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INTRODUCTORY NOTE
 

Inergy, L.P. is filing this Amendment No. 1 on Form 10-K/A to include additional information relating to Inergy’s United Propane acquisition and Robert
Pascal, one of the directors of Inergy’s managing general partner, set forth below that was inadvertently omitted from Item 13 of Inergy’s Annual Report on Form
10-K for the fiscal year ended September 30, 2003, which was originally filed on December 23, 2003 (the “Original Filing”). Only the first subsection of Item 13
of the Original Filing is amended by this Amendment No. 1. This Amendment No. 1 does not reflect events occurring after the date of the Original Filing.
 
Item 13. Certain Relationships and Related Transactions.
 United Propane Acquisition and Related Transactions
 On July 31, 2003, we acquired substantially all of the propane assets of United Propane, Inc. In exchange for these assets, we issued 889,906 common units
and 254,259 senior subordinated units to United Propane, paid approximately $2.7 million in cash to United Propane for inventory, accounts receivable, and other
current assets, and assumed approximately $5.0 million of United Propane’s liabilities. We filed a registration statement related to these 889,906 common units on
August 29, 2003 and it was declared effective by the SEC on September 12, 2003.
 

Pursuant to a Unitholder Agreement with us, United Propane agreed that for a three-year period it would vote 508,518 of the common units it holds in
favor of and in accordance with the recommendation of the majority of our managing general partner’s board. United Propane also agreed, during this three-year
period, to give us a right of first refusal with respect to those same common units.
 

In connection with our acquisition of assets from United Propane, we entered into ten leases of real property formerly used by United Propane in its
business. We entered into five of these leases with United Propane, three of these leases with Pascal Enterprises, Inc. and two of these leases with Robert A.
Pascal. Each of these leases provides for an initial five-year term, and is renewable by us for up to two additional terms of five years each. During the initial term
of these leases we are required to make monthly rental payments totaling $59,167, of which $17,167 is payable to United Propane, $16,800 is payable to Pascal
Enterprises, and $25,200 is payable to Mr. Pascal. Rental payments are subject to a 5% increase for any renewal term under a lease.
 

Robert A. Pascal is the sole shareholder of both United Propane and Pascal Enterprises, and is on our managing general partner’s board of directors.
 
Distributions and Payments to the Managing General Partner and the Non-managing General Partner
 Distributions and payments are made by us to our managing general partner and its affiliates in connection with the ongoing operation of Inergy, L.P. These
distributions and payments were determined by and among affiliated entities and are not the result of arm’s length negotiations.
 

Cash distributions will generally be made 98% to the unitholders, including affiliates of the managing general partner as holders of Common Units and
Senior and Junior Subordinated Units, and 2% to the non-managing general partner. In addition, if distributions exceed the target levels in excess of the minimum
quarterly distribution, Inergy Holdings will be entitled to receive increasing percentages of the distributions, up to 48% of the distributions above the highest
target level.
 

Assuming we have sufficient available cash to pay the full minimum quarterly distribution on all of our outstanding units for four quarters, our non-
managing general partner and its affiliates would receive a distribution of approximately $473,268 on the 2% general partner interest and a distribution of
approximately $4,356,778 on their Common, Senior Subordinated and Junior Subordinated Units.
 

Our managing general partner and its affiliates will not receive any management fee or other compensation for the management of our company. Our
managing general partner and its affiliates will be reimbursed, however, for direct and indirect expenses incurred on our behalf. For the fiscal year ended
September 30, 2003, the expense reimbursement to our managing general partner and its affiliates was approximately $2.1 million.
 

If our managing general partner withdraws in violation of the partnership agreement or is removed for cause, a successor general partner has the option to
buy the general partner interests and incentive distribution rights from our non-managing general partner for a cash price equal to fair market value. If our
managing general partner withdraws or is removed under any other circumstances, our non-managing general partner has the option to require



the successor general partner to buy its general partner interests and incentive distribution rights for a cash price equal to fair market value.
 

If either of these options is not exercised, the general partner interests and incentive distribution rights will automatically convert into Common Units equal
to the fair market value of those interests. In addition, we will be required to pay the departing general partner for expense reimbursements.
 

Upon our liquidation, the partners, including our non-managing general partner, will be entitled to receive liquidating distributions according to their
particular capital account balances.
 
Rights of our Managing General Partner and our Non-managing General Partner
 Inergy Holdings owns an aggregate 20% interest in us inclusive of ownership of all of our non-managing general partner and our managing general partner.
Our managing general partner manages our operations and activities.
 
Contribution Agreement
 Inergy, L.P., the managing general partner, the non-managing general partner and some other parties have entered into a contribution agreement that
effected the vesting of assets in, and the assumption of liabilities by, the subsidiaries, and the application of the proceeds of our initial public offering. This
agreement was not the result of arm’s length negotiations, and we cannot assure you that it, or that any of the transactions which it provides for, will be effected
on terms at least as favorable to the parties to this agreement as they could have been obtained from unaffiliated third parties. All of the transaction expenses
incurred in connection with these transactions, including the expenses associated with vesting assets into our subsidiaries, were paid from the proceeds of our
initial public offering.



SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
 

INERGY, L.P.

By Inergy GP, LLC   
    (its managing general partner)   

 

By:  /S/    JOHN J. SHERMAN        

 
  John J. Sherman, President

Dated: January 7, 2004
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Exhibit 31.1
 CERTIFICATIONS
 

I, John J. Sherman, certify that:
 1. I have reviewed this annual report on Form 10-K/A of Inergy, L.P.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: January 7, 2004
 

/s/ John J. Sherman

John J. Sherman
President and Chief Executive Officer



Exhibit 31.2
 CERTIFICATIONS
 

I, R. Brooks Sherman, Jr., certify that:
 1. I have reviewed this annual report on Form 10-K/A of Inergy, L.P.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to

adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: January 7, 2004
 

/s/ R. Brooks Sherman, Jr.

R. Brooks Sherman, Jr.
Senior Vice President and Chief Financial Officer


