and currently maintain (or reimburse our general partner or its affiliates for
the cost of) insurance, on behalf of our general partner and such other persons or entities as our general partner has determined, including
particular other Indemnitees, against any liability that may be asserted against or expenses that may be incurred by such person or entity in
connection with either partnership's activities or in connection with such person's or entity's activities related to either partnership in such
person's or entity's professional capacity, regardless of whether Ferrellgas Partners, L.P. would have the power to indemnify such person or
entity against such liability under the provisions of either partnership's partnership agreement.
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An Indemnitee shall not be denied indemnification by the applicable partnership, in whole or in part, because the Indemnitee had an
interest in the transaction with respect to which the indemnification applies, so long as the transaction was otherwise permitted by the terms of
the applicable partnership agreement. Notwithstanding anything to the contrary set forth in the applicable partnership agreement, no
Indemnitee shall be liable for monetary damages to the applicable partnership, the limited partners, their assignees or any other persons or
entities who have acquired partnership interests in Ferrellgas, L.P., for losses sustained or liabilities incurred as a result of any act or omission
if such Indemnitee acted in good faith. Also, our general partner shall not be responsible for any misconduct or negligence on the part of any
agent appointed by our general partner in good faith to exercise any of the powers granted to our general partner or to perform any of the
duties imposed upon it pursuant to the applicable partnership agreement.
Ferrellgas, Inc.
The Certificate of Incorporation, as amended, and bylaws of Ferrellgas, Inc. also provide for similar indemnification rights and benefits
for its officers and directors from and against any and all losses, claims, damages, liabilities (joint or several), expenses (including, without
limitation, legal fees and expenses), judgments, fines, penalties, interest, settlements and other amounts arising from any and all claims,
demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, in which any officer or director of
Ferrellgas, Inc. may be involved, or is threatened to be involved, as a party or otherwise; provided, however, the officers or directors must
have acted in good faith, in a manner in which such person or entity believed to be in, or not opposed to, the best interests of Ferrellgas, Inc.
and, with respect to any criminal proceeding, had no reasonable cause to believe its conduct was unlawful. Ferrellgas, Inc. is also under
similar obligations to advance expenses to its officers and directors relating to indemnified claims and Ferrellgas, Inc. has, to the extent
commercially reasonable, purchased and currently maintains insurance on behalf of its officers and directors.
Furthermore, the directors of Ferrellgas, Inc. are not personally liable to Ferrellgas, Inc. or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability:


for any breach of the director's duty of loyalty to Ferrellgas, Inc. or its stockholders,



for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;



for unlawful payments of dividends or unlawful stock repurchases or redemptions under Section 174 of the General
Corporation Law of the State of Delaware; or



for any transaction from which the director derived an improper personal benefit.

Ferrellgas, Inc. has also entered into employment agreements with some of its directors and officers. Pursuant to these employment
agreements, Ferrellgas, Inc. has contractually agreed to indemnify these officers and directors generally in accordance with the
indemnification terms and provisions set forth above. Some of these employment agreements also provide that Ferrellgas, Inc. shall indemnify
such director or officer when they were or are a party or are threatened to be made a party to any threatened, pending or completed action or
suit by or in the right of Ferrellgas, Inc. to procure a judgment in its favor by reason of the fact that such director or officer is or was a director
or officer of Ferrellgas, Inc., or is or was serving at the request of Ferrellgas, Inc. as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by
such director or officer in connection with the defense or settlement of such action or suit if such director or officer acted in good faith and in a
manner that such director or officer reasonably believed to be in or not opposed to the best interests of Ferrellgas, Inc. and except that no
indemnification pursuant to the employment agreements shall be made in respect of any claim, issue or matter as to which such director or
officer shall have been adjudged to be liable to Ferrellgas, Inc. unless and only to the extent that the Court of
II-2
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Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but
in view of all the circumstances of the case, such directors or officers are fairly and reasonably entitled to indemnity for such expenses which
the Court of Chancery or such other court shall deem proper.
Generally, any indemnification under these employment agreements (unless ordered by a court) shall be made by Ferrellgas, Inc. only as
authorized in each specific case upon a determination, in accordance with the procedures set forth in the applicable employment agreement,
that indemnification of such director or officer is proper in the circumstances because such director or officer has met the applicable standard
of conduct set forth in their particular employment agreement. Such determination shall be made:


by a majority vote of the board of directors of Ferrellgas, Inc. who are not parties to such action, suit or proceeding, even
though less than a quorum;



if there are no such directors or, if such directors so direct, by independent legal counsel in a written opinion; or



by the stockholders of Ferrellgas, Inc.

Also, if such director or officer institutes any legal action to enforce such director's or officer's rights under their employment agreement,
or to recover damages for breach of their employment agreement, such director or officer, if such director or officer prevails in whole or in
part, shall be entitled to recover from Ferrellgas, Inc. all fees and expenses (including attorneys' fees) incurred by such director or officer in
connection therewith.
None of the indemnification rights described herein are exclusive of any other rights to which an Indemnitee, or other applicable person,
may be entitled under any bylaw, agreement, vote of stockholders, unitholders or disinterested directors, as a matter of law or otherwise, both
as to action in the Indemnitee's, or other applicable person's, official capacity with either partnership or Ferrellgas, Inc. and as to action in
another capacity while holding such office, and shall continue after the Indemnitee, or other applicable person, has ceased to be an officer or
director of either partnership or Ferrellgas, Inc., and shall inure to the benefit of the heirs, executors and administrators of the Indemnitee, or
other applicable person.
Item 21.

