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Item 2.01.

Completion of Acquisition or Disposition of Assets.

On August 21, 2019, AmeriGas Partners, L.P. (the “Partnership”) completed its merger with AmeriGas Propane Holdings, LLC (“Merger Sub”), an
indirect, wholly owned subsidiary of UGI Corporation (“UGI”), with the Partnership surviving the Merger and becoming an indirect, wholly owned
subsidiary of UGI (the “Merger”) pursuant to the Agreement and Plan of Merger, dated as of April 1, 2019 (the “Merger Agreement”), by and among the
Partnership, UGI, AmeriGas Propane Holdings, Inc. (“Holdings”), Merger Sub and AmeriGas Propane, Inc., the general partner of the Partnership (the
“General Partner”). As a result of the Merger, UGI acquired all of the outstanding common units representing limited partnership interests in the
Partnership (the “Common Units”) not already held by UGI or one of its subsidiaries (the “Public Common Units”).
Pursuant to the Merger Agreement, each Public Common Unit was automatically converted at the effective time of the Merger into the right to receive,
at the election of each holder of Public Common Units, but subject to any applicable withholding tax and the proration pursuant to the Merger
Agreement, one of the following forms of consideration (collectively, the “merger consideration”): (i) 0.6378 (the “Share Multiplier”) shares of UGI
common stock (“UGI Shares”); (ii) $7.63 in cash, without interest, and 0.500 UGI Shares; or (iii) $35.325 in cash, without interest. In each case, cash in
lieu of any fractional UGI Shares, without interest, will be paid.
Under the Merger Agreement, each unvested award of a performance unit (an “AmeriGas Performance Unit”), other than an AmeriGas Performance
Unit or portion thereof that was eligible to be earned based on the Partnership’s total unitholder return over a designated performance period subject to
any applicable modifier (each, an “AmeriGas TUR Unit”), outstanding immediately prior to the completion of the Merger was, as of the effective time
of the Merger, automatically cancelled and converted into a number of cash-settled performance-based restricted stock units relating to UGI Shares
determined by multiplying the number of AmeriGas Performance Units subject to such award by the Share Multiplier.
Each unvested award of an AmeriGas TUR Unit outstanding immediately prior to the completion of the Merger was, as of the effective time of the
Merger, automatically cancelled and converted into a number of cash-settled restricted stock units relating to UGI Shares determined by multiplying
(i) the target number of AmeriGas TUR Units subject to such award, by (ii) the Share Multiplier, and (iii) the TUR Performance Multiplier. The “TUR
Performance Multiplier” will be equal to the greater of 100% or such percentage as is determined in accordance with the terms of the applicable award
agreement governing the applicable AmeriGas TUR Units.
Each unvested award of a restricted Common Unit issued under the AmeriGas Propane, Inc. 2010 Long-Term Incentive Plan on behalf of AmeriGas
Partners, L.P., as amended (the “AmeriGas LTIP” and each such award, an “AmeriGas Restricted Unit”) outstanding immediately prior to the
completion of the Merger was, as of the effective time of the Merger, automatically cancelled and converted into a number of cash-settled restricted
stock units relating to UGI Shares determined by multiplying the number of AmeriGas Restricted Units subject to such award by the Share Multiplier.
Each outstanding award of a phantom unit relating to a Common Unit issued under an AmeriGas LTIP (each, an “AmeriGas Phantom Unit” and together
with the AmeriGas Performance Units, AmeriGas TUR Units and AmeriGas Restricted Units, the “AmeriGas LTIP Awards”) outstanding immediately
prior to the completion of the Merger was, as of the effective time of the Merger, cancelled and converted into a number of cash-settled restricted stock
units relating to UGI Shares determined by multiplying the number of AmeriGas Phantom Units subject to such award by the Share Multiplier.
Pursuant to the Merger Agreement, the General Partner’s 1% economic general partner interest in the Partnership, including its incentive distribution
rights, was converted into (i) 10,615,711 Common Units, which remain outstanding as limited partnership interests in the Partnership, and (ii) a
non-economic general partner interest in the Partnership, which also remains outstanding after the Merger. The Common Units owned by the General
Partner that were issued and outstanding immediately prior to the completion of the Merger were unaffected by the Merger and remain outstanding as
limited partnership interests in the Partnership.
The foregoing description of the Merger Agreement and the transactions contemplated thereby is not complete and is subject to and qualified in its
entirety by reference to the Merger Agreement, which was filed as Exhibit 2.1 to the Current Report on Form 8-K filed by the Partnership with the
Securities and Exchange Commission (the “SEC”) on April 2, 2019 and is incorporated by reference herein.
Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

To the extent applicable, the information included under Item 2.01 above is incorporated into this Item 3.01 by reference.
In connection with the completion of the Merger, the New York Stock Exchange (the “NYSE”) was notified on August 21, 2019 that each Common Unit
issued and outstanding immediately prior to the effective time of the Merger, other than those held by the General Partner, was converted in the Merger
into the right to receive the merger consideration, subject to the terms and conditions of the Merger Agreement. The Partnership requested that the
NYSE file a notification of removal from listing on Form 25 with the SEC to delist the Common Units from the NYSE and to deregister the Common
Units under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Common Units will be suspended from
trading on the NYSE prior to the opening of trading on August 22, 2019.
Item 3.03.

Material Modification to the Rights of Security Holders.

To the extent applicable, the information included under Item 2.01 and Item 3.01 above and Item 5.03 below is incorporated into this Item 3.01 by
reference.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements to Certain Officers.

In connection with the Merger, at the effective time of the merger, Brian R. Ford, John R. Hartmann, Frank S. Hermance, William J. Marrazzo, Anne
Pol, Pedro A. Ramos, Marvin O. Schlanger and K. Richard Turner (the “Resigning Directors”) resigned as members of the board of directors of the
General Partner (the “Board”). The decision of each Resigning Director to resign as a member of the Board was not the result of any disagreement with
the General Partner, the Partnership or UGI on any matter relating to the operations, internal controls, policies or practices of the General Partner, the
Partnership or UGI, and was solely as a result of the Merger.
Also in connection with the Merger, the remaining directors of the Board elected Monica M. Gaudiosi and Ted J. Jastrzebski to become, effective
immediately after the effective time of the Merger, members of the Board to fill vacancies created by the Resigning Directors.

Monica M. Gaudiosi is Vice President (since 2012), General Counsel (since 2015) and Secretary (since 2012) of the General Partner. Ms. Gaudiosi is
also Vice President, General Counsel and Secretary of UGI, the General Partner’s parent company, and UGI Utilities, Inc., an affiliate of the General
Partner (since 2012). Prior to joining the General Partner, Ms. Gaudiosi served as Senior Vice President and General Counsel (2007 to 2012) and Senior
Vice President and Associate General Counsel (2005 to 2007) of Southern Union Company. Prior to joining Southern Union Company in 2005,
Ms. Gaudiosi held various positions with General Electric Capital Corporation (1997 to 2005). Before joining General Electric Capital Corporation,
Ms. Gaudiosi was an associate at the law firms of Hunton & Williams (1994 to 1997) and Sutherland, Asbill & Brennan (1988 to 1994). There are no
transactions between Ms. Gaudiosi and the Partnership that would be required to be reported under Item 404(a) of Regulation S-K.
Ted J. Jastrzebski is the Chief Financial Officer (since May 2018) of UGI, the General Partner’s parent company. From 2013 until 2018, Mr. Jastrzebski
served as Executive Vice President and Chief Financial Officer of Qurate Retail Group, which is comprised of QVC, HSN, Cornerstone Brands, and
Zulily. Previously, Mr. Jastrzebski held various positions at The Hershey Company, including Senior Vice President and President, Hershey Americas
(2011 to 2013), Senior Vice President and President, Hershey International (2007 to 2010) and Vice President, Finance, Hershey International (2004 to
2007). Mr. Jastrzebski also served as Senior Vice President, Finance, IT and Administration and Chief Financial Officer of CARE (2002 to 2004) and as
Vice President and Chief Financial Officer of Project Hope (1999 to 2002). There are no transactions between Mr. Jastrzebski and the Partnership that
would be required to be reported under Item 404(a) of Regulation S-K.
Accordingly, following the completion of the Merger, the Board consists of John L. Walsh, Hugh J. Gallagher, Roger Perreault, Monica M. Gaudiosi and
Ted. J. Jastrzebski (the “Post-Closing Board”). The executive officers of the General Partner immediately prior to the effective time of the Merger will
continue to serve as the executive officers of the General Partner after the Merger.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

