EDGAR’pro

by EDGAR Dnlin”

Address

Telephone
CIK

SIC Code
Fiscal Year

Attachment I11-F-1.6
M. Mattern
Page 1 of 41

UGI UTILITIES INC

FORM 424B2

(Prospectus filed pursuant to Rule 424(b)(2))

Filed 09/26/08

2525 N. 12TH STREET, SUITE 360
READING, PA 19612

6107963400

0000100548

4932 - Gas and Other Services Combined
09/30

vowered sy EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Attachment I11-F-1.6
M. Mattern
Page 2 of 41

Table of Contents

Filed Pursuant to Rule 424(b)(2
Registration File Number 33315071¢

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED MAY 19, R08

Urrtirres, INC.
UGI Utilities, Inc.
$108,000,000 6.375% Senior Notes Due 2013

We are offering $108 million of 6.375% Senior Notiege 2013. We will pay interest on the notes semually in arrears on March 30
and September 30 of each year until maturity, beg@on March 30, 2009. The notes will mature opt&eaber 30, 2013. We may redeem
the notes, in whole or in part, at any time pr@ntaturity by paying the make-whole price descrilvethis prospectus supplement. We must
redeem all of the notes under the circumstancesatite redemption price described in this prosmestipplement under the caption
“Description of the Notes—Special Mandatory Redeampof the Notes.”

Please read the information described under thioresg‘Description of the Notes” in this prospectugpplement and “Description of
Debt Securities” in the accompanying prospectusforore detailed description of the terms of thiesio

Investing in the notes involves risks. SeeRisk Factors” beginning on page S- 6 of this prospectus
supplement to read about important factors you shold consider before buying the notes.

Underwriting
Discounts anc
Price to Proceeds to
Public(1) Commissions UGI Utilities
Per 6.375% Senior Note due 2C 100.% 0.€% 99.4%
Total $108,000,00 $ 648,00( $107,352,00

(1) Plus accrued interest from October 1, 2008, ifeknt occurs after that da

The notes will be our senior unsecured obligatems, as described in this prospectus supplemerrahe caption “Description of the
Notes” will rank equally with all of our other senior secured indebtedness. The notes will not be listedny securities exchange or
included in any automated quotation system.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or passed upon the adequacy or accuraoy this prospectus supplement and the accompanyimyospectus. Any
representation to the contrary is a criminal offens.

The underwriters expect to deliver the notes oabmut October 1, 2008 through the book-entry féedliof The Depository Trust
Company.

Joint Bookrunners
Wachovia Securities Citi Credit Suisse
The date of this prospectus supplement is SepteB#het00€
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is gfrospectus supplement, which describes the tefithss offering of the notes. The
second part is the accompanying prospectus datgdl®la2008, which is part of the Registration Stegat on Form S-3 (Registration
No. 33:-150719). Generally, when we refer to the “prospgttwe are referring to both parts combined. & tlescription of the offering of
the notes varies between this prospectus suppleanerthe accompanying prospectus, you should reth® information in this prospectus
supplement. If any information in this prospectupgement conflicts with any information that haeb incorporated by reference, you
should rely on the most recent information.

You should rely only on the information contained m or incorporated by reference into this prospectusupplement, the
accompanying prospectus or any free writing prospeas authorized by UGI Utilities, Inc. We have not aithorized anyone to provide
you with information that is different. This document may only be used where it is legal to sell thesecurities. You should not assume
that the information contained in or incorporated by reference into this prospectus supplement and theccompanying prospectus is
accurate as of any date other than the date of tr@ocument in which such information appears.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement does not repeat imganfmmmation that you can find in the accompanypmngspectus or in the
Registration Statement on Form S-3 and in the teord other documents that we file with the Séiesrand Exchange Commission (the
“SEC") under the Securities Exchange Act of 193lamended (the “Exchange Act”). The SEC allowsou$corporate by reference” the
information we file with it, which means that wencdisclose important information to you by refegriyou to those documents. The
information incorporated by reference is an imputrfzart of this prospectus supplement, and infoionahat we file later with the SEC will
automatically update and supersede that informaWincorporate by reference the following docutaeas well as all future documents
filed with the SEC under Sections 13(a), 13(c)pi45(d) of the Exchange Act until we terminatestbifering:

* Annual Report on Form -K for the fiscal year ended September 30, 2!
e Quarterly Reports on Form -Q for the quarters ended December 31, 2007, MatcRB@08, and June 30, 2008; ¢
e Current Reports on Forn-K dated March 5, 2008, September 22, 2008, anceSdr 24, 200¢

We will provide you with a copy of any or all ofglinformation that has been incorporated by refaxeém the prospectus but not
delivered with the prospectus. We will provide tim®rmation upon written or oral request at notdosyou. To make a request, please
contact:

Robert H. Knauss, Esq.
Vice President and General Counsel
UGI Utilities, Inc.
100 Kachel Boulevard, Suite 400
Green Hills Corporate Center
Reading, PA 19607
(610) 796-3400

We are not required to, and do not, provide anreyadrts to holders of our debt securities unlessifipally requested by a holder.
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FORWARD-LOOKING STATEMENTS

Some information in this prospectus supplementyelkas in the accompanying prospectus and therdeots that we have incorpora
by reference, may contain forward-looking statermevithin the meaning of Section 27A of the SecesitAct of 1933 and Section 21E of the
Exchange Act. Such statements use forward-lookiogis/such as “believe,” “plan,” “anticipate,” “comte,” “estimate,” “expect,” “may,”
“will,” or other similar words. These statements discumsspktrategies, events or developments that wecerp anticipate will or may occ
in the future.

A forward-looking statement may include a statenwérthe assumptions or bases underlying the ford@okiing statement. We believe
that we have chosen these assumptions or basesdrfgith and that they are reasonable. HoweveGaméon you that actual results almost
always vary from assumed facts or bases, and tfezatices between actual results and assumeddabeses can be material, depending on
the circumstances.

When considering forward-looking statements, yoausth keep in mind the following important factohat could affect our future
results and could cause those results to diffeerizdly from those expressed in our forward-lookgtgtements: (1) inability to successfully
manage acquisitions; (2) adverse weather conditiesiglting in reduced demand; (3) price volatifityd the availability of oil, electricity and
natural gas and the capacity to transport thematiket areas; (4) inability to timely recover castough rate proceedings; (5) changes in
laws, regulations, and standards affecting, amaherdhings, safety, tax and accounting mattefsth@® impact of pending and future legal
proceedings; (7) competitive pressures from theesandl alternative energy sources; (8) liabilitydarvironmental claims; (9) customer
conservation measures due to high energy pricegngmvements in energy efficiency and technolagsuitting in reduced demand;

(10) adverse labor relations; (11) large custommeunterparty or supplier defaults; (12) increasecbllectible accounts receivable;

(13) liability in excess of insurance coveragegdersonal injury and property damage arising fromraping hazards and risks incidental to
distributing electricity and transporting, storiagd distributing natural gas, and catastrophic &syémcluding acts of terrorism; (14) political,
regulatory and economic conditions in the Uniteak&}; and (15) reduced access to capital markdtgterest rate fluctuations.

These factors are not necessarily all of the ingmrtactors that could cause actual results tediffaterially from those expressed in
any of our forward-looking statements. Other unknaw unpredictable factors could also have matedakrse effects on future results. We
undertake no obligation to update publicly any farglooking statement whether as a result of ndéarmmation or future events except as
required by the federal securities laws.
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OFFERING SUMMARY

This is a summary of the offering. The summary modgontain all of the information about us and tte¢es that may be important
to you. To learn more about us and the notes, fould carefully read this prospectus supplemer abcompanying prospectus, and
the detailed information, including the financightements and notes to those financial statemiwtstporated by reference into this
prospectus supplement and the accompanying praspdotaddition, you should pay particular attemtim the“Risk Factors” section
beginning on page S-6 to determine whether an imea# in the notes is appropriate for you. All refeces to “we,” “our,” “us,” or
“the Company” in this document mean UGI Utilitidac. and its subsidiaries, unless the context atiisg requires.

Who We Are

We are a public utility company that owns and ofgeréwo natural gas distribution utilities and &cic utility in Pennsylvania.
We are a wholly owned subsidiary of UGI CorporatftinGl Corp”).

Our Gas Utility segment (“Gas Utility”) consists afir regulated natural gas distribution businessthat of our wholly owned
subsidiary, UGI Penn Natural Gas, Inc. (“UGIPNG3gs Utility served approximately 478,000 custoniemsastern and northeastern
Pennsylvania as of September 30, 2007. We acquiGI®NG from Southern Union Company on August 246@ur Electric Utility
segment (“Electric Utility”) consists of our regtea electric distribution business, serving apprately 62,000 customers in
northeastern Pennsylvania as of September 30, Z24¥ Utility and Electric Utility are regulated tye Pennsylvania Public Utility
Commission (the “PUC").

We were incorporated in Pennsylvania in 1925. Guecative offices are located at 100 Kachel Bouldy&uite 400, Green Hills
Corporate Center, Reading, Pennsylvania 19607pantelephone number is (610) 796-3400. Our welisitétp://www.ugi.com. The
information contained in or connected to our webstnot incorporated into, and does not constaypart of, this prospectus supplem
or the accompanying prospectus.

Our Business Strengths
We believe that our business strengths includédf@ving:
« ahistory of delivering superior customer serviseecognized by J.D. Power and Associe
« afavorable regulatory environment with -cost pas-through mechanisms for our gas utilities;

* an experienced management team with a succesatulecord of growing the regulated gas utility @iens within our
service territory, including through acquisitio

Acquisition of PPL Gas Utilities Corporation

On March 5, 2008, we signed a definitive agreereacquire all of the issued and outstanding sa§dkPL Gas Utilities
Corporation (“PPL Gas"), the natural gas distribntutility of PPL Corporation, for approximately@2million plus working capital.
Immediately after the closing, we intend to sedl #ssets of PPL Gas’ wholly owned subsidiary Paret Propane, LLC (“Penn Fuel'y,
retail propane distributor, to AmeriGas Propan®, Lone of our affiliates, for cash consideratibagproximately $32 million plus
working capital. PPL Gas distributes natural gaapgproximately 75,000 customers in 34 countiesastern and central Pennsylvania,
and also distributes natural gas to several hunclretbmers in portions of one county in MarylanBLR5as is regulated by the PUC an
the Maryland Public Service Commission (the “MPSEDr its last fiscal year ended December 31, 2B®L, Gas had net income of
$7.3 million and earnings before interest ($5.3iom), taxes ($7.2 million) and depreciation andoatization ($9.2 million) of $29.2
million. We are disclosing PPL Gas’ earnings befaterest, taxes, depreciation and amortizatiopréwide additional information to
investors about PPL Gas’ underlying results.

