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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS (unaudited)

FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except unit data)

(unaudited)

    January 31, 2021     July 31, 2020
ASSETS
Current assets:

Cash and cash equivalents (including $109,049 and $95,759 of restricted cash at January 31, 2021 and July 31, 2020, respectively) $  326,483 $  333,761
Accounts and notes receivable, net (including $200,443 and $103,703 of accounts receivable pledged as collateral at January 31, 2021
and July 31, 2020, respectively)   206,280   101,438
Inventories   90,473   72,664
Prepaid expenses and other current assets   72,914   35,944

Total current assets   696,150   543,807
      

Property, plant and equipment, net   587,870   591,042
Goodwill, net   246,946   247,195
Intangible assets (net of accumulated amortization of $427,695 and $423,290 at January 31, 2021 and July 31, 2020, respectively)   99,644   104,049
Operating lease right-of-use assets  97,249  107,349
Other assets, net   91,159   74,748

Total assets $  1,819,018 $  1,668,190
      

LIABILITIES AND PARTNERS' DEFICIT       
Current liabilities:       

Accounts payable $  79,224 $  33,944
Current portion of long-term debt  501,865  859,095
Current operating lease liabilities  27,895  29,345
Other current liabilities   191,908   167,466

Total current liabilities  800,892  1,089,850
      

Long-term debt   1,650,410   1,646,396
Operating lease liabilities  80,901  89,022
Other liabilities   49,541   51,190

Total liabilities not subject to compromise   2,581,744   2,876,458
Liabilities subject to compromise  390,101  —

Total liabilities  2,971,845  2,876,458
      

Partners' deficit:       
Common unitholders (97,152,665 units outstanding at January 31, 2021 and July 31, 2020)   (1,107,979)   (1,126,452)
General partner unitholder (989,926 units outstanding at January 31, 2021 and July 31, 2020)   (71,100)   (71,287)
Accumulated other comprehensive income (loss)   33,762   (2,303)

Total Ferrellgas Partners, L.P. partners' deficit   (1,145,317)   (1,200,042)
Noncontrolling interest   (7,510)   (8,226)
Total partners' deficit   (1,152,827)   (1,208,268)
Total liabilities and partners' deficit $  1,819,018 $  1,668,190

See notes to condensed consolidated financial statements.
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FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except unit data)

(unaudited)

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020  

Revenues:
Propane and other gas liquids sales $  528,434 $  485,247 $  809,483 $  758,632
Other   25,126  25,586   44,971   45,415

Total revenues   553,560   510,833   854,454   804,047
          

Costs and expenses:         
Cost of sales - propane and other gas liquids sales   270,777   237,843   408,404   371,871
Cost of sales - other   3,504   3,353   7,171   7,034
Operating expense - personnel, vehicle, plant and other   115,247   128,233   224,274   242,776
Operating expense - equipment lease expense  6,862  8,261  13,692   16,649
Depreciation and amortization expense   21,249   19,795   42,639   39,014
General and administrative expense   20,475   14,192   33,555   23,887
Non-cash employee stock ownership plan compensation charge   762   630   1,470   1,425
Loss on asset sales and disposals   80   2,148   893   4,383

          
Operating income   114,604   96,378   122,356   97,008

Interest expense   (52,595)   (47,548)   (106,821)   (93,245)
Other income (expense), net   3,508   76   3,616   (56)
Reorganization expense - professional fees  (1,200)  —  (1,200)  —

Earnings before income taxes   64,317   48,906   17,951   3,707

Income tax expense   326   115   413   633

Net earnings   63,991   48,791   17,538   3,074

Net earnings attributable to noncontrolling interest   724   584   333   211

Net earnings attributable to Ferrellgas Partners, L.P.   63,267   48,207   17,205   2,863

Less: General partner's interest in net earnings   633   482   172   29

Common unitholders' interest in net earnings $  62,634 $  47,725 $  17,033 $  2,834

Basic and diluted net earnings per common unit $  0.64 $  0.49 $  0.18 $  0.03

See notes to condensed consolidated financial statements.
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FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in thousands)

(unaudited)

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020  

Net earnings $  63,991 $  48,791 $  17,538 $  3,074
Other comprehensive income (loss):

Change in value of risk management derivatives   36,957   (11,212)   42,724   (24,839)
Reclassification of (gains) losses on derivatives to earnings, net   (8,441)   8,766   (6,291)   16,245
Pension liability adjustment   —   (109)   —   (109)

Other comprehensive income (loss)   28,516   (2,555)   36,433   (8,703)
Comprehensive income (loss)   92,507   46,236   53,971   (5,629)
Less: Comprehensive income attributable to noncontrolling interest   288   557   368   122
Comprehensive income (loss) attributable to Ferrellgas Partners, L.P. $  92,219 $  45,679 $  53,603 $  (5,751)

See notes to condensed consolidated financial statements.
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FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENT OF PARTNERS’ DEFICIT
(in thousands)

(unaudited)

    Number of units             Accumulated     Total Ferrellgas         
General General other Partner, L.P.

Common partner Common partner comprehensive partners’ Non-controlling Total partners’
    unitholders     unitholder     unitholders     unitholder     income (loss)     deficit     interest     deficit

Balance at July 31, 2020   97,152.7   989.9 $  (1,126,452) $  (71,287) $  (2,303) $  (1,200,042) $  (8,226) $  (1,208,268)

Contributions in connection with non-cash ESOP
compensation charges  —  —   694   7  —   701   7   708
Net loss  —  —   (45,601)   (461)   —   (46,062)   (391)   (46,453)
Other comprehensive income  —  —   —   —   7,837   7,837   80   7,917
Balance at October 31, 2020   97,152.7   989.9   (1,171,359)   (71,741)   5,534   (1,237,566)   (8,530)   (1,246,096)
Contributions in connection with non-cash ESOP
compensation charges  —  —   746   8  —   754   8   762
Net earnings  —  —   62,634   633  —   63,267   724   63,991
Other comprehensive income  —  —  —  —   28,228   28,228   288   28,516
Balance at January 31, 2021   97,152.7   989.9 $  (1,107,979) $  (71,100) $  33,762 $  (1,145,317) $  (7,510) $  (1,152,827)

    Number of units             Accumulated     Total Ferrellgas         
General General other Partner, L.P.

Common partner Common partner comprehensive partners’ Non-controlling Total partners’
    unitholders     unitholder     unitholders     unitholder     loss     deficit     interest     deficit

Balance at July 31, 2019   97,152.7   989.9 $  (1,046,245) $  (70,476) $  (14,512) $  (1,131,233) $  (7,705) $  (1,138,938)
Contributions in connection with non-cash ESOP
compensation charges  —  —   779   8   —   787   8   795
Distributions  —  —   —   —   —   —   (1)   (1)
Cumulative adjustment for lease accounting standard  —  —   (1,347)   (14)   —   (1,361)   (14)   (1,375)
Net loss  —  —   (44,891)   (453)   —   (45,344)   (373)   (45,717)
Other comprehensive loss  —  —  —   —   (6,086)   (6,086)   (62)   (6,148)
Balance at October 31, 2019   97,152.7   989.9   (1,091,704)   (70,935)   (20,598)   (1,183,237)   (8,147)   (1,191,384)
Contributions in connection with non-cash ESOP
compensation charges  —  —  618  6  —  624  6  630
Distributions  —  —  —  —  —  —  (157)  (157)
Net earnings  —  —  47,725  482  —  48,207  584  48,791
Other comprehensive loss  —  —  —  —  (2,528)  (2,528)  (27)  (2,555)
Balance at January 31, 2020  97,152.7  989.9 $  (1,043,361) $  (70,447) $  (23,126) $  (1,136,934) $  (7,741) $  (1,144,675)

See notes to condensed consolidated financial statements.
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FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)

For the six months ended January 31, 
    2021     2020

Cash flows from operating activities:     
Net earnings $  17,538 $  3,074
Reconciliation of net earnings to net cash provided by operating activities:       

Depreciation and amortization expense   42,639   39,014
Non-cash employee stock ownership plan compensation charge   1,470   1,425
Loss on asset sales and disposals   893   4,383
Provision for doubtful accounts   2,166   974
Deferred income tax expense   —   552
Other   3,995   7,498
Changes in operating assets and liabilities, net of effects from business acquisitions:     

Accounts and notes receivable, net of securitization   (107,008)   (68,322)
Inventories   (17,809)   1,980
Prepaid expenses and other current assets   (7,296)   (7,039)
Accounts payable   45,380   12,678
Accrued interest expense   13,843   2,019
Other current liabilities   45,062   2,095
Other assets and liabilities   3,578   237

Net cash provided by operating activities   44,451   568
      

Cash flows from investing activities:       
Business acquisitions, net of cash acquired   —   (6,400)
Capital expenditures   (35,333)   (33,422)
Proceeds from sale of assets   3,144   1,659
Cash payments to construct assets in connection with future lease transactions  —  (30,307)
Cash receipts in connection with leased vehicles  —  19,929

Net cash used in investing activities   (32,189)   (48,541)
      

Cash flows from financing activities:       
Payments on long-term debt   (1,120)   (972)
Net reductions in short-term borrowings   —   (3,000)
Net additions to collateralized short-term borrowings   —   59,000
Cash paid for financing costs   (14,960)   (3,925)
Noncontrolling interest activity   —   (158)
Cash payments for principal portion of finance lease liability   (3,460)   (320)

Net cash provided by (used in) financing activities   (19,540)   50,625
      

Net change in cash and cash equivalents   (7,278)   2,652
Cash and cash equivalents - beginning of period   333,761   11,054
Cash, cash equivalents and restricted cash - end of period $  326,483 $  13,706

See notes to condensed consolidated financial statements.
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FERRELLGAS PARTNERS, L.P. AND SUBSIDIARIES
(DEBTOR-IN-POSSESSION)

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except per unit data, unless otherwise designated)

(unaudited)

A.    Partnership organization and formation

Ferrellgas Partners, L.P. (“Ferrellgas Partners”) was formed on April 19, 1994, and is a publicly traded limited partnership, owning an approximate 99% limited partner interest in
Ferrellgas, L.P. (the “operating partnership”). Ferrellgas Partners and the operating partnership, collectively referred to as “Ferrellgas,” are both Delaware limited partnerships and are
governed by their respective partnership agreements. Ferrellgas Partners was formed to acquire and hold a limited partner interest in the operating partnership. As of January 31, 2021,
Ferrell Companies, Inc., a Kansas corporation (“Ferrell Companies”), beneficially owns 22.8 million of Ferrellgas Partners’ outstanding common units.

Ferrellgas, Inc., a Delaware corporation and a wholly-owned subsidiary of Ferrell Companies, is the sole general partner of Ferrellgas Partners and one of three general partners of the
operating partnership. Ferrellgas, Inc. has retained an approximate 1% general partner economic interest in Ferrellgas Partners and also holds an approximate 1% general partner
economic interest in the operating partnership, representing an effective 2% general partner economic interest in Ferrellgas on a combined basis. As the sole general partner of Ferrellgas
Partners, Ferrellgas, Inc. performs all management functions required by Ferrellgas Partners. Unless contractually provided for, creditors of the operating partnership have no recourse
with regards to Ferrellgas Partners.

The term “general partner” (i) with respect to Ferrellgas Partners refers to Ferrellgas, Inc. and (ii) with respect to the operating partnership refers to (a) Ferrellgas, Inc., in the case of any
economic general partner interest and (b) Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, collectively, in the case of any voting general partner interest.

Ferrellgas Partners is a holding entity that conducts no operations and has two subsidiaries, Ferrellgas Partners Finance Corp. and the operating partnership. Ferrellgas Partners owns a
100% equity interest in Ferrellgas Partners Finance Corp., whose only business activity is to act as the co-issuer and co-obligor of any debt issued by Ferrellgas Partners. The operating
partnership is the only operating subsidiary of Ferrellgas Partners.

Ferrellgas is primarily engaged in the retail distribution of propane and related equipment sales. The propane distribution market is seasonal because propane is used primarily for heating
in residential and commercial buildings. Ferrellgas serves residential, industrial/commercial, portable tank exchange, agricultural, wholesale and other customers in all 50 states, the
District of Columbia, and Puerto Rico.

Due to seasonality, the results of operations for the six months ended January 31, 2021 are not necessarily indicative of the results to be expected for the full fiscal year ending July 31,
2021.

The condensed consolidated financial statements of Ferrellgas reflect all adjustments that are, in the opinion of management, necessary for a fair presentation of the interim periods
presented. All adjustments to the condensed consolidated financial statements were of a normal recurring nature. The information included in this Quarterly Report on Form 10-Q should
be read in conjunction with (i) the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and (ii) the consolidated financial
statements and accompanying notes included in Ferrellgas’ Annual Report on Form 10-K for fiscal 2020.
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Going Concern

The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the continuity of operations, the realization of assets
and the satisfaction of liabilities in the normal course of business. Ferrellgas Partners has outstanding $357.0 million principal amount of unsecured notes due June 15, 2020 (the
“Ferrellgas Partners Notes due 2020”), which Ferrellgas Partners failed to repay when due at maturity. The Ferrellgas Partners Notes due 2020 were classified as current on the
consolidated balance sheet as of July 31, 2020. As a result of the filing of the Chapter 11 Cases (as defined and described below under “—Transaction Support Agreement and Chapter 11
Bankruptcy Cases”), the Ferrellgas Partners Notes due 2020 were reclassified as liabilities subject to compromise on the condensed consolidated balance sheet as of January 31, 2021.
Additionally, the operating partnership has outstanding $500.0 million principal amount of unsecured notes due May 1, 2021, that are classified as current in the condensed consolidated
financial statements. The ability of Ferrellgas Partners to restructure, refinance or otherwise satisfy these notes is uncertain. Given these concerns, Ferrellgas Partners believes there is
substantial doubt about the entity’s ability to continue as a going concern. Ferrellgas has engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton
Boggs LLP to assist in its ongoing process to reduce existing debt and address its debt maturities. See Note F – Debt below for further discussion of the outstanding debt.

Transaction Support Agreement and Chapter 11 Bankruptcy Cases

On December 10, 2020, Ferrellgas Partners, Ferrellgas Partners Finance Corp., the operating partnership, Ferrellgas, Inc., Ferrellgas GP II, LLC, Ferrellgas GP III, LLC and certain of
their affiliates (collectively, the “Ferrellgas Parties”) entered into a Transaction Support Agreement (the “TSA”) with certain holders of, or investment advisors, sub-advisors, or managers
of discretionary accounts that hold, claims (collectively, the “Consenting Noteholders”) arising under, derived from or based upon the indenture governing the Ferrellgas Partners Notes
due 2020.

The TSA sets forth (i) a restructuring process to satisfy the obligations of Ferrellgas Partners and Ferrellgas Partners Finance Corp. under the Ferrellgas Partners Notes due 2020 (the
“Ferrellgas Partners Transactions”), which would be effectuated through pre-packaged voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) to be filed by only Ferrellgas Partners and Ferrellgas Partners Finance Corp. and the confirmation of a pre-packaged joint plan of reorganization for Ferrellgas
Partners and Ferrellgas Partners Finance Corp. (the “Plan”), and (ii) a refinancing process of the operating partnership, including but not limited to, replacement of the operating
partnership’s existing unsecured notes due 2021, 2022 and 2023 (the “operating partnership Transactions” and, together with the Ferrellgas Partners Transactions, the “TSA
Transactions”), which would be consummated on the effective date (the “Effective Date”) of the Plan implementing the Ferrellgas Partners Transactions and would close simultaneously
with the Ferrellgas Partners Transactions effectuated under the Plan.