To the extent applicable, the information included under Item 2.01 above is incorporated into this Item 5.03 by reference.
On August 21, 2019, the Partnership filed a Certificate of Merger with the Secretary of State of the State of Delaware (the “Certificate of Merger”) to
effectuate the Merger. Immediately thereafter, the General Partner, as the general partner of the Partnership and on behalf of Holdings, the other
remaining limited partner in the Partnership, executed that certain Amendment No. 3 to Fourth Amended and Restated Agreement of Limited
Partnership of AmeriGas Partners, L.P., dated as of August 21, 2019 (the “LPA Amendment”), which took effect immediately. The LPA Amendment
amends the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P. to reflect the conversion in the Merger of the
General Partner’s economic general partner interest in the Partnership into 10,615,711 Common Units and a non-economic general partner interest in the
Partnership.
Immediately following the completion of the Merger on August 21, 2019, the Post-Closing Board adopted and approved the Amended and Restated
Bylaws of AmeriGas Propane, Inc. (the “Amended and Restated Bylaws”) in order to effectuate certain changes related to the fact that following the
Merger the Partnership is an indirect, wholly owned subsidiary of UGI.
The foregoing descriptions of the Certificate of Merger, LPA Amendment and Amended and Restated Bylaws are not complete and are subject to and
qualified in their entirety by reference to the Certificate of Merger, LPA Amendment and Amended and Restated Bylaws, respectively, which are
attached as Exhibits 3.1, 3.2 and 3.3, respectively, to this Current Report on Form 8-K and are incorporated by reference herein.
Item 7.01.

Regulation FD Disclosure.

On August 21, 2019, the Partnership and UGI issued a joint press release announcing the completion of the Merger. A copy of the press release is
attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference herein. The information set forth in this Item 7.01 and the
attached Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Exchange Act.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number

Description

2.1*

Agreement and Plan of Merger, dated as of April 1, 2019, by and among UGI Corporation, AmeriGas Propane Holdings, Inc., AmeriGas
Propane Holdings, LLC, AmeriGas Partners, L.P. and AmeriGas Propane, Inc. (incorporated by reference to the Current Report on Form
8-K of the Partnership filed with the SEC on April 2, 2019).

3.1

Certificate of Merger of AmeriGas Propane Holdings, LLC into AmeriGas Partners, L.P., effective as of August 21, 2019.

3.2

Amendment No. 3 to Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P. dated as of
August 21, 2019.

3.3

Amended and Restated Bylaws of AmeriGas Propane, Inc., dated as of August 21, 2019.

99.1

Press Release, dated August 21, 2019.

104

Cover Page Interactive Data File (the Cover Page Interactive Data File is embedded within the Inline XBRL document).

* Schedules and exhibits to this exhibit omitted pursuant to Regulation S-K Item 601(b)(2). The Partnership agrees to furnish supplementally a copy of
any omitted schedule or exhibit to the SEC upon request.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized
AMERIGAS PARTNERS, L.P.
Date: August 21, 2019

By: /s/ Monica M. Gaudiosi
Monica M. Gaudiosi
Vice President and General Counsel, Secretary of AmeriGas
Propane, Inc., the general partner of AmeriGas Partners, L.P.

Exhibit 3.1
CERTIFICATE OF MERGER
of
AMERIGAS PROPANE HOLDINGS, LLC
(a Delaware limited liability company)
with and into
AMERIGAS PARTNERS, L.P.
(a Delaware limited partnership)
August 21, 2019
Pursuant to Section 17-211 of the Delaware Revised Uniform Limited Partnership Act (the “DRULPA”) and Section 18-209 of the Delaware
Limited Liability Company Act (the “DLLCA”), the undersigned hereby certifies to the following information relating to the merger of AmeriGas
Propane Holdings, LLC, a Delaware limited liability company, with and into AmeriGas Partners, L.P. (the “Partnership”), a Delaware limited
partnership (the “Merger”):
FIRST: The name, type of entity and jurisdiction of formation or organization of each of the constituent entities (the “Constituent Entities”) to
the Merger are as follows:

Name

Entity Type

Jurisdiction of
Formation or
Organization

AmeriGas Partners, L.P.
AmeriGas Propane Holdings, LLC

Limited Partnership
Limited Liability Company

Delaware
Delaware

SECOND: An Agreement and Plan of Merger has been approved and executed by each of the Constituent Entities in accordance with
Section 17-211 of the DRULPA and Section 18-209 of the DLLCA.
THIRD: The Partnership shall be the entity surviving the Merger (the “Surviving Entity”), and the name of the Surviving Entity shall remain
“AmeriGas Partners, L.P.”
FOURTH: The certificate of limited partnership of the Partnership as in effect immediately prior to the effectiveness of this Certificate of Merger
shall be the certificate of limited partnership of the Surviving Entity, without any changes or amendments thereto as a result of the Merger.
FIFTH: The Agreement and Plan of Merger is on file at 460 North Gulph Road, King of Prussia, PA 19406, a place of business of the Surviving
Entity, and a copy thereof will be furnished by the Surviving Entity, on request and without cost, to any partner or member of, or person holding an
interest in, either of the Constituent Entities.
SIXTH: The Merger shall become effective at the time this Certificate of Merger is filed with the Secretary of State of the State of Delaware.
[Signature Page Follows.]

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed by the Surviving Entity.
AMERIGAS PARTNERS, L.P.
By: AMERIGAS PROPANE, INC.,
its general partner
/s/ Hugh J. Gallagher
By:
Name: Hugh J. Gallagher
Title: President and Chief Executive Officer
[Signature Page to Certificate of Merger]

Exhibit 3.2
AMENDMENT NO. 3 TO
FOURTH AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP
OF
AMERIGAS PARTNERS, L.P.
This Amendment No. 3 to the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., dated as of
August 21, 2019 (this “AMENDMENT”), is entered into by AmeriGas Propane, Inc., a Pennsylvania corporation (the “GENERAL PARTNER”), as the
general partner of AmeriGas Partners, L.P. (the “PARTNERSHIP”), pursuant to authority granted to the General Partner in Section 15.1 of the Fourth
Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., dated as of July 27, 2009, as amended by that certain Amendment
No. 1 to the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., dated as of March 13, 2012, as amended
further by that certain Amendment No. 2 to the Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners, L.P., dated as of
July 27, 2015 (as amended, the “PARTNERSHIP AGREEMENT”). Capitalized terms used herein but not otherwise defined herein shall have the
meaning given to them in the Partnership Agreement.
WHEREAS, pursuant to Section 15.1(d) of the Partnership Agreement, each Limited Partner agreed that the General Partner, without the approval
of any Limited Partner or Assignee, may amend any provision of the Partnership Agreement and execute, swear to, acknowledge, deliver, file and record
whatever documents may be required in connection therewith, to reflect a change that, in the sole discretion of the General Partner, (i) does not
adversely affect the Limited Partners in any material respect or (ii) is required to effect the intent of the provisions of the Partnership Agreement; and
WHEREAS, the General Partner has determined that the change reflected in this Amendment does not adversely affect the Limited Partners in any
material respect, and is required to effect the intent of the provisions of the Partnership Agreement.
NOW, THEREFORE, the Partnership Agreement is hereby amended as follows:
1.