S1
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PPL Gas'nhatural gas distribution system consists of appnately 4,098 miles of pipeline mains, with 20 miledaryland and th
remainder in Pennsylvania. It also has naturakg@asge facilities in Pennsylvania. PPL Gas haseqpately 300 employees.

We expect to realize a number of economic andegfir@benefits as a result of our acquisition of F3s. We believe that the
transaction will provide:
¢ resources to allow us to continue to grow withim expanded service territor
* service territories that complement our own;
« the opportunity for sharing of best practic
We expect to fund the acquisition of PPL Gas wittoebination of cash on the balance sheet conéiby UGI Corp, borrowing

under our revolving credit agreement, and the netgeds from this offering. The acquisition hasrbaeproved by the PUC and the
MPSC. The closing of the transaction currentlycisesiuled for October 1, 2008.

S-2
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Issuer UGI Utilities, Inc.
Securities Offeres $108 million aggregate principal amount of 6.3758nier notes due 201
Maturity Date The notes mature on September 30, 2!
Interest Rate 6.375% per annum. Interest on the notes will actnara October 1, 2008, calculat
on a basis of a 3i-day year consisting of twelve -day months
Interest Payment Dat Each March 30 and September 30, commencing on MarcB009
Ranking The notes will rank equally in right of payment kwill of our existing and future

senior unsecured indebtedness, including our metkam notes, our outstanding
senior notes and our bank credit facility. As o0, 2008, we had $562 million
indebtedness outstanding and additional borrowapacity of $320 million under
our bank credit facility. See “Capitalization.” Thetes will be structurally
subordinated to any future indebtedness of ouridiabes and effectively
subordinated to any of our future indebtednessishsegcured, to the extent of the
value of the assets securing such indebted

Optional Redemption We may redeem the notes, in whole or in part, pttiame by paying the make-whole
price described in this prospectus supplement:Bescription of the Notes—
Optional Redemptio”

Special Mandatory Redemption of the Notes  If our proposed acquisition of PPL Gas is not caetgal on or prior to November 15,
2008 or the Stock Purchase Agreement is termirateat prior to that date, we must
redeem the notes at a redemption price equal t%1fGhe aggregate principal
amount of the notes, plus accrued and unpaid sttén@m the date of initial issuance
to but excluding the redemption date. See “Desoriptf the Notes—Special
Mandatory Redemption of the Not”

Certain Covenants The terms of the indenture governing the notesioesiur ability to create certain
liens, enter into certain sale and leaseback tcaiose, or, in certain cases, to
consolidate, merge or transfer all or substanta@lllypf our assets. These restrictions
are subject to a number of important qualificatiand exceptions, which are
described under “Description of the Notes—Restrecthdenture Provisions” and
“—Consolidation, Merger, Sale or Conveya”

Events of Default If an event of default occurs, the principal amooifithe notes then outstanding,
together with any accrued interest, may be declenedediately due and payable,
except that upon the occurrence of certain bankyugtiated events of default, such
principal and interest will become immediately palgawithout any such declaratic
See"Description of the Not—Events of Defaul”

S-3
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Form and Denomination The notes will be represented by one or more globtds issued in fully registered

form that, when issued, will be registered in thene of Cede & Co., as registered
owner and as nominee for DTC. Purchases and transffiéeneficial interests in
such notes will be made in boekiry form. Purchases of notes or beneficial irsts
in the notes may be made in denominations of $1¢g0@My integral multiples
thereof.

Use of Proceeds We estimate that our net proceeds from this ofgrafter deducting estimated
underwriting discounts and commissions and estichatfering expenses, will be
approximately $107.0 million. We intend to use tie¢ proceeds from the sale of the|
notes, as well as cash on the balance sheet astetliby UGI Corp and borrowings
under our revolving credit agreement, to financeamguisition of PPL Gas. See
“Use of Proceec”

Trustee, Registrar and Paying Ag U.S. Bank National Associatio

Risk Factors See “Risk Factors” beginning on page S-6 and dtiiermation included in or
incorporated by reference into this prospectus lempent and the accompanying
prospectus for a discussion of information you $tha@arefully consider before
investing in the note:

sS4
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Summary Financial Information

The following summary financial data of UGI Utiéis, Inc., insofar as they relate to each of thesyieethe three-year period ended
September 30, 2007, have been derived from outexidhnual consolidated financial statements amahtites thereto, which are
incorporated by reference into this prospectus eupent. In addition, the following summary finardata of UGI Utilities, Inc., insofe
as they relate to the nine-month periods ended 30n2008 and 2007, have been derived from ourditeticondensed consolidated
financial statements for the nine-month periodseeintline 30, 2008 and 2007 and the notes theretch ate incorporated by reference
into this prospectus supplement, and which, inojieion of our management, include all adjustméctssisting of normal recurring
adjustments) that are necessary for a fair presentaf our financial position and results of ogeras for such periods. The operating
results for the nine-month period ended June 308 20e not necessarily indicative of the resulés thay be expected for the entire yeay.
The following data should be read in conjunctiotivdGI Utilities’ historical audited and unauditednsolidated financial statements,
and the related notes thereto, which are incorpdraérein by reference.

Nine Months Ended June 30, Year Ended September 30,
2008 2007 2007 2006(1) 2005
(in thousands)

Statement of Operations Data

Revenue! $1,119,93  $1,019,82°  $1,183,24  $822,06¢ $681,15:
Depreciation and amortizatic 30,82¢ 30,61( 40,93« 26,617 23,827
Operating incom: 160,33t 154,17. 165,09: 104,88¢ 103,27¢
Interest expens 29,88( 32,115 42,321 24,34¢ 18,32¢
Net income 77,96 73,55: 74,18 48,64 50,82:

(1) Includes the results of the natural gas distidm business of Southern Union Company’s PG Bndigsion beginning on
August 24, 2006, the date of our acquisition of thesiness

As of June 30, 200
(in thousands)
Balance Sheet Data:

Cash and cash equivalel $ 8,401
Total debi 562,00(
Stockholde's equity 598,34

Ratio of earnings to fixed charges

Nine months

ended June 3¢ Year ended September 30,

2008 2007 2006 2005 2004 2003
Ratio of earnings to fixed charg 5.17 3.7

w
~

4.0¢ 5.2€¢ 5.2¢ 6.2¢
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R ISK FACTORS

You should consider the risks described below hadrtformation under the heading “Risk Factors”dnr Annual Report on Form 10-
K for the fiscal year ended September 30, 2007¢hwisi incorporated by reference into this prospecupplement and the accompany
prospectus, as well as the other information ineldidr incorporated by reference into this prospscupplement and the accompany
prospectus, before making a decision to investémibtes. Additional risks not presently knownsmuthat we currently deem immater
may also impair our financial condition and busis&gperations.

Risks Relating to the Notes
Theindenture does not restrict the amount of additional debt that we may incur.

The indenture under which the notes will be isstiees not place any limitation on the amount of oneed debt that we may incur. Our
incurrence of additional debt may have importamseguences for you as a holder of the notes, imgudaking it more difficult for us to
satisfy our obligations with respect to the noted eeducing the trading value of your notes, if.any

There may be no trading market for the notes.

We do not intend to list the notes on any secusriglechange or to seek approval for quotations gir@ny automated quotation system.
For these reasons, we cannot assure you that:

» aliquid market for the notes will develc
« you will be able to sell your notes;
« you will receive any specific price upon any sdi¢he notes

If a public market for the notes develops, the s@tguld trade at prices that may be higher or Idvan their principal amount or
purchase price, depending on many factors, inctugdievailing interest rates, the market for similates, and our financial performance.

Risk Relating to Our Acquisition of PPL Gas
If we fail to successfully manage the acquisition of PPL Gas, our financial results may be adversely affected.

We expect to complete the acquisition of the capttack of PPL Gas from PPL Corporation on or al@ctober 1, 2008. The
acquisition of PPL Gas will increase the size af matural gas utility business by adding approxetya?5,000 customers to our pre-
acquisition natural gas utility customer base aSeytember 30, 2007 of approximately 478,000 custenManagement may be distracted
from day to day business operations in their efftstsuccessfully manage the PPL Gas businesg féio successfully manage the new
acquisition, our business and financial conditionld be adversely affected.

Risks Relating to Our Business

Decreases in the demand for natural gas and electricity because of warmer-than-normal heating season weather could adversely affect our
results of operations, financial condition and cash flows because our rate structure does not contain weather normalization provisions.

Because many of our customers rely on natural gateotricity to heat their homes, our results péi@tions are adversely affected by
warmer-than-normal heating season weather. Weatimgtitions have a significant impact on the denfandhatural gas and electricity for
heating purposes. Accordingly, demand for natuaal @and electricity is generally at its highest dgithe five-month peak heating season of
Novembet

S-6



Attachment I11-F-1.6
M. Mattern
Page 12 of 41

Table of Contents

through March and is directly affected by the sitya@f the winter weather. Our rate structure doescontain weather normalization
provisions to compensate for warmer-than-normalthexaconditions, and we have historically sold leatiral gas and electricity when
weather conditions are milder and, consequentiy\eshless income. As a result, warmer-tinanmal heating season weather could reduc
net income, harm our financial condition and adelgraffect our cash flows.

Energy efficiency and technology advances, as well as price-induced customer conservation, may result in reduced demand for our energy
products and services.