Generally, the TSA contemplates, among other things, the TSA Transactions and certain changes to the capital structure and governance of the Ferrellgas Parties as described in more
detail in the TSA.

Pursuant to the TSA, and subject to the terms and conditions thereof, the parties thereto agreed to support, act in good faith and take all steps reasonably necessary and desirable to
implement and consummate the TSA Transactions until the TSA Transactions are consummated or the TSA is terminated. The Consenting Noteholders agreed, among other things, (i) to
forbear from taking actions with respect to any default or event of default by the Ferrellgas Parties under the indenture governing the Ferrellgas Partners Notes due 2020 which arises
solely as a result of the failure to make payments of the principal due on the Ferrellgas Partners Notes due 2020, and (ii) to vote in favor of any matter requiring approval to the extent
necessary to implement the TSA Transactions and the Plan.

The TSA contains certain milestones relating to the commencement of the solicitation of acceptances of the Plan (the “Solicitation”) from holders of the Ferrellgas Partners Notes due
2020 and holders of Ferrellgas Partners’ common units, the refinancing process and the Chapter 11 Cases, which include the dates by which Ferrellgas Partners was required to
commence the Solicitation and, thereafter, commence the Chapter 11 Cases or obtain certain approval orders of the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). In addition, the milestones include the obligation of Ferrellgas Partners and Ferrellgas Partners Finance Corp. to emerge from chapter 11 protection no later than
April 4, 2021, unless that deadline is extended pursuant to the terms of the TSA.
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The TSA also provides that the TSA may be terminated by the Required Consenting Noteholders (as defined therein) with respect to the Consenting Noteholders or by any Ferrellgas
Party with respect to the Ferrellgas Parties upon the occurrence of certain events set forth therein. In particular, the Ferrellgas Parties may terminate the TSA in the event the governing
body of any Ferrellgas Party determines, after consulting with counsel, (i) that continuing to pursue any of the TSA Transactions in the manner contemplated by the TSA would be
inconsistent with the exercise of its contractual or fiduciary duties or applicable law or (ii) in the exercise of its contractual or fiduciary duties, to pursue an alternative transaction
proposal.

Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Solicitation on December 21, 2020 and by January 22, 2021 received sufficient votes from the requisite holders
of the Ferrellgas Partners Notes due 2020 and the requisite holders of Ferrellgas Partners’ common units to obtain approval of the Plan from the Bankruptcy Court. Subject to any
changes, the Solicitation process is complete. The Plan remains subject to the approval of the Bankruptcy Court.

On January 11, 2021, Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court. The Chapter 11 Cases are being jointly administered under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas
Partners Finance Corp., Chapter 11 Case Nos. 21-10020 and 21-10021. Following the filing of the Chapter 11 Cases, Ferrellgas Partners and Ferrellgas Partners Finance Corp. have
continued, and plan to continue, to operate their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of
the Bankruptcy Code and order of the Bankruptcy Court.

There is no assurance that the Plan will be approved by the Bankruptcy Court or that the TSA Transactions will be consummated and the outcome of Ferrellgas’ debt reduction strategy
continues to remain uncertain. Additionally, see Note F – Debt below for further discussion of the outstanding debt.

Term loan credit agreement with Ferrellgas, L.P.

On January 8, 2021, Ferrellgas Partners entered into a term loan credit agreement with Ferrellgas, L.P., pursuant to which Ferrellgas, L.P. extended to Ferrellgas Partners an unsecured
non-amortizing loan in aggregate principal amount of $19.9 million. The term loan bears interest at a rate of 20% per annum, and all interest on the term loan will be added to the
outstanding principal amount of the term loan. The term loan will mature on July 1, 2022. The proceeds of the term loan will be used to pay costs and expenses incurred in connection
with the Chapter 11 Cases in a manner consistent with a budget and cash flow forecast acceptable to Ferrellgas, L.P. See Note N – Condensed parent only debtor-in-possession financial
information for further detail.

B.    Summary of significant accounting policies

(1) Accounting estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America (“GAAP”) requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reported period. Actual results could differ from these estimates. Significant estimates impacting the condensed
consolidated financial statements include accruals that have been established for contingent liabilities, pending claims and legal actions arising in the normal course of business, useful
lives of property, plant and equipment, residual values of tanks, capitalization of customer tank installation costs, amortization methods of intangible assets, valuation methods used to
value sales returns and allowances, allowance for expected credit losses, fair value of reporting units, recoverability of long-lived assets, assumptions used to value business
combinations, determination of incremental borrowing rate used to measure right-of-use asset and lease liability, fair values of derivative contracts and stock-based compensation
calculations.

Update to accounting estimates:

On August 1, 2020 Ferrellgas adopted Accounting Standards Update (“ASU”) 2016-13, Financial Instruments – Credit Losses (Topic 326). As a result, we updated our significant
accounting policies for the measurement of expected credit losses below.
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Allowance for expected credit losses

Ferrellgas closely monitors accounts receivable balances and estimates the allowance for expected credit losses. The estimate is primarily based on historical collection experience and
other factors, including those related to current market conditions and events. The expected credit losses associated with accounts receivable have not historically been material and the
adoption impact on Ferrellgas’ allowance for expected credit losses was immaterial as of January 31, 2021.

(2) New accounting standards:

FASB Accounting Standard Update No. 2016-13

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326), which requires financial assets measured at amortized cost basis to be presented at the
net amount expected to be collected. This standard is effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years. Entities will apply
the standard’s provisions as a cumulative-effect adjustment to retained earnings as of the beginning of the first reporting period in which the guidance is adopted. Ferrellgas adopted the
amended guidance effective August 1, 2020. The adoption of this standard did not have a material impact on the condensed consolidated financial statements.

C. Leases

The following table provides the operating and financing ROU assets and lease liabilities as of January 31, 2021 and July 31, 2020:

Leases Classification January 31, 2021 July 31, 2020
Assets
Operating lease assets Operating lease right-of-use assets $  97,249 $  107,349
Financing lease assets Other assets, net  38,045  41,426
Total leased assets $  135,294 $  148,775

Liabilities
Current
Operating Current operating lease liabilities $  27,895 $  29,345
Financing Other current liabilities  7,405  6,955
Noncurrent
Operating Operating lease liabilities  80,901  89,022
Financing Other liabilities  30,537  33,473
Total leased liabilities $  146,738 $  158,795
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The following table provides the lease expenses for the three and six months ended January 31, 2021 and 2020:

For the three months ended January 31, For the six months ended January 31, 
Leases expense     Classification 2021 2020 2021 2020

Operating lease expense Operating expense - personnel, vehicle, plant and
other $  1,497 $  1,664 $  3,280 $  3,405
Operating expense - equipment lease expense  6,513  8,156  12,955  15,763
Cost of sales - propane and other gas liquids
sales  492  324  1,018  713
General and administrative expense  194  697  476  963

Total operating lease expense  8,696  10,841  17,729  20,844

Short-term expense Operating expense - personnel, vehicle, plant and
other  1,873  2,012  3,905  3,966
General and administrative expense  123  141  364  251

Total short-term expense  1,996  2,153  4,269  4,217

Variable lease expense Operating expense - personnel, vehicle, plant and
other  798  671  1,544  1,346
Operating expense - equipment lease expense  349  153  737  886

Total variable lease expense  1,147  824  2,281  2,232

Finance lease expense:
Amortization of leased assets Depreciation and amortization expense  2,189  435  4,354  475
Interest on lease liabilities Interest expense  963  318  1,908  360
Total finance lease expense  3,152  753  6,262  835

Total lease expense (a) $  14,991 $  14,571 $  30,541 $  28,128

(a) For the three and six months ended January 31, 2021 Ferrellgas also recognized $0.1 million and $0.2 million, respectively, of expense related to the accretion of lease exit costs
associated with a crude oil storage agreement that is no longer being utilized, primarily due to various Midstream dispositions, and for which Ferrellgas does not anticipate any
future economic benefit. For the three and six months ended January 31, 2020 Ferrellgas also recognized $0.1 million and $0.2 million, respectively, of expense related to the
accretion of lease exit costs associated with a crude oil storage agreement that is no longer being utilized, primarily due to various Midstream dispositions, and for which
Ferrellgas does not anticipate any future economic benefit.
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Minimum annual payments under existing operating and finance lease liabilities as of January 31, 2021 are as follows:

Maturities of lease liabilities Operating leases Finance leases Total
2021 $  17,114 $  7,186 $  24,300
2022  28,110  9,851  37,961
2023  35,875  7,851  43,726
2024  19,055  7,262  26,317
2025  13,616  7,273  20,889

Thereafter  21,886  10,892  32,778
Total lease payments $  135,656 $  50,315 $  185,971

Less: Imputed interest  26,860  12,373  39,233
Present value of lease liabilities $  108,796 $  37,942 $  146,738

The following table represents the weighted-average remaining lease term and discount rate as of January 31, 2021:
As of January 31, 2021

Lease type Weighted-average remaining lease term (years) Weighted-average discount rate
Operating leases 5.1 8.3%
Finance leases 5.6 8.7%

Cash flow information is presented below:
For the six months ended January 31, 

2021 2020
Cash paid for amounts included in the measurement of lease liabilities for operating leases:
Operating cash flows $  17,546 $  21,647

Cash paid for amounts included in the measurement of lease liabilities for financing leases:
Operating cash flows $  1,729 $  360
Financing cash flows $  3,460 $  320

D.    Supplemental financial statement information

Inventories consist of the following:

    January 31, 2021     July 31, 2020
Propane gas and related products $  76,843 $  58,733
Appliances, parts and supplies, and other   13,630   13,931

Inventories $  90,473 $  72,664

In addition to inventories on hand, Ferrellgas enters into contracts to take delivery of propane for supply procurement purposes with terms that generally do not exceed 36 months. Most
of these contracts call for payment based on market prices at the date of delivery. As of January 31, 2021, Ferrellgas had committed, for supply procurement purposes, to take delivery of
approximately 2.7 million gallons of propane at fixed prices.

Prepaid expenses and other current assets consist of the following:

    January 31, 2021     July 31, 2020
Broker margin deposit assets $  19,410 $  14,398
Price risk management asset  32,270  2,846
Other   21,234   18,700

Prepaid expenses and other current assets $  72,914 $  35,944



Table of Contents

14

Other current liabilities consist of the following:

    January 31, 2021     July 31, 2020
Accrued interest $  34,583 $  53,841
Customer deposits and advances   33,144   32,257
Accrued payroll   23,902   18,375
Accrued insurance   11,416   14,796
Other   88,863   48,197

Other current liabilities $  191,908 $  167,466

Shipping and handling expenses are classified in the following condensed consolidated statements of operations line items:

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020     

Operating expense - personnel, vehicle, plant and other $  56,723 $  64,987 $  104,253 $  113,002
Depreciation and amortization expense   1,958   2,036   6,481   3,876
Operating expense - equipment lease expense   5,793   7,984   11,676   15,626

$  64,474 $  75,007 $  122,410 $  132,504

Cash and cash equivalents consist of the following:

    January 31, 2021     July 31, 2020
Cash and cash equivalents $  217,434 $  238,002
Restricted cash (1)   109,049   95,759
Cash, cash equivalents and restricted cash $  326,483 $  333,761

(1) As of January 31, 2021, the $109.0 million of restricted cash includes $91.5 million of pledged cash collateral for letters of credit outstanding, an $11.5 million cash deposit
made with the administrative agent under the terminated Senior Secured Credit Facility, which may be used by the administrative agent to pay contingent obligations arising
under the Financing Agreement that governed the Senior Secured Credit Facility, and $6.0 million of additional pledged collateral. As of July 31, 2020, the $95.8 million of
restricted cash includes $78.2 million of pledged cash collateral for letters of credit outstanding, an $11.5 million cash deposit made with the administrative agent under the
terminated Senior Secured Credit Facility, which may be used by the administrative agent to pay contingent obligations arising under the Financing Agreement that governed the
Senior Secured Credit Facility, and $6.1 million of additional pledged collateral. For additional discussion see Note F – Debt.

For purposes of the condensed consolidated statements of cash flows, Ferrellgas considers cash equivalents to include all highly liquid debt instruments purchased with an original
maturity of three months or less.  Certain cash flow and significant non-cash activities are presented below:

For the six months ended January 31, 
    2021     2020

Cash paid for:       
Interest $  88,107 $  83,826
Income taxes $  305 $  1

Non-cash investing and financing activities:      
Liability incurred in connection with Financing Agreement amendment $  — $  8,863
Liabilities incurred in connection with acquisitions $  — $  520
Change in accruals for property, plant and equipment additions $  (178) $  268
Lease liabilities arising from operating right-of-use assets $  4,262 $  21,606
Lease liabilities arising from finance right-of-use assets $  972 $  12,241
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E.    Accounts and notes receivable, net and accounts receivable securitization

Accounts and notes receivable, net consist of the following:

    January 31, 2021     July 31, 2020
Accounts receivable pledged as collateral $  200,443 $  103,703
Accounts receivable not pledged as collateral (including other reserves)   8,307   (825)
Note receivable   15,148   12,648
Other   37   36
Less: Allowance for expected credit losses   (17,655)   (14,124)

Accounts and notes receivable, net $  206,280 $  101,438

At January 31, 2021, $200.4 million of trade accounts receivable were pledged as collateral, but Ferrellgas had no outstanding collateralized notes payable due to a commercial paper
conduit. At July 31, 2020, $103.7 million of trade accounts receivable were pledged as collateral, but Ferrellgas had no outstanding collateralized notes payable due to a commercial
paper conduit. These accounts receivable pledged as collateral are bankruptcy remote from the operating partnership. The operating partnership does not provide any guarantee or similar
support to the collectability of these accounts receivable pledged as collateral.

As of January 31, 2021, Ferrellgas had received no cash proceeds from trade accounts receivables securitized, with $87.0 million remaining capacity to receive additional proceeds or
issue letters of credit. As of July 31, 2020, Ferrellgas had received no cash proceeds from trade accounts receivables securitized, with $11.0 million remaining capacity to receive
additional proceeds or issue letters of credit.