Each of the following definitions in Article II of the Partnership Agreement is hereby amended and restated in its entirety to read as follows:
““LIMITED PARTNER” means, unless the context otherwise requires, (a) the Organizational Limited Partner, each Initial Limited Partner, each
Substituted Limited Partner, each Additional Limited Partner and any Departing Partner upon the change of its status from General Partner to
Limited Partner pursuant to any withdrawal or removal of the General Partner pursuant to Article XIII; and (b) solely for purposes of Articles IV,
V, VI and IX and Sections 14.3 and 14.4, each Assignee.”
“PERCENTAGE INTEREST” means as of the date of such determination, as to any Limited Partner or Assignee holding Units, the product of (i)
100% less the percentage applicable to paragraph (c) multiplied by (ii) the quotient of the number of Units held by such Limited Partner or
Assignee divided by the total number of all Outstanding Units, and (c) as to the holders of additional Partnership Securities issued by the
Partnership in accordance with Section 4.3, the percentage established as a part of such issuance.”
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“PRO RATA” when modifying Units or any class thereof, means apportioned equally among all designated Units, and when modifying Partners,
means 100% to the Unitholders Pro Rata.
2.

The following definition in Article II of the Partnership Agreement is hereby deleted in its entirety:
““COMBINED INTEREST””

3.

Section 4.1(b) of the Partnership Agreement is hereby deleted in its entirety.

4.

Section 5.4 of the Partnership Agreement is hereby amended and restated in its entirety to read as follows:
“5.4 OPERATING DISTRIBUTIONS AFTER SUBORDINATION PERIOD. Subject to Section 5.1, for each Quarter after the Subordination
Period and before the Liquidation Date, Available Cash not in excess of Operating Surplus shall be distributed 100% in respect of all Units Pro
Rata.”

5.

Section 5.7 of the Partnership Agreement is hereby amended and restated in its entirety to read as follows:
“5.7 LIQUIDATING DISTRIBUTIONS AFTER SUBORDINATION PERIOD. If the Liquidation Date occurs after the Subordination Period, the
amounts available for distribution pursuant to Section 14.4(c) shall be distributed after the Liquidation Date 100% in respect of all Units Pro
Rata.”

6.

The last sentence in Section 6.9(b) is hereby deleted in its entirety.

7.

Each of Section 13.3(a), Section 13.3(b), Section 13.3(c) and Section 14.2(ii) is amended and restated in its entirety to read as follows:
“[Reserved.]”

8.

Applicable Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Delaware.

9.

No Other Amendments. Except for the amendments expressly set forth in this Amendment, the Partnership Agreement shall remain unchanged
and in full force and effect.

10.

Miscellaneous. Sections 18.4, 18.5, 18.7, 18.8, 18.9 and 18.11 of the Partnership Agreement are incorporated herein by reference and shall apply
mutatis mutandis to this Amendment.
[Signature Page Follows]
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IN WITNESS WHEREOF, the General Partner has executed this Amendment as of the date first set forth above.

GENERAL PARTNER:
AMERIGAS PROPANE, INC.
By:
/s/ Hugh J. Gallagher
Name: Hugh J. Gallagher
Title: President and Chief Executive Officer
[Signature Page to Amendment No. 3 to Fourth Amended and Restated Agreement of Limited Partnership of AmeriGas Partners L.P.]

Exhibit 3.3
BY-LAWS
OF
AMERIGAS PROPANE, INC.
(a Pennsylvania corporation)
Amended and Restated as of August 21, 2019
ARTICLE I
Offices and Fiscal Year
Section 1.01 Registered Office. The registered office of AmeriGas Propane, Inc. (the “corporation”) in the Commonwealth of Pennsylvania shall
be at 460 North Gulph Road, King of Prussia, Montgomery County, Pennsylvania 19406, until otherwise established by a vote of a majority of the board
of directors, and a statement of such change is filed with the Department of State.
Section 1.02 Other Offices. The corporation may also have offices at such other places within or without the Commonwealth of Pennsylvania as
the board of directors may from time to time appoint or the business of the corporation requires.
Section 1.03 Fiscal Year. The fiscal year of the corporation shall begin on the 1st day of October in each year.
ARTICLE II
Meetings of Shareholders
Section 2.01 Place of Meeting. All meetings of the shareholders of the corporation shall be held at the registered office of the corporation unless
another place is designated by the board of directors in the notice of such meeting.
Section 2.02 Annual Meeting. The board of directors may fix the date and time of the annual meeting of the shareholders, but if no such date and
time is fixed by the board the meeting for any calendar year shall be held on the first Tuesday in March in such year, if not a legal holiday under the laws
of Pennsylvania, and, if a legal holiday, then on the next succeeding business day, not a Saturday, at a time during business hours as specified in the
notice of such meeting, and at said meeting the shareholders then entitled to vote shall elect directors and shall transact such other business as may
properly be brought before the meeting. If the annual meeting shall not have been called and held during such calendar year, any shareholder may call
such meeting at any time thereafter.
Section 2.03 Special Meetings. Special meetings of the shareholders of the corporation for any purpose or purposes may be called at any time by
the president or by the board of directors, or at the request, in writing, of shareholders entitled to cast at least a majority of the votes which all
shareholders are entitled to cast at the particular meeting. At any time, upon
1