The trend toward increased conservation and teobieal advances, including installation of improvesulation and the development
of more efficient furnaces and other heating desjiceay reduce the demand for energy products. Pidcenatural gas are subject to volatile
fluctuations in response to changes in supply @hdranarket conditions. During periods of high gysetommodity costs, our prices gener
increase, which may lead to customer conservafiaeduction in demand could lower our revenues #metefore, lower our net income and
adversely affect our cash flows. We cannot pretietmateriality of the effect of future conservatimeasures or the effect that any
technological advances in heating, conservatioargngeneration or other devices might have oroperations.

Electricity supplier defaults may adversely affect our results of operations.

Generally, we purchase our power needs from etétytsuppliers under fixed-price energy and capamintracts. Should any of the
suppliers under these contracts fail to providetgepower under the terms of these contractsuiindecember 2009, any increases in the
cost of replacement power or capacity could negbtiimpact our results and adversely affect ouhdbmvs because of our inability to
recover these potential increases in our curréasrdJnder PUC default service regulations thaabereffective in September of 2007,
however, any potential increases in the cost dhmsment power or capacity resulting from suppiintract defaults for power or capacity to
be delivered after 2009 can be recovered throufdutteservice rates.

Changes in commodity market prices may have a negative effect on our liquidity.

Depending on the terms of our contracts with s@pplas well as our use of financial instrumentiigiag natural gas futures contracts
to reduce volatility in the cost of natural gaspugchase, a change in the market price of eletrizinatural gas could create payment
obligations for the Company and expose us to areased liquidity risk.

Our need to comply with comprehensive, complex, and sometimes unpredictable government regulations may increase our costs and limit
our revenue growth, which may result in reduced earnings.

There are many governmental regulations that haumpact on our businesses. Existing statutes egulations may be revised or
reinterpreted and new laws and regulations maydbptad or become applicable to the Company, whiah aifect our businesses in ways
that we cannot predict.

Regulators may not allow timely recovery of costs for us, UGI Penn Natural Gas, Inc., or PPL Gas Utilities Corporation in the future,
which may adversely affect our results of operations.

In our Gas Utility and Electric Utility segmentsjraoperations are subject to regulation by the PTH&. PUC, among other things,
approves the rates that we, UGIPNG, and, afteateisition, PPL Gas may charge to our utility oogtrs, thus impacting the returns that
we, UGIPNG, and PPL Gas may earn on the assetarhaiedicated to those operations. We expedetoefijuests with the PUC to increase
base rates that we charge customers of UGIPNGadired,the acquisition, of PPL Gas, early in 2009vé, UGIPNG, or PPL Gas are requi
in a rate proceeding to reduce the rates we clargatility customers, or if we, UGIPNG, or PPL Gag unable to obtain approval for tim
rate increases from the PUC, particularly when se@ey to cover increased costs, our revenue grailitbe limited and earnings may
decrease.

S-7
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We are subject to operating and litigation risks that may not be covered by insurance.

Our business operations are subject to all of tlegating hazards and risks normally incidentahtohiandling, storage and distribution
of combustible products, such as natural gas. Thigk® could result in substantial losses due tsgml injury and/or loss of life, severe
damage to and destruction of property and equiprnfena result, we are sometimes a defendant inl pggaeedings and litigation arising in
the ordinary course of business. We believe thaameeadequately insured for claims in excess ofkelirinsurance; however, certain types of
damages, such as punitive damages and penalt&s;,ifnay not be covered by insurance. There camlassurance that our insurance will
be adequate to protect us from all material expersated to pending and future claims or that dexéls of insurance will be available in-
future at economical prices.

Remediation costs resulting from liability from contamination claims could reduce our net income.

We are investigating and remediating contaminadioa number of present and former operating sitéisa U.S., including former sites
where we or our former subsidiaries operated mauifad gas plants. We have also received clainms third parties that allege that we are
responsible for costs to clean up properties wiverer our former subsidiaries operated a manufadtgas plant or conducted other
operations. Costs we incur to remediate sites deisi Pennsylvania cannot be recovered in ouréuWC rate proceedings, and insurance
may not cover all or even part of these costs.d@tual costs to clean up these sites may exceeclioient estimates due to factors beyond
our control, such as:

. the discovery of presently unknown conditio

. changes in environmental laws and regulatit

. judicial rejection of our legal defenses to thed-party claims; o

. the insolvency of other responsible parties asttes at which we are involve

In addition, if we discover additional contaminatétds, we could be required to incur material oshich would reduce our net
income.

S-8
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USE OF PROCEEDS

We intend to use all of the net proceeds from #ie sf the notes, as well as cash on the balaremt sbntributed by UGI Corp and
borrowings under our revolving credit agreemenfutal our acquisition of all of the capital stodkRPL Gas.

CAPITALIZATION

The following table sets forth our consolidateditajzation as of June 30, 2008 (1) on an actuaishand (2) as adjusted to give effect
to (i) the consummation of this offering, (ii) taequisition on October 1, 2008 of PPL Gas usingtieeeeds from this offering, the receipt of
a $120 million cash contribution from UGI Corp, agstimated borrowings of $62.7 million under ounloaredit facility, and (iii) the sale of
the assets of Penn Fuel immediately after our aitpn of PPL Gas and the use of the estimatedegds therefrom of $33 million to repay
borrowings under our bank credit facility, as ibgle transactions had occurred on June 30, 2008ydrebase price for PPL Gas and the sale
price for the assets of Penn Fuel include estimaftése working capital in the amount of $21 miflifor PPL Gas and in the amount of
$1 million for Penn Fuel as of October 1, 2008. &seadjusted amount of cash and cash equivaldtgstsean estimate of the cash and cash
equivalents of PPL Gas as of October 1, 2008 iratheunt of $840,000. You should read this tableoimjunction with “Offering Summary—
Acquisition of PPL Gas Utilities Corporation,” “Gffing Summary—Summary Financial Information,” “UsfeProceeds” and our
consolidated financial statements and the notésa®e financial statements that are incorporatecfgrence into this prospectus supplement.

June 30, 2008

(in thousands)
Actual As Adjusted
Cash and cash equivalel $ 8,401 $ 9,241
Debt (including current maturities
Bank loans $ 30,000 $ 59,65(
Mediurr-Term Notes (due 20-2034) 257,00( 257,00(
5.75% Senior Notes due October 2( 175,00( 175,00(
6.21% Senior Notes due October 2( 100,00( 100,00(
6.375% Senior Notes due September 2013 offeredin — 108,00(
Total debt $ 562,000 $ 699,65(
Stockholde’s equity(1) 598,34t 718,34¢
Total capitalizatior $1,160,341  $1,417,99

(1) Does not reflect the payment to UGI Corp by UGIitigis of a dividend in July 2008 in the amount$d8.4 million.
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DESCRIPTION OF THE NOTES

General

The following description of the notes supplementd, to the extent inconsistent, supersedes thegipisn of the general terms and
provisions of the debt securities set forth untlergection entitled “Description of Debt Securitigsthe accompanying prospectus. You
should read the accompanying prospectus in congumetith this prospectus supplement and any fraéngrprospectuses we provide to you.

We will issue the notes under an indenture dateaf Asigust 1, 1993 between UGI Utilities, Inc. ddds. Bank National Association,
successor trustee to Wachovia Bank, National Aasiodi, as trustee, and a supplemental indentupe ttated as of the closing date, between
UGI Utilities, Inc. and U.S. Bank National Assodiet, as trustee. We are permitted to issue additioates under the indenture in an
unlimited principal amount.

We summarize selected provisions of the indentetevih Because this section is only a summary,ribiscomplete and does not
describe every aspect of the notes. You shouldtfeathdenture before you make any investment aeci€apitalized and other terms not
otherwise defined in this prospectus supplemerit Bhge the meanings given to them in the indenture

The notes are senior, unsecured obligations ardamk pari passu with our existing and future seninsecured indebtedness, incluc
our medium-term notes, outstanding senior notesbanét credit facility. As of June 30, 2008, we $&62 million of indebtedness
outstanding and additional borrowing capacity c2&&nillion under our bank credit facility. See “Q@fization.” The notes will be
structurally subordinated to any future indebtedresour subsidiaries and effectively subordinatedny of our future indebtedness that is
secured, to the extent of the value of the assetsrisig such indebtedness. The specific termseohtites are set forth below:

» Title: 6.375% senior notes due 2C
» Stated maturity date: September 30, 2
* Interest rate: 6.375% per anni
» Date interest starts accruing: October 1, 2
* Interest payment dates: March 30 and Septemb
» First interest payment date: March 30, 2!
¢ Regular record dates for interest: March 15 ande®ajper 1¢
» Computation of interest: on the basis of a-day year consisting of twelve -day months
» Form of notes: one or more global notes that wedeiposit with or on behalf of The Depository Tr@&mpany “DTC").
» Ranking: The notes will constitute a separate serf@ur unsecured and unsubordinated debt sexsjminking equally with any
other unsecured and unsubordinated debt of
We will issue the notes in denominations of $1,8086 integral multiples of $1,000.

The notes will be limited initially to $108 millioaggregate principal amount. We may, without theseat of the holders, increase the
principal amount of the notes in the future.

Optional Redemption
At any time, from time to time, we may redeem tloées, in whole or in part, at a redemption priceado the greater of:
* 100% of the principal amount of the notes to beesded; ani
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» the sum of the present values of the remainingcided payments of principal and interest on thesitd be redeemed (not
including any portion of such payments of intestrued as of the date of redemption) discountéldetalate of redemption on a
semi-annual basis (assuming a 360-day year camgistitwelve 30-day months) at the Treasury Raded&ined below) plus 50
basis points

plus accrued interest to the date of redemption.