The agreement governing the accounts receivable securitization facility (the “Purchase Agreement”) requires the operating partnership to maintain a fixed charge coverage ratio of not
less than 1.00x and a senior secured leverage ratio of not greater than 3.00x. The operating partnership was in compliance with these financial ratio requirements as of January 31, 2021.
However, if at any time the operating partnership is not in compliance with these financial ratio requirements, Ferrellgas will be unable to access the facility for working capital or other
cash requirements and the facility may be terminated. This facility matures in May 2021 and includes an option, at Ferrellgas’ request and consent, for the purchasers in their sole
discretion to extend the facility for up to an additional three years.
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F.    Debt

Long-term debt

Long-term debt consists of the following:

    January 31, 2021     July 31, 2020
Unsecured senior notes       
Fixed rate, 6.50%, due 2021 (1) $  500,000 $  500,000
Fixed rate, 6.75%, due 2023 (2)   500,000   500,000
Fixed rate, 6.75%, due 2022, net of unamortized premium of $605 and $937 at January 31, 2021 and July 31, 2020, respectively (3)   475,605   475,937
Fixed rate, 8.625%, due 2020 (4)   357,000   357,000

Secured senior notes       
Fixed rate, 10.00%, due 2025, net of unamortized premium of $3,270 at January 31, 2021 and $3,573 at July 31, 2020, respectively (5)  703,270  703,573

Notes payable       
7.7% and 9.4% weighted average interest rate at January 31, 2021 and July 31, 2020, respectively, due 2021 to 2029, net of unamortized
discount of $374 and $537 at January 31, 2021 and July 31, 2020, respectively   3,607   4,564
Total debt, excluding unamortized debt issuance and other costs   2,539,482   2,541,074
Unamortized debt issuance and other costs   (30,207)   (35,583)
Less: current portion of long-term debt   501,865   859,095
Less: debt subject to compromise  357,000  —
Long-term debt $  1,650,410 $  1,646,396

(1) During November 2010, the operating partnership issued $500.0 million aggregate principal amount of 6.50% senior notes due 2021. These notes are general unsecured senior
obligations of the operating partnership and are (i) effectively junior to all existing and future senior secured indebtedness of the operating partnership, to the extent of the value
of the assets securing such debt, and (ii) structurally subordinated to all existing and future indebtedness and obligations of the operating partnership’s subsidiaries. The senior
notes bear interest from the date of issuance, payable semi-annually in arrears on May 1 and November 1 of each year. The outstanding principal amount is due on May 1, 2021.
These notes are classified as current in the condensed consolidated financial statements.

(2) During June 2015, the operating partnership issued $500.0 million aggregate principal amount of 6.75% senior notes due 2023. These notes are general unsecured senior
obligations of the operating partnership and are (i) effectively junior to all existing and future senior secured indebtedness of the operating partnership, to the extent of the value
of the assets securing such debt, and (ii) structurally subordinated to all existing and future indebtedness and obligations of any subsidiary of the operating partnership that is not
a guarantor of these notes. The senior notes bear interest from the date of issuance, payable semi-annually in arrears on June 15 and December 15 of each year. The outstanding
principal amount is due June 15, 2023. The operating partnership would incur prepayment penalties if it were to repay the notes prior to June 15, 2021.

(3) During fiscal 2014, the operating partnership issued $475.0 million aggregate principal amount of 6.75% senior notes due 2022, $325.0 million of which was issued at par and
$150.0 million of which was issued at 104% of par. These notes are general unsecured senior obligations of the operating partnership and are (i) effectively junior to all existing
and future senior secured indebtedness of the operating partnership, to the extent of the value of the assets securing such debt, and (ii) structurally subordinated to all existing and
future indebtedness and obligations of the operating partnership’s subsidiaries. The senior notes bear interest from the date of issuance, payable semi-annually in arrears on
January 15 and July 15 of each year. The outstanding principal amount is due January 15, 2022.
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(4) During January 2017, Ferrellgas Partners issued $175.0 million aggregate principal amount of additional 8.625% unsecured senior notes due 2020 (referred to herein as the
Ferrellgas Partners Notes due 2020), issued at 96% of par. Ferrellgas Partners contributed the net proceeds from the offering of approximately $166.1 million to the operating
partnership, which used such amounts to repay borrowings under its previous senior secured credit facility. During April 2010, Ferrellgas Partners issued $280.0 million of these
notes. During March 2011, Ferrellgas Partners redeemed $98.0 million of these notes. The Ferrellgas Partners Notes due 2020 are general unsecured senior obligations of
Ferrellgas Partners and are (i) effectively junior to all existing and future senior secured indebtedness of Ferrellgas Partners, to the extent of the value of the assets securing such
debt, and (ii) structurally subordinated to all existing and future indebtedness and obligations of the operating partnership and its subsidiaries. These notes bear interest from the
date of issuance, payable semi-annually in arrears on June 15 and December 15 of each year. The outstanding principal amount was due on June 15, 2020, but has not been
repaid. The Ferrellgas Partners Notes due 2020 were classified as current on the consolidated balance sheet as of July 31, 2020. As a result of the filing of the Chapter 11 Cases,
the Ferrellgas Partners Notes due 2020 were reclassified as liabilities subject to compromise on the condensed consolidated balance sheet as of January 31, 2021.

(5) During April 2020, the operating partnership issued $700.0 million aggregate principal amount of 10.00% senior secured first lien notes due 2025, $575.0 million of which was
issued at par and $125.0 million of which was issued at 103% of par. These notes are senior secured obligations of the operating partnership and the guarantors of such notes,
including Ferrellgas Partners, the general partners of the operating partnership and certain subsidiaries of the operating partnership, and are (i) effectively senior to all existing
senior unsecured indebtedness of the operating partnership and the guarantors, to the extent of the value of the assets securing such debt, and (ii) structurally subordinated to all
existing and future indebtedness and obligations of Ferrellgas Receivables, LLC, a special purpose subsidiary that does not guarantee the notes. The senior notes bear interest
from the date of issuance, payable semiannually in arrears on April 15 and October 15 of each year. The operating partnership would incur prepayment penalties if it were to
repay the notes prior to April 15, 2024. The outstanding principal amount is due on April 15, 2025.

The scheduled principal payments on long-term debt are as follows:

Scheduled
Payment due by fiscal year     principal payments
2021 (a) $  858,000
2022   476,435
2023   500,999
2024   329
2025   700,199
Thereafter   19
Total $  2,535,981

(a) Includes the Ferrellgas Partners Notes due 2020, which matured on June 15, 2020, but have not yet been repaid.

Additionally, see the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership organization and
formation above.

Letters of credit outstanding at January 31, 2021 and July 31, 2020 totaled $138.8 million and $126.0 million, respectively, and were used to secure insurance arrangements, product
purchases and commodity hedges. At January 31, 2021 and July 31, 2020, Ferrellgas did not have in place a credit facility providing for the issuance of letters of credit and had $91.5
million and $78.2 million, respectively, of restricted cash pledged as cash collateral for letters of credit outstanding. Additionally, at both January 31, 2021 and July 31, 2020, Ferrellgas
also issued letters of credit of $50.0 million by utilizing our liquidity available on the accounts receivable securitization facility.



Table of Contents

18

Financial covenants

The indenture governing the outstanding Ferrellgas Partners Notes due 2020 and the agreements governing the operating partnership’s indebtedness contain various covenants that limit
Ferrellgas Partners’ ability and the ability of specified subsidiaries to, among other things, make restricted payments and incur additional indebtedness. The general partner believes that
the most restrictive of these covenants are the restricted payments covenants in the indenture governing the outstanding Ferrellgas Partners Notes due 2020 and the indentures governing
the outstanding notes of the operating partnership, which are discussed below.

Ferrellgas Partners, L.P., the master limited partnership

Following the failure to repay the Ferrellgas Partners Notes due 2020 when due at maturity, Ferrellgas Partners has continued to comply with the restrictive covenants set forth in the
indenture governing those notes as it continues its efforts to address the Ferrellgas Partners Notes due 2020, reduce existing indebtedness and address its other debt maturities.

The indenture governing the Ferrellgas Partners Notes due 2020 contains a covenant that restricts the ability of Ferrellgas Partners to make certain restricted payments, including
distributions on its common units.

Under this covenant, subject to the limited exception described below, Ferrellgas Partners may not make a restricted payment unless its consolidated fixed charge coverage ratio (defined
in the indenture generally to mean the ratio of trailing four quarters consolidated EBITDA to consolidated interest expense, both as adjusted for certain, specified items) is at least 1.75x,
on a pro forma basis giving effect to the restricted payment and, if applicable, certain other specified events. As of January 31, 2021, Ferrellgas Partners’ consolidated fixed charge
coverage ratio was 1.44x.

If the consolidated fixed charge coverage ratio is below 1.75x, Ferrellgas Partners may make restricted payments of up to $50.0 million in total over a sixteen quarter period. As a result
of distributions paid to common unitholders in September 2017, December 2017, March 2018, June 2018, and September 2018, while this ratio was less than 1.75x, Ferrellgas Partners
has used substantially all of its capacity under the limited exception and therefore is currently restricted by this covenant from making future restricted payments, including distributions
to common unitholders. Further, regardless of whether Ferrellgas Partners had any capacity to make restricted payments under the limited exception, the indenture governing the
Ferrellgas Partners Notes due 2020 generally prohibits Ferrellgas Partners from making restricted payments if a default or event of default under the indenture has occurred and is
continuing, and the failure to repay the principal amount of and accrued interest on these notes at maturity constitutes an event of default. Accordingly, no distributions have been or will
be paid to common unitholders for the three months ended January 31, 2021, and the general partner expects that this covenant will continue to prohibit Ferrellgas Partners from making
common unit distributions, unless and until the outstanding notes of Ferrellgas Partners due 2020 are restructured, refinanced or otherwise satisfied, pursuant to the transactions
contemplated by the TSA and the Plan or otherwise. See “—Debt and interest expense reduction strategy” below.

Ferrellgas, L.P., the operating partnership

Similar to the indenture governing the Ferrellgas Partners Notes due 2020, the indentures governing the outstanding notes of the operating partnership contain covenants that restrict the 
ability of the operating partnership to make certain restricted payments, including distributions to Ferrellgas Partners. Under these covenants, subject to the limited exceptions described 
below, the operating partnership may not make a restricted payment unless its consolidated fixed charge coverage ratio (defined in the indentures generally to mean the ratio of trailing 
four quarters consolidated EBITDA to consolidated interest expense, both as adjusted for certain, specified items) is at least 1.75x on a pro forma basis giving effect to the restricted 
payment and, if applicable, certain other specified events. As of January 31, 2021, the operating partnership’s consolidated fixed charge coverage ratio was 1.67x.  
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Under the covenants in the indentures governing the operating partnership’s unsecured notes, if the consolidated fixed charge coverage ratio is below 1.75x, the operating partnership may
still make restricted payments in limited amounts determined under the indentures governing the operating partnership’s unsecured notes. The distributions made by the operating
partnership on June 15, 2019 and December 15, 2019 for payment of interest on Ferrellgas Partners’ unsecured senior notes due June 2020 were made from capacity under this limited
exception to the ratio requirement under the indentures governing the operating partnership’s unsecured notes. Under the most restrictive of the indentures governing the operating
partnership’s unsecured notes, as of February 1, 2021, the remaining capacity under this limited exception will be reduced significantly, because, as of that date, the operating partnership
will no longer be permitted to include the amount of the capital contribution made by Ferrellgas Partners to the operating partnership in January 2017 (from the proceeds of Ferrellgas
Partners’ issuance of additional Ferrellgas Partners Notes due 2020 in January 2017, as described above) in the calculation of the amount of restricted payments it is able to make under
the exception.

The indenture governing the operating partnership’s senior secured first lien notes due 2025 contains a similar but, in some respects, a different restricted payments covenant. The
covenant in the secured notes indenture provides for the same 1.75x consolidated fixed charge coverage ratio test as the unsecured notes indentures and a limited exception when that
ratio is below 1.75x. In addition, the secured notes indenture also provides that, subject to a separate limited exception, described below, the operating partnership generally may not make
a restricted payment unless the operating partnership’s consolidated leverage ratio (defined in the secured notes indenture generally to mean the ratio of consolidated total debt to trailing
four quarters consolidated EBITDA, both as adjusted for certain, specified items) is no greater than 5.5x, on a pro forma basis giving effect to the restricted payment and, if applicable,
certain other specified events. The consolidated leverage ratio test applies regardless of whether the operating partnership’s consolidated fixed coverage ratio is at least 1.75x or below
1.75x. As of January 31, 2021, the operating partnership’s consolidated leverage ratio was substantially in excess of 5.5x. Additionally, the secured notes indenture provides for restricted
payments under its limited exception to the consolidated fixed charge coverage ratio test that is less than the capacity available under the similar exception in the unsecured notes
indentures. However, the secured notes indenture contains a separate exception to both the consolidated fixed charge coverage ratio test and the consolidated leverage ratio test that can be
utilized to make certain specified restricted payments in a limited amount when the operating partnership does not meet either the consolidated fixed charge coverage ratio test or the
consolidated leverage ratio test. As of January 31, 2021, this separate exception under the secured notes indenture had capacity for such specified restricted payments that is substantially
the same as the capacity under the most restrictive of the operating partnership’s unsecured notes indentures as of January 31, 2021. This capacity under the secured notes indenture, as
well as the capacity under the less restrictive of the unsecured notes indentures, will not be reduced as of February 1, 2021 as described above with respect to the capacity under the most
restrictive of the unsecured notes indentures; however, the amount of restricted payments the operating partnership may make will be limited by the most restrictive of the unsecured
notes indentures for so long as the notes issued under those indentures remain outstanding.

As described above, the Ferrellgas Partners Notes due 2020 matured on June 15, 2020, and the outstanding principal amount of those notes was due to be paid on that date, together with
accrued interest to the maturity date. Although the operating partnership has some capacity to make distributions under the operating partnership’s unsecured and secured notes
indentures, this capacity will not allow the operating partnership to make distributions to Ferrellgas Partners sufficient to pay the principal of and accrued interest on the Ferrellgas
Partners Notes due 2020 that was due at the maturity of those notes. Further, as noted above, the remaining capacity of the operating partnership to make distributions to Ferrellgas
Partners will be reduced significantly as of February 1, 2021. Additionally, the restrictions in these indentures currently limit, and as of February 1, 2021 will further limit significantly,
the ability of the operating partnership to make distributions to Ferrellgas Partners to enable it to pay cash distributions to its unitholders.
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Debt and interest expense reduction strategy

Ferrellgas continues to pursue a strategy to reduce its debt and interest expense. Currently, these efforts are focused on consummation of the transactions contemplated by the TSA and the
Plan. See “—Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership organization and formation above. Other opportunities include the generation of
additional cash flows through accretive acquisitions, restructuring or refinancing of existing indebtedness other than pursuant to the TSA Transactions, maintaining the suspension of
Ferrellgas’ common unit distributions, issuing equity or executing one or more debt exchanges. Ferrellgas expects to maintain its debt and interest expense reduction strategy until its
consolidated leverage ratio reaches a level that it deems appropriate for its business. Ferrellgas engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton
Boggs LLP to assist in its ongoing process to reduce existing debt and address its debt maturities.

There is no assurance that the transactions contemplated by the TSA will be consummated or that Ferrellgas otherwise will be successful in pursuing its debt and interest expense
reduction strategy.

G.    Partners’ deficit

As of January 31, 2021 and July 31, 2020, limited partner units were beneficially owned by the following:

    January 31, 2021     July 31, 2020
Public common unitholders (1)   69,612,939   69,612,939
Ferrell Companies (2)   22,529,361   22,529,361
FCI Trading Corp. (3)   195,686   195,686
Ferrell Propane, Inc. (4)   51,204   51,204
James E. Ferrell (5)   4,763,475   4,763,475

(1) These common units are traded on the OTC Pink Market under the symbol “FGPRQ”.
(2) Ferrell Companies is the owner of the general partner and an approximate 23% direct owner of Ferrellgas Partners’ common units and thus a related party. Ferrell Companies also

beneficially owns 195,686 and 51,204 common units of Ferrellgas Partners held by FCI Trading Corp. ("FCI Trading") and Ferrell Propane, Inc. ("Ferrell Propane"), respectively,
bringing Ferrell Companies’ total beneficial ownership to 23.4%.