Exhibits
Exhibit

Description

Number

Indenture dated as of September 14, 2009 with form of Note attached, among Ferrellgas, L.P., Ferrellgas
4.1 Finance Corp. and U.S. Bank National Association, as trustee, relating to 91/8% Senior Notes due 2017.
Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed September 14, 2009.
Registration Rights Agreement dated September 14, 2009, among Ferrellgas, L.P., Ferrellgas Finance
4.2 Corp. and the initial purchasers named therein, relating to 91/8% Senior Notes due 2017. Incorporated by
reference to Exhibit 4.2 to our Current Report on Form 8-K filed September 14, 2009.
*5.1 Opinion of Greenberg Traurig, LLP as to the legality of the securities registered hereby
*8.1 Opinion of Greenberg Traurig, LLP as to tax matters
*12.1 Computation of ratio of earnings to fixed charges
*23.1 Consent of Deloitte & Touche LLP
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Exhibit

Description

Number

*25.1 Statement of Eligibility and Qualification of the Trustee, U.S. Bank National Association on Form T-1
*99.1 Form of Letter of Transmittal
*99.2 Form of Notice of Guaranteed Delivery
*99.3 Form of Letter to Clients
*99.4 Form of Letter to Brokers
*
Item 22.

Previously filed.

Undertakings

Each of the undersigned registrants hereby undertakes:
(1)

to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the
effective registration statement.

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(4)

Each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration
statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement
Copyright © 2012 www.secdatabase.com. All Rights Reserved.
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made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the
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registration statement or made in any such document immediately prior to such date of first use.
(5)

That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities: Each of the undersigned registrants undertake that in a primary offering of securities of the
undersigned registrants pursuant to this registration statement, regardless of the underwriting method used to sell the securities
to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the
undersigned registrants will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed
pursuant to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or
referred to by the undersigned registrants;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrants or its securities provided by or on behalf of the undersigned registrants; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

(6)

That, for purposes of determining any liability under the Securities Act of 1933, each filing of each registrants' annual report
pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that
in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrants of expenses incurred or paid by a director, officer or controlling person of the registrants in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrants will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(8)

To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11, or
13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by first class mail
or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.
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(9)

To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired
involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized in the City of Overland Park, State of Kansas, on June 1, 2010.
FERRELLGAS, L.P.
By:

Ferrellgas, Inc. (General Partner)

By:

/s/ STEPHEN L. WAMBOLD
Stephen L. Wambold
Chief Executive Officer and President

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
Signature

Title

/s/ JAMES E. FERRELL
James E. Ferrell

Date

Executive Chairman and Chairman of the
Board of Directors of Ferrellgas, Inc.

June 1, 2010

/s/ WILLIAM K. HOSKINS
William K. Hoskins

Director of Ferrellgas, Inc.

June 1, 2010

/s/ A. ANDREW LEVISON
A. Andrew Levison

Director of Ferrellgas, Inc.

June 1, 2010

/s/ JOHN R. LOWDEN
John R. Lowden

Director of Ferrellgas, Inc.

June 1, 2010

Director of Ferrellgas, Inc.

, 2010

/s/ ELIZABETH T. SOLBERG
Elizabeth T. Solberg

Director of Ferrellgas, Inc.

June 1, 2010

/s/ STEPHEN L. WAMBOLD
Stephen L. Wambold

Chief Executive Officer, President (Principal
Executive Officer) and Director of
Ferrellgas, Inc.

June 1, 2010

Senior Vice President and Chief Financial
Officer, Treasurer (Principal Financial and
Accounting Officer)

June 1, 2010

Michael F. Morrissey

/s/ J. RYAN VANWINKLE
J. Ryan VanWinkle
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized in the City of Overland Park, State of Kansas, on June 1, 2010.
FERRELLGAS FINANCE CORP.
/s/ STEPHEN L. WAMBOLD
By Stephen L. Wambold
Chief Executive Officer and President
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
Signature

Title

/s/ STEPHEN L. WAMBOLD
Stephen L. Wambold
/s/ J. RYAN VANWINKLE
J. Ryan VanWinkle

Date

Chief Executive Officer and President
(Principal Executive Officer)

June 1, 2010

Chief Financial Officer and Sole Director
(Principal Financial and Accounting Officer)

June 1, 2010
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Exhibit Index
Exhibit

Description

Number

Indenture dated as of September 14, 2009 with form of Note attached, among Ferrellgas, L.P., Ferrellgas
4.1 Finance Corp. and U.S. Bank National Association, as trustee, relating to 91/8% Senior Notes due 2017.
Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed September 14, 2009.
Registration Rights Agreement dated September 14, 2009, among Ferrellgas, L.P., Ferrellgas Finance
4.2 Corp. and the initial purchasers named therein, relating to 91/8% Senior Notes due 2017. Incorporated by
reference to Exhibit 4.2 to our Current Report on Form 8-K filed September 14, 2009.
*5.1 Opinion of Greenberg Traurig, LLP as to the legality of the securities registered hereby
*8.1 Opinion of Greenberg Traurig, LLP as to tax matters
*12.1 Computation of ratio of earnings to fixed charges
*23.1 Consent of Deloitte & Touche LLP
*23.2 Consent of Greenberg Traurig LLP (contained in Exhibits 5.1 and 8.1)
*25.1 Statement of Eligibility and Qualification of the Trustee, U.S. Bank National Association on Form T-1
*99.1 Form of Letter of Transmittal
*99.2 Form of Notice of Guaranteed Delivery
*99.3 Form of Letter to Clients
*99.4 Form of Letter to Brokers
*

Previously filed.
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