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Item 8.01. Other Events
 On August 30, 2004, Inergy, L.P. (the “Partnership”) announced that it had sold 1,300,000 common units representing limited partner interests in the
Partnership to Tortoise Energy Infrastructure Corporation [NYSE: TYG] in a privately negotiated transaction. The press release that the Partnership used to
announce this sale is furnished as an exhibit to this report on Form 8-K.
 

The 1,300,000 common units were offered to Tortoise Energy Infrastructure Corporation under the Partnership’s shelf registration statement on Form S-3
(Registration No. 333-101165), as supplemented by the Prospectus Supplement dated August 30, 2004, filed with the Securities and Exchange Commission
pursuant to Rule 424(b) under the Securities Act of 1933, as amended. In connection with this offering, the Partnership entered into a purchase agreement with
Tortoise Energy Infrastructure Corporation on August 30, 2004. The purchase agreement is furnished as an exhibit to this report on Form 8-K.
 

The approximately $30.0 million of net proceeds from the offering, after costs, were used by the Partnership to reduce approximately $30.0 million of
indebtedness under its revolving credit facility.
 

As part of its ongoing acquisition program, the Partnership is continuing to evaluate a number of potential acquisitions which are at various stages of the
due diligence and negotiation process and which it believes are consistent with its acquisition strategy of making acquisitions that would increase its distributable
cash flow per unit. The Partnership has executed non-binding letters of intent to acquire substantially all of the assets of two retail propane marketers. The
aggregate purchase price for these two propane marketers is anticipated to be approximately $52.5 million. It is expected that the consideration for these
acquisitions would be payable in cash which would be obtained from its revolving credit facility for acquisitions. Each of these acquisitions is subject to the
successful negotiation of a definitive purchase agreement and the satisfaction of customary closing conditions. There can be no assurance that either or both of
these acquisitions will be consummated.
 
Item 9.01. Financial Statements and Other Exhibits
 (c) Exhibits
 

Exhibit No.

 

Description

1.1  Purchase Agreement, dated August 30, 2004, between Inergy, L.P. and Tortoise Energy Infrastructure Corporation.

5.1  Opinion of Stinson Morrison Hecker LLP as to the legality of the common units representing limited partner interests.

8.1  Opinion of Stinson Morrison Hecker LLP as to certain tax matters.

23.1  Consent of Stinson Morrison Hecker LLP (included in Exhibits 5.1 and 8.1).

99.1  Inergy, L.P. Press Release dated August 30, 2004.
 

*    *    *
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  INERGY, L.P.

  By:  INERGY GP, LLC, its Managing General Partner

Dated: August 30, 2004     

 

 

By:
 

R. Brooks Sherman Jr.

    R. Brooks Sherman Jr.
    Senior Vice President and Chief Financial Officer
    (Principal Financial and Accounting Officer)
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1.1  Purchase Agreement, dated August 30, 2004, between Inergy, L.P. and Tortoise Energy Infrastructure Corporation.

5.1  Opinion of Stinson Morrison Hecker LLP as to the legality of the common units representing limited partner interests.

8.1  Opinion of Stinson Morrison Hecker LLP as to certain tax matters.

23.1  Consent of Stinson Morrison Hecker LLP (included in Exhibits 5.1 and 8.1).

99.1  Inergy, L.P. Press Release dated August 30, 2004.
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Exhibit 1.1
 

PURCHASE AGREEMENT
 

This Purchase Agreement (the “Agreement”) is made as of August 30, 2004 by and between Tortoise Energy Infrastructure Corporation, a Maryland
corporation (the “Purchaser”), and Inergy, L.P., a Delaware limited partnership (the “Company”). The parties agree as follows:
 1. Definitions. As used in this Agreement, and unless the context requires a different meaning, the following terms have the meanings indicated:
 “Action” against a Person means any lawsuit, action, proceeding, investigation or complaint before any Governmental Authority, mediator or arbitrator.
 

“Affiliate” of any Person means (i) any Person directly or indirectly controlled by, controlling or under common control with such first Person, (ii) any
director or officer of such first Person or of any Person referred to in clause (i) above and (iii) if any Person in clause (i) above is an individual, any member of the
immediate family (including parents, spouse and children) of such individual and any trust whose principal beneficiary is such individual or one or more members
of such immediate family and any Person who is controlled by any such member or trust. For purposes of this definition, any Person that beneficially owns
directly or indirectly 10% or more of the securities having ordinary voting power for the election of directors or other governing body of a corporation or 10% or
more of the partnership or other ownership interests of any other Person (other than as a limited partner of such other Person) will be deemed to “control”
(including, with its correlative meanings, “controlled by” and “under common control with”) such corporation or other Person.
 

“Basic Documents” means, collectively, this Agreement and any and all other agreements or instruments executed and delivered in connection with this
Agreement by the Company or the Purchaser, or any Subsidiary or Affiliate of any of them on even date herewith, or any amendments, supplements,
continuations or modifications thereto.
 

“Business Day” means any day other than a Saturday, Sunday, or a legal holiday for commercial banks in Wilmington, Delaware.
 

“Capital Stock” of any Person means any and all shares, interests, participations, or other equivalents (however designated) of, or rights, warrants, or
options to purchase, corporate stock or any other equity interest (however designated) of or in such Person.
 

“Closing” shall have the meaning specified in Section 2.
 

“Closing Date” shall have the meaning specified in Section 2.
 

“Commission” means the United States Securities and Exchange Commission.
 

“Common Units” means the common units representing limited partner interests of the Company.
 

“Company” shall have the meaning specified in the introductory paragraph.