(3) FCI Trading is an affiliate of the general partner and thus a related party.
(4) Ferrell Propane is controlled by the general partner and thus a related party.
(5) James E. Ferrell is the Chief Executive Officer and President of our general partner; and is the Chairman of the Board of Directors of our general partner and a related party. JEF

Capital Management owns 4,758,859 of these common units and is owned by the James E. Ferrell Revocable Trust Two and other family trusts, all of which James E. Ferrell and/or
his family members are the trustees and beneficiaries. James E. Ferrell holds all voting common stock of JEF Capital Management. The remaining 4,616 common units are held by
Ferrell Resources Holdings, Inc., which is wholly-owned by the James E. Ferrell Revocable Trust One, for which James E. Ferrell is the trustee and sole beneficiary.

Partnership distributions

No distributions will be paid to common unitholders for the three months ended January 31, 2021.

Accumulated other comprehensive income (loss) (“AOCI”)

See Note J – Derivative instruments and hedging activities – for details regarding changes in the fair value of risk management financial derivatives recorded within AOCI for the three
and six months ended January 31, 2021 and 2020.

General partner’s commitment to maintain its capital account

Ferrellgas’ partnership agreements allow the general partner to have an option to maintain its effective 2% general partner interest concurrent with the issuance of other additional equity.
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During the six months ended January 31, 2021, the general partner made non-cash contributions of $30.0 to Ferrellgas to maintain its effective 2% general partner interest.

During the six months ended January 31, 2020, the general partner made non-cash contributions of $28.0 to Ferrellgas to maintain its effective 2% general partner interest.

H.    Revenue from contracts with customers

Disaggregation of revenue

Ferrellgas disaggregates revenues based upon the type of customer and on the type of revenue. The following table presents retail propane revenues, wholesale propane revenues and
other revenues. Retail revenues result from sales to end use customers, wholesale revenues result from sales to or through resellers and all other revenues include sales of appliances and
other materials, other fees charged to customers and equipment rental charges.

    For the three months ended January 31, For the six months ended January 31, 
2021     2020     2021     2020  

Retail - Sales to End Users $  378,350 $  374,069 $  552,995 $  554,486
Wholesale - Sales to Resellers   138,730   105,055   241,342   187,759
Other Gas Sales   11,354   6,123   15,146   16,387
Other   25,126   25,586   44,971   45,415
   Propane and related equipment revenues $  553,560 $  510,833 $  854,454 $  804,047

Contract assets and liabilities

Ferrellgas’ performance obligations are generally limited to the delivery of propane for our retail and wholesale contracts. Ferrellgas’ performance obligations with respect to sales of
appliances and other materials and other revenues are limited to the delivery of the agreed upon good or service. Ferrellgas does not have material performance obligations that are
delivered over time, thus all of our revenue is recognized at the time the goods, including propane, are delivered or installed. Ferrellgas offers “even pay” billing programs that can create
customer deposits or advances, depending on whether Ferrellgas has delivered more propane than the customer has paid for or whether the customer has paid for more propane than what
has been delivered. Revenue is recognized from these customer deposits or advances to customers at the time product is delivered. The advance or deposit is considered to be a contract
asset or liability. Additionally, from time to time, we have customers that pay in advance for goods or services, and such amounts result in contract liabilities.

Ferrellgas incurs incremental commissions directly related to the acquisition or renewal of customer contracts. The commissions are calculated and paid based upon the number of gallons
sold to the acquired or renewed customer. The total amount of commissions that we incur is not material, and the commissions are expensed commensurate with the deliveries to which
they relate; therefore, Ferrellgas does not capitalize these costs.

The following table presents the opening and closing balances of Ferrellgas’ receivables, contract assets, and contract liabilities:

    January 31, 2021     July 31, 2020
Accounts receivable $  214,288 $  108,483
Contract assets $  9,647 $  7,079
Contract liabilities     
   Deferred revenue (1) $  44,801 $  42,911

(1) Of the beginning balance of deferred revenue, $24.7 million was recognized as revenue during the six months ended January 31, 2021.
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Remaining performance obligations

Ferrellgas’ remaining performance obligations are generally limited to situations where its customers have remitted payment but have not yet received deliveries of propane. This most
commonly occurs in Ferrellgas’ even pay billing programs and Ferrellgas expects that these balances will be recognized within a year or less as the customer takes delivery of propane.

I.    Fair value measurements

Derivative financial instruments

The following table presents Ferrellgas’ financial assets and financial liabilities that are measured at fair value on a recurring basis for each of the fair value hierarchy levels, including
both current and noncurrent portions, as of January 31, 2021 and July 31, 2020:

Asset (Liability)
Quoted Prices in Active             
Markets for Identical Significant Other
Assets and Liabilities Observable Inputs Unobservable Inputs

    (Level 1)     (Level 2)     (Level 3)     Total
January 31, 2021:             
Assets:             

Derivative financial instruments:             
Commodity derivatives $  — $  34,433 $  — $  34,433

Liabilities:           
Derivative financial instruments:             

Commodity derivatives $  — $  (313) $  — $  (313)

July 31, 2020:             
Assets:             

Derivative financial instruments:             
Commodity derivatives $  — $  3,112 $  — $  3,112

Liabilities:             
Derivative financial instruments:             

Commodity derivatives $  — $  (5,425) $  — $  (5,425)

Methodology

The fair values of Ferrellgas’ non-exchange traded commodity derivative contracts are based upon indicative price quotations available through brokers, industry price publications or
recent market transactions and related market indicators.

Other financial instruments

The carrying amounts of other financial instruments included in current assets and current liabilities (except for current maturities of long-term debt) approximate their fair values because
of their short-term nature. At January 31, 2021 and July 31, 2020, the estimated fair value of Ferrellgas’ long-term debt instruments was $2,409.8 million and $2,177.1 million,
respectively. Ferrellgas estimates the fair value of long-term debt based on quoted market prices. The fair value of Ferrellgas’ consolidated debt obligations is a Level 2 valuation based
on the observable inputs used for similar liabilities.

Ferrellgas has other financial instruments such as trade accounts receivable which could expose it to concentrations of credit risk. The credit risk from trade accounts receivable is limited
because of a large customer base which extends across many different U.S. markets.
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J.    Derivative instruments and hedging activities

Ferrellgas is exposed to certain market risks related to its ongoing business operations. These risks include exposure to changing commodity prices as well as fluctuations in interest rates.
Ferrellgas utilizes derivative instruments to manage its exposure to fluctuations in commodity prices. Of these, the propane commodity derivative instruments are designated as cash flow
hedges.

Derivative instruments and hedging activity

During the six months ended January 31, 2021 and 2020, Ferrellgas did not recognize any gain or loss in earnings related to hedge ineffectiveness and did not exclude any component of
financial derivative contract gains or losses from the assessment of hedge effectiveness related to commodity cash flow hedges.

The following tables provide a summary of the fair value of derivatives within Ferrellgas’ condensed consolidated balance sheets as of January 31, 2021 and July 31, 2020:

Final January 31, 2021
Maturity Asset Derivatives Liability Derivatives

Derivative Instrument     Date Location     Fair value     Location     Fair value
Derivatives designated as hedging instruments December 2022            

Commodity derivatives-propane  Prepaid expenses and other current assets
$  32,270

Other current
liabilities $  209

Commodity derivatives-propane  Other assets, net   2,163  Other liabilities   104
 Total $  34,433  Total $  313

Final July 31, 2020
Maturity Asset Derivatives Liability Derivatives

Derivative Instrument     Date Location     Fair value     Location     Fair value
Derivatives designated as hedging instruments  December 2021            

Commodity derivatives-propane
 

Prepaid expenses and other current assets
$  2,846  

Other current
liabilities $  5,029

Commodity derivatives-propane  Other assets, net   266  Other liabilities   396
 Total $  3,112  Total $  5,425

Ferrellgas’ exchange traded commodity derivative contracts require cash margin deposit as collateral for contracts that are in a negative mark-to-market position. These cash margin
deposits will be returned if mark-to-market conditions improve or will be applied against cash settlement when the contracts are settled. Liabilities represent cash margin deposits
received by Ferrellgas for contracts that are in a positive mark-to-market position. The following tables provide a summary of cash margin balances as of January 31, 2021 and July 31,
2020, respectively:
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January 31, 2021
Assets Liabilities

Description     Location     Amount     Location     Amount
Margin Balances  Prepaid expense and other current assets $  19,410  Other current liabilities $  39,774

 Other assets, net   1,447  Other liabilities   2,095
$  20,857    $  41,869

July 31, 2020
Assets Liabilities

Description     Location     Amount     Location     Amount
Margin Balances  Prepaid expense and other current assets $  14,398  Other current liabilities $  510

 Other assets, net   1,433  Other liabilities   —
$  15,831    $  510

The following tables provide a summary of the effect on Ferrellgas’ condensed consolidated statements of comprehensive income (loss) for the three and six months ended
January 31, 2021 and 2020 due to derivatives designated as cash flow hedging instruments:

For the three months ended January 31, 2021
            Amount of Gain (Loss) 

Amount of Gain Location of Gain (Loss) Reclassified from
(Loss) Recognized in Reclassified from AOCI into Income

Derivative Instrument     AOCI     AOCI into Income     Effective portion     Ineffective portion

Commodity derivatives $  36,957  
Cost of product sold- propane and other
gas liquids sales $  8,441 $  —

$  36,957 $  8,441 $  —

For the three months ended January 31, 2020
Amount of Gain (Loss)

Amount of Gain (Loss) Location of Gain (Loss) Reclassified from
Recognized in Reclassified from AOCI into Income

Derivative Instrument     AOCI     AOCI into Income     Effective portion     Ineffective portion
Commodity derivatives

$  (11,212) 
Cost of product sold- propane and
other gas liquids sales $  (8,766) $  —

$  (11,212) $  (8,766) $  —

For the six months ended January 31, 2021
Amount of Gain (Loss)

Amount of Gain (Loss) Location of Gain (Loss) Reclassified from
Recognized in Reclassified from AOCI into Income

Derivative Instrument     AOCI     AOCI into Income     Effective portion     Ineffective portion

Commodity derivatives $  42,724  
Cost of sales-propane and other gas
liquids sales $  6,291 $  —

$  42,724 $  6,291 $  —

For the six months ended January 31, 2020
Amount of Gain (Loss)

Amount of Gain (Loss) Location of Gain (Loss) Reclassified from
Recognized in Reclassified from AOCI into Income

Derivative Instrument     AOCI     AOCI into Income     Effective portion     Ineffective portion

Commodity derivatives $  (24,839) 
Cost of sales-propane and other gas
liquids sales $  (16,245) $  —

$  (24,839) $  (16,245) $  —
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The changes in derivatives included in AOCI for the six months ended January 31, 2021 and 2020 were as follows:

For the six months ended January 31, 
Gains and losses on derivatives included in AOCI     2021     2020
Beginning balance $  (2,313) $  (14,756)

Change in value of risk management commodity derivatives   42,724   (24,839)
Reclassification of (gains) losses on commodity hedges to cost of sales - propane and other gas liquids sales, net   (6,291)   16,245

Ending balance $  34,120 $  (23,350)

Ferrellgas expects to reclassify net gains of approximately $32.1 million to earnings during the next 12 months. These net gains are expected to be offset by decreased margins on propane
sales commitments Ferrellgas has with its customers that qualify for the normal purchase normal sale exception.

During the six months ended January 31, 2021 and 2020, Ferrellgas had no reclassifications to operations resulting from the discontinuance of any cash flow hedges arising from the
probability of the original forecasted transactions not occurring within the originally specified period of time defined within the hedging relationship.

As of January 31, 2021, Ferrellgas had financial derivative contracts covering 3.8 million barrels of propane that were entered into as cash flow hedges of forward and forecasted
purchases of propane.

Derivative financial instruments credit risk

Ferrellgas is exposed to credit loss in the event of nonperformance by counterparties to derivative financial and commodity instruments. Ferrellgas’ counterparties principally consist of
major energy companies and major U.S. financial institutions. Ferrellgas maintains credit policies with regard to its counterparties that it believes reduce its overall credit risk. These
policies include evaluating and monitoring its counterparties’ financial condition, including their credit ratings, and entering into agreements with counterparties that govern credit limits.
Certain of these agreements call for the posting of collateral by the counterparty or by Ferrellgas in the forms of letters of credit, parental guarantees or cash. Ferrellgas has concentrations
of credit risk associated with derivative financial instruments held by certain derivative financial instrument counterparties. If these counterparties that make up the concentration failed to
perform according to the terms of their contracts at January 31, 2021, the maximum amount of loss due to credit risk that Ferrellgas would incur based upon the gross fair values of the
derivative financial instruments is zero.

From time to time Ferrellgas enters into derivative contracts that have credit-risk-related contingent features which dictate credit limits based upon Ferrellgas’ debt rating. There were no
open derivative contracts with credit-risk-related contingent features as of January 31, 2021.

K.    Transactions with related parties

Ferrellgas has no employees and is managed and controlled by its general partner. Pursuant to Ferrellgas’ partnership agreements, the general partner is entitled to reimbursement for all
direct and indirect expenses incurred or payments it makes on behalf of Ferrellgas and all other necessary or appropriate expenses allocable to Ferrellgas or otherwise reasonably incurred
by its general partner in connection with operating Ferrellgas’ business. These costs primarily include compensation and benefits paid to employees of the general partner who perform
services on Ferrellgas’ behalf and are reported in the condensed consolidated statements of operations as follows:

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020  

Operating expense $  70,655 $  73,084 $  131,635 $  136,555

General and administrative expense $  10,375 $  7,476 $  17,094 $  13,963

See additional discussions about transactions with the general partner and related parties in Note G – Partners’ deficit.
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L.    Contingencies and commitments

Litigation

Ferrellgas’ operations are subject to all operating hazards and risks normally incidental to handling, storing, transporting and otherwise providing for use by consumers of combustible
liquids such as propane and, prior to the sales of midstream operations during the fiscal year ended July 31, 2018, crude oil. As a result, at any given time, Ferrellgas can be threatened
with or named as a defendant in various lawsuits arising in the ordinary course of business. Other than as discussed below, Ferrellgas is not a party to any legal proceedings other than
various claims and lawsuits arising in the ordinary course of business. It is not possible to determine the ultimate disposition of these matters; however, management is of the opinion that
there are no known claims or contingent claims that are reasonably expected to have a material adverse effect on the consolidated financial condition, results of operations and cash flows
of Ferrellgas.