written request of any person or persons who have duly called a special meeting, which written request shall state the object of the meeting, it shall be
the duty of the secretary to fix the date of the meeting to be held at such date and time as the secretary may fix, not less than five nor more than 60 days
after the receipt of the request, and to give due notice thereof. If the secretary shall neglect or refuse to fix the date and time of such meeting and give
notice thereof, the person or persons calling the meeting may do so.
Section 2.04 Notice of Meetings. Written notice of every meeting of the shareholders whether annual or special, shall be given to each
shareholder of record entitled to vote at the meeting, at least five days (ten days in the case of any annual or special meeting at which there is to be
considered any amendment to the corporation’s articles of incorporation, as amended (the “articles”), the sale of all or substantially all of its assets, or its
merger with or consolidation into any other corporation) prior to the day named for the meeting. Every notice of a special meeting shall state briefly the
purpose or purposes thereof, and no business, other than that specified in such notice and matters germane thereto, shall be transacted at any special
meeting without further notice to shareholders not present in person or by proxy.
Whenever the language of a proposed resolution is included in a written notice of a meeting of shareholders the resolution may be adopted
at such meeting with such clarifying or other amendments as do not enlarge its original purpose without further notice to shareholders not present in
person or by proxy.
Section 2.05 Quorum, Manner of Acting and Adjournment. The presence in person or by proxy of shareholders entitled to cast a majority of the
votes which all shareholders are entitled to cast on the particular matter shall constitute a quorum for the purpose of considering such matter. Treasury
shares shall not be counted in determining the total number of outstanding shares for voting purposes at any given time. The shareholders present in
person or by proxy at a duly organized meeting can continue to do business until adjournment, notwithstanding withdrawal of enough shareholders to
leave less than a quorum.
If a meeting cannot be organized because a quorum has not attended, the shareholders entitled to vote and present in person or represented
by proxy may adjourn the meeting to such time and place as they may determine. At any such adjourned meeting at which a quorum may be present
such business may be transacted as might have been transacted at the meeting as originally called. No notice of any adjourned meeting of the
shareholders of the corporation shall be required to be given, except by announcement at the meeting. In case of any meeting called for the election of
directors, those who attend the second of such adjourned meetings, although less than a quorum, shall nevertheless constitute a quorum for the purpose
of electing directors. Any meeting at which directors are to be elected shall be adjourned only from day to day, or for such longer periods not exceeding
15 days each, as may be directed by shareholders who are present in person or by proxy and who are entitled to cast at least a majority of the votes
which all such shareholders would be entitled to cast at an election of directors, until such directors are elected.
Except as otherwise specified in the articles or these by-laws or provided by statute, the acts, at a duly organized meeting, of the
shareholders present, in person or by proxy, entitled to cast at least a majority of the votes which all shareholders present in person or by proxy are
entitled to cast, shall be the acts of the shareholders.
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Section 2.06 Organization. At every meeting of the shareholders, the chairman of the board, if there be one, or in the case of vacancy in office or
absence of the chairman of the board, one of the following officers present in the order stated: the vice chairman of the board, if there be one, the
president, the vice presidents in their order of rank and seniority, or a chairman chosen by the shareholders entitled to cast a majority of the votes which
all shareholders present in person or by proxy are entitled to cast, shall act as chairman, and the secretary, or, in the absence of the secretary, an assistant
secretary, or in the absence of both the secretary and assistant secretaries, a person appointed by the chairman, shall act as secretary.
Section 2.07 Voting. Every shareholder entitled to vote at a meeting of shareholders or to express consent or dissent to corporate action in
writing without a meeting may authorize another person or persons to act for the shareholder by proxy. Every proxy shall be executed in writing by the
shareholder or by the shareholder’s duly authorized attorney in fact and filed with the secretary of the corporation. A proxy, unless coupled with an
interest, shall be revocable at will, notwithstanding any other agreement or any provision in the proxy to the contrary, but the revocation of a proxy shall
not be effective until notice thereof has been given to the secretary of the corporation. No unrevoked proxy shall be valid after 11 months from the date
of its execution, unless a longer time is expressly provided therein, but in no event shall any proxy, unless coupled with an interest, be voted on after
three years from the date of its execution. A proxy shall not be revoked by the death or incapacity of the maker unless, before the vote is counted or the
authority is exercised, written notice of such death or incapacity is given to the secretary of the corporation. A shareholder shall not sell a vote or
execute a proxy to any person for any sum of money or anything of value. A proxy coupled with an interest shall include an unrevoked proxy in favor of
a creditor of a shareholder and such a proxy shall be valid as long as the debt owed by the shareholder to the creditor remains unpaid.
Every shareholder of record, except the holder of shares which have been called for redemption and with respect to which an irrevocable
deposit of funds has been made, shall have the right, at every shareholders’ meeting, to such a vote for every share, and to such a fraction of a vote with
respect to every fractional share, of stock of the corporation standing in such shareholder’s name on the books of the corporation as may be provided in
the articles, and to one vote for every share, and to a fraction of a vote equal to every fractional share, if no express provision for voting rights is made in
the articles. Treasury shares shall not be voted, directly or indirectly, at any meeting of shareholders or be counted in connection with the expression of
consent or dissent to corporate action in writing without a meeting.
Section 2.08 Voting Lists. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten days before
every meeting of shareholders, a complete list of the shareholders entitled to vote at the meeting. The list shall be arranged in alphabetical order,
showing the address of each shareholder and the number of shares registered in the name of each shareholder. Such list shall be open to the examination
of any shareholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting either at
a place within the city where the meeting is to be held,
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which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any shareholder who is present.
Section 2.09 Consent of Shareholders in Lieu of Meeting. Any action which may be taken at a meeting of the shareholders or of a class of
shareholders of the corporation may be taken without a meeting if a consent or consents in writing, setting forth the action so taken, shall be signed by
all the shareholders who would be entitled to vote at a meeting of the shareholders or of a class of shareholders for such purpose and shall be filed with
the secretary of the corporation.
If the articles so provide, any action (except any action with respect to an amendment of articles or plan under which a class or classes of
shareholders are by statute entitled to claim the right to a valuation of and payment for their shares) which may be taken at a meeting of shareholders or
of a class of shareholders may be taken without a meeting, if a consent or consents in writing to such action, setting forth the action so taken, shall be
signed by shareholders entitled to cast two-thirds of the total number of votes which all shareholders of the corporation or of a class of shareholders are
entitled by the articles to cast upon such action and shall be filed with the secretary of the corporation. Such action shall not become effective until after
at least ten days’ written notice of such action shall have been given to each shareholder of record entitled to vote thereon.
ARTICLE III
Board of Directors
Section 3.01 Powers. The board of directors shall have full power to conduct, manage, and direct the business and affairs of the corporation; and
all powers of the corporation, except those specifically reserved or granted to the shareholders by statute or by the articles or these by-laws, are hereby
granted to and vested in the board of directors.
Section 3.02 Qualification and Election. All directors of the corporation shall be natural persons of full age, but need not be residents of
Pennsylvania or shareholders of the corporation. Except in the case of vacancies, directors shall be elected by the shareholders. Upon the demand of any
shareholder or the shareholder’s proxy at any meeting of shareholders for the election of directors, the chairman of the meeting shall call for and shall
afford a reasonable opportunity for the making of nominations for the office of director. If the board of directors is classified with respect to the power to
elect directors or with respect to the terms of directors and if, due to a vacancy or vacancies, or otherwise, directors of more than one class are to be
elected, each class of directors to be elected at the meeting shall be nominated and elected separately. Any shareholder or the shareholder’s proxy may
nominate as many persons for the office of director as there are positions to be filled. If nominations for the office of director have been called for as
herein provided, only candidates who have been nominated in accordance therewith shall be eligible for election.
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Unless the articles provide for straight voting, in all elections for directors every shareholder entitled to vote shall have the right to
multiply the number of votes to which such shareholder may be entitled by the total number of directors to be elected in the same election by the holders
of the class of shares of which his or her shares are a part, and may cast the whole number of such votes for one candidate or may distribute them among
any two or more candidates. The candidates receiving the highest number of votes from each class or group of classes entitled to elect directors
separately up to the number of directors to be elected in the same election by such class or group of classes shall be elected.
Section 3.03 Number and Term of Office. The board of directors shall consist of such number of directors as may be determined from time to
time by resolution of the board of directors. Each director shall serve until the next annual meeting of the shareholders and until a successor shall have
been elected and qualified, except in the event of his or her earlier death, resignation or removal. Notwithstanding the foregoing, the number of directors
shall never be less than three nor more than ten, except that if all the shares of the corporation are owned beneficially and of record by either one or two
shareholders, the number of directors may be less than three but not less than the number of shareholders.
Section 3.04 Organization. At every meeting of the board of directors, the chairman of the board, if there be one, or, in the case of a vacancy in
the office or absence of the chairman of the board, one of the following officers present in the order stated: the vice chairman of the board, if there be
one, the president, the vice presidents in their order of rank and seniority, or a chairman chosen by a majority of the directors present, shall preside, and