“Company Financial Statements” shall have the meaning specified in Section 4.4.
 

“Company Material Adverse Effect” means any material and adverse effect on (i) the assets, liabilities, financial condition, business, operations or affairs
of the Company and its Subsidiaries taken as a whole measured against those assets, liabilities, financial condition, business, operations or affairs reflected in the
Company’s filings with the Commission or from the facts represented or warranted in any Basic Document, (ii) the ability of the Company and its Subsidiaries
taken as a whole to carry out their business as of the date hereof or to meet their Obligations under the Basic Documents on a timely basis or (iii) the ability of the
Company to consummate the transactions under the Basic Documents.
 

“Company SEC Documents” shall have the meaning specified in Section 4.4.
 

“DRULPA” means the Delaware Revised Uniform Limited Partnership Act, as amended from time to time.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of the Commission promulgated
thereunder.
 

“GAAP” means generally accepted accounting principles in the United States of America in effect from time to time.
 

“Governmental Authority” means the country, state, county, city and political subdivisions in which any Person or such Person’s Property is located or
which exercise valid jurisdiction over any such Person or such Person’s Property, and any court, agency, department, commission, board, bureau or
instrumentality of any of them which exercise valid jurisdiction over any such Person or such Person’s Property. Unless otherwise specified, all references to
Governmental Authority herein shall mean a Governmental Authority having jurisdiction over, where applicable, the Company, any of its Subsidiaries or
Affiliates or any of their Property, or Purchaser.
 

“Government Requirement” means any law, statute, code, ordinance, order, determination, rule, regulation, judgment, decree, injunction, franchise, permit,
certificate, license, authorization or other directive or requirement, including without limitation, Environmental Laws and occupational, safety and health
standards or controls of any Governmental Authority.
 

“Incorporated Documents” shall have the meaning specified in Section 3.
 

“Lien” means any interest in Property securing an obligation owed to, or a claim by, a Person other than the owner of the Property, whether such interest is
based on the common law, statute or contract, and whether such obligation or claim is fixed or contingent, and including but not limited to the lien or security
interest arising from a mortgage, encumbrance, pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment for security
purposes. For the purpose of this Agreement, a Person shall be deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale
agreement, or leases under a financing lease or other arrangement pursuant to which title to the Property has been retained by or vested in some other Person in a
transaction intended to create a financing.
 

-2-



“NASDAQ” shall have the meaning specified in Section 2.
 

“Obligations” means any and all amounts, liabilities and obligations owing from time to time by the Company to the Purchaser pursuant to any of the Basic
Documents and all renewals, extensions and/or rearrangements thereof, whether such amounts, liabilities or obligations be liquidated or unliquidated, now
existing or hereafter arising, absolute or contingent.
 

“Partnership Agreement” means the Second Amended and Restated Agreement of Limited Partnership of the Company dated as of January 7, 2004, as
amended by Amendment No. 1 to Second Amended and Restated Agreement of Limited Partnership of the Company, dated as of February 9, 2004.
 

“Person” means any individual, corporation, company, voluntary association, partnership, joint venture, trust, limited liability company, unincorporated
organization or government or any agency, instrumentality or political subdivision thereof, or any other form of entity.
 

“Property” means any interest in any kind of property or asset, whether real, personal or mixed, or tangible or intangible.
 

“Prospectus” shall have the meaning specified in Section 3.
 

“Purchase Price” shall have the meaning specified in Section 2.
 

“Purchaser” shall have the meaning specified in the introductory paragraph.
 

“Registration Statement” shall have the meaning specified in Section 3.
 

“Rules” means the rules and regulations promulgated by the Commission under the Securities Act.
 

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules and regulations of the Commission promulgated thereunder.
 

“Subordinated Units” means the currently issued and outstanding Junior and Senior subordinated units of the Company.
 

“Subsidiary” means, as to any Person, any corporation or other entity of which at least a majority of the outstanding equity interest having by the terms
thereof ordinary voting power to elect a majority of the board of directors of such corporation or other entity (irrespective of whether or not at the time any equity
interest of any other class or classes of such corporation or other entity shall have or might have voting power by reason of the happening of any contingency) is
at the time directly or indirectly owned or controlled by such Person or one or more of its Subsidiaries.
 

“Units” shall have the meaning specified in Section 2.
 

2. Purchase and Sale of Units. Subject to the terms and conditions hereof, Purchaser shall buy from the Company and the Company shall sell to Purchaser
the number of the
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Company’s Common Units representing limited partner interests (the “Units”) set forth on Exhibit A at the price per unit set forth on Exhibit A. The closing of
such purchase and sale (the “Closing”) shall take place at the offices of Blackwell Sanders Peper Martin LLP, Kansas City, Missouri, at 9:00 a.m. on the later of
(i) August 30, 2004, and (ii) the next Business Day after the Units have been approved for listing on the NASDAQ National Market (“NASDAQ”), subject to
notice of issuance, or at such other time or on such other date as the parties shall have agreed (the “Closing Date”). Upon Closing, the Company shall cause the
Units to be delivered to U.S. Bank on Purchaser’s behalf registered in the name of Tortoise Energy Infrastructure Corporation, against payment of the full
purchase price for the Units set forth on Exhibit A (the “Purchase Price”) in federal funds (same day funds) by wire transfer to a bank account designated by the
Company.
 