Ferrellgas has been named as a defendant, along with a competitor, in putative class action lawsuits filed in multiple jurisdictions. The lawsuits, which were consolidated in the Western
District of Missouri on October 16, 2014, allege that Ferrellgas and a competitor coordinated in 2008 to reduce the fill level in barbeque cylinders and combined to persuade a common
customer to accept that fill reduction, resulting in increased cylinder costs to direct customers and end-user customers in violation of federal and certain state antitrust laws. The lawsuits
seek treble damages, attorneys’ fees, injunctive relief and costs on behalf of the putative class. These lawsuits have been coordinated for pretrial purposes by the multidistrict litigation
panel. The Federal Court for the Western District of Missouri initially dismissed all claims brought by direct and indirect customers other than state law claims of indirect customers
under Wisconsin, Maine and Vermont law. The direct customer plaintiffs filed an appeal, which resulted in a reversal of the district court’s dismissal. We filed a petition for a writ of
certiorari which was denied. An appeal by the indirect customer plaintiffs resulted in the court of appeals affirming the dismissal of the federal claims and remanding the case to the
district court to decide whether to exercise supplemental jurisdiction over the remaining state law claims. Thereafter, in August 2019, Ferrellgas reached a settlement with the direct
customers, pursuant to which it agreed to pay a total of $6.25 million to resolve all claims asserted by the putative direct purchaser class.  With respect to the indirect customers, the
district court exercised supplemental jurisdiction over the remaining state law claims, but then granted in part Ferrellgas’ pleadings-based motion and dismissed 11 of the 24 remaining
state law claims.  As a result, there are 13 remaining state law claims brought by a putative class of indirect customers.  Ferrellgas believes it has strong defenses and intends to vigorously
defend itself against these remaining claims.  Ferrellgas does not believe loss is probable or reasonably estimable at this time related to the putative class action lawsuit.

Ferrellgas and Bridger Logistics, LLC (“Bridger”), have been named, along with two former officers, in a lawsuit filed by Eddystone Rail Company ("Eddystone") on February 2, 2017 in
the Eastern District of Pennsylvania (the "EDPA Lawsuit"). Eddystone indicated that it has prevailed in or settled an arbitration against Jamex Transfer Services (“JTS”), previously
named Bridger Transfer Services, a former subsidiary of Bridger. The arbitration involved a claim against JTS for money due for deficiency payments under a contract for the use of an
Eddystone facility used to offload crude from rail onto barges. Eddystone alleges that Ferrellgas transferred assets out of JTS prior to the sale of the membership interest in JTS to Jamex
Transfer Holdings, and that those transfers should be avoided so that the assets can be used to satisfy the amount owed by JTS to Eddystone as a result of the arbitration. Eddystone also
alleges that JTS was an “alter ego” of Bridger and Ferrellgas and that Bridger and Ferrellgas breached fiduciary duties owed to Eddystone as a creditor of JTS. Ferrellgas believes that
Ferrellgas and Bridger have valid defenses to these claims and to Eddystone’s primary claim against JTS for breach of contract. The lawsuit does not specify a specific amount of
damages that Eddystone is seeking; however, Ferrellgas believes that the amount of such damages, if ultimately owed to Eddystone, could be material to Ferrellgas. Ferrellgas intends to
vigorously defend this claim. On August 24, 2017, Ferrellgas filed a third-party complaint against JTS, Jamex Transfer Holdings, and other related persons and entities (the "Third-Party
Defendants"), asserting claims for breach of contract, indemnification of any losses in the EDPA Lawsuit, tortious interference with contract, and contribution. On June 25, 2018,
Ferrellgas entered into an agreement with the Third-Party Defendants which, among other things, resulted in a dismissal of the claims against the Third-Party Defendants from the
lawsuit. The lawsuit is in the discovery stage; as such, management does not currently believe a loss is probable or reasonably estimable at this time.
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M.    Net earnings (loss) per unitholders’ interest

Below is a calculation of the basic and diluted net earnings per common unitholders’ interest in the condensed consolidated statements of operations for the periods indicated:

For the three months ended January 31, For the six months ended January 31, 
2021     2020     2021     2020  

(in thousands, except per common unit amounts)
Common unitholders’ interest in net earnings $  62,634 $  47,725 $  17,033 $  2,834
Weighted average common units outstanding (in thousands)   97,152.7   97,152.7   97,152.7   97,152.7
Basic and diluted net earnings per common unit $  0.64 $  0.49 $  0.18 $  0.03

A.

N.    Condensed parent only debtor-in-possession financial information

The following financial statements represent the unaudited condensed combined financial statements of the Debtor. The results of the non-debtor entities are not included in these
financial statements.

FERRELLGAS PARTNERS, L.P.
(DEBTOR-IN-POSSESSION)

PARENT ONLY
BALANCE SHEET

(in thousands)
(unaudited)

January 31,
    2021     

ASSETS     

Cash and cash equivalents $  19,906
Prepaid expenses and other current assets   269

Total assets $  20,175

LIABILITIES AND PARTNERS’ DEFICIT    

Other current liabilities $  1,661
Loan payable to Ferrellgas, L.P  19,900
Accrued interest payable on Ferrellgas, L.P. loan  251

Total liabilities not subject to compromise  21,812
Liabilities subject to compromise  390,101

Total liabilities  411,913

Investment in Ferrellgas, L.P.   753,579

Partners’ deficit    
Total partners’ deficit attributable to debtors   (1,145,317)
Total liabilities and partners’ deficit $  20,175
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FERRELLGAS PARTNERS, L.P.
(DEBTOR-IN-POSSESSION)

PARENT ONLY
STATEMENTS OF OPERATIONS

(in thousands)
(unaudited)

 For the three months ended 
January 31, 

For the six months ended
January 31, 

    2021     2021     
Expenses:
General and administrative expense $  221 $  225
Interest expense  6,324  14,022
Reorganization expense - professional fees   1,200   1,200

Total expenses  7,745  15,447

Loss before income taxes and equity in earnings of non-debtor entities   (7,745)   (15,447)

Income tax expense   14   14
Equity in earnings of non-debtor entities  71,750  32,999

Net earnings  63,991  17,538

Net earnings attributable to noncontrolling interest  724  333

Net earnings attributable to the debtor  63,267  17,205

Total other comprehensive income  —   —

Comprehensive income attributable to debtor $  63,267 $  17,205
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FERRELLGAS PARTNERS, L.P.
(DEBTOR-IN-POSSESSION)

PARENT ONLY
STATEMENT OF CASH FLOWS

(in thousands)
(unaudited)

For the six months ended
January 31, 

    2021     

Cash flows from operating activities:
Net cash provided by operating activities $  —

Cash flows from investing activities:
Net cash provided by investing activities   —

Cash flows from financing activities:
Proceeds from loan from Ferrellgas, L.P.   19,900

Net cash provided by financing activities   19,900

Net increase in cash and cash equivalents   19,900
Cash and cash equivalents - beginning of year   6
Cash and cash equivalents - end of year $  19,906

O.    Subsequent events

Ferrellgas has evaluated events and transactions occurring after the balance sheet date through the date Ferrellgas’ condensed consolidated financial statements were issued and concluded
that there were no events or transactions occurring during this period that require recognition or disclosure in its condensed consolidated financial statements, except as follows.

As previously disclosed on January 11, 2021 Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court. On March 5, 2021, the Bankruptcy Court entered an order confirming the Plan. The effectiveness of the Plan is conditioned
on certain requirements such as the operating partnership completing its refinancing. There is no assurance that the Plan will become effective or that the TSA Transactions will be
consummated, and the outcome of Ferrellgas’ debt reduction strategy continues to remain uncertain.

For more information, refer to the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership
organization and formation above.
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FERRELLGAS PARTNERS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas Partners, L.P.)

(DEBTOR-IN-POSSESSION)
CONDENSED BALANCE SHEETS

(unaudited)

    January 31, 2021     July 31, 2020
ASSETS
Cash $  1,000 $  1,000
Prepaid expenses and other current assets   —   1,850

Total assets $  1,000 $  2,850

Contingencies and commitments (Note B)       

STOCKHOLDER’S EQUITY     
Common stock, $1.00 par value; 2,000 shares authorized; 1,000 shares issued and outstanding $  1,000 $  1,000
Additional paid in capital   39,145   38,846
Accumulated deficit   (39,145)   (36,996)

Total stockholder’s equity $  1,000 $  2,850

See notes to condensed financial statements.
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FERRELLGAS PARTNERS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas Partners, L.P.)

(DEBTOR-IN-POSSESSION)
CONDENSED STATEMENTS OF OPERATIONS

(unaudited)

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020  

General and administrative expense $  225     $  — $  2,149 $  891

Net loss $  (225) $  — $  (2,149) $  (891)

See notes to condensed financial statements.
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FERRELLGAS PARTNERS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas Partners, L.P.)

(DEBTOR-IN-POSSESSION)
CONDENSED STATEMENTS OF CASH FLOWS

(unaudited)

For the six months ended January 31, 
    2021     2020

Cash flows from operating activities:     
Net loss $  (2,149) $  (891)

Changes in operating assets and liabilities:       
Prepaid expenses and other current assets   1,850   838
Cash used in operating activities   (299)   (53)

Cash flows from financing activities:       
Capital contribution   299   53

Cash provided by financing activities   299   53

Net change in cash   —   —
Cash - beginning of period   1,000   1,000
Cash - end of period $  1,000 $  1,000

See notes to condensed financial statements.
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FERRELLGAS PARTNERS FINANCE CORP.
(DEBTOR-IN-POSSESSION)

(a wholly-owned subsidiary of Ferrellgas Partners, L.P.)
(unaudited)

NOTES TO CONDENSED FINANCIAL STATEMENTS

A.    Formation

Ferrellgas Partners Finance Corp. (the “Finance Corp.”), a Delaware corporation, was formed on March 28, 1996, and is a wholly-owned subsidiary of Ferrellgas Partners, L.P.
(“Ferrellgas Partners”).

Ferrellgas Partners contributed $1,000 to the Finance Corp. on April 8, 1996 in exchange for 1,000 shares of common stock.

The Finance Corp. has nominal assets, does not conduct any operations and has no employees.

Going Concern

The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the continuity of operations, the realization of assets
and the satisfaction of liabilities in the normal course of business. As discussed in Note B – Contingencies and commitments, the Finance Corp serves as co-issuer and co-obligor for debt
securities of Ferrellgas Partners. Ferrellgas Partners has outstanding $357.0 million principal amount of unsecured notes due June 15, 2020 (the “Ferrellgas Partners Notes due 2020”),
which Ferrellgas Partners failed to repay when due at maturity. The Ferrellgas Partners Notes due 2020 were classified as current on Ferrellgas Partners’ consolidated balance sheet as of
July 31, 2020. These obligations are only reported on Ferrellgas Partners’ condensed consolidated balance sheet. As a result of the filing of the Chapter 11 Cases (as defined and
described below under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases”), the Ferrellgas Partners Notes due 2020 were reclassified as liabilities subject to compromise
on Ferrellgas Partners’ condensed consolidated balance sheet as of January 31, 2021. Additionally, the operating partnership has outstanding $500.0 million principal amount of
unsecured notes due May 1, 2021, that are classified as current in the operating partnership’s condensed consolidated financial statements. The ability of Ferrellgas Partners to restructure,
refinance or otherwise satisfy these notes is uncertain. Additionally, the Finance Corp. does not have sufficient cash reserves or the ability to generate sufficient future cash flows to
satisfy its obligations as co-obligor of the debt securities of Ferrellgas Partners. Given these concerns, we believe there is substantial doubt about the Finance Corp.’s ability to continue as
a going concern. Ferrellgas has engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton Boggs LLP to assist in its ongoing process to reduce existing
debt and address its debt maturities.

Transaction Support Agreement and Chapter 11 Bankruptcy Cases

On December 10, 2020, Ferrellgas Partners, the Finance Corp., the operating partnership Ferrellgas, Inc., Ferrellgas GP II, LLC, Ferrellgas GP III, LLC and certain of their affiliates
(collectively, the “Ferrellgas Parties”) entered into a Transaction Support Agreement (the “TSA”) with certain holders of, or investment advisors, sub-advisors, or managers of
discretionary accounts that hold, claims (collectively, the “Consenting Noteholders”) arising under, derived from or based upon the indenture governing the Ferrellgas Partners Notes due
2020

The TSA sets forth (i) a restructuring process to satisfy the obligations of Ferrellgas Partners and the Finance Corp. under the Ferrellgas Partners Notes due 2020 (the “Ferrellgas Partners
Transactions”), which would be effectuated through pre-packaged voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”) to be filed by only Ferrellgas Partners and the Finance Corp. and the confirmation of a pre-packaged joint plan of reorganization for Ferrellgas Partners and the Finance Corp. (the
“Plan”), and (ii) a refinancing process of the operating partnership, including but not limited to, replacement of the operating partnership’s existing unsecured notes due 2021, 2022 and
2023 (the “operating partnership Transactions” and, together with the Ferrellgas Partners Transactions, the “TSA Transactions”), which would be consummated on the effective date (the
“Effective Date”) of the Plan implementing the Ferrellgas Partners Transactions and would close simultaneously with the Ferrellgas Partners Transactions effectuated under the Plan.



Table of Contents

34

Generally, the TSA contemplates, among other things, the TSA Transactions and certain changes to the capital structure and governance of the Ferrellgas Parties as described in more
detail in the TSA.

Pursuant to the TSA, and subject to the terms and conditions thereof, the parties thereto agreed to support, act in good faith and take all steps reasonably necessary and desirable to
implement and consummate the TSA Transactions until the TSA Transactions are consummated or the TSA is terminated. The Consenting Noteholders agreed, among other things, (i) to
forbear from taking actions with respect to any default or event of default by the Ferrellgas Parties under the indenture governing the Ferrellgas Partners Notes due 2020 which arises
solely as a result of the failure to make payments of the principal due on the Ferrellgas Partners Notes due 2020, and (ii) to vote in favor of any matter requiring approval to the extent
necessary to implement the TSA Transactions and the Plan.

The TSA contains certain milestones relating to the commencement of the solicitation of acceptances of the Plan (the “Solicitation”) from holders of the Ferrellgas Partners Notes due
2020 and holders of Ferrellgas Partners’ common units, the refinancing process and the Chapter 11 Cases, which include the dates by which Ferrellgas Partners was required to
commence the Solicitation and, thereafter, commence the Chapter 11 Cases or obtain certain approval orders of the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). In addition, the milestones include the obligation of Ferrellgas Partners and the Finance Corp. to emerge from chapter 11 protection no later than April 4, 2021,
unless that deadline is extended pursuant to the terms of the TSA.

The TSA also provides that the TSA may be terminated by the Required Consenting Noteholders (as defined therein) with respect to the Consenting Noteholders or by any Ferrellgas
Party with respect to the Ferrellgas Parties upon the occurrence of certain events set forth therein. In particular, the Ferrellgas Parties may terminate the TSA in the event the governing
body of any Ferrellgas Party determines, after consulting with counsel, (i) that continuing to pursue any of the TSA Transactions in the manner contemplated by the TSA would be
inconsistent with the exercise of its contractual or fiduciary duties or applicable law or (ii) in the exercise of its contractual or fiduciary duties, to pursue an alternative transaction
proposal.

Ferrellgas Partners and the Finance Corp. commenced the Solicitation on December 21, 2020 and by January 22, 2021 received sufficient votes from the requisite holders of the
Ferrellgas Partners Notes due 2020 and the requisite holders of Ferrellgas Partners’ common units to obtain approval of the Plan from the Bankruptcy Court. Subject to any changes, the
Solicitation process is complete. The Plan remains subject to the approval of the Bankruptcy Court.

On January 11, 2021, Ferrellgas Partners and the Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code in the
Bankruptcy Court. The Chapter 11 Cases are being jointly administered under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp.,
Chapter 11 Case Nos. 21-10020 and 21-10021. Following the filing of the Chapter 11 Cases, Ferrellgas Partners and the Finance Corp. have continued, and plan to continue, to operate
their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and order of the
Bankruptcy Court.