the secretary, or, in the absence of the secretary, an assistant secretary, or in the absence of the secretary and the assistant secretaries, any person
appointed by the chairman of the meeting, shall act as secretary.
Section 3.05 Resignations. Any director of the corporation may resign at any time by giving written notice to the president or the secretary of the
corporation. Such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 3.06 Vacancies. The board of directors may declare vacant the office of a director if such director be declared of unsound mind by an
order of court, or convicted of felony, or for any other proper cause, or if within 60 days after notice of election, the director does not accept such office
either in writing or by attending a meeting of the board of directors.
Any vacancy or vacancies in the board of directors because of death, resignation, removal in any manner other than under the provisions of
Section 3.07 of this Article, disqualification, an increase in the number of directors, or any other cause, may be filled by a vote of the majority of the
remaining members of the board of directors though less than a quorum, at any regular or special meeting; and the director or directors so elected shall
continue in office until the next annual election of directors of the corporation and until their successors shall have been elected and qualified, or until
their earlier death, resignation or removal.
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Section 3.07 Removal. At any special meeting called for the purpose of removing or electing directors, the entire board of directors, a class of
the board, where the board is classified with respect to the power to elect directors, or any individual director may be removed from office without
assigning any cause, by the vote of shareholders entitled to cast at least a majority of the votes which all shareholders would be entitled to cast at any
annual election of directors or of such class of directors. In case the board or such class of the board or any one or more directors be so removed, new
directors may be elected at the same meeting. If shareholders are entitled to vote cumulatively for the board or a class of the board, no individual
director shall be removed, unless the entire board or class of the board be removed, unless the votes of a sufficient number of shares are cast for the
resolution for a removal, which, if cumulatively voted at an annual election of directors, would be sufficient to elect one or more directors to the board
or to the class.
Section 3.08 Place of Meeting. The board of directors may hold its meetings at such place or places within Pennsylvania, or elsewhere as the
board of directors may from time to time appoint, or as may be designated in the notice calling the meeting.
Section 3.09 Organization Meeting. Immediately after each annual election of directors or other meeting at which the entire board of directors is
elected, the newly elected board of directors shall meet for the purpose of organization, election of officers, and the transaction of other business, at the
place where said election of directors was held. Notice of such meeting need not be given. Such organization meeting may be held at any other time or
place which shall be specified in a notice given as hereinafter provided for special meetings of the board of directors.
Section 3.10 Regular Meetings. Regular meetings of the board of directors shall be held at such time and place as shall be designated from time
to time by resolution of the board of directors. If the date fixed for any such regular meeting be a legal holiday under the laws of the state where such
meeting is to be held, then the meeting shall be held on the next succeeding business day, not a Saturday, or at such other time as may be determined by
resolution of the board of directors. At such meetings, the directors shall transact such business as may properly be brought before the meeting. Notice
of regular meetings need not be given.
Section 3.11 Special Meetings. Special meetings of the board of directors shall be held whenever called by the president or by two or more of
the directors. Notice of each such meeting shall be given to each director by telephone or in writing at least 24 hours (in the case of notice by telephone
or electronic mail) or five days (in case of notice by mail) before the time at which the meeting is to be held. Every such notice shall state the time and
place of the meeting.
Notice of any special meeting of the board of directors during any emergency resulting from warlike damage or an attack on the United
States or any nuclear or atomic disaster shall be given only to such of the directors as it may be feasible to reach at the time and by such means as may
be feasible at the time, including publication or radio.
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Section 3.12 Quorum, Manner of Acting and Adjournment. A majority of the directors in office shall be present at each meeting in order to
constitute a quorum for the transaction of business. Except as otherwise specified in the articles or these by-laws or provided by statute, the acts of a
majority of the directors present at a meeting at which a quorum is present shall be the acts of the board of directors. In the absence of a quorum, a
majority of the directors present may adjourn the meeting from time to time until a quorum be present, and no notice of any adjourned meeting need be
given, other than by announcement at the meeting. The directors shall act only as a board and the individual directors shall have no power as such,
provided, however, that any action which may be taken at a meeting of the board may be taken without a meeting if a consent or consents in writing
setting forth the action so taken shall be signed by all of the directors and shall be filed with the secretary of the corporation.
To the extent required to constitute a quorum at any meeting of the board of directors during any emergency resulting from warlike
damage or an attack on the United States or any nuclear or atomic disaster, the officers of the corporation who are present shall be deemed in order of
rank and within the same rank in order of seniority, directors for such meeting.
Section 3.13 Executive and Other Committees. The board of directors, by resolution adopted by a majority of the whole board, may designate an
Executive Committee and one or more other committees, each committee to consist of two or more directors. The board may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence
or disqualification of a member, and the alternate or alternates, if any, designated for such member, of any committee the member or members thereof
present at any meeting and not disqualified from voting, whether or not the member or members present constitute a quorum, may unanimously appoint
another director to act at the meeting in the place of any such absent or disqualified member.
Except as otherwise provided in this section, the Executive Committee shall have and exercise all of the authority of the board in the
management of the business and affairs of the corporation and any other committee shall have and exercise the authority of the board to the extent
provided in the resolution designating the committee.
No such committee of the board shall have the authority of the board in reference to:
(1) Amending the by-laws of the corporation;
(2) Declaring any dividend;
(3) Issuing any authorized but unissued share;
(4) Establishing and designating any class or series of shares and fixing and determining the relative rights and preferences thereof,
changing the registered office of the corporation, or otherwise effecting any amendment of articles of the corporation; or
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(5) Recommending to the shareholders any plan for the sale, lease or exchange of all or substantially all of the property and assets
of the corporation, any amendment of articles, any plan of merger or consolidation, any voluntary dissolution of the corporation or any revocation of any
election of the corporation to dissolve voluntarily.
A majority of the directors in office designated to a committee, or directors designated to replace them as provided in this section, shall be
present at each meeting to constitute a quorum for the transaction of business and the acts of a majority of the directors in office designated to a
committee or their replacements shall be the acts of the committee.
Each committee shall keep regular minutes of its proceedings and report such proceedings periodically to the board of directors.
Sections 3.10, 3.11 and 3.12 shall be applicable mutatis mutandis to committees of the board of directors.
Section 3.14 Interested Directors or Officers; Quorum. No contract or transaction between the corporation and one or more of its directors or
officers, or between the corporation and any other corporation, partnership, association, or other organization in which one or more of its directors or
officers are directors or officers, or have a financial interest, shall be void or voidable solely for such reason, or solely because the director or officer is
present at or participates in the meeting of the board which authorizes the contract or transaction, or solely because his, her or their votes are counted for
such purposes, if:
(1) The material facts as to such interest and as to the contract or transaction are disclosed or are known to the board of directors
and the board in good faith authorizes the contract or transaction by a vote sufficient for such purpose without counting the vote of the interested director
or directors; or
(2) The material facts as to such interest and as to the contract or transaction are disclosed or are known to the shareholders entitled
to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the shareholders; or
(3) The contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the board of
directors or the shareholders.
Interested directors may be counted in determining the presence of a quorum at a meeting of the board of directors which authorize a
contract or transaction specified in this section.
Section 3.15 Fees. Each director shall be paid such reasonable fees, if any, as shall be fixed by the board of directors for each meeting of the
board of directors or committee of directors which such director shall attend and may be paid such other compensation for services as a director as may
be fixed by the board of directors.
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ARTICLE IV
Notice - Waivers - Meetings
Section 4.01 Notice, What Constitutes. Whenever written notice is required to be given to any person under the provisions of the articles, these
by-laws, or the Pennsylvania Business Corporation Law, it may be given to such person, either personally or by sending a copy thereof through
electronic mail or the mail to the address of such person appearing on the books of the corporation, or supplied by such person to the corporation for the
purpose of notice. If the notice is sent by mail, it shall be deemed to have been given to the person entitled thereto when deposited in the United States
mail. If the notice is sent by electronic mail, it shall be deemed to have been given to the person entitled thereto upon receipt of an appropriate
confirmation by the recipient when so delivered by electronic mail). A notice of a meeting shall specify the place, day and hour of the meeting and in the
case of a special meeting of shareholders, the general nature of the business to be transacted.
Section 4.02 Waivers of Notice. Whenever any written notice is required to be given under the provisions of the articles, these by-laws, or the
Pennsylvania Business Corporation Law, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice. Except in the case of a special meeting of shareholders, neither the business
to be transacted at, nor the purpose of, the meeting need be specified in the waiver of notice of such meeting.
Attendance of a person, either in person or by proxy, at any meeting, shall constitute a waiver of notice of such meeting, except where a
person attends a meeting for the express purpose of objecting to the transaction of any business because the meeting was not lawfully called or
convened.
Section 4.03 Conference Telephone Meetings. One or more directors or shareholders may participate in a meeting of the board, of a committee