3. Registration Statement and Prospectus; Public Offering. The Company has filed with the Commission, pursuant to the Securities Act and the Rules, a
registration statement on Form S-3 (Registration No. 333-101165), including a prospectus, relating to the Units, and such registration statement has become
effective. Such registration statement, including financial statements, exhibits and Incorporated Documents (as hereinafter defined), as amended to the date of this
Agreement, is hereinafter referred to as the “Registration Statement,” and the prospectus or prospectuses included in the Registration Statement or deemed,
pursuant to Rule 429 under the Securities Act, to relate to the Registration Statement, as proposed to be supplemented by a prospectus supplement (including any
preliminary prospectus supplement) relating to all of the Units to be filed pursuant to Rule 424 under the Securities Act, is or are hereinafter referred to as the
“Prospectus.” Any reference herein to the Registration Statement or Prospectus shall be deemed to include all documents incorporated, or deemed to be
incorporated, therein by reference pursuant to the requirements of Item 12 of Form S-3 under the Securities Act (the “Incorporated Documents”). For purposes of
this Agreement, all references to the Registration Statement, any preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing
shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval system (EDGAR), which
EDGAR copy is substantially identical to the other copies of such material, except to the extent permitted by Regulation S-T.
 

4. Representations of the Company. The Company represents and warrants to the Purchaser that as of the date of this Agreement:
 4.1 The Company: (i) is a limited partnership duly organized, legally existing and in good standing under DRULPA; and (ii) has all requisite
partnership power, and has all material governmental licenses, authorizations, consents and approvals necessary to own its assets and carry on its business as its
business is now being conducted, except where the failure to obtain such licenses, authorizations, consents and approvals would not have or would not reasonably
be likely to have a Company Material Adverse Effect. None of the Company or any of its Subsidiaries are in default in the performance, observance or fulfillment
of any provision of, in the case of Company, the Partnership Agreement, Certificate of Limited Partnership, or any other organizational document, or, in the case
of any Subsidiary of the Company, its Certificate of Incorporation, Bylaws or other organizational documents. Each of the Company’s Subsidiaries that is a
corporation is a corporation duly organized, validly existing and in good standing under the laws of the State or other jurisdiction of its incorporation and has all
requisite
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corporate power, and has all material governmental licenses, authorizations, consents and approvals necessary to own its assets and carry on its business as now
being conducted, except where the failure to obtain such licenses, authorizations, consents and approvals would not have or would not reasonably be likely to
have a Company Material Adverse Effect. Each of the Company and its Subsidiaries that is a corporation is duly qualified or licensed and in good standing as a
foreign corporation, foreign limited partnership, or other appropriate entity, and is authorized to do business, in each jurisdiction in which the ownership or
leasing of its respective properties or the character of its respective operations makes such qualification necessary, except where the failure to obtain such
qualification, license, authorization or good standing would not have a Company Material Adverse Effect. Each Subsidiary of the Company that is not a
corporation has been duly formed and is duly qualified or licensed and authorized to do business in each jurisdiction in which the ownership or leasing of its
respective properties or the character of its respective operations makes such qualification necessary, except where the failure to obtain such qualification, license
or authorization would not have a Company Material Adverse Effect.
 

4.2 The Company has met the requirements for the use of Form S-3 under the Securities Act.
 

4.3 At the time it became effective, on the date of this Agreement, on the Closing Date and when any post-effective amendment to the Registration
Statement becomes effective or any supplement to the Prospectus is filed with the Commission, the Registration Statement, the Prospectus and any such
amendment or supplement, respectively, complied and will comply, in all material respects with the applicable requirements of the Securities Act and the Rules;
the Incorporated Documents, when they were or are filed with the Commission, conformed or will conform as of their respective filing dates in all material
respects with the applicable requirements of the Exchange Act and the applicable rules and regulations adopted by the Commission thereunder; and each part of
the Registration Statement and any amendment thereto, at the time it became effective, and the Prospectus and any amendment or supplement thereto, at the time
it was filed with the Commission pursuant to Rule 424 under the Securities Act, and when such part became effective, did not and will not contain an untrue
statement of a material fact or omit to a state a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. The sale of the Units by the Company to the Purchaser will result in the Purchaser receiving
securities that are freely transferable on NASDAQ; the Units will not be “restricted securities” as such term is defined in Rule 144 promulgated under the
Securities Act; and the sale of the Units by the Company to the Purchaser will be a registered transaction completed pursuant to the Registration Statement and
Prospectus.
 

4.4 The Company has timely filed with the Commission all forms, registrations and proxy statements, reports, schedules and statements required to
be filed by it under the Exchange Act or the Securities Act (all such documents, collectively the “Company SEC Documents”). The Company SEC Documents,
including, without limitation, any audited or unaudited financial statements and any notes thereto or schedules included therein (the “Company Financial
Statements”), at the time filed (in the case of registration statements and proxy statements, solely on the dates of effectiveness and the dates of mailing,
respectively) (except to the extent corrected by a subsequent filing with the Commission filed prior to the date hereof) (i) did not contain any untrue statement of
a material fact or omit to state a material fact
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required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading,
(ii) complied in all material respects with the applicable requirements of the Exchange Act and the Securities Act, as the case may be, (iii) complied as to form in
all material respects with applicable accounting requirements and with the published rules and regulations of the Commission with respect thereto, (iv) were
prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of
unaudited statements, as permitted by Form 10-Q of the Commission), and (v) fairly present (subject in the case of unaudited statements to normal, recurring and
year-end audit adjustments) in all material respects the consolidated financial position and status of the business of Company as of the dates thereof and the
consolidated results of its operations and cash flows for the periods then ended.
 