There is no assurance that the Plan will be approved by the Bankruptcy Court or that the TSA Transactions will be consummated, and the outcome of Ferrellgas’ debt reduction strategy
continues to remain uncertain.

B.    Contingencies and commitments

The Finance Corp. serves as co-issuer and co-obligor for debt securities of Ferrellgas Partners. The Finance Corp. is liable as co-issuer and co-obligor for the $357.0 million aggregate
principal amount of Ferrellgas Partners’ unsecured senior notes due June 15, 2020, which Ferrellgas Partners failed to repay, and which obligation is only reported on Ferrellgas Partners’
condensed consolidated balance sheet.
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C.    Subsequent events

The Finance Corp. has evaluated events and transactions occurring after the balance sheet date through the date the Finance Corp.’s condensed consolidated financial statements were
issued and concluded that there were no events or transactions occurring during this period that require recognition or disclosure in its condensed consolidated financial statements, except
as follows.

As previously disclosed, on January 11, 2021 Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court. On March 5, 2021, the Bankruptcy Court entered an order confirming the Plan. The effectiveness of the Plan is conditioned
on certain requirements such as the operating partnership completing its refinancing. There is no assurance that the Plan will become effective or that the TSA Transactions will be
consummated, and the outcome of Ferrellgas’ debt reduction strategy continues to remain uncertain.

For more information, refer to the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Formation
above.
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands)
(unaudited)

    January 31, 2021     July 31, 2020
ASSETS
Current assets:       

 Cash and cash equivalents (including $109,049 and $95,759 of restricted cash at January 31, 2021 and July 31, 2020, respectively) $  306,577 $  333,755
Accounts and notes receivable, net (including $200,443 and $103,703 of accounts receivable pledged as collateral at
January 31, 2021 and July 31, 2020, respectively)   206,280   101,438
Inventories   90,473   72,664
Prepaid expenses and other current assets   73,106   35,897

Total current assets   676,436   543,754

Property, plant and equipment, net   587,870   591,042
Goodwill, net   246,946   247,195
Intangible assets (net of accumulated amortization of $427,695 and $423,290 at January 31, 2021 and July 31, 2020, respectively)   99,644   104,049
Operating lease right-of-use assets  97,249  107,349
Loan receivable - Ferrellgas Partners, L.P.  20,151  —
Other assets, net   91,159   74,748

Total assets $  1,819,455 $  1,668,137

LIABILITIES AND PARTNERS' DEFICIT       

Current liabilities:       
Accounts payable $  79,224 $  33,944
Current portion of long-term debt  501,865  502,095
Current operating lease liabilities  27,895  29,345
Other current liabilities   190,708   148,136

Total current liabilities  799,692  713,520

Long-term debt   1,650,410   1,646,396
Operating lease liabilities  80,901  89,022
Other liabilities   49,541   51,190

Partners’ deficit:       
Limited partner   (787,341)   (821,462)
General partner   (7,868)   (8,216)
Accumulated other comprehensive income (loss)   34,120   (2,313)

Total partners’ deficit   (761,089)   (831,991)
Total liabilities and partners’ deficit $  1,819,455 $  1,668,137

See notes to condensed consolidated financial statements.
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands)
(unaudited)

 For the three months ended January 31,  For the six months ended January 31, 
    2021     2020     2021     2020  

Revenues:
Propane and other gas liquids sales $  528,434 $  485,247 $  809,483 $  758,632
Other   25,126   25,586   44,971   45,415

Total revenues   553,560   510,833   854,454   804,047

Costs and expenses:             
Cost of sales - propane and other gas liquids sales   270,777   237,843   408,404   371,871
Cost of sales - other   3,504   3,353   7,171   7,034
Operating expense - personnel, vehicle, plant and other   115,247   128,233   224,274   242,776
Operating expense - equipment lease expense   6,862   8,261   13,692   16,649
Depreciation and amortization expense   21,249   19,795   42,639   39,014
General and administrative expense   20,254   14,085   33,330   23,781
Non-cash employee stock ownership plan compensation charge   762   630  1,470   1,425
Loss on asset sales and disposals   80   2,148   893   4,383

Operating income   114,825   96,485   122,581  97,114

Interest expense   (46,522)   (38,690)   (93,050)   (75,567)
Other income (expense), net   3,759   76   3,867   (56)

Earnings before income taxes   72,062   57,871   33,398  21,491

Income tax expense   312   115   399   633

Net earnings $  71,750 $  57,756 $  32,999 $  20,858

See notes to condensed consolidated financial statements.
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands)
(unaudited)

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020  

Net earnings $  71,750 $  57,756 $  32,999 $  20,858
Other comprehensive income (loss):           

Change in value of risk management derivatives   36,957   (11,212)  42,724   (24,839)
Reclassification of (gains) losses on derivatives to earnings, net   (8,441)   8,766   (6,291)   16,245
Pension liability adjustment   —   (109)   —   (109)

Other comprehensive income (loss)   28,516   (2,555)   36,433   (8,703)
Comprehensive income $  100,266 $  55,201 $  69,432 $  12,155

See notes to condensed consolidated financial statements.
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF PARTNERS’ DEFICIT

(in thousands)
(unaudited)

Accumulated
other Total

Limited General comprehensive partners’
    partner     partner     income (loss)     deficit

Balance at July 31, 2020 $  (821,462) $  (8,216) $  (2,313) $  (831,991)
Contributions in connection with non-cash ESOP compensation charges   701   7   —   708
Net loss   (38,360)   (391)   —   (38,751)
Other comprehensive income   —   —   7,917   7,917
Balance at October 31, 2020  (859,121)  (8,600)  5,604  (862,117)
Contributions in connection with non-cash ESOP compensation charges   754   8   —   762
Net earnings   71,026   724   —   71,750
Other comprehensive income   —   —   28,516   28,516
Balance at January 31, 2021 $  (787,341) $  (7,868) $  34,120 $  (761,089)

Accumulated
other Total

Limited General comprehensive partners’
    partner     partner     loss     deficit

Balance at July 31, 2019 $  (758,186) $  (7,570) $  (14,647) $  (780,403)
Contributions in connection with non-cash ESOP compensation charges   787   8   —   795
Cumulative adjustment for lease accounting standard  (1,361)   (14)   —   (1,375)
Distributions   (100)   (1)   —   (101)
Net loss   (36,525)   (373)   —   (36,898)
Other comprehensive loss   —   —   (6,148)   (6,148)
Balance at October 31, 2019  (795,385)  (7,950)  (20,795)  (824,130)
Contributions in connection with non-cash ESOP compensation charges  624  6  —  630
Distributions  (15,396)  (157)  —  (15,553)
Net earnings  57,172  584  —  57,756
Other comprehensive loss  —  —  (2,555)  (2,555)
Balance at January 31, 2020 $  (752,985) $  (7,517) $  (23,350) $  (783,852)

See notes to condensed consolidated financial statements.



Table of Contents

40

FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

For the six months ended January 31, 
    2021     2020

Cash flows from operating activities:
Net earnings $  32,999 $  20,858
Reconciliation of net earnings to net cash provided by operating activities:       

Depreciation and amortization expense   42,639   39,014
Non-cash employee stock ownership plan compensation charge   1,470   1,425
Loss on asset sales and disposals   893   4,383
Provision for doubtful accounts   2,166   974
Deferred income tax expense   —   552
Other   3,996   5,216
Changes in operating assets and liabilities, net of effects from business acquisitions:       

Accounts and notes receivable, net of securitization   (107,008)   (68,322)
Inventories   (17,809)   1,980
Prepaid expenses and other current assets   (7,535)   (7,109)
Accounts payable   45,380   12,678
Accrued interest expense   72   2,019
Other current liabilities   43,861   2,095
Other assets and liabilities   3,327   237

Net cash provided by operating activities   44,451   16,000

Cash flows from investing activities:       
Business acquisitions, net of cash acquired   —   (6,400)
Capital expenditures   (35,333)   (33,422)
Proceeds from sale of assets   3,144   1,659
Cash payments to construct assets in connection with future lease transactions  —  (30,307)
Cash receipts in connection with leased vehicles  —  19,929
Loan to Ferrellgas Partners, L.P.  (19,900)  —

Net cash used in investing activities   (52,089)   (48,541)

Cash flows from financing activities:       
Distributions   —   (15,654)
Payments on long-term debt   (1,120)   (972)
Net reductions in short-term borrowings   —   (3,000)
Cash payments for principal portion of finance lease liability   (3,460)   (320)
Net additions to collateralized short-term borrowings   —   59,000
Cash paid for financing costs   (14,960)   (3,916)

Net cash provided by (used in) financing activities   (19,540)   35,138

Net change in cash and cash equivalents   (27,178)  2,597
Cash and cash equivalents - beginning of period   333,755   11,046
Cash, cash equivalents and restricted cash - end of period $  306,577 $  13,643

See notes to condensed consolidated financial statements.
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FERRELLGAS, L.P. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in thousands, unless otherwise designated)
(unaudited)

A.    Partnership organization and formation

Ferrellgas, L.P. is a limited partnership that owns and operates propane distribution and related assets. Ferrellgas Partners, L.P. (“Ferrellgas Partners”), a publicly traded limited
partnership, holds an approximate 99% limited partner interest in, and consolidates, Ferrellgas, L.P. Ferrellgas, Inc., a Delaware corporation and a wholly-owned subsidiary of Ferrell
Companies, Inc., a Kansas corporation (“Ferrell Companies”), is the sole general partner of Ferrellgas Partners and one of three general partners of Ferrellgas, L.P. Ferrellgas, Inc. has
retained an approximate 1% general partner economic interest in Ferrellgas Partners and also holds an approximate 1% general partner economic interest in Ferrellgas, L.P., representing
an effective 2% general partner economic interest in Ferrellgas, L.P. on a combined basis.

As the sole general partner of Ferrellgas Partners, Ferrellgas, Inc. performs all management functions required by Ferrellgas Partners.  Ferrellgas Partners and Ferrellgas, L.P., collectively 
referred to as “Ferrellgas,” are governed by their respective partnership agreements. These agreements contain specific provisions for the allocation of net earnings and loss to each of the 
partners for purposes of maintaining the partner capital accounts. 

The term “general partner” (i) with respect to Ferrellgas Partners refers to Ferrellgas, Inc. and (ii) with respect to Ferrellgas, L.P. refers to (a) Ferrellgas, Inc., in the case of any economic
general partner interest and (b) Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, collectively, in the case of any voting general partner interest. As the general partners
of Ferrellgas, L.P., Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC each have an equal vote and all general partner matters of Ferrellgas, L.P. are determined by the vote
or consent of a majority of such entities. The general partners perform all management functions required by Ferrellgas, L.P. The general partner interests held by Ferrellgas GP II, LLC
and Ferrellgas GP III, LLC are strictly voting and non-economic. Unless contractually provided for, creditors of Ferrellgas, L.P. have no recourse with regards to Ferrellgas Partners.

Ferrellgas, L.P. owns a 100% equity interest in Ferrellgas Finance Corp., whose only business activity is to act as the co-issuer and co-obligor of debt issued by Ferrellgas, L.P.

Ferrellgas, L.P. is primarily engaged in the retail distribution of propane and related equipment sales. The propane distribution market is seasonal because propane is used primarily for
heating in residential and commercial buildings. Ferrellgas, L.P. serves residential, industrial/commercial, portable tank exchange, agricultural, wholesale and other customers in all 50
states, the District of Columbia, and Puerto Rico.

Due to seasonality, the results of operations for the six months ended January 31, 2021 are not necessarily indicative of the results to be expected for the full fiscal year ending July 31,
2021.

The condensed consolidated financial statements of Ferrellgas, L.P. and subsidiaries reflect all adjustments that are, in the opinion of management, necessary for a fair presentation of the
interim periods presented. All adjustments to the condensed consolidated financial statements were of a normal recurring nature. The information included in this Quarterly Report on
Form 10-Q should be read in conjunction with (i) the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and (ii) the consolidated
financial statements and accompanying notes included in Ferrellgas, L.P.’s Annual Report on Form 10-K for fiscal 2020.
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Going Concern

The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the continuity of operations, the realization of assets
and the satisfaction of liabilities in the normal course of business. Ferrellgas, L.P. has $500.0 million in unsecured notes due May 1, 2021, that are classified as current in its condensed
consolidated financial statements. Additionally, Ferrellgas Partners has outstanding $357.0 million principal amount of unsecured notes due June 15, 2020 (the “Ferrellgas Partners Notes
due 2020”), which Ferrellgas Partners failed to repay when due at maturity. The Ferrellgas Partners Notes due 2020 were classified as current on the consolidated balance sheet as of July
31, 2020. As a result of the filing of the Chapter 11 Cases (as defined and described below under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases”), the Ferrellgas
Partners Notes due 2020 were reclassified as liabilities subject to compromise on the condensed consolidated balance sheet as of January 31, 2021. The ability of Ferrellgas Partners to
restructure, refinance or otherwise satisfy these notes is uncertain. Given these concerns, Ferrellgas Partners believes there is substantial doubt about Ferrellgas, L.P.’s ability to continue
as a going concern. Ferrellgas has engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton Boggs LLP to assist in its ongoing process to reduce
existing debt and address its debt maturities. See Note F – Debt below for further discussion of the outstanding debt.

Transaction Support Agreement and Chapter 11 Bankruptcy Cases

On December 10, 2020, Ferrellgas Partners, Ferrellgas Partners Finance Corp., Ferrellgas, L.P., Ferrellgas, Inc., Ferrellgas GP II, LLC, Ferrellgas GP III, LLC and certain of their
affiliates (collectively, the “Ferrellgas Parties”) entered into a Transaction Support Agreement (the “TSA”) with certain holders of, or investment advisors, sub-advisors, or managers of
discretionary accounts that hold, claims (collectively, the “Consenting Noteholders”) arising under, derived from or based upon the indenture governing the Ferrellgas Partners Notes due
2020.

The TSA sets forth (i) a restructuring process to satisfy the obligations of Ferrellgas Partners and Ferrellgas Partners Finance Corp. under the Ferrellgas Partners Notes due 2020 (the
“Ferrellgas Partners Transactions”), which would be effectuated through pre-packaged voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) to be filed by only Ferrellgas Partners and Ferrellgas Partners Finance Corp. and the confirmation of a pre-packaged joint plan of reorganization for Ferrellgas
Partners and Ferrellgas Partners Finance Corp.(the “Plan”), and (ii) a refinancing process of Ferrellgas, L.P., including but not limited to, replacement of Ferrellgas, L.P.’s existing
unsecured notes due 2021, 2022 and 2023 (the “operating partnership Transactions” and, together with the Ferrellgas Partners Transactions, the “TSA Transactions”), which would be
consummated on the effective date (the “Effective Date”) of the Plan implementing the Ferrellgas Partners Transactions and would close simultaneously with the Ferrellgas Partners
Transactions effectuated under the Plan.

Generally, the TSA contemplates, among other things, the TSA Transactions and certain changes to the capital structure and governance of the Ferrellgas Parties as described in more
detail in the TSA.