We will mail notice of any redemption to the trieseend DTC or its nominee, not less than 30 dayshahchore than 60 days before the
redemption date. Notice by DTC or its nominee &sthparticipants and by participants to “streetefdmolders of indirect interests in the
notes will be made according to arrangements arttoerg and may be subject to statutory or regulatequirements. If we redeem only so
of the notes, it is the practice of the trustedetermine by lot the amount of notes to be redeetdetbss we default in payment of the
redemption price on the redemption date, interéstease to accrue on the notes or portions aésotlled for redemption. On or before the
redemption date, we will deposit with the truste@me or more paying agents money sufficient tothayredemption price of and accrued
interest on the notes to be redeemed on that date.

“ Comparable Treasury Isstianeans the United States Treasury security seldntehe Reference Treasury Dealers as having a
maturity comparable to the remaining term of theeado be redeemed that would be utilized, atithe bf selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattoithe remaining term of such notes.

“Reference Treasury Dealenheans (1) each of Citigroup Global Markets Inc. @nedit Suisse Securities (USA) LLC, and their
respective successors; and a primary U.S. Governseenrities dealer (a “Primary Treasury Deale€lgsted by Wachovia Capital Markets,
LLC and its successors; provided that if any offtregoing ceases to be, and has no affiliateishat Primary Treasury Dealer, we will
substitute for it another Primary Treasury Deaded (2) any other Primary Treasury Dealer seleljeds.

“ Reference Treasury Dealer Quotatidmaeans, with respect to a Reference Treasury Dealé any redemption date, the average, as
determined by the trustee, of the bid and askemtpifior the Comparable Treasury Issue (expresseakim case as a percentage of its prin
amount) quoted in writing to the trustee by thateRence Treasury Dealer at 3:30 p.m., New York @Gitye, on the third business day
preceding that redemption date.

“ Treasury Raté& means, with respect to any redemption date, akee per annum equal to the semi-annual equivaleltt o maturity
(computed as of the third business day immedigtedgeding that redemption date) of the Comparatdadury Issue, assuming a price for
Comparable Treasury Issue (expressed as a pereasftég principal amount) equal to the Referenmea¥ury Dealer Quotations for that
redemption date.

Special Mandatory Redemption of the Notes

In the event that, for any reason, (i) the propaseglisition of PPL Gas is not completed on ormigoNovember 15, 2008 or (ii) the
Stock Purchase Agreement is terminated on or pribtovember 15, 2008, we will redeem all of theasabn the Special Mandatory
Redemption Date at the Special Mandatory Redemgtiare. Notice of a special mandatory redemptiohhe mailed promptly after the
occurrence of the event triggering redemption whewlder of the notes at its registered addré$gndls sufficient to pay the Special
Mandatory Redemption Price (including any accruedi @npaid interest) of all the notes to be redeeomethe Special Mandatory
Redemption Date are deposited with the Paying Agerdr before such Special Mandatory Redemptior Catd certain other conditions are
satisfied, on and after such Special Mandatory Redien Date the notes will cease to bear interest.
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For purposes of the foregoing discussion of a sph@tandatory redemption, the following definiticare applicable:

“Special Mandatory Redemption Date” means the eaidi occur of (a) December 15, 2008 if the progaseguisition has not been
completed on or prior to November 15, 2008, ottlfie)30th day (or if such day is not a business tfey/first business day thereafter)
following the termination of the Stock Purchase égnent for any reason.

“Special Mandatory Redemption Price” means 100%efaggregate principal amount of the notes togetita accrued and unpaid
interest from the date of initial issuance to butleding the Special Mandatory Redemption Date.

“Stock Purchase Agreement” means that certain SParkhase Agreement between PPL Corporation ardhte as of March 5, 2008.

Book-Entry Issuance

The notes will be represented by one or more globtds that will be deposited with and registerethe name of DTC or its nominee.
We will not issue certificated notes to you, exdephe limited circumstances described below. Eglobal note will be issued to DTC, whi
will keep a computerized record of its participantsose clients have purchased the notes. Eacleiparit will then keep a record of its own
clients. Unless it is exchanged in whole or in farta certificated note, a global note may notraesferred. DTC, its nominees and their
successors may, however, transfer a global notend®le to one another, and these transfers avéreedo be recorded on our records or a
register to be maintained by the trustee.

Beneficial interests in a global note will be showm and transfers of beneficial interests in tloda note will be made only through,
records maintained by DTC and its participants. DES provided us with the following information: DTs a limited purpose trust company
organized under the New York Banking Law, a “bagkimganization” within the meaning of the New Y@#nking Law, a member of the
Federal Reserve System, a “clearing corporatiotfiiwithe meaning of the New York Uniform Commerdtalde and a “clearing agency”
registered under the provisions of Section 17AefEExchange Act. DTC holds securities that itsaiparticipants deposit with DTC. DTC
also records the settlements among direct partitipaf securities transactions, such as transfetpedges, in deposited securities through
computerized records for direct participants’ agisuThis book-entry system eliminates the neezkthange certificated securities. Direct
participants include securities brokers and deabersks, trust companies, clearing corporationscanthin other organizations.

DTC's book-entry system is also used by other aegdions such as securities brokers and dealen&shend trust companies that work
through a direct participant. The rules that agplfpTC and its participants are on file with theGSE

DTC is owned by a number of its direct participaansl by the New York Stock Exchange, Inc., the Aozer Stock Exchange, Inc. and
the Financial Industry Regulatory Authority.

When you purchase notes through the DTC systenpufehases must be made by or through a diredtipamt, which will receive
credit for the notes on DTC'’s records. When yowalty purchase the notes, you will become theirelfieral owner. Your ownership interest
will be recorded only on the direct or indirectfigipants’ records. DTC will have no knowledge aofuy individual ownership of the notes.
DTC's records will show only the identity of the dirgetrticipants and the principal amount of the nbigd by or through them. You will n
receive a written confirmation of your purchaseale or any periodic account statement directlynf®TC. You should instead receive these
from your direct or indirect participant. As a rlisthe direct or indirect participants are respblesfor keeping accurate account of the
holdings of their customers.
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The trustee will wire payments on the notes to Dsf@minee. We and the trustee will treat DTC’s mwmias the owner of each global note
for all purposes. Accordingly, we, the trustee angl paying agent will have no direct responsibitityliability to pay amounts due on a glo
note to you or any other beneficial owners in tflabal note.

Itis DTC's current practice, upon receipt of amyment of distributions or liquidation amountsproportionately credit direct
participants’ accounts on the payment date base@deinholdings. In addition, it is DTC's currentggtice to pass through any consenting or
voting rights to such participants by using an dmsiproxy. Those participants will, in turn, make/ments to and solicit votes from you, the
ultimate owner of notes, based on their customaagtizes. Payments to you will be the responsybditthe participants and not of DTC, the
trustee or the Company.

Notes represented by one or more global notesheiixchangeable for certificated notes with theesterms in authorized
denominations only if:

» DTC is unwilling or unable to continue as a depayitor ceases to be a clearing agency registerder applicable law, and a
successor is not appointed by us within 90 d

» an event of default occurs and is continuing ipees of the notes; ¢
* we decide to discontinue the be-entry system

If a global note is exchanged for certificated sotle trustee will keep the registration bookstifier notes at its corporate office and
follow customary practices and procedures regarttinge certificated notes.

The information in this section concerning DTC &i0C’s book-entry system has been obtained fromcgsuthat we believe to be
reliable, but we take no responsibility for the@exy of this information.

Exchange, Transfer and Payment

Payments of any amounts owing in respect of thbajlnotes will be made through one or more paygenés appointed under the
indenture to DTC or its nominee as the holder efglobal notes. Initially, the paying agent for tfates will be U.S. Bank National
Association, as trustee, whose offices are in Bglfzhia, Pennsylvania. You may exchange or trarikéenotes at the same offices.

If you hold notes registered in definitive form kvian aggregate principal amount equal to or greéager $1,000,000, you may instruct
us in writing to direct our paying agent to pay pgncipal and accrued interest of such notes tiréc your account at any United States
bank, as long as such written instructions areivedeno less than 15 days prior to a scheduledestgpayment date and as long as the United
States bank is equipped to receive such a dirgxisite

You may transfer or exchange notes without a sersfarge. We may, however, require a payment tercawy applicable tax or
governmental charge.

If we have transferred funds to our paying agemh&de scheduled principal or interest paymentespect of any of the notes, and you
do not claim such principal or interest paymentiaithree years, we may reclaim such funds andwjtithave to look to us, and not the
paying agent, for payment.

Same-Day Settlement and Payment

Settlement for the notes will be made by the undégvs in immediately available funds. For so I@sgthe notes are represented by
global notes, we will make all payments of print¢igad interest in immediately available funds.
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Secondary trading in long-term notes and debentfresrporate issuers is generally settled in abgghouse or next-day funds. In
contrast, the notes will trade in the Same-Day Bubettlement System maintained by DTC until matugihd secondary market trading
activity in the notes will, therefore, be requitegl DTC to settle in immediately available funds. ¥&mnot assure you as to the effect, if any,
of settlement in immediately available funds onling activity in the notes.
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CERTAIN MATERIAL UNITED STATES FEDERAL INCOME TAXC ONSIDERATIONS

The following is a summary of the material U.S.deal income tax considerations of this offeringpémeficial owners of the notes. The
discussion below is based upon the provisionsefriternal Revenue Code of 1986, as amended (tbee'(, applicable Treasury
regulations, rulings, administrative pronouncememis judicial decisions as of the date hereoffallhich are subject to change or differing
interpretations at any time with possible retrosegffect. No assurance can be given that therlat&evenue Service (the “IRS”) will agree
with the views expressed in this summary, or thedwt will not sustain any challenge by the IR$hia event of litigation.

This summary deals only with notes that are helcepdtal assets (generally, property held for itwest) within the meaning of
Section 1221 of the Code. This summary does néudiecany description of the tax laws of any sthteal or non-U.S. government that may
be applicable to a particular holder and does ansider any aspects of U.S. federal tax law otf@n income taxation. In addition, this
summary does not address tax considerations apfgitaholders that may be subject to special tdesr such as dealers or traders in
securities or commodities, financial institutionsfiaancial services entities, banks, thrifts, irswce companies, expatriates, corporations
subject to Section 7874 of the Code, partnershipdleer pass-through entities or investors in srtities, regulated investment companies,
tax-exempt entities, persons that hold notes asteopa hedge, straddle, conversion transactionstcuctive sale or other similar
arrangement, investors who received notes as caafien, holders subject to the U.S. federal altéraaninimum tax, and investors who
have elected mark-to-market accounting. This sumrabso does not address tax consequences to Ul@erdddas defined below) whose
functional currency is not the U.S. dollar.