4.5 Except as set forth in or contemplated by the Company’s filings with the Commission, since the date of the Company’s most recent Form 10-Q
filing with the Commission, the Company and its Subsidiaries have conducted their business in the ordinary course, consistent with past practice, and there has
been no (i) change that has had or would reasonably be likely to have a Company Material Adverse Effect, (ii) acquisition or disposition of any material asset by
the Company or any of its Subsidiaries or any contract or arrangement therefor, otherwise than for fair value in the ordinary course of business or as disclosed in
the Company’s filings with the Commission, or (iii) material change in Company’s accounting principles, practices or methods.
 

4.6 Except as set forth in the Company’s filings with the Commission, there is no Action pending or, to the knowledge of Company, contemplated or
threatened against or affecting Company, any of its Subsidiaries or any of their respective officers, directors, properties or assets, which relates to or challenges
the legality, validity or enforceability of any documents or agreements to be executed by the Company in connection with the transactions contemplated by this
Agreement, or which (individually or in the aggregate) would reasonably be likely to have a Company Material Adverse Effect.
 

4.7 The execution, delivery and performance by the Company of this Agreement and all other agreements and instruments to be executed and
delivered by the Company in connection with the transactions contemplated by this Agreement, and compliance by Company with the terms and provisions under
such agreements, do not and will not (a) violate any provision of any law, statute, rule or regulation, order, writ, judgment, injunction, decree, governmental
permit, determination or award having applicability to the Company or any of its Subsidiaries or any of their respective properties or assets, (b) conflict with or
result in a violation of any provision of the Certificate of Limited Partnership or other organizational documents of the Company, or the Partnership Agreement,
or any organizational documents of any of the Company’s Subsidiaries, (c) require any consent, approval or notice under or result in a violation or breach of or
constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under (i) any note,
bond, mortgage, license, or loan or credit agreement to which the Company or any of its Subsidiaries is a party or by which the Company or any of its
Subsidiaries or any of their respective properties may be bound or (ii) any other such agreement, instrument or obligation, or (d) result in or require the creation or
imposition of any Lien upon or with respect to any of the
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properties now owned or hereafter acquired by the Company or any of its Subsidiaries; with the exception of the conflicts stated in clause (b) of this Section 4.7,
except where such conflict, violation, default, breach, termination, cancellation, failure to receive consent or approval, or acceleration with respect to the
foregoing provisions of this Section 4.7 would not, individually or in the aggregate, reasonably be likely to have a Company Material Adverse Effect.
 

4.8 The Company has all necessary partnership power and authority to execute, deliver and perform its Obligations under the Basic Documents to
which it is a party; the execution, delivery and performance by the Company of the Basic Documents to which it is a party, have been duly authorized by all
necessary action on its part; and the Basic Documents constitute the legal, valid and binding obligations of the Company, enforceable in accordance with their
terms, except as such enforceability may be limited by bankruptcy, insolvency, fraudulent transfer and similar laws affecting creditors’ rights generally or by
general principles of equity. No approval from the holders of the Common Units is required as a result of the Company’s sale of the Units to Purchaser.
 

4.9 No authorization, consent, approval, waiver, license, qualification or written exemption from, nor any filing, declaration, qualification or
registration with, any Governmental Authority or any other Person is required in connection with the execution, delivery or performance by the Company of any
of the Basic Documents to which it is a party, except where the failure to receive such authorization, consent, approval, waiver, license, qualification or written
exemption from, or to make such filing, declaration, qualification or registration would not, individually or in the aggregate, reasonably be likely to have a
Company Material Adverse Effect.
 

4.10 The Company and each of its Subsidiaries have timely and properly prepared and filed all necessary federal, state, local and foreign tax returns
with respect to the Company and its Subsidiaries that are required to be filed (taking into consideration any extension periods) and have paid when due all taxes
shown to be due thereon and have paid, or made adequate provision (in accordance with GAAP) for the payment of, all other taxes and assessments with respect
to the Company and its Subsidiaries to the extent that the same shall have become due (taking into consideration any extension periods), except where the
payment of any tax is being contested in good faith or the failure to file such returns or to pay, or make provision for the payment of, such taxes and assessments
would not have a Company Material Adverse Effect. The Company does not have any knowledge of any tax deficiency asserted against the Company or any
Subsidiary that would reasonably be likely to have a Company Material Adverse Effect.
 

4.11 None of the Company or any of its Subsidiaries is (a) in default (nor has an event occurred which, with notice or passage of time or both, would
constitute such a default) under or in violation of any provision of any loan or credit agreement or any other agreement or instrument to which it is a party or by
which it or any of its properties may be bound, (b) a party to any order of any Governmental Authority arising out of any Action, which such violation, default or
action in clauses (a) and (b) would reasonably be likely to have a Company Material Adverse Effect or (c) in violation of any statute, rule or regulation of any
Governmental Authority or any governmental permit, which violation would reasonably be likely to
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(individually or in the aggregate) (x) affect the legality, validity or enforceability by the Purchasers of this Agreement or any of the Basic Documents or (y) have a
Company Material Adverse Effect.
 