Pursuant to the TSA, and subject to the terms and conditions thereof, the parties thereto agreed to support, act in good faith and take all steps reasonably necessary and desirable to
implement and consummate the TSA Transactions until the TSA Transactions are consummated or the TSA is terminated. The Consenting Noteholders agreed, among other things, (i) to
forbear from taking actions with respect to any default or event of default by the Ferrellgas Parties under the indenture governing the Ferrellgas Partners Notes due 2020 which arises
solely as a result of the failure to make payments of the principal due on the Ferrellgas Partners Notes due 2020, and (ii) to vote in favor of any matter requiring approval to the extent
necessary to implement the TSA Transactions and the Plan.

The TSA contains certain milestones relating to the commencement of the solicitation of acceptances of the Plan (the “Solicitation”) from holders of the Ferrellgas Partners Notes due
2020 and holders of Ferrellgas Partners’ common units, the refinancing process and the Chapter 11 Cases, which include the dates by which Ferrellgas Partners was required to
commence the Solicitation and, thereafter, commence the Chapter 11 Cases or obtain certain approval orders of the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). In addition, the milestones include the obligation of Ferrellgas Partners and Ferrellgas Partners Finance Corp. to emerge from chapter 11 protection no later than
April 4, 2021, unless that deadline is extended pursuant to the terms of the TSA.
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The TSA also provides that the TSA may be terminated by the Required Consenting Noteholders (as defined therein) with respect to the Consenting Noteholders or by any Ferrellgas
Party with respect to the Ferrellgas Parties upon the occurrence of certain events set forth therein. In particular, the Ferrellgas Parties may terminate the TSA in the event the governing
body of any Ferrellgas Party determines, after consulting with counsel, (i) that continuing to pursue any of the TSA Transactions in the manner contemplated by the TSA would be
inconsistent with the exercise of its contractual or fiduciary duties or applicable law or (ii) in the exercise of its contractual or fiduciary duties, to pursue an alternative transaction
proposal.

Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Solicitation on December 21, 2020 and by January 22, 2021 received sufficient votes from the requisite holders
of the Ferrellgas Partners Notes due 2020 and the requisite holders of Ferrellgas Partners’ common units to obtain approval of the Plan from the Bankruptcy Court. Subject to any
changes, the Solicitation process is complete. The Plan remains subject to the approval of the Bankruptcy Court.

On January 11, 2021, Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court. The Chapter 11 Cases are being jointly administered under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas
Partners Finance Corp., Chapter 11 Case Nos. 21-10020 and 21-10021. Following the filing of the Chapter 11 Cases, Ferrellgas Partners and Ferrellgas Partners Finance Corp. have
continued, and plan to continue, to operate their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of
the Bankruptcy Code and order of the Bankruptcy Court.

There is no assurance that the Plan will be approved by the Bankruptcy Court or that the TSA Transactions will be consummated and the outcome of Ferrellgas’ debt reduction strategy
continues to remain uncertain. Additionally, see Note F – Debt below for further discussion of the outstanding debt.

B.    Summary of significant accounting policies

(1) Accounting estimates: The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America (“GAAP”) requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reported period. Actual results could differ from these estimates. Significant estimates impacting the condensed
consolidated financial statements include accruals that have been established for contingent liabilities, pending claims and legal actions arising in the normal course of business, useful
lives of property, plant and equipment, residual values of tanks, capitalization of customer tank installation costs, amortization methods of intangible assets, valuation methods used to
value sales returns and allowances, allowance for expected credit losses, fair value of reporting units, recoverability of long-lived assets, assumptions used to value business
combinations, determination of incremental borrowing rate used to measure right-of-use asset and lease liability, fair values of derivative contracts and stock-based compensation
calculations.

Update to accounting estimates:

On August 1, 2020 Ferrellgas, L.P. adopted Accounting Standards Update (“ASU”) 2016-13, Financial Instruments – Credit Losses (Topic 326). As a result, we updated our significant
accounting policies for the measurement of expected credit losses below.

Allowance for expected credit losses

Ferrellgas, L.P. closely monitors accounts receivable balances and estimates the allowance for expected credit losses. The estimate is primarily based on historical collection experience
and other factors, including those related to current market conditions and events. The expected credit losses associated with accounts receivable have not historically been material and
the adoption impact on Ferrellgas, L.P.’s allowance for expected credit losses was immaterial as of January 31, 2021.
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(2) New accounting standards:

FASB Accounting Standard Update No. 2016-13

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326), which requires financial assets measured at amortized cost basis to be presented at the
net amount expected to be collected. This standard is effective for fiscal years beginning after December 15, 2019, including interim periods within those fiscal years. Entities will apply
the standard’s provisions as a cumulative-effect adjustment to retained earnings as of the beginning of the first reporting period in which the guidance is adopted. Ferrellgas, L.P. adopted
the amended guidance effective August 1, 2020. The adoption of this standard did not have a material impact on the condensed consolidated financial statements.

.
C. Leases

The following table provides the operating and financing ROU assets and lease liabilities as of January 31, 2021 and July 31, 2020:

Leases Classification January 31, 2021 July 31, 2020
Assets
Operating lease assets Operating lease right-of-use assets $  97,249 $  107,349
Financing lease assets Other assets, net  38,045  41,426
Total leased assets $  135,294 $  148,775

Liabilities
Current
Operating Current operating lease liabilities $  27,895 $  29,345
Financing Other current liabilities  7,405  6,955
Noncurrent
Operating Operating lease liabilities  80,901  89,022
Financing Other liabilities  30,537  33,473
Total leased liabilities $  146,738 $  158,795
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The following table provides the lease expenses for the three and six months ended January 31, 2021 and 2020:

     For the three months ended January 31,      For the six months ended January 31, 
Leases expense     Classification 2021 2020 2021 2020

Operating lease expense Operating expense - personnel, vehicle, plant
and other $  1,497 $  1,664 $  3,280 $  3,405
Operating expense - equipment lease expense  6,513  8,156  12,955  15,763
Cost of sales - propane and other gas liquids
sales  492  324  1,018  713
General and administrative expense  194  697  476  963

Total operating lease expense  8,696  10,841  17,729  20,844

Short-term expense Operating expense - personnel, vehicle, plant
and other  1,873  2,012  3,905  3,966
General and administrative expense  123  141  364  251

Total short-term expense  1,996  2,153  4,269  4,217

Variable lease expense Operating expense - personnel, vehicle, plant
and other  798  671  1,544  1,346
Operating expense - equipment lease expense  349  153  737  886

Total variable lease expense  1,147  824  2,281  2,232

Finance lease expense:
Amortization of leased assets Depreciation and amortization expense  2,189  435  4,354  475
Interest on lease liabilities Interest expense  963  318  1,908  360
Total finance lease expense  3,152  753  6,262  835

Total lease expense (a) $  14,991 $  14,571 $  30,541 $  28,128

(a) For the three and six months ended January 31, 2021 Ferrellgas, L.P. also recognized $0.1 million and $0.2 million, respectively, of expense related to the accretion of lease exit
costs associated with a crude oil storage agreement that is no longer being utilized, primarily due to various Midstream dispositions, and for which Ferrellgas does not anticipate
any future economic benefit. For the three and six months ended January 31, 2020 Ferrellgas, L.P. also recognized $0.1 million and $0.2 million, respectively, of expense related
to the accretion of lease exit costs associated with a crude oil storage agreement that is no longer being utilized, primarily due to various Midstream dispositions, and for which
Ferrellgas does not anticipate any future economic benefit.
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Minimum annual payments under existing operating and finance lease liabilities as of January 31, 2021 are as follows:

Maturities of lease liabilities Operating leases Finance leases Total
2021 $  17,114 $  7,186 $  24,300
2022  28,110  9,851  37,961
2023  35,875  7,851  43,726
2024  19,055  7,262  26,317
2025  13,616  7,273  20,889

Thereafter  21,886  10,892  32,778
Total lease payments $  135,656 $  50,315 $  185,971

Less: Imputed interest  26,860  12,373  39,233
Present value of lease liabilities $  108,796 $  37,942 $  146,738

The following table represents the weighted-average remaining lease term and discount rate as of January 31, 2021:

As of January 31, 2021
Lease type Weighted-average remaining lease term (years) Weighted-average discount rate

Operating leases 5.1 8.3%
Finance leases 5.6 8.7%

Cash flow information is presented below:

 For the six months ended January 31, 
2021     2020

Cash paid for amounts included in the measurement of lease liabilities for operating leases:
Operating cash flows $  17,546 $  21,647

Cash paid for amounts included in the measurement of lease liabilities for financing leases:
Operating cash flows $  1,729 $  360
Financing cash flows $  3,460 $  320

D.    Supplemental financial statement information

Inventories consist of the following:

    January 31, 2021     July 31, 2020
Propane gas and related products $  76,843 $  58,733
Appliances, parts and supplies, and other   13,630   13,931

Inventories $  90,473 $  72,664

In addition to inventories on hand, Ferrellgas, L.P. enters into contracts to take delivery of propane for supply procurement purposes with terms that generally do not exceed 36 months.
Most of these contracts call for payment based on market prices at the date of delivery. As of January 31, 2021, Ferrellgas, L.P. had committed, for supply procurement purposes, to take
delivery of approximately 2.7 million gallons of propane at fixed prices.

Prepaid expenses and other current assets consist of the following:

    January 31, 2021     July 31, 2020
Broker margin deposit assets $  19,410 $  14,398
Price risk management asset  32,270  2,846
Other   21,426  18,653

Prepaid expenses and other current assets $  73,106 $  35,897
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Other current liabilities consist of the following:

    January 31, 2021     July 31, 2020
Accrued interest $  34,583 $  34,511
Customer deposits and advances   33,144   32,257
Accrued payroll   23,902   18,375
Accrued insurance   11,416   14,796
Other   87,663   48,197

Other current liabilities $  190,708 $  148,136

Shipping and handling expenses are classified in the following condensed consolidated statements of operations line items:

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020

Operating expense - personnel, vehicle, plant and other $  56,723 $  64,987 $  104,253 $  113,002
Depreciation and amortization expense   1,958   2,036   6,481   3,876
Operating expense - equipment lease expense   5,793   7,984   11,676   15,626

$  64,474 $  75,007 $  122,410 $  132,504

Cash and cash equivalents consist of the following:

    January 31, 2021     July 31, 2020
Cash and cash equivalents $  197,528 $  237,996
Restricted cash (1)   109,049   95,759
Cash, cash equivalents and restricted cash $  306,577 $  333,755

(1) As of January 31, 2021, the $109.0 million of restricted cash includes $91.5 million of pledged cash collateral for letters of credit outstanding, an $11.5 million cash deposit
made with the administrative agent under the terminated Senior Secured Credit Facility, which may be used by the administrative agent to pay contingent obligations arising
under the Financing Agreement that governed the Senior Secured Credit Facility, and $6.0 million of additional pledged collateral. As of July 31, 2020, the $95.8 million of
restricted cash includes $78.2 million of pledged cash collateral for letters of credit outstanding, an $11.5 million cash deposit made with the administrative agent under the
terminated Senior Secured Credit Facility, which may be used by the administrative agent to pay contingent obligations arising under the Financing Agreement that governed the
Senior Secured Credit Facility, and $6.1 million of additional pledged collateral. For additional discussion see Note F – Debt.

For purposes of the condensed consolidated statements of cash flows, Ferrellgas, L.P. considers cash equivalents to include all highly liquid debt instruments purchased with an original
maturity of three months or less. Certain cash flow and significant non-cash activities are presented below:

For the six months ended January 31, 
    2021     2020

Cash paid for:
Interest $  88,107 $  68,430
Income taxes $  290 $  1

Non-cash investing and financing activities:       
Liability incurred in connection with Financing Agreement amendment $  — $  8,863
Liabilities incurred in connection with acquisitions $  — $  520
Change in accruals for property, plant and equipment additions $  (178) $  268
Lease liabilities arising from operating right-of-use assets $  4,262 $  21,606
Lease liabilities arising from finance right-of-use assets $  972 $  12,241
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E.    Accounts and notes receivable, net and accounts receivable securitization

Accounts and notes receivable, net consist of the following:

    January 31, 2021     July 31, 2020
Accounts receivable pledged as collateral $  200,443 $  103,703
Accounts receivable not pledged as collateral (including other reserves)   8,307   (825)
Note receivable   15,148   12,648
Other   37   36
Less: Allowance for expected credit losses   (17,655)   (14,124)

Accounts and notes receivable, net $  206,280 $  101,438

At January 31, 2021, $200.4 million of trade accounts receivable were pledged as collateral, but Ferrellgas, L.P. had no outstanding collateralized notes payable due to a commercial
paper conduit. At July 31, 2020, $103.7 million of trade accounts receivable were pledged as collateral, but Ferrellgas, L.P. had no outstanding collateralized notes payable due to a
commercial paper conduit. These accounts receivable pledged as collateral are bankruptcy remote from Ferrellgas, L.P. Ferrellgas, L.P. does not provide any guarantee or similar support
to the collectability of these accounts receivable pledged as collateral.

As of January 31, 2021, Ferrellgas, L.P. had received no cash proceeds from trade accounts receivables securitized, with $87.0 million remaining capacity to receive additional proceeds
or issue letters of credit. As of July 31, 2020, Ferrellgas, L.P. had received no cash proceeds from trade accounts receivables securitized, with $11.0 million remaining capacity to receive
additional proceeds or issue letters of credit.

The agreement governing the accounts receivable securitization facility (the “Purchase Agreement”) requires the operating partnership to maintain a fixed charge coverage ratio of not
less than 1.00x and a senior secured leverage ratio of not greater than 3.00x. The operating partnership was in compliance with these financial ratio requirements as of January 31, 2021.
However, if at any time the operating partnership is not in compliance with these financial ratio requirements, Ferrellgas, L.P. will be unable to access the facility for working capital or
other cash requirements and the facility may be terminated. This facility matures in May 2021 and includes an option, at Ferrellgas, L.P.’s request and consent, for the purchasers in their
sole discretion to extend the facility for up to an additional three years.
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F.    Debt

Long-term debt

Long-term debt consists of the following:

    January 31, 2021     July 31, 2020
Unsecured senior notes       
Fixed rate, 6.50%, due 2021 (1) $  500,000 $  500,000
Fixed rate, 6.75%, due 2023 (2)   500,000   500,000
Fixed rate, 6.75%, due 2022, net of unamortized premium of $605 and $937 at January 31, 2021 and July 31, 2020, respectively (3)   475,605   475,937

Secured senior notes       
Fixed rate, 10.00%, due 2025, net of unamortized premium of $3,270 and $3,573 at January 31, 2021 and July 31, 2020, respectively
(4)   703,270   703,573

Notes payable       
7.7% and 9.4% weighted average interest rate at January 31, 2021 and July 31, 2020, respectively, due 2021 to 2029, net of
unamortized discount of $374 and $537 at January 31, 2021 and July 31, 2020, respectively   3,607   4,564
Total debt, excluding unamortized debt issuance and other costs   2,182,482   2,184,074
Unamortized debt issuance and other costs   (30,207)   (35,583)
Less: current portion of long-term debt   501,865   502,095
Long-term debt $  1,650,410 $  1,646,396

(1) During November 2010, Ferrellgas, L.P. issued $500.0 million aggregate principal amount of 6.50% senior notes due 2021.These notes are general unsecured senior obligations
of Ferrellgas, L.P. and are (i) effectively junior to all existing and future senior secured indebtedness of Ferrellgas, L.P., to the extent of the value of the assets securing such debt,
and (ii) structurally subordinated to all existing and future indebtedness and obligations of the Ferrellgas, L.P.’s subsidiaries. The senior notes bear interest from the date of
issuance, payable semi-annually in arrears on May 1 and November 1 of each year. The outstanding principal amount is due on May 1, 2021.These notes are classified as current
in the condensed consolidated financial statements.