of the board or of the shareholders by means of conference telephone or similar communications equipment by means of which all persons participating
in the meeting can hear each other. Participation in a meeting pursuant to this section shall constitute presence in person at such meeting.
ARTICLE V
Officers
Section 5.01 Number, Qualifications and Designation. The officers of the corporation shall be a president, one or more vice presidents, a
secretary, a treasurer, and such other officers as may be elected in accordance with the provisions of Section 5.03 of this Article V. One person may hold
more than one office. Officers may but need not be directors or shareholders of the corporation. The president and secretary shall be natural persons of
full age; the treasurer, however, may be a corporation, but if a natural person shall be of full age. The board of directors may elect from among the
members of the board a chairman of the board and a vice chairman of the board who may be officers of the corporation.
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Section 5.02 Election and Term of Office. The officers of the corporation, except those elected by delegated authority pursuant to Section 5.03
of this Article V, shall be elected annually by the board of directors, and each such officer shall hold office until the next annual organization meeting of
directors and until a successor shall have been duly chosen and qualified, or until his or her earlier death, resignation or removal.
Section 5.03 Subordinate Officers, Committees and Agents. The board of directors may from time to time elect such other officers and appoint
such committees, employees or other agents as the business of the corporation may require, including one or more assistant secretaries, and one or more
assistant treasurers, each of whom shall hold office for such period, have such authority, and perform such duties as are provided in these by-laws, or as
the board of directors may from time to time determine. The board of directors may delegate to any officer or committee the power to elect subordinate
officers and to retain or appoint employees or other agents, or committees thereof, and to prescribe the authority and duties of such subordinate officers,
committees, employees or other agents.
Section 5.04 Resignations. Any officer or agent may resign at any time by giving written notice to the board of directors, or to the president or
the secretary of the corporation. Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein and,
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 5.05 Removal. Any officer, committee, employee or other agent of the corporation may be removed, either for or without cause, by the
board of directors or other authority which elected or appointed such officer, committee or other agent whenever in the judgment of such authority the
best interests of the corporation will be served thereby.
Section 5.06 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or any other cause, shall be filled by
the board of directors or by the officer or committee to which the power to fill such office has been delegated pursuant to Section 5.03 of this Article, as
the case may be, and if the office is one for which these by-laws prescribe a term, shall be filled for the unexpired portion of the term.
Section 5.07 General Powers. All officers of the corporation as between themselves and the corporation, shall, respectively, have such authority
and perform such duties in the management of the property and affairs of the corporation as may be determined by resolution of the board of directors,
or in the absence of controlling provisions in a resolution of the board of directors, as may be provided in these by-laws.
Section 5.08 The Chairman and Vice Chairman of the Board. The chairman of the board or in the absence of the chairman, the vice chairman of
the board, shall preside at all meetings of the shareholders and of the board of directors, and shall perform such other duties as may from time to time be
requested by the board of directors.
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Section 5.09 The President. The president shall be the chief executive officer of the corporation and shall have general supervision over the
business and operations of the corporation, subject to the control of the board of directors. The president shall sign, execute, and acknowledge, in the
name of the corporation, deeds, mortgages, bonds, contracts or other instruments, authorized by the board of directors, except in cases where the signing
and execution thereof shall be expressly delegated by the board of directors, or by these by-laws, to some other officer or agent of the corporation; and,
in general, shall perform all duties incident to the office of president and such other duties as from time to time may be assigned by the board of
directors.
Section 5.10 The Vice Presidents. The vice presidents shall perform the duties of the president in the absence of the president and such other
duties as may from time to time be assigned to them by the board of directors or by the president.
Section 5.11 The Secretary. The secretary or an assistant secretary shall attend all meetings of the shareholders and of the board of directors and
shall record all the votes of the shareholders and of the directors and the minutes of the meetings of the shareholders and of the board of directors and of
committees of the board in a book or books to be kept for that purpose; shall see that notices are given and records and reports properly kept and filed by
the corporation as required by law; shall be the custodian of the seal of the corporation and see that it is affixed to all documents to be executed on
behalf of the corporation under its seal; and, in general, shall perform all duties incident to the office of the secretary, and such other duties as may from
time to time be assigned by the board of directors or the president.
Section 5.12 The Treasurer. The treasurer or an assistant treasurer shall have or provide for the custody of the funds or other property of the
corporation; shall collect and receive or provide for the collection and receipt of moneys earned by or in any manner due to or received by the
corporation; shall deposit all funds in his or her custody as treasurer in such banks or other places of deposit as the board of directors may from time to
time designate; shall, whenever so required by the board of directors, render an account showing all transactions as treasurer, and the financial condition
of the corporation; and, in general, shall discharge such other duties as may from time to time be assigned by the board of directors or the president.
Section 5.13 Officers’ Bonds. Any officer shall give a bond for the faithful discharge of the duties of the officer in such sum, if any, and with
such surety or sureties as the board of directors shall require.
Section 5.14 Salaries. The salaries of the officers elected by the board of directors shall be fixed from time to time by the board of directors or
by such officer as may be designated by resolution of the board. The salaries or other compensation of any other officers, employees and other agents
shall be fixed from time to time by the officer or committee to which the power to elect such officers or to retain or appoint such employees or other
agents has been delegated pursuant to Section 5.03 of this Article V. No officer shall be prevented from receiving such salary or other compensation by
reason of the fact that the officer is also a director of the corporation.
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ARTICLE VI
Certificates of Stock, Transfer, Etc.
Section 6.01 Issuance. The shares of the corporation shall be represented by certificates unless the board of directors shall by resolution provide
that some or all of any class or series of stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate
until the certificate is surrendered to the corporation. The share certificates of the corporation shall be numbered and registered in the share ledger and
transfer books of the corporation as they are issued. They shall be signed by the president or a vice president and by the secretary or an assistant
secretary or the treasurer or an assistant treasurer, and shall bear the corporate seal, which may be a facsimile, engraved or printed; but where such
certificate is signed by a transfer agent or a registrar the signature of any corporate officer upon such certificate may be a facsimile, engraved or printed.
In case any officer who has signed, or whose facsimile signature has been placed upon any share certificate shall have ceased to be such officer because
of death, resignation or otherwise, before the certificate is issued, it may be issued with the same effect as if the officer had not ceased to be such at the
date of its issue.
Section 6.02 Transfer. Transfers of shares shall be made on the share register or transfer books of the corporation upon surrender of the
certificates therefor, endorsed by the person named in the certificate or by attorney lawfully constituted in writing. No transfer shall be made inconsistent
with the provisions of the Uniform Commercial Code, Title 13 Pa.C.S.A Section 8101 et seq., and its amendments and supplements.
Section 6.03 Share Certificates. Certificates for shares of the corporation shall be in such form as provided by statute and approved by the board
of directors. The share record books and the blank share certificate books shall be kept by the secretary or by any agency designated by the board of
directors for that purpose. Every certificate exchanged or returned to the corporation shall be marked “Cancelled”, with the date of cancellation.
Section 6.04 Record Holder of Shares. The corporation shall be entitled to treat the person in whose name any share or shares of the corporation
stand on the books of the corporation as the absolute owner thereof and shall not be bound to recognize any equitable or other claim to, or interest in,
such share or shares on the part of any other person.
Section 6.05 Lost, Destroyed or Mutilated Certificates. The holder of any shares of the corporation shall immediately notify the corporation of
any loss, destruction or mutilation of the certificate therefor, and the board of directors may, in its discretion, cause a new certificate or certificates or
uncertificated shares to be issued to such holder, in case of mutilation of the certificate, upon the surrender of the mutilated certificate, or, in the case of
loss or destruction of the certificate, upon satisfactory proof of such loss or destruction, and, if the board of directors shall so determine, the deposit of a
bond in such form and in such sum, and with such surety or sureties, as it may direct.
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ARTICLE VII
Indemnification of Directors, Officers and
Other Authorized Representatives
Section 7.01 Indemnification of Authorized Representatives in Third Party Proceedings. The corporation shall indemnify any person who was or
is an “authorized representative” of the corporation (which shall mean for purposes of this Article VII a director or officer of the corporation, or a person
serving at the request of the corporation as a director, officer, or trustee, of another corporation, partnership, joint venture, trust or other enterprise) and
who was or is a “party” (which shall include for purposes of this Article VII the giving of testimony or similar involvement) or is threatened to be made
a party to any “third party proceeding” (which shall mean for purposes of this Article VII any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative, other than an action by or in the right of the corporation) by reason of the fact that
such person was or is an authorized representative of the corporation, against expenses (which shall include for purposes of this Article VII attorneys’
fees), judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such third party
proceeding if such person acted in good faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the
corporation and, with respect to any criminal third party proceeding (which shall include for purposes of this Article VII any administrative or
investigative third party proceeding which could or does lead to a criminal third party proceeding) had no reasonable cause to believe such conduct was
unlawful. The termination of any third party proceeding by judgment, order, settlement, indictment, conviction or upon a plea of nolo contendere or its