4.12 The outstanding Capital Stock of the Company consists of (a) 16,326,506 Common Units, (b) 6,623,652 Subordinated Units, (c) the incentive
distribution rights, as defined in the Partnership Agreement, (d) the general partner interest in the Company, as defined in the Partnership Agreement, and (e) the
1,735,100 unit options for the purchase of Common Units under the Company’s Long-Term Incentive Plan. All outstanding Common Units have been validly
issued and fully paid (to the extent required under the Partnership Agreement) and are nonassessable (except as such nonassessability may be affected by matters
described in DRULPA and as described in the Company’s filings with the Commission) and were issued free of preemptive rights (except as provided in the
Partnership Agreement). Assuming due payment of the Purchase Price by the Purchaser pursuant to the terms hereof, upon issuance to the Purchaser, the Units
will be duly and validly issued, fully paid (to the extent required under the Partnership Agreement), non-assessable (except as such nonassessability may be
limited by DRULPA and as described in the Company’s filings with the Commission), free of preemptive rights of other unitholders and free from all Liens,
encumbrances, charges and assessments of every nature (except as provided in the Partnership Agreement any Liens created or suffered or to be created by
Purchaser or its Affiliates) and, except as provided in the Partnership Agreement, will not be subject to any restriction on the voting or transfer thereof created by
the Company. The Company is not a party to any voting trust or other agreement with respect to the voting of the Company’s Capital Stock, except for the
Unitholder Agreement, dated July 31, 2003, between the Company and United Propane, Inc. Except for the Company’s outstanding Subordinated Units and the
unit options for the purchase of Common Units under the Company’s Long-Term Incentive Plan and for the rights to purchase Capital Stock under the Partnership
Agreement and the Company’s Unit Purchase Plan, there are no (i) existing outstanding securities convertible into or exchangeable for Capital Stock of the
Company or (ii) existing contracts, commitments, agreements, understandings or arrangements of any kind to which the Company or any of its Affiliates is a
party obligating the Company under any circumstance to issue any Capital Stock, or any securities convertible into or exchangeable for or rights to purchase or
subscribe for Capital Stock of the Company, other than this Agreement. Except as reflected in the Company’s filings with the Commission, neither the Company
nor any of its Subsidiaries is a party to or bound by any agreement with respect to any of its securities which grants registration rights to any Person.
 

4.13 No fees or commissions will be payable by the Company to any brokers, finders or investment bankers with respect to the sale of the Units, or
the consummation of the transactions contemplated by this Agreement. The Company agrees to indemnify and hold harmless the Purchaser from and against any
and all claims, demands, or liabilities for broker’s, finder’s, placement, or other similar fees or commissions incurred by the Company or alleged to have been
incurred by the Company in connection with the sale of the Units or the consummation of the transactions contemplated by this Agreement.
 

4.14 Except (a) as and to the extent disclosed or reserved against on the consolidated balance sheet of the Company as reported in the Company’s
most recent Form 10-Q
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filing with the Commission prior to the date hereof or the notes thereto, or otherwise disclosed in any Company filing with the Commission on or prior to the date
hereof, (b) for obligations incurred in connection with the execution of the Basic Documents to which it is a party, or (c) for obligations incurred in the ordinary
course of business subsequent to the date of the Company’s most recent Form 10-Q filing with the Commission prior to the date hereof, none of the Company or
any of its Subsidiaries has any liabilities that would be required by GAAP to be disclosed and that have not been disclosed in the Company’s filings with the
Commission and that, individually or in the aggregate, have had or would reasonably be likely to have a Company Material Adverse Effect.
 

5. Representations of Purchaser. The Purchaser hereby represents and warrants to the Company as follows:
 5.1 The Purchaser is duly organized and validly existing and in good standing under the laws of its state of formation, with all necessary power and
authority to own its properties and to conduct its business as currently conducted.
 

5.2 The Purchaser has all necessary power and authority to enter into, deliver and perform its obligations under this Agreement and to purchase and
pay for the Units in accordance with the terms hereof. The execution, delivery and performance of this Agreement by the Purchaser and consummation by it of
the transactions hereby have been duly and validly authorized by necessary corporate action, and no further consent or authorization of the Purchaser is required.
This Agreement has been duly executed and delivered by the Purchaser.
 

5.3 The execution and delivery of this Agreement, the acquisition of any of the Units and the consummation of the transactions contemplated by this
Agreement by the Purchaser, will not (i) result in a breach or a violation of any of the terms or provisions of Purchaser’s organizational documents, (ii) constitute
a breach or default under any material agreement or contract to which the Purchaser is a party, except where any such foregoing occurrence will not prevent the
consummation of the transactions contemplated herein or would not have a material adverse effect on the Purchaser and its subsidiaries taken as a whole, or (iii)
result in a violation of any provision of law, statute, rule, regulation, or any existing applicable decree, judgment or order by any court or governmental agency or
body having jurisdiction over the Purchaser.
 

5.4 Except with respect to the fee to be paid by the Purchaser to Lehman Brothers, no fees or commissions will be payable by Purchaser to any
brokers, agent or finders or investment bankers with respect to the sale of the Units, or the consummation of the transactions contemplated by this Agreement.
The Purchaser will indemnify and hold harmless the Company from and against any and all claims, demands or liabilities for broker’s, finder’s, placement or
other similar fees or commissions incurred or alleged to have been incurred by the Purchaser or any of its affiliates or subsidiaries in connection with the purchase
of the Units or the consummation of the transactions contemplated by this Agreement.
 

5.5 Neither the Purchaser, nor any group (within the meaning of Section 13(d)(3) of the Exchange Act) of which the Purchaser is a member, owns
five percent or more of the Company’s issued and outstanding Common Units.
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5.6 The Purchaser’s trading and distribution activities with respect to the Company’s Common Units will be in compliance with all applicable state
and federal securities laws, rules and regulations and the rules and regulations of NASDAQ. Neither the Purchaser nor any of its affiliates (as that term is defined
in Rule 405 promulgated under the Securities Act) has taken, nor will any of them take, directly or indirectly, any action designed to cause or that would result in,
or which constitutes or that might reasonably be expected to constitute, the stabilization or manipulation of the price of the Company’s Common Units to
facilitate the purchase, sale or resale of the Units.
 