(2) During June 2015, Ferrellgas, L.P. issued $500.0 million aggregate principal amount of 6.75% senior notes due 2023. These notes are general unsecured senior obligations of
Ferrellgas, L.P. and certain subsidiaries and are (i) effectively junior to all existing and future senior secured indebtedness of Ferrellgas, L.P. and such subsidiaries, to the extent
of the value of the assets securing such debt, and (ii) structurally subordinated to all existing and future indebtedness and obligations of any subsidiary of Ferrellgas, L.P. that is
not a guarantor of these notes. The senior notes bear interest from the date of issuance, payable semi-annually in arrears on June 15 and December 15 of each year. The
outstanding principal amount is due on June 15, 2023. Ferrellgas, L.P. would incur prepayment penalties if it were to repay the notes prior to June 15, 2021.

(3) During fiscal 2014, Ferrellgas, L.P. issued $475.0 million aggregate principal amount of 6.75% senior notes due 2022, $325.0 million of which was issued at par and $150.0
million of which was issued at 104% of par. These notes are general unsecured senior obligations of Ferrellgas, L.P. and are (i) effectively junior to all existing and future senior
secured indebtedness of Ferrellgas, L.P., to the extent of the value of the assets securing such debt, and (ii) structurally subordinated to all existing and future indebtedness and
obligations of Ferrellgas, L.P.’s subsidiaries. The senior notes bear interest from the date of issuance, payable semi-annually in arrears on January 15 and July 15 of each year.
The outstanding principal amount is due on January 15, 2022.
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(4) During April 2020, Ferrellgas, L.P. issued $700.0 million aggregate principal amount of 10.00% senior secured first lien notes due 2025, $575.0 million of which was issued at
par and $125.0 million of which was issued at 103% of par. These notes are senior secured obligations of Ferrellgas, L.P. and the guarantors of such notes, including Ferrellgas
Partners, the general partners of Ferrellgas, L.P. and certain subsidiaries, and are (i) effectively senior to all existing senior unsecured indebtedness of Ferrellgas, L.P. and the
guarantors, to the extent of the value of the assets securing such debt, and (ii) structurally subordinated to all existing and future indebtedness and obligations of Ferrellgas
Receivables, LLC, a special purpose subsidiary that does not guarantee the notes. The senior notes bear interest from the date of issuance, payable semiannually in arrears on
April 15 and October 15 of each year. The operating partnership would incur prepayment penalties if it were to repay the notes prior to April 15, 2024. The outstanding principal
amount is due on April 15, 2025.

The scheduled principal payments on long-term debt are as follows:

Payment due by fiscal year     
Scheduled

principal payments
2021 $  501,000
2022   476,435
2023   500,999
2024   329
2025   700,199
Thereafter   19
Total $  2,178,981

Additionally, see the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership organization and
formation above.

Letters of credit outstanding at January 31, 2021 and July 31, 2020 totaled $138.8 million and $126.0 million, respectively, and were used to secure insurance arrangements, product
purchases and commodity hedges. At January 31, 2021 and July 31, 2020, Ferrellgas, L.P. did not have in place a credit facility providing for the issuance of letters of credit and had
$91.5 million and $78.2 million, respectively, of restricted cash pledged as cash collateral for letters of credit outstanding. Additionally, at both January 31, 2021 and July 31, 2020,
Ferrellgas, L.P. also issued letters of credit of $50.0 million by utilizing our liquidity available on the accounts receivable securitization facility.

Financial covenants

The indenture governing the outstanding Ferrellgas Partners Notes due 2020 and the agreements governing the outstanding notes of  Ferrellgas, L.P. contain various covenants that limit 
Ferrellgas Partners’ ability and the ability of specified subsidiaries to, among other things, make restricted payments and incur additional indebtedness. The general partner believes that 
the most restrictive of these covenants are the restricted payments covenants discussed below.

Similar to the indenture governing the Ferrellgas Partners Notes due 2020, the indentures governing the outstanding notes of the operating partnership contain covenants that restrict the
ability of the operating partnership to make certain restricted payments, including distributions to Ferrellgas Partners.  Under these covenants, subject to the limited exception described
below, the operating partnership may not make a restricted payment unless its consolidated fixed charge coverage ratio (defined in the indentures generally to mean the ratio of trailing
four quarters consolidated EBITDA to consolidated interest expense, both as adjusted for certain, specified items) is at least 1.75x , on a pro forma basis giving effect to the restricted
payment and, if applicable, certain other specified events. As of January 31, 2021, the operating partnership’s consolidated fixed charge coverage ratio was 1.67x.
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Under the covenants in the indentures governing Ferrellgas, L.P.’s unsecured notes, if the consolidated fixed charge coverage ratio is below 1.75x, Ferrellgas, L.P. may still make
restricted payments in limited amounts determined under the indentures governing Ferrellgas, L.P.’s unsecured notes. The distributions made by Ferrellgas, L.P. on June 15, 2019 and
December 15, 2019 for payment of interest on Ferrellgas Partners’ unsecured senior notes due June 2020 were made from capacity under this limited exception to the ratio requirement
under the indentures governing Ferrellgas, L.P.’s unsecured notes. Under the most restrictive of the indentures governing the operating partnership’s unsecured notes, as of February 1,
2021, the remaining capacity under this limited exception will be reduced significantly, because, as of that date, the operating partnership will no longer be permitted to include the
amount of the capital contribution made by Ferrellgas Partners to the operating partnership in January 2017 (from the proceeds of Ferrellgas Partners’ issuance of additional Ferrellgas
Partners Notes due 2020 in January 2017, as described above) in the calculation of the amount of restricted payments it is able to make under the exception.

The indenture governing Ferrellgas, L.P.’s senior secured first lien notes due 2025 contains a similar but, in some respects, a different restricted payments covenant. The covenant in the
secured notes indenture provides for the same 1.75x consolidated fixed charge coverage ratio test as the unsecured notes indentures and a limited exception when that ratio is below
1.75x. In addition, the secured notes indenture also provides that, subject to a separate limited exception, described below, Ferrellgas, L.P. generally may not make a restricted payment
unless Ferrellgas, L.P.’s consolidated leverage ratio (defined in the secured notes indenture generally to mean the ratio of consolidated total debt to trailing four quarters consolidated
EBITDA, both as adjusted for certain, specified items) is no greater than 5.5x, on a pro forma basis giving effect to the restricted payment and, if applicable, certain other specified
events. The consolidated leverage ratio test applies regardless of whether Ferrellgas, L.P.’s consolidated fixed coverage ratio is at least 1.75x or below 1.75x. As of January 31, 2021,
Ferrellgas, L.P.’s consolidated leverage ratio was substantially in excess of 5.5x. Additionally, the secured notes indenture provides for restricted payments under its limited exception to
the consolidated fixed charge coverage ratio test that is less than the capacity available under the similar exception in the unsecured notes indentures. However, the secured notes
indenture contains a separate exception to both the consolidated fixed charge coverage ratio test and the consolidated leverage ratio test that can be utilized to make certain specified
restricted payments in a limited amount when Ferrellgas, L.P. does not meet either the consolidated fixed charge coverage ratio test or the consolidated leverage ratio test. This separate
exception under the secured notes indenture currently has capacity for such specified restricted payments that is substantially the same as the capacity under the most restrictive of
Ferrellgas, L.P.’s unsecured notes indentures as of January 31, 2021. This capacity under the secured notes indenture, as well as the capacity under the less restrictive of the unsecured
notes indentures, will not be reduced as of February 1, 2021 as described above with respect to the capacity under the most restrictive of the unsecured notes indentures; however, the
amount of restricted payments the operating partnership may make will be limited by the most restrictive of the unsecured notes indentures for so long as the notes issued under those
indentures remain outstanding.

As described above, the Ferrellgas Partners Notes due 2020 matured on June 15, 2020, and the outstanding principal amount of those notes was due to be paid on that date, together with 
accrued interest to the maturity date. Although Ferrellgas, L.P. has some capacity to make distributions under Ferrellgas, L.P.’s unsecured and secured notes indentures, this capacity will 
not allow Ferrellgas, L.P. to make distributions to Ferrellgas Partners sufficient to pay the principal of and accrued interest on the Ferrellgas Partners Notes due 2020 that was due at the 
maturity of those notes. Further, as noted above, the remaining capacity of Ferrellgas, L.P. to make distributions to Ferrellgas Partners will be reduced significantly as of February 1, 2021. 
Additionally, the restrictions in these indentures currently limit, and as of February 1, 2021 will further limit significantly, the ability of Ferrellgas, L.P.  to make distributions to Ferrellgas 
Partners to enable it to pay cash distributions to its unitholders. Ferrellgas Partners continues to comply with the restrictive covenants with respect to the $357.0 million aggregate 
principal amount of Ferrellgas Partners Notes due June 15, 2020 as Ferrellgas Partners continues to negotiate with the Forbearing Noteholders.



Table of Contents

52

Debt and interest expense reduction strategy

Ferrellgas, L.P. continues to pursue a strategy to reduce its debt and interest expense. Currently, these efforts are focused on consummation of the transactions contemplated by the TSA
and the Plan. See “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership organization and formation above. Other opportunities include the
generation of additional cash flows through accretive acquisitions, restructuring or refinancing of existing indebtedness other than pursuant to the TSA Transactions, maintaining the
suspension of Ferrellgas Partners’ common unit distributions, issuing equity or executing one or more debt exchanges. Ferrellgas, L.P. expects to maintain its debt and interest expense
reduction strategy until the consolidated leverage ratio reaches a level that it deems appropriate for its business. Ferrellgas, L.P. engaged Moelis & Company LLC as its financial advisor
and the law firm of Squire Patton Boggs LLP to assist in its ongoing process to reduce existing debt and address its debt maturities.

There is no assurance that the transactions contemplated by the TSA will be consummated or that Ferrellgas otherwise will be successful in pursuing its debt and interest expense
reduction strategy.

G.    Partners’ deficit

Partnership distributions

Ferrellgas, L.P. has recognized the following distributions:

For the three months ended January 31, For the six months ended January 31, 
    2021     2020     2021     2020

Ferrellgas Partners $  — $  15,396 $  — $  15,496
General partner   —   157   —   158

See additional discussions about transactions with related parties in Note K – Transactions with related parties.

Accumulated other comprehensive income (loss) (“AOCI”)

See Note J – Derivative instruments and hedging activities for details regarding changes in the fair value of risk management financial derivatives recorded within AOCI for the three and
six months ended January 31, 2021 and 2020.

General partner’s commitment to maintain its capital account

Ferrellgas, L.P.’s partnership agreement allows the general partner to have an option to maintain its 1.0101% general partner interest concurrent with the issuance of other additional
equity.

During the six months ended January 31, 2021, the general partner made non-cash contributions of zero to Ferrellgas, L.P. to maintain its 1.0101% general partner interest.

During the six months ended January 31, 2020, the general partner made non-cash contributions of $14.0 to Ferrellgas, L.P. to maintain its 1.0101% general partner interest.
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H.    Revenue from contracts with customers

Disaggregation of revenue

Ferrellgas, L.P. disaggregates revenues based upon the type of customer and on the type of revenue. The following table presents retail propane revenues, wholesale propane revenues and
other revenues. Retail revenues result from sales to end use customers, wholesale revenues result from sales to or through resellers and all other revenues include sales of appliances and
other materials, other fees charged to customers and equipment rental charges.

    For the three months ended January 31, For the six months ended January 31, 
2021     2020     2021     2020  

Retail - Sales to End Users $  378,350 $  374,069 $  552,995 $  554,486
Wholesale - Sales to Resellers   138,730   105,055   241,342   187,759
Other Gas Sales   11,354   6,123   15,146   16,387
Other   25,126   25,586   44,971   45,415
   Propane and related equipment revenues $  553,560 $  510,833 $  854,454 $  804,047

Contract assets and liabilities

Ferrellgas, L.P.’s performance obligations are generally limited to the delivery of propane for our retail and wholesale contracts. Ferrellgas, L.P.’s performance obligations with respect to
sales of appliances and other materials and other revenues are limited to the delivery of the agreed upon good or service. Ferrellgas, L.P. does not have material performance obligations
that are delivered over time, thus all of our revenue is recognized at the time the goods, including propane, are delivered or installed. Ferrellgas, L.P. offers “even pay” billing programs
that can create customer deposits or advances, depending on whether Ferrellgas, L.P. has delivered more propane than the customer has paid for or whether the customer has paid for
more propane than what has been delivered. Revenue is recognized from these customer deposits or advances to customers at the time product is delivered. The advance or deposit is
considered to be a contract asset or liability. Additionally, from time to time, we have customers that pay in advance for goods or services, and such amounts result in contract liabilities.

Ferrellgas, L.P. incurs incremental commissions directly related to the acquisition or renewal of customer contracts. The commissions are calculated and paid based upon the number of
gallons sold to the acquired or renewed customer. The total amount of commissions that we incur is not material and the commissions are expensed commensurate with the deliveries to
which they relate; therefore, Ferrellgas, L.P. does not capitalize these costs.

The following table presents the opening and closing balances of Ferrellgas, L.P.’s receivables, contract assets, and contract liabilities:

    January 31, 2021     July 31, 2020
Accounts receivable $  214,288 $  108,483
Contract assets $  9,647 $  7,079
Contract liabilities     
   Deferred revenue (1) $  44,801 $  42,911

(1) Of the beginning balance of deferred revenue, $24.7 million was recognized as revenue during the six months ended January 31, 2021.
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Remaining performance obligations

Ferrellgas, L.P.’s remaining performance obligations are generally limited to situations where its customers have remitted payment but have not yet received deliveries of propane. This
most commonly occurs in Ferrellgas, L.P.’s even pay billing programs and Ferrellgas, L.P. expects that these balances will be recognized within a year or less as the customer takes
delivery of propane.

I.    Fair value measurements

Derivative financial instruments

The following table presents Ferrellgas, L.P.’s financial assets and financial liabilities that are measured at fair value on a recurring basis for each of the fair value hierarchy levels,
including both current and noncurrent portions, as of January 31, 2021 and July 31, 2020:

Asset (Liability)
Quoted Prices in Active
Markets for Identical Significant Other
Assets and Liabilities Observable Inputs Unobservable Inputs

    (Level 1)     (Level 2)     (Level 3)     Total
January 31, 2021:
Assets:             

Derivative financial instruments:             
Commodity derivatives $  — $  34,433 $  — $  34,433

Liabilities:             
Derivative financial instruments:             

Commodity derivatives $  — $  (313) $  — $  (313)

July 31, 2020:             
Assets:             

Derivative financial instruments:             
Commodity derivatives $  — $  3,112 $  — $  3,112

Liabilities:             
Derivative financial instruments:             

Commodity derivatives $  — $  (5,425) $  — $  (5,425)

Methodology

The fair values