For purposes of this discussion, a U.S. Holdertisrgeficial owner of notes that is, for U.S. fedl@raome tax purposes: (a) an
individual who is a citizen or resident of the WnitStates; (b) a corporation (or other businestydrgated as a corporation) created or
organized in or under the laws of the United Statesny state thereof (including the District ofi@ubia); (c) an estate the income of which
is subject to U.S. federal income taxation regaslief its source; or (d) a trust if a court withtile United States can exercise primary
supervision over its administration, and one oreridnited States persons have the authority to abalirof the substantial decisions of that
trust, or a trust that was in existence on Aug0st1®96, and validly elected to continue to bettéas a domestic trust. A N&@hS. Holder it
any beneficial owner of notes who is neither a W8lder nor a partnership for U.S. federal incomepurposes.

If a partnership (or other entity that is treatedagpartnership for U.S. federal income tax purppisethe beneficial owner of notes, the
tax treatment of the partnership or a partner éngartnership will generally depend upon the stafube partner and the activities of the
partnership. A beneficial owner that is a partnigrgimd the partners in such a partnership shouldudbits own tax advisors regarding the tax
consequences of this offering.

The discussion set out below is intended only agganeral summary of the principal U.S. federal incora tax considerations of this
offering to a beneficial owner of notes and is ndax or legal advice to any particular holder. You &e urged to consult your own tax
advisor as to the tax consequences of this offeringcluding the application to your particular situation of the tax considerations
discussed below, as well as the application of statocal, foreign or other tax laws.

Consequences to U.S. Holders

The following is a summary of the general U.S. fatlmcome tax consequences that will apply to ¥gou are a “U.S. Holder” of the
notes. Certain consequences to “Non-U.S. Holddrffiemnotes are described under “—ConsequencestelNS. Holders,” below.
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Payments of Intere:

Subject to the discussion below, stated interest nate will generally be taxable to a U.S. Holdgiordinary income at the time it is
paid or accrued in accordance with the U.S. Holdexgular method of accounting for U.S. federabime tax purposes. Further, if as
expected, the notes are issued at par or at autistitat is “de minimis” for U.S. federal income taurposes, the notes will not be treated as
issued with original issue discount for such pugsos

Disposition of Note

Upon the sale, exchange, redemption or other texdibposition of a note, a U.S. Holder generally igcognize taxable gain or loss
equal to the difference between the amount realizesuich disposition (except to the extent any arhalized is attributable to accrued but
unpaid interest, which is treated as interest asriged above) and the holder’s adjusted tax ashe note. A U.S. Holder's adjusted tax
basis in a note generally will equal the cost efitiote to such holder.

Gain or loss recognized on the disposition of & m@nerally will be capital gain or loss, and W#l long-term capital gain or loss if, at
the time of such disposition, the U.S. Holdenblding period for the note is more than 12 men@ertain U.S. Holders (including individue
currently are eligible for preferential tax ratagéspect of long-term capital gain. The dedudtibdf capital losses by U.S. Holders is subject
to certain limitations.

Information Reporting and Backup Withholdi

In general, information reporting requirements \&fiply to certain payments of principal, premiufraiy) and interest on and the
proceeds of certain sales of notes unless theHbBer is an exempt recipient. A backup withholdiag may apply to such payments if the
U.S. Holder fails to provide its taxpayer identimn number or certification of exempt status as been notified by the I.R.S. that payments
to the U.S. Holder are subject to backup withhadin

Any amounts withheld under the backup withholdinlgs will generally be allowed as a refund or aitragainst a U.S. Holder's
U.S. federal income tax liability provided that tHeS. Holder furnishes the required informatiortite I.R.S. on a timely basis.
Consequences to Non-U.S. Holders

The following is a summary of the U.S. federal immtax consequences that will generally apply o i§gou are a Non-U.S. Holder of
notes.
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Payments of Intere:

The 30% U.S. federal withholding tax (or lower apalble treaty rate) generally will not apply to gmgyment to a Non-U.S. Holder of
interest on a note provided that:

» such interest is not effectively connected with¢baduct by the Non-U.S. Holder of a trade or besgnwithin the United States
(and, if an applicable income tax treaty requirgsiot attributable to a U.S. permanent establistirmintained by the Non-U.S.
Holder);

» the Non-U.S. Holder does not actually or constuadyi (under applicable attribution rules) own 10%mwre of the total combined
voting power of the Compa’s voting stock, within the meaning of Section 8j(@hof the Code

» the Non-U.S. Holder is not a controlled foreignpmanation that is related to the Company directlyndirectly through stock
ownership; ant

* (&) the Non-U.S. Holder provides its name and aidrend certifies, under penalties of perjury, thigtnot a United States person
(which certification may be made on an I.R.S. F®¥8BEN) or (b) a securities clearing organizatibank, or other financial
institution that holds customers’ securities in ¢tidinary course of its business holds the nota dion-U.S. Holder’s behalf and
certifies, under penalties of perjury, either tivdias received I.R.S. Form W-8BEN from the holdefrom another qualifying
financial institution intermediary or that it isipeitted to establish and has established the hslétaeign status through other
documentary evidence, and otherwise complies vgfhieable requirements. If the notes are held bshosugh certain foreign
intermediaries or certain foreign partnershipshdaceign intermediaries or partnerships must aktésfy the certification
requirements of applicable Treasury Regulati

Subject to the following paragraph, if a Non-U.Sidter cannot satisfy the requirements describesghmayments of interest will be
subject to the 30% U.S. federal withholding taxesa the holder provides the Company with a prgpetecuted (1) I.R.S. Form W-8BEN
claiming an exemption from or reduction in withhiolgl under an applicable tax treaty or (2) I.R.SnfrdV-8ECI stating that interest paid on
the note is not subject to withholding tax becatigeeffectively connected with the holder’s cootiof a trade or business in the United
States.

If a NonU.S. Holder is engaged in a trade or businessarutfited States and interest on a note is effdgta@nected with the condt
of that trade or business (and, if an income teatyr applies, the interest is attributable to a. [ggBmanent establishment), the Non-
U.S. Holder will instead be required to pay U.Sldial income tax on that interest on a net incoasisin the same manner as if the Non-
U.S. Holder were a U.S. Holder. In addition, if arNU.S. Holder is a foreign corporation, it maysbject to a branch profits tax equal to
30% (or lower applicable treaty rate) of its eagsimnd profits for the taxable year, subject tastdjents, that are effectively connected with
its conduct of a trade or business in the UnitedeSt For this purpose, interest on the notesgtedfectively connected with your conduct «
trade or business in the United States would blediec in your earnings and profits.

Disposition of Note

Any gain recognized upon the sale, exchange, retlempr other taxable disposition of a note (excgjph respect to accrued and
unpaid interest, which would be taxable as such)net be subject to the 30% U.S. federal withhoggdtax. Such gain also generally will not
be subject to U.S. federal income tax unless:

» that gain is effectively connected with a Non-Ud8lder’s conduct of a trade or business in the éhBtates (and, if an income
tax treaty applies, is attributable to a U.S. parem establishment); «

¢ the Non-U.S. Holder is an individual who is preserthe United States for 183 days or more in &xable year of the disposition,
and certain other conditions are rr
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A Non-U.S. Holder described in the first bullet poabove will generally be required to pay U.S efiedlincome tax on the net gain
derived from the sale and if such holder is a fymedorporation, it may also be required to payanbh profits tax at a 30% rate or a lower
if so specified by an applicable tax treaty.

Information Reporting and Backup Withholdi

In general, the Company must report to the |.Ra8.ta each Non-U.S. Holder the amount of interesthe notes paid to such Non-
U.S. Holder and the amount of tax, if any, withheith respect to those payments. Copies of thenétion returns reporting such interest
payments and any withholding may also be madeablailto the tax authorities in the country in whilse Non-U.S. Holder resides under the
provisions of an applicable tax treaty. Backup Witliling may apply to certain payments of principaémium (if any) and interest on the
notes to Non-U.S. Holders, as well as to the prdseé certain sales of notes made through broktess the holder has made appropriate
certifications as to its foreign status, or hasothise established an exemption. The certificatibforeign status described above under “—
Payments of Interest” is generally effective tablsh an exemption from backup withholding.

Any amounts withheld under the backup withholdinlgs will generally be allowed as a refund or aitragainst a Non-U.S. Holder’s
U.S. federal income tax liability provided that then-U.S. Holder furnishes the required informatiorthe I.R.S. on a timely basis.
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UNDERWRITING

The Company and Wachovia Capital Markets, LLC asrépresentative of the underwriters for the offgmamed below, have entered
into an underwriting agreement with respect tortbes. Subject to certain conditions, each undéwias severally agreed to purchase the
principal amount of notes indicated in the follogitable:

Principal
Underwriters Amount of Notes
Wachovia Capital Markets, LL 75,600,00
Citigroup Global Markets Inc 16,200,00
Credit Suisse Securities (USA) LL 16,200,00
Total $ 108,000,00

The underwriting agreement provides that the okibga of the underwriters to purchase the notesreff hereby are subject to certain
conditions and that the underwriters are obligabegurchase all of the notes in the offering if @ng purchased. The underwriting agreement
also provides that if an underwriter defaults, ponechase commitment of the non-defaulting undeessitnay be increased or the offering of
the notes may be terminated.