6. Conditions to the Parties’ Obligation to Close.
 6.1 The obligation of the Company to issue and sell the Units at the Closing is subject to the satisfaction (or waiver by the Company), at or before
the Closing Date, of each of the following conditions:
 (a) The Units shall have been approved for listing on NASDAQ, subject to notice of issuance.
 (b) No stop order suspending the effectiveness of the Registration Statement or any part thereof shall have been issued and no proceedings for

that purpose shall have been instituted or threatened by any governmental agency.
 (c) No Action shall be pending against or involve the Company or any of its Property, any of its Subsidiaries or any of their respective

Properties that would constitute a Company Material Adverse Effect and no such Action shall be threatened or contemplated.
 (d) The representations and warranties of the Purchaser contained in Section 5 hereof shall be true, correct and complete in all material respects

as of the date hereof and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a specific date,
which shall be true, correct and complete as of such date), and the Purchaser shall have performed, satisfied and complied in all material respects with the
covenants and conditions required hereby to be preformed, satisfied or complied with by it at or before the Closing.

 (e) The Company shall have received a certificate, dated the Closing Date, of a duly authorized officer of the Purchaser certifying on behalf of
the Purchaser that each of the conditions set forth in subsection 6.1(d) have been satisfied.

 
6.2 The obligation of Purchaser to purchase the Units from the Company at the Closing is subject to the satisfaction (or waiver by Purchaser), at or

before the Closing Date, of each of the following conditions:
 (a) The Units shall have been approved for listing on NASDAQ, subject to notice of issuance.
 (b) Prior to filing the prospectus supplement required to be filed pursuant to subsection 6.2(c), the Company shall have provided to the

Purchaser for its review a copy of such prospectus supplement and such prospectus supplement shall be reasonably satisfactory to Purchaser.
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(c) The Company shall have filed with the Commission pursuant to Rule 424(b) a prospectus supplement regarding the sale of the Units.
 (d) No stop order suspending the effectiveness of the Registration Statement or any part thereof shall have been issued and no proceedings for

that purpose shall have been instituted or threatened by any governmental agency.
 (e) The representations and warranties of the Company contained in Section 4 hereof shall be true, correct and complete in all material respects

as of the date hereof and as of the Closing Date as though made at that time (except for representations and warranties that speak as of a specific date,
which shall be true, correct and complete as of such date), and the Company shall have performed, satisfied and complied in all material respects with the
covenants and conditions required hereby to be preformed, satisfied or complied with by it at or before the Closing.

 (f) Purchaser shall have received a certificate, dated the Closing Date, of a duly authorized officer of the Company certifying on behalf of the
Company that each of the conditions set forth in subsection 6.2 (a), (c) and (e) have been satisfied and that, to the knowledge of the Company, the condition
set forth in subsection 6.2(d) has been satisfied.

 
7. Compliance and Recourse. The Purchaser and the Company shall comply with all federal and state securities laws, rules and regulations applicable to it

in connection with the sale of the Units hereunder. For a period of one year from the Closing Date (a) the Purchaser shall have the right to bring a claim against
the Company for any breach of the representations and warranties of the Company contained in Section 4 hereof, which representation and warranties speak as of
the date of this Agreement and as of the Closing Date, but not as of any date subsequent to the Closing Date, and (b) the Company shall have the right to bring a
claim against the Purchaser for any breach of the representations and warranties of the Purchaser contained in Section 5 hereof, which representation and
warranties speak as of the date of this Agreement and as of the Closing Date, but not as of any date subsequent to the Closing Date.
 

8. Notices. All statements, requests, notices, communications and agreements hereunder shall be in writing, and if to the Purchaser shall be delivered or
sent by courier service, mail or facsimile transmission to the Purchaser at 10801 Martin Boulevard, Suite 222, Overland Park, Kansas 66210, Attention: David
Schulte, Facsimile No. 913-345-2763, with a copy to Blackwell Sanders Peper Martin LLP, 2300 Main Street, Kansas City, Missouri 64108, Attention: Steven F.
Carman Facsimile No. 816-983-8080; and if to the Company shall be delivered or sent by mail, telex or facsimile transmission at Two Brush Creek Boulevard,
Suite 200, Kansas City, Missouri 64112, Attention: Laura Ozenberger, Facsimile No. 816-531-4680, with a copy to Stinson Morrison Hecker LLP, 1201 Walnut
Street, Kansas City, Missouri 64106, Attention: Paul McLaughlin, Facsimile No. 816-691-3495. Notice given by delivery or courier service shall be effective
upon actual receipt. Notice given by mail shall be effective upon actual receipt or, if not actually received, the third Business Day following deposit with the U.S.
Post
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Office, first-class postage pre-paid and return receipt requested. Notice given by facsimile transmission shall be confirmed by appropriate answer back and shall
be effective upon actual receipt if received during the recipient’s normal business hours, or at the beginning of the recipient’s next Business Day after receipt if
not received during the recipient’s normal business hours.
 

9. Entire Agreement; Amendments. This Agreement contains the entire understanding of the parties with respect to the subject matter hereof and
supersedes all prior agreements and understandings, oral or written, with respect to such matters, which the parties acknowledge have been merged into this
Agreement. This Agreement may not be modified or amended except pursuant to an instrument in writing signed by the Company and the Purchaser.
 

10. Successors. This Agreement will be binding on and inure solely to the benefit of the parties hereto and their respective successors and permitted
assigns, and no other person will have any right or obligation hereunder. No purchaser of Units from the Purchaser shall be deemed to be a successor or assign by
reason merely of such purchase.
 

11. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same agreement. Facsimile copies of signatures shall constitute original signatures for all purposes of this
Agreement and any enforcement hereof.
 

12. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to its
principles of conflicts of laws.
 

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties have caused this Purchase Agreement to be executed by their respective representatives, hereunto duly authorized, as
of the date first written above.
 

INERGY, L.P.

By:  Inergy GP, LLC
  its managing general partner

 

 

By:
 

/s/ John J. Sherman

  Name:  John J. Sherman
  Title:  President & CEO

 
TORTOISE ENERGY INFRASTRUCTURE CORPORATION
 
By:

 

/s/ Zachary A. Hamel

Name:  Zachary A. Hamel
Title:  Secretary
 

Signature Page to Purchase Agreement
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EXHIBIT A
 

Market Price Per Unit:      
5 day volume weighted average price   $ 24.6575 

Market Spread:      
Percentage discount from market price 6.375%   $ (1.5719)

Gross Price per Unit to Company from Purchaser:   $ 23.0856 

Total Units Purchased    1,300,000 

Purchase Price to Company from Purchaser:   $ 30,011,260 



Exhibit 5.1
 

  

www.stinsonmoheck.com

 
1201 Walnut, Suite 2800
Kansas City, MO 64106-2150
 
Tel (816) 842-8600
Fax (816) 691-3495
 
August 30, 2004
 
Inergy, L.P.
Two Brush Creek Boulevard, Suite 200
Kansas City, Missouri 64112
 
 Re: Inergy, L.P.
     Registration Statement on Form S-3
 
Ladies and Gentlemen:
 We have acted as counsel to Inergy, L.P., a Delaware limited partnership (the “Partnership”), in connection with the public offering (the “Offering”) of
1,300,000 common units (the “Units”) representing limited partner interests in the Partnership under the Partnership’s shelf registration statement on Form S-3
(Registration No. 333-101165) (the “Registration Statement”), including the Prospectus dated November 22, 2002 comprising a part thereof (the “Prospectus”), as
supplemented by the Prospectus Supplement dated August 30, 2004 relating to the Units (the “Prospectus Supplement”) filed with the Securities and Exchange
Commission pursuant to Rule 424(b) under the Securities Act of 1933, as amended.
 

As the basis for the opinions hereinafter expressed, we have examined (i) the Registration Statement, (ii) the Certificate of Limited Partnership of the
Partnership, as amended and corrected to date, (iii) the Second Amended and Restated Agreement of Limited Partnership of the Partnership dated as of January 7,
2004, as amended by Amendment No. 1 to Second Amended and Restated Agreement of Limited Partnership of the Partnership, dated as of February 9, 2004,
(iv) the Purchase Agreement, dated August 30, 2004, between the Partnership and Tortoise Energy Infrastructure Corporation (the “Purchase Agreement”) and (v)
such other instruments and documents as we have deemed necessary or appropriate for purposes of the opinions expressed in this letter. In addition, we have
reviewed certain certificates of officers of the general partners of the Partnership and of public officials, and we have relied on such certificates with respect to
certain factual matters that we have not independently established.
 

In connection with this opinion, we have assumed that all Units were issued and sold in compliance with applicable federal and state securities laws and in
the manner stated in the Registration Statement, the Prospectus Supplement and the Purchase Agreement.
 

Based upon the foregoing and subject to the limitations and assumptions set forth herein, we are of the opinion that:
 
 1. The Partnership has been duly formed and is validly existing as a limited partnership under the Delaware Revised Uniform Limited Partnership Act.
 



Inergy, L.P.
August 30, 2004
Page 2
 

 
2. When the Units have been issued and delivered in accordance with the terms of the Purchase Agreement, and payment (or delivery) of the

consideration therefor has been made as provided for therein, the Units will be validly issued and fully paid and, on the assumption that the holder of
the Units is not also a general partner of the Partnership and does not participate in the control of the Partnership’s business, will be nonassessable.

 
The opinions expressed herein are qualified in the following respects:

 

 
(A) We have assumed that (i) each document submitted to us for review is accurate and complete, each such document that is an original is authentic,

each such document that is a copy conforms to an authentic original and all signatures on each such document are genuine, and (ii) each certificate
from governmental officials reviewed by us is accurate, complete and authentic, and all official public records are accurate and complete.

 
 

(B) The opinions expressed in this letter are limited in all respects to the laws of the United States of America and the Delaware Revised Uniform
Limited Partnership Act.

 
We hereby consent to the filing of this letter as an exhibit to the current report on Form 8-K dated August 30, 2004 to be filed by the Partnership with the

Securities and Exchange Commission on or about the date hereof, which report is incorporated by reference in the Registration Statement, and further consent to
the use of our name under the caption “Legal Matters” in the Prospectus Supplement and in the Prospectus. In giving this consent, we do not admit that we are
within the category of persons whose consent is required by Section 7 of the Securities Act or other rules and regulations of the Securities and Exchange
Commission issued thereunder.
 