equivalent, shall not of itself create a presumption that the authorized representative did not act in good faith and in a manner which such person
reasonably believed to be in or not opposed to, the best interests of the corporation, and with respect to any criminal third party proceeding, had
reasonable cause to believe that such conduct was unlawful.
Section 7.02 Indemnification of Authorized Representatives in Corporate Proceedings. The corporation shall indemnify any person who was or
is an authorized representative of the corporation and who was or is a party, or is threatened to be made a party to any “corporate proceeding” (which
shall mean for purposes of this Article VII any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment
in its favor or investigative proceeding by the corporation) by reason of the fact that such person was or is an authorized representative of the
corporation, against expenses actually and reasonably incurred by such person in connection with the defense or settlement of such corporate action if
such person acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of such person’s duty to the corporation unless and only to the extent that the court of common pleas of the county in
which the registered office of the corporation is located or the court in which such corporate proceeding was pending shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such authorized representative is fairly and reasonably entitled
to indemnity for such expenses which the court of common pleas or such other court shall deem proper.
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Section 7.03 Mandatory Indemnification of Authorized Representatives. To the extent that an authorized representative of the corporation has
been successful on the merits or otherwise in defense of any third party or corporate proceeding or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses actually and reasonably incurred by such person in connection therewith.
Section 7.04 Determination of Entitlement to Indemnification. Any indemnification under Section 7.01, 7.02 or 7.03 of this Article VII (unless
ordered by a court) shall be made by the corporation only as authorized in the specific case upon a determination that indemnification of the authorized
representative is proper in the circumstances because such person has either met the applicable standard of conduct set forth in Section 7.01 or 7.02 or
has been successful on the merits or otherwise as set forth in Section 7.03 and that the amount requested has been actually and reasonably incurred. Such
determination shall be made:
(1) By the board of directors by a majority of a quorum consisting of directors who were not parties to such third party or
corporate proceeding, or
(2) If such a quorum is not obtainable, or, even if obtainable, a majority vote of such a quorum so directs, by independent legal
counsel in a written opinion, or
(3) By the shareholders.
Section 7.05 Advancing Expenses. Expenses actually and reasonably incurred in defending a third party or corporate proceeding shall be paid on
behalf of an authorized representative by the corporation in advance of the final disposition of such third party or corporate proceeding as authorized in
the manner provided in Section 7.04 of this Article VII upon receipt of an undertaking by or on behalf of the authorized representative to repay such
amount unless it shall ultimately be determined that such person is entitled to be indemnified by the corporation as authorized in this Article VII. The
financial ability of such authorized representative to make such repayment shall not be a prerequisite to the making of an advance.
Section 7.06 Employee Benefit Plans. For purposes of this Article VII, the corporation shall be deemed to have requested an authorized
representative to serve an employee benefit plan where the performance by such person of duties to the corporation also imposes duties on, or otherwise
involves services by, such person to the plan or participants or beneficiaries of the plan; excise taxes assessed on an authorized representative with
respect to an employee benefit plan pursuant to applicable law shall be deemed “fines”; and action taken or omitted by such person with respect to an
employee benefit plan in the performance of duties for a purpose reasonably believed to be in the interest of the participants and beneficiaries of the plan
shall be deemed to be for a purpose which is not opposed to the best interests of the corporation.
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Section 7.07 Scope of Article. The indemnification of authorized representatives, as authorized by this Article VII, shall (1) not be deemed
exclusive of any other rights to which those seeking indemnification may be entitled under any statute, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in an official capacity and as to action in another capacity, (2) continue as to a person who has ceased to be an
authorized representative and (3) inure to the benefit of the heirs, executors and administrators of such a person.
Section 7.08 Reliance on Provisions. Each person who shall act as an authorized representative of the corporation shall be deemed to be doing so
in reliance upon the rights of indemnification provided by this Article VII.
ARTICLE VIII
Miscellaneous
Section 8.01 Corporate Seal. The corporation shall have a corporate seal in the form of a circle containing the name of the corporation, the year
of incorporation and such other details as may be approved by the board of directors.
Section 8.02 Checks. All checks, notes, bills of exchange or other orders in writing shall be signed by such person or persons as the board of
directors may from time to time designate.
Section 8.03 Contracts. Except as otherwise provided in these by-laws, the board of directors may authorize any officer or officers, agent or
agents, to enter into any contract or to execute or deliver any instrument on behalf of the corporation, and such authority may be general or confined to
specific instances.
Section 8.04 Deposits. All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust
companies, or other depositaries as the board of directors may approve or designate, and all such funds shall be withdrawn only upon checks signed by
such one or more officers or employees as the board of directors shall from time to time determine.
Section 8.05 Reports. The board of directors shall present at the annual meeting of shareholders a report of the financial condition of the
corporation as of the closing date of the preceding fiscal year. Such report shall be in such form as shall be approved by the board of directors and shall
be available for the inspection of shareholders at the annual meeting, but the board of directors shall not be required to cause such report to be sent to the
shareholders. The board of directors may, but shall not be required to, have such report prepared and verified by an independent certified public
accountant or by a firm of practicing accountants.
Section 8.06 Corporate Records. There shall be kept at the registered office or principal place of business of the corporation an original or
duplicate record of the proceedings of the shareholders and the directors, and the original or a copy of the by-laws including all amendments or
alterations thereto to date, certified by the secretary of the corporation. An original or duplicate share register shall also be kept at the registered office or
principal place of business of the corporation, or at the office of a transfer agent of registrar, giving the names of
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the shareholders, their respective addresses and the number and class of shares held by each. The corporation shall also keep appropriate, complete and
accurate books or records of account, which may be kept at its registered office or at its principal place of business.
Every shareholder shall, upon written demand under oath stating the purpose thereof, have a right to examine, in person or by agent or
attorney, during the usual hours for business, for any proper purpose, the share register, books or records of account, and records of the proceedings of
the shareholders and directors, and make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s
interest as a shareholder. In every instance where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath
shall be accompanied by a power of attorney or such other writing which authorizes the attorney or other agent to so act on behalf of the shareholder.
The demand under oath shall be directed to the corporation at its registered office in Pennsylvania or at its principal place of business. Where the
shareholder seeks to inspect the books and records of the corporation, other than its share register or list of shareholders, the shareholder shall first
establish (1) compliance with the provisions of this section respecting the form and manner of making demand for inspection of such documents; and
(2) that the inspection sought is for a proper purpose. Where the shareholder seeks to inspect the share register or list of shareholders of the corporation
and has complied with the provisions of this section respecting the form and manner of making demand for inspection of such documents, the burden of
proof shall be upon the corporation to establish that the inspection sought is for an improper purpose.
Section 8.07 Amendment of By-Laws. These by-laws may be amended or repealed, or new by-laws may be adopted, either (1) by vote of the
shareholders entitled to cast at least a majority of the votes which all shareholders are entitled to cast thereon at any duly organized annual or special
meeting of shareholders, or (2) with respect to those matters which are not by statute reserved exclusively to the shareholders, by vote of a majority of
the board of directors of the corporation in office at any regular or special meeting of directors. Such proposed amendment, repeal or new by-laws, or a
summary thereof, shall be set forth in any notice of such meeting, whether annual, regular or special.
Adopted August 21, 2019
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Exhibit 99.1
UGI and AmeriGas Partners, L.P. Complete Merger Transaction
VALLEY FORGE, Pa., August 21, 2019 – UGI Corporation (NYSE: UGI; “UGI”) and AmeriGas Partners, L.P. (NYSE: APU; “AmeriGas”)
successfully completed the merger transaction that was announced on April 2, 2019. UGI acquired the approximately 69.2 million public common units
of AmeriGas it did not already own in completing the buy-in of AmeriGas, the nation’s largest retail propane marketer.
John L. Walsh, president and chief executive officer of UGI, said, “We are pleased to announce the completion of this transaction, which fully
consolidates our ownership of AmeriGas and creates a platform for future cash flow and earnings growth for UGI. The transaction enables us to build on
our successful 60-year history in U.S. propane distribution. Additionally, the merger presents an opportunity to further align our LPG distribution
operations across the U.S. and Europe to drive efficiencies and accelerate growth. Lastly, I would like to welcome the AmeriGas unitholders to UGI. We
look forward to being exceptional stewards of your capital.”
The closing follows approval of the transaction by AmeriGas’ unitholders at a special meeting held earlier today. Approximately 93% of the AmeriGas
common units represented in person or by proxy at the special meeting, and approximately 60% of the total number of AmeriGas common units
outstanding, were voted in favor of the merger transaction. Effective after the end of trading today, AmeriGas’ common units will no longer trade on the
New York Stock Exchange.
About UGI Corporation
UGI Corporation is a distributor and marketer of energy products and services. Through subsidiaries, UGI operates natural gas and electric utilities
in Pennsylvania, distributes LPG both domestically (through AmeriGas) and internationally, manages midstream energy assets in Pennsylvania, Ohio,
and West Virginia and electric generation assets in Pennsylvania, and engages in energy marketing in ten states, the District of Columbia and
internationally in France, Belgium, the Netherlands and the UK.
Investor Relations
Brendan Heck, 610-337-1000 ext. 6608
Alanna Zahora, 610-337-1000 ext. 1004
Shelly Oates, 610-337-1000 ext. 3202