Notes sold by the underwriters to the public wiitially be offered at the initial public offeringrice set forth on the cover of this
prospectus supplement. Any notes sold by the urriter&/ to securities dealers may be sold at a disicivom the initial public offering price
of up to 0.35% of the principal amount. Any suchuwséies dealers may resell any notes purchased fhe underwriters to certain other
brokers or dealers at a discount from the initighljc offering price of up to 0.125% of the prinal@mount. If all the notes are not sold at the
initial offering price, the underwriters may chartbe offering price and the other selling termse Bffering of the notes by the underwritel
subject to receipt and acceptance and subjecetartterwriters’ right to reject any order in wholein part.

The notes are a new issue of securities with rabéished trading market. The Company has been editig the underwriters that the
underwriters intend to make a market in the notgsabe not obligated to do so and may discontinagkat making at any time without noti
No assurance can be given as to the liquidity efttading market for the note

We estimate that our share of the total expens#weafffering, excluding underwriting discounts aminmission, will be approximate
$400,000.

We have agreed to indemnify the several undengragrinst certain liabilities, including liabiliieinder the Securities Act of 1933, as
amended.

In connection with the offering, the underwriterayrpurchase and sell notes in the open market.eTin@ssactions may include short
sales, stabilizing transactions and purchaseswverqmsitions created by short sales. Short sailesie the sale by the underwriters of a
greater number of notes than they are requireditchase in the offering. Stabilizing transactioosgist of certain bids or purchases made for
the purpose of preventing or retarding a declinthémarket price of the notes while the offerisdgni progress.

These activities by the underwriters, as well &&opurchases by the underwriters for their owrants, may stabilize, maintain or
otherwise affect the market price of the notesaAssult, the price of the notes may be higher tharprice that otherwise might exist in the
open market. If these activities are commenced, tin@y be discontinued by the underwriters at amgtiThese transactions may be effected
in the over-the-counter market or otherwise.
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The underwriters also may impose a penalty bids Deturs when a particular underwriter repays ¢éoutiderwriters a portion of the
underwriting discount received by it because tipeesentatives have repurchased notes sold by gndaccount of such underwriter in
stabilizing or short covering transactions.

It is expected that delivery of the notes will bada against payment therefore on or about thesgeteified in the last paragraph of the
cover page of this prospectus supplement, whichbeithe fifth business day following the date atimg of the notes (such settlement cycle
being referred to herein as “T+5"). Under Rule Acénder the Securities Exchange Act of 1934, asraled, trades in the secondary market
generally are required to settle in three busideys, unless the parties to any such trade expragete otherwise. Accordingly, purchasers
who wish to trade the notes on the date of pricnthe following business day will be required,Jtue of the fact that the notes initially v
settle in T+5, to specify an alternate settlemegnutecat the time of any such trade to preventladasettiement. Purchasers of notes who wish
to trade those notes on the date of pricing ofdiewing business day should consult their owniadi

The underwriters or their affiliates are lenderdemour bank credit facility. Based on our estin@t®PL Gas'’s working capital on the
estimated closing date of the acquisition of tlhelsbf PPL Gas, we expect to borrow an additio®&.$ million under our bank credit
facility, approximately $33 million of which will@repaid with the proceeds of our sale of the assfd®enn Fuel. The underwriters have,
from time to time, performed, and may in the futpegform, various financial advisory, commerciahkiag and investment banking services
for us and our affiliates, for which they have riged and will receive customary fees and expenses.
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LEGAL MATTERS

The validity of the notes has been passed upoandday Morgan, Lewis & Bockius LLP. Certain legaltteas will be passed upon for
the underwriters by Shearman & Sterling LLP, Newk/d&New York.

EXPERTS

The consolidated financial statements of UGI Ut Inc. as of September 30, 2007 and 2006 anekftin of the three years in the
period ended September 30, 2007 and managemeséssasent of the effectiveness of internal contvel éinancial reporting (which is
included in Management’s Report on Internal Contradr Financial Reporting) as of September 30, 20@brporated in this prospectus
supplement and the accompanying prospectus byereferto UGI Utilities, Inc.’s Annual Report on Fofi-K for the year ended
September 30, 2007, have been so incorporatediance on the report of PricewaterhouseCoopers laloRndependent registered public
accounting firm, given on the authority of saidifias experts in auditing and accounting.

The consolidated financial statements of PPL Gagielt Corporation and subsidiaries as of andtfieryear ended December 31, 2007,
incorporated by reference herein, have been aubitdginst & Young LLP, an independent registerebliptaccounting firm, as set forth in
their report thereon incorporated by referenceiheesd are included in reliance upon such rep@ergon the authority of such firm as
experts in accounting and auditing.

S-21
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The information in this prospectus is not complet@and may be changed. We may not sell these securtientil the registration
statement filed with the Securities and Exchange @omission is effective. This prospectus is not anfef to sell these securities and it i
not soliciting an offer to buy these securities iny state where the offer or sale of these secugs is not permitted.
Subject to completion, dated May 19, 2008
PROSPECTUS

$220,000,000
UGI UTILITIES, INC.

DEBT SECURITIES

This prospectus summarizes the general terms séthebt securities. We will provide the specifitrite of these debt securities in
supplements to this prospectus. You should readpttispectus and the prospectus supplements datedfibre you invest.

Investing in these debt securities involves certairisks. See “ltem 1A. Risk Factors” in our Annual Report on Form 10-K for the fiscal
year ended September 30, 2007, which is incorporatéy reference into this prospectus, and Risk Factors” in the applicable
prospectus supplement, for a discussion of the famt you should carefully consider before purchasinghese securities.

Neither the Securities and Exchange Commissiorangrstate securities commission has approved applisved of these debt securities
passed upon the adequacy or accuracy of this prhgpeAny representation to the contrary is a erahbffense.

The date of this prospectus is May 19, 2!
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You should rely only on the information we incoratar by reference or provide in this prospectusgrpgospectus supplement. We have not

authorized anyone else to provide you with difféiaformation. No dealer, salesperson or othergrers authorized to give any information

or to represent anything not contained in this pectus. You must not rely on any unauthorized mfation or representations. This

prospectus is an offer to sell only the debt sé¢iesrbffered hereby, but only under circumstancesia jurisdictions where it is lawful to do

so. The information contained in this prospectusuisent only as of its dat
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttattwe filed with the SEC using a “shelf” regéton process. Under this shelf process, we
may sell any of the types of debt securities dbecrin this prospectus, including debentures, raeléor other unsecured indebtedness, in
one or more offerings up to a total dollar amour$220,000,000. This prospectus provides you wigiemeral description of the debt
securities that we may offer.

We provide information to you about the debt sei@siin three documents that progressively prowidee detail:
1. This Prospectus. Contains general informatian ey or may not apply to each offering of delsusi¢ies.

2. The Prospectus Supplement. Will contain moreifipeénformation than this prospectus and may add, update or change information
contained in this prospectus. To the extent infaimmediffers from this prospectus, you should refythe different information in the
prospectus supplement.

3. The Pricing Supplement. If applicable, will pide final details about a specific offering and teems of the offered debt securities,
including their price. To the extent informatiorifdis from this prospectus or the prospectus supeig, you should rely on the different
information in the pricing supplement.

You should read this prospectus, any prospectuslsoyent and any pricing supplement together withadditional information described
under the heading WHERE YOU CAN FIND MORE INFORMAON to learn about us.

The terms “Company” and “UGI Utilities,” as well &t terms “our,” “we,” and “its,” are sometimesedso refer to UGI Utilities, Inc. or,
collectively UGI Utilities, Inc. and its consolidat subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration staterttattwe filed with the SEC. The registration sta¢@t contains additional information about
us and the debt securities. In addition, we fileus, quarterly and special reports and other mé&dion with the SEC. The SEC maintains an
Internet site that contains reports, proxy andrimi@tion statements, and other information regardiegers that file electronically with the
SEC. The SEC’s website address is http://www.sec 830, you may read and, for a fee, copy any doent that we file with the SEC at the
SEC'’s public reference room at:

Room 1580
100 F Street, N.E.
Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for furthfarimation on the operation of the public referermam.

This prospectus does not repeat important infoonatiat you can find elsewhere in the registrasimtement and in the reports and other
documents that we file with the SEC under the SeearExchange Act of 1934, as amended (the “Exghakct”). The SEC allows us to
“incorporate by reference” the information we filéth it, which means that we can disclose importafdrmation to you by referring you to
those documents. The information incorporated gre@ce is an important part of this prospectud,iaformation that we file later with the
SEC will automatically update and supersede tHatnimation. We incorporate by reference the follogvdocuments, as well as all future
documents filed with the SEC under Sections 13(@({c), 14 or 15(d) of the Exchange Act until wer@rate this offering:

. Annual Report on Form -K for the fiscal year ended September 30, 2!
. Quarterly Reports on Form -Q for the quarters ended December 31, 2007 andHvairc2008; an

1
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. Current Report on Fornm-K dated March 5, 200t

We will provide you with a copy of any or all ofelinformation that has been incorporated by referén the prospectus but not delivered
with the prospectus. We will provide this infornmatiupon written or oral request at no cost to yiaumake a request, please contact:

Robert H. Knauss, Esq.
Vice President and General Counsel
UGI Utilities, Inc.
100 Kachel Boulevard, Suite 400
Green Hills Corporate Center
Reading, PA 19607
(610) 796-3400

We are not required to, and do not, provide anregirts to holders of our debt securities unlessifipally requested by a holder.

2
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ABOUT UGI UTILITIES, INC.

We are a public utility company that owns and ofgeréwo natural gas distribution utilities and &ectic utility in Pennsylvania. We are a
wholly owned subsidiary of UGI Corporation (“UGI").

On August 24, 2006, we acquired a Pennsylvaniaalagas utility business from Southern Union Comypavhich significantly increased o
natural gas distribution business. The Gas Utdagment (“Gas Ultility”) consists of the regulatedural gas distribution businesses of the
Company and our subsidiary, UGI Penn Natural Gas,Gas Utility serves approximately 478,000 custianin eastern and northeastern
Pennsylvania. The Electric Utility segment (“Eléctdtility”) consists of the regulated electric tibution business of the Company, serving
approximately 62,000 customers in northeastern $dvemia. Gas Utility and Electric Utility are regted by the Pennsylvania Public Utility
Commission (“PUC").