Respectfully submitted,

/s/ Stinson Morrison Hecker LLP

STINSON MORRISON HECKER LLP
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www.stinsonmoheck.com

 
1201 Walnut, Suite 2800
Kansas City, MO 64106-2150
 
Tel (816) 842-8600
Fax (816) 691-3495
 
August 30, 2004
 
Inergy, L.P.
Two Brush Creek Boulevard, Suite 200
Kansas City, Missouri 64112
 
 Re: Inergy, L.P.
     Registration Statement on Form S-3
 
Ladies and Gentlemen:
 We have acted as counsel to Inergy, L.P., a Delaware limited partnership (the “Partnership”), with respect to certain legal matters in connection with the
public offering of 1,300,000 common units (the “Units”) representing limited partner interests in the Partnership under the Partnership’s shelf registration
statement on Form S-3 (Registration No. 333-101165) (the “Registration Statement”), including the Prospectus dated November 22, 2002 comprising a part
thereof (the “Prospectus”), as supplemented by the Prospectus Supplement dated August 30, 2004 relating to the Units (the “Prospectus Supplement”) filed with
the Securities and Exchange Commission pursuant to Rule 424(b) under the Securities Act of 1933, as amended.
 

We prepared the discussion set forth under the caption “Tax Considerations” in the Prospectus Supplement and under the caption “Tax Considerations” in
the Prospectus (the “Discussion”). Capitalized terms not defined herein shall have the meanings given to them in the Registration Statement. All statements of
legal conclusions contained in the Discussion, unless otherwise noted, reflect our opinion with respect to the matters set forth therein (i) as of the date of the
Prospectus Supplement in respect of the discussion set forth therein under the caption “Tax Considerations” and (ii) as of the effective date of the Prospectus in
respect of the discussion set forth therein under the caption “Tax Considerations.”
 

We are of the opinion that the federal income tax discussion in the Prospectus and the Prospectus Supplement with respect to those matters as to which no
legal conclusions are provided accurately describes such federal income tax matters (except for the representations and statements of fact of the Partnership and
its general partners, included in such discussion, as to which we express no opinion).
 

We hereby consent to the filing of this letter as an exhibit to the current report on Form 8-K dated August 30, 2004 to be filed by the Partnership with the
Securities and Exchange Commission on or about the date hereof, which report is incorporated by reference in the Registration Statement, and further consent to
the use of our name under the caption “Legal Matters” in the Prospectus Supplement and in the
 



Inergy, L.P.
August 30, 2004
Page 2
 
Prospectus. In giving this consent, we do not admit that we are within the category of persons whose consent is required by Section 7 of the Securities Act of
1933, as amended, or other rules and regulations of the Securities and Exchange Commission issued thereunder.
 

Respectfully submitted,

/s/ Stinson Morrison Hecker LLP

STINSON MORRISON HECKER LLP
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FOR IMMEDIATE RELEASE
 Inergy, L.P. Announces

Pricing and Completion of Sale of 1,300,000 Common Units
 

Kansas City, MO (August 30, 2004) – Inergy, L.P. (Nasdaq:NRGY) announced today that it has sold 1,300,000 common units to Tortoise Energy
Infrastructure Corporation (NYSE:TYG) in a privately negotiated transaction. The offering price was based on Inergy’s five day volume weighted average trading
price of $24.66 for the five days ended August 27, 2004, and net proceeds were approximately $30.0 million after costs. The Partnership used the net proceeds to
repay indebtedness under its revolving credit facility.
 

“This transaction with Tortoise represents an attractive new long-term capital source available to MLPs with superior track-records and growth potential,”
said John Sherman, Inergy’s President and CEO. “Inergy will deploy this capital to further pursue our objective of providing industry-leading growth in cash
earnings and distributions on behalf of our unitholders.”
 

The offering was made under Inergy’s existing shelf registration statement and more information relating to this transaction can be found in the prospectus
supplement filed with the Securities and Exchange Commission. This news release does not constitute an offer to sell or a solicitation of an offer to buy the
securities described herein.
 

Inergy, L.P. - headquartered in Kansas City, Missouri - is among the fastest growing Master Limited Partnerships in the country. The company’s operations
include the retail marketing, sale and distribution of propane to residential, commercial, industrial and agricultural customers. Today, Inergy serves nearly 275,000
retail customers from approximately 150 customer service centers throughout the eastern half of the United States. The company also operates a growing supply
logistics, transportation and wholesale marketing business that serves independent dealers and multi-state marketers in the United States and Canada.
 

Corporate news, unit prices and additional information about Inergy, including reports from the United States Securities and Exchange Commission, are
available on the company’s web site, www.InergyPropane.com. For more information contact Inergy’s Investor Relations department at 816-842-8181 or
investorrelations@inergyservices.com.
 

Tortoise Energy Infrastructure Corporation owns a portfolio of strategically selected investments in the energy infrastructure sector. The investments are
generally in the form of limited partnership interests in MLPs. Tortoise Energy’s goal is to provide its stockholders with



a high level of total return with an emphasis on dividends. For more complete information about Tortoise Energy, visit the company’s Web site at
www.tortoiseenergy.com or contact Tortoise Energy’s Investor Relations Department at (913) 981-1020.
 

This news release contains forward-looking statements, which are statements that are not historical in nature such as the expectation that we can continue to
attract capital, deploy capital, and the commitment to growth through acquisition on behalf of our unitholders. Forward-looking statements are subject to certain
risks, uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or any underlying assumption proves incorrect, actual results
may vary materially from those anticipated, estimated or projected. Among the key factors that could cause actual results to differ materially from those referred
to in the forward-looking statements are: weather conditions that vary significantly from historically normal conditions, the general level of petroleum product
demand and the availability of propane supplies, the price of propane to the consumer compared to the price of alternative and competing fuels, our ability to
generate available cash for distribution to unitholders, the costs and effects of legal and administrative proceedings against us or which may be brought against us,
and our ability to sustain our historical levels of internal growth. These and other risks and assumptions are described in Inergy’s annual report on Form 10-K and
other reports that are available from the United States Securities and Exchange Commission.
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