Forward-Looking Statements
All statements in this press release (and oral statements made regarding the subjects of this communication) other than historical facts are forwardlooking statements. The safe harbor provisions under Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended, do not apply to forward-looking statements made or referred to in this release. These forward-looking statements
rely on a number of assumptions concerning future events and are subject to a number of uncertainties and factors, many of which are outside the
control of UGI and AmeriGas, which could cause actual results to differ materially from such statements. Forward-looking information includes, but is
not limited to, the anticipated benefits of the merger. While UGI believes that the assumptions concerning future events are reasonable, it cautions that
there are inherent difficulties in predicting certain important factors that could impact the future performance or results of its business. Among the
factors that could cause results to differ materially from those indicated by such forward-looking statements are: the failure to realize the anticipated
costs savings, synergies and other benefits of the merger and any recent or future transactions, including certain integration risks relating to the
acquisition of Columbia Midstream Group, LLC by UGI Energy Services, LLC; the possible diversion of management time on merger-related issues;
local, regional and national economic conditions and the impact they may have on UGI, AmeriGas and their customers; changes in tax laws that impact
MLPs and the continued analysis of recent tax legislation; conditions in the energy industry, including cost volatility and availability of all energy
products, including propane, natural gas, electricity and fuel oil as well as increased customer conservation measures; adverse weather conditions; the
financial condition of UGI’s and AmeriGas’ customers; any non-performance by customers of their contractual obligations; changes in customer,
employee or supplier relationships; changes in safety, health, environmental and other regulations; liability for uninsured claims and for claims in excess
of insurance coverage; domestic and international political, regulatory and economic conditions in the U.S. and in foreign countries, including the
current conflicts in the Middle East; foreign currency exchange rate fluctuations (particularly the euro); the timing of development of Marcellus Shale
gas production; the results of any reviews, investigations or other proceedings by government authorities; addressing any reviews, investigations or
other proceedings by government authorities or shareholder actions, including, but not limited to, pending litigation relating to the merger; the
performance of AmeriGas; and the interruption, disruption, failure, malfunction or breach of UGI’s or AmeriGas information technology systems,
including due to cyber-attack.
These forward-looking statements are also affected by the risk factors, forward-looking statements and challenges and uncertainties described in each of
UGI’s and AmeriGas’ Annual Reports on Form 10-K for the fiscal year ended September 30, 2018, and those set forth from time to time in each entity’s
filings with the Securities and Exchange Commission, which are available at www.ugicorp.com and www.amerigas.com, respectively. Except as
required by law, UGI and AmeriGas expressly disclaim any intention or obligation to revise or update any forward-looking statements whether as a
result of new information, future events or otherwise.