On March 5, 2008, we signed a definitive agreen@acquire all of the capital stock of PPL Gasitik$ Corporation, the natural gas utility
of PPL Corporation, for approximately $268 milligius working capital. The Company expects to fthelpurchase price and related costs
with a combination of balance sheet cash and leng-tlebt. The closing of the transaction is sulifgetrious customary conditions,
including receipt of the approval of the PUC anel kitaryland Public Service Commission. The transads currently expected to close or
about September 30, 2008.

We were incorporated in Pennsylvania in 1925. Guecetive offices are located at 100 Kachel Bouldy&uite 400, Green Hills Corporate
Center, Reading, Pennsylvania 19607, and our tetephumber is (610) 796-3400.

3
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RISK FACTORS

Please see the risk factors described under “lténRisk Factors” in our Annual Report on Form 1JeK the year ended September 30,
2007, which we incorporate by reference into thisspectus. Before making an investment decision,sjmuld carefully read and consider
these risks, as well as any other risks describebcuments we incorporate by reference into ttasgectus. Additional unknown or
unpredictable risk factors could also have mateiierse effects on future results.

RATIO OF EARNINGS TO FIXED CHARGES

Incorporated by reference from Exhibit 12.1 to Borm 10-Q for the period ended March 31, 2008.

USE OF PROCEEDS

Unless we state otherwise in the applicable prdsgesuipplement, the net proceeds from any salelafskcurities will be used for general
corporate purposes, which may include refinancofgadebtedness, working capital, capital expendgurepurchases and redemptions of
securities, and acquisitions.

DESCRIPTION OF DEBT SECURITIES

We will issue the debt securities under an indentlated August 1, 1993 between UGI Utilities, kmed U.S. Bank National Association,
successor trustee to Wachovia Bank, National Assiodi, as trustee, and a supplemental indentute ttated as of the closing date of each
offering of debt securities, between UGI Utilitiése. and U.S. Bank National Association, as treiste

We summarize selected provisions of the indentetevband refer you directly to the sections initidenture where these provisions may be
found. Because this is only a summary, it is nohplete and does not describe every aspect of thieséeurities. This summary is also
subject to and qualified by reference to the dpsion of the particular terms of the series of dlebt securities that we offer to you and
describe in the applicable prospectus supplememi.should read the indenture for provisions thag baimportant to you but that are not
included in this summary.

General

We will issue the debt securities from time to timene or more series. A prospectus supplemeatpicing supplement will describe the
terms of a particular series and specify the aggeeprincipal amount of each series. The debt gexuwill be our direct unsecured
obligations and will rank equally with our othersetured debt. The indenture does not limit the arnoludebt securities that we may issue
under it.

Provisions Applicable to a Particular Series

The prospectus supplement or pricing supplemerd foarticular series of debt securities being effewill describe the specific terms related
to the offering, including the price or prices dtigh the debt securities to be offered will be &surhese terms may include some or all o
following:

. the title of the series

. the total principal amount of the debt securitiethe series

. the date or dates on which the principal is paye

. the interest rate or rates, if any, or the metlwdiétermining the rate or rates, and the datetesdfrom which interest will accrt

4
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. the date or dates from which interest will accthe,interest payment dates and the record datbéanterest payable on each
interest payment dat

. the place or places where interest, principal anydpremium payments will be mac
. whether we have the option to redeem the debt Biesuand, if so, the terms of our redemption amt
. any obligation that we have to redeem the debtrge=iby way of payment to a sinking fur
. any obligation that we have to repurchase the sietrities at the holc’s option;
. the portion of the principal payable upon acceleradf maturity, or provable in bankruptcy, if otitban the entire principe
. whether the debt securities will be represented biobal security, as discussed in the sectiorvbelatitied Global Securities; ai
. any other additional or different terms of the dedxturities
We will issue the debt securities in denominatioh$1,000 and any integral multiples of $1,000esslwe state otherwise in the applicable

prospectus supplement. (Section 2.7) We may offdrsell the debt securities at a discount below firecipal amount. The applicable
prospectus supplement will describe United Stagderfal income tax and any other considerationdcglpé to those debt securities.

We need not issue all of the debt securities airtiqular series at the same time and, unlesswibeprovided, we may reopen a series,
without the consent of the holders of the debt sees of that series, for issuances of additiadelit securities of that series.

Form, Exchange, Registration, Transfer and Payment

We will issue the debt securities in registeredrfounless we state otherwise in the prospectuseament. (Section 2.7) We will pay the
principal of and interest on the debt securitiesuatagent’s offices in Philadelphia, Pennsylvamiat any of our offices that we designate.
You may exchange or transfer the debt securitiiseasame offices. (Section 3.2)

If you hold debt securities registered in defirgtform with an aggregate principal amount equalrtgreater than $1,000,000, you may
instruct us in writing to direct our paying ageotpiay the principal and accrued interest of sudit decurities directly to your account at any
United States bank, as long as such written instng are received no less than 15 days priorschaduled interest payment date and as long
as the United States bank is equipped to receidte awlirect deposit. (Section 3.1)

You may transfer or exchange debt securities withaervice charge. We may, however, require a payto cover any applicable tax or
governmental charge. (Section 2.8)

If we have transferred funds to our paying agemh&ke scheduled principal or interest paymentespect of any of the debt securities, and
you do not claim such principal or interest paymaithin three years, we may reclaim such fundsymdwill have to look to us, and not t
paying agent, for payment. (Section 9.4)

Global Securities

We may issue some or all of the debt securitiesmdirticular series in the form of one or more glatertificates registered in the name of a
securities depositary or its nominee identifiedhie applicable prospectus supplement.

5
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Each global security will be deposited with thewséies depositary or its nominee or a custodiarttie securities depositary, as identified in
the applicable prospectus supplement.

Except with respect to transfers of the global sgcas a whole between the depositary and its nembr between the depositary and a
successor depositary, a global security may nétamsferred or exchanged unless and until it iharged in whole or in part for debt
securities in definitive form. (Sections 2.4 and)2.

As long as the securities depositary or its nomiaéke registered holder of a global security espnting a series of the debt securities, that
person will be considered the sole owner and halfiéhie global security and the debt securitieseastes of debt securities, that it represents
for all purposes. (Sections 2.4 and 2.8) Unlesstlierwise state in an applicable prospectus sugpiérnf you have a beneficial interest in a

global security:

. you may not have the global security, or any debtsties that it represents, registered in youmey

. you may not receive or be entitled to receive ptaigielivery of certificated debt securities in lkeange for your beneficial intere
in the global security; an

. you will not be considered the holder of the glabedurity, or any debt securities it representsafty purpose under the indentt

We will make all payments of principal and interesta global security to the securities depositarigs nominee as the holder of the global
security. The laws of some jurisdictions requirattbertain purchasers of securities, for exampkyrance companies, take physical delivery
of securities in definitive form. These laws maypar your ability to transfer beneficial interegisa global security.

The only persons that may own beneficial intergstsglobal security are institutions having acdsumith the securities depositary or its
nominee, which are called “participants” in thisaission, and persons that hold beneficial intetbsbugh participants. When a global
security representing debt securities is issuedséturities depositary will credit to the accowdtthe participants that we, or the particular
underwriters of the offering, identify for the seities depositary on the depositary’s book-entegistration and transfer system, the
respective principal amounts of debt securities tira global security represents.

Ownership of beneficial interests in a global ségwrill be shown only, and the transfer of thosenership interests will be effected only
through, records maintained by:

. the securities depositary, with respect to a piagit's direct holdings; an

. the applicable participants with respect to bernefiaterests that the participants hold on beb&tither person:s
Accordingly, if you hold a beneficial interest ielat securities through a participant, you must ltmothe participant to receive any payments

in respect of principal of or interest on the dedturities and must follow the participant’s owngadures to exercise your rights under the
indenture.

We will describe the specific terms of any depagitegreement in the applicable prospectus supplemen

Restrictive Indenture Provisions

Limitation on MortgagesUnder the indenture, if we, or any of our subsiérincur or guarantee debt that is secured byéowur or one of
our subsidiary’s property, we must secure the deburities at least equally and ratably with siettused debt. This requirement does not
apply, however, if the total amount of our debt kssecured by property does not exceed 10% otousolidated net tangible assets. (Se
3.10)
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This restriction on the incurrence or guarantedetft secured by a mortgage does not apply to ttenag types of mortgages:
. mortgages of a subsidiary that existed at the tirnecame our subsidiar

. mortgages that existed at the time of an acquisiiopproperty or that were created in connectioti\ah acquisition, for example,
mortgages created to secure the purchase pribe iacguisition

. construction mortgages that are entered into, owfoch commitments are received within certaingtiperiods
. mortgages in our favor or in favor of one of oubsidiaries:
. mortgages existing at the date that any then mdBig debt securities were issu

. mortgages existing on any property at the timewebr one of our subsidiaries acquired it in caioa with a merger,
consolidation, lease, acquisition or other trarieac

. mortgages in favor of governmental bodies to sepagenents pursuant to any contract or sta
. any extensions, renewals or replacements of atlyesk categories of mortgages. (Section &

In determining whether the amount of debt secusethbrtgages does not exceed 10% of our consolidegethngible assets, the aggregate
amount of debt secured by mortgages should naidiecthe mortgages listed above. (Section 3.1®allculating our consolidated net tang
assets, the following items should be subtractenh four total consolidated assets using our mosntesonsolidated balance sheet:

. applicable reserves and other properly deducttbles;

. current liabilities, except the current portionlafg-term liabilities and liabilities under capital less anc

. various intangible assets. (Section :
Limitations on Sale and Leaseback Transacti The indenture prohibits us and any of our subsigairom selling or transferring property
with the intention of leasing it back. However stiestriction does not apply in the following sttoas:

. if the lease period is for a term of not more ttiaee years at the end of which the use will beatinued;

. if the sale and leaseback transaction is betweamd®ne of our subsidiaries or between subsidiz

. if we or our subsidiary would be entitled under lingtation on mortgages provisions described abevithout triggering an
obligation on our part under those provisions tntequally and ratably secure the debt securtbascur indebtedness secured by
a mortgage on the property involved in the salelaaseback transaction in an amount at least égqulaé amount of attributable
debt, which is an amount equal to the lesse

. the fair market value of the property, as deterhibg our board, an

. the present value of the total net amount of tin¢ payable by us under the lease of the propeidgpdnted at the rate of
interest set forth or implicit in the terms of tlease, or, if not practicable to determine such, rdite weighted average
interest rate per annum paid by us to the holdedglot securities then outstanding compounded-annually;

. if, in the opinion of our board, the proceeds & #ale of the property in the sale and leasebaaokaction are determined to
represent the fair market value of such properg,\ae apply an amount of such proceeds equal tgréeter of the net proceeds
of the sale or the amount of attributable debtfefsed above, within 180 days of the sale, toegithr both of

7
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. the retirement of our or one of our subsidiary’btdbat matures more than 12 months after its ireadbther than pursuant

to a mandatory retirement or prepayment of delat @ontractual obligation and other than debt thatibordinate to the
debt securities or owed to us or a subsidian

. the purchase, construction or development of coatparproperty; o

. if the sale and leaseback transaction is entetednithin 60 days of our or our subsidiary’s inftécquisition of the property.
(Section 3.11

Events of Default
Under the indenture, it is an event of default if:
. we fail to pay any interest on any debt securiti#hin 10 days of a scheduled interest payment;«
. we fail to pay all or a portion of the principal any of the debt securities when it is d
. we fail to make any required sinking fund paymentaspect of any debt securities when due and pety

. we fail to perform any other covenant or agreenapmiicable to the debt securities within 30 dayerake receive written notice
of that failure;

. we or one of our significant subsidiaries is invaavin certain types of events involving bankruptogplvency or reorganizatio

. there is an event of default under any of our othg&ruments of indebtedness under which we hastanding as of August 1,
1993, or at any time thereafter, an aggregate ipahamount of $10,000,000 or greater, if such eeémefault involves a failure
to pay all or a portion of the principal amountsath indebtedness when due and payable, or theitpatusuch indebtedness is
accelerated and such acceleration is not resciodadnulled within 10 days after notice of suchedeation is given to us,
provided that such event of default has not besredted or cured by us or waived by the holdersiohsndebtedness; |

. there is any other event of default under the teshtee debt securitie

Under certain circumstances, the trustee needrowetde notice to the holders of the debt securities an event of default has taken place.
(Section 4.1)

Remedies if an Event of Default Occurs

If an event of default occurs, other than an eeéulefault involving bankruptcy, insolvency or rganization, either the trustee or the holders
of at least 25% in total principal amount of thétsecurities of the relevant series may declageetitire principal amount of such series due
and payable immediately. (Section 4.1)

If an event of default involving our failure to fi@m a covenant or agreement under the indenturerecand if such failure is with respect to
all of the series of the debt securities outstagdinthat time, then either the trustee or the érsldf at least 25% in total principal amount of

the debt securities may declare the entire prin@peunt of all of the debt securities due and plyanmediately, if such event of default is

continuing at the time the trustee or the holdeakersuch declaration. (Section 4.1)

If an event of default occurs due to an event imwg) bankruptcy, insolvency or reorganization, thil principal amount of all of the
outstanding debt securities will automatically e @nd payable immediately, without notice to 8gction 4.1)

8
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Under various circumstances, the declaration ahamt of default under the indenture may be oveetiby the holders of a majority in
principal amount of the debt securities of all efésl series outstanding at that time. (Section)4.10

The holders of a majority in principal amount of tthebt securities of any particular series outstendave, with various exceptions, the right
to direct the time, method and place of conduciing proceedings for any remedy available to thetéeiwith respect to the debt securities of
that series. The trustee is under no obligaticextrcise any of its rights or powers at the reqaesiirection of the holders of the debt
securities, however, unless those holders haveeaffihe trustee reasonable indemnity against thereses and liabilities that it might incur
aresult. (Sections 4.9 and 5.2)

Except for actions for the payment of overdue ppakor interest, under the indenture (Sectionsah@ 4.7), a holder may not institute an
action against us unless:
. the holder shall have previously given to the gaswritten notice of default and continuation aftsdefault; o

. the holders of not less than 25% in principal anmairnhe debt securities of the series outstandirthat time shall have requested
the trustee to institute such action and shall ludfered the trustee reasonable indemnity, andhtheéers of a majority of the
principal amount of the debt securities of eacha@#fd series shall not have given the trustee agnitnstructions; an

. the trustee shall not have instituted such actithimv60 days of such reque

Modification of the Indenture

Under the indenture, in order to change our rigiis obligations or the rights of any holders oftdszurities, the holders of not less than
51% in principal amount of the debt securitieslb§aries affected by such change, voting as oagscimust consent to the change. However,
we may not make any of the following changes unéesh holder of debt securities affected by su@mgh gives his or her specific consent:

. extend the final maturity date of any of the dadttsities;

. reduce the principal amount of any of the debt s8es;

. reduce the interest rate on the debt securitiextend the interest payment date of any of the siettrities

. reduce the amount payable to the holders of anysaturities on redemption of such debt securi

. reduce the amount of principal that would be pagablthe holders of the debt securities upon acade under the indentur

. impair or affect any hold’s right to institute suit for paymer

. impair or affect any hold’s right to repayment; ¢

. reduce the percentage of principal amount heldddgers required to modify other terms of the indeatfrom 51%. (Section 7.:

Consolidation, Merger, Sale or Conveyance
We may not merge or consolidate with any other @ation, or sell or convey all or substantially @fllour assets to any person, unless:
. we are the surviving corporation,
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. the successor corporation or the corporation tbatiges our assets is incorporated in the UnitetkSt executes a supplemental
indenture expressly assuming our obligation to n@kectual payments of principal of and interesatrof the debt securities,
according to the applicable interest rate undeh sacies of debt securities, and expressly assalhesour other obligations unc
the indenture

We also may not merge or consolidate with any oteporation or sell or convey all or substantiallyof our assets to any person if,
immediately after such merger, consolidation, saleonveyance, we or the successor corporatiotieasase may be, would be in default of
performance obligations under any covenant or ¢mmdcontained in the indenture. (Section 8.1)

Satisfaction and Discharge

Under the indenture (Section 9.1), we may termicatéain of our obligations with respect to anyieeof debt securities by irrevocably
depositing in trust with the trustee, on or witbime year prior to the maturity or redemption ddteuzh debt securities, cash sufficient to pay
the principal of and interest, if any, due and éadme due on such debt securities and any othes payable to the holders of such debt
securities.

Governing Law
The indenture and the debt securities are govempehe laws of the State of New York. (Section 10.8

10
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PLAN OF DISTRIBUTION

We may sell the debt securities:
. to or through underwriters or dealers;
. through agents; ¢
. directly to one or more purchasers;
. by a combination of the methods noted abi

The prospectus supplement or the pricing supplem#éindescribe the details of the plan of distrilmm, including the offering price, our
proceeds from the sale, the names of the undergjrifealers or agents and their commissions, feéscounts.

In connection with the sale of the debt securitieglerwriters, dealers or agents may receive cosgtiem from us or from purchasers in the
form of discounts, concessions or commissions. dmdiers, dealers and agents that participate endiktribution of the debt securities may
be underwriters as defined in the Securities Adt383, as amended (the “Act”). Any discounts or nussions they receive from us and any
profits they receive on the resale of the debtSées may be treated as underwriting discounts@mdmissions under the Act. We will
identify any underwriters, dealers or agents argtidiee their compensation in the prospectus supgiem

We may have agreements with the underwriters aadtago indemnify them against certain civil ligiks, including liabilities under the Ac
Underwriters, dealers, and agents may engageringcdions with, or perform services for, us indhg@inary course of business. This includes
commercial banking and investment banking transastilf underwriters are used in the sale, theyaedjuire the debt securities for their ¢
account. The underwriters may resell the debt #&siin one or more transactions, including negfetl transactions. These sales will be
made at a fixed public offering price or at varyprices determined at the time of the sale. We affgy the debt securities to the public
through an underwriting syndicate or through a lginopnderwriter.

Unless the prospectus supplement states otherlvisepligations of the underwriters to purchasediiet securities will be subject to certain
conditions. The underwriters will be obligated targhase all of the debt securities of the seriéered if any of the debt securities are
purchased, unless the prospectus supplement statrsvise. We may change from time to time anyahgublic offering price and any
discounts or concessions allowed, re-allowed ai padealers.

If we designate agents to sell the debt securitiesy; will agree to use their reasonable effortsdiicit purchases pursuant to terms agreed to
with the Company.

We may choose to sell the debt securities dirgotlyne or more purchasers. In this case, no undergjrdealers or agents would be invoh

We may authorize underwriters, dealers or agerssitoit certain investors to purchase debt seiesribn a delayed delivery basis, which
provides for payment and delivery on a specifigdre date. The prospectus supplement will provigedetails of any such arrangement,
including the offering price and commissions pagain the solicitations.

EXPERTS

The consolidated financial statements of UGI Ut Inc. as of September 30, 2007 and 2006 anekfth of the three years in the period
ended September 30, 2007 and management’s assessieneffectiveness of internal control overfircial reporting (which is included in
Management's Report on Internal Control over FigriReporting) as of September 30, 2007, incorgatat this Prospectus by reference to
UGI Utilities,
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Inc.’s Annual Report on Form 10-K for the year esh@eptember 30, 2007, have been so incorporatediamce on the report of
PricewaterhouseCoopers LLP, an independent regisfaiblic accounting firm, given on the authorifysaid firm as experts in auditing and

accounting.
LEGAL OPINION

Morgan, Lewis & Bockius LLP has issued an opinitiuat the legality of the debt securities on ourdielAny underwriters will be advised
about the legality of the debt securities by tlogn legal counsel.

12



Attachment I11-F-1.6
M. Mattern
Page 41 of 41

Table of Contents

ucy

UrirLtiTries, INC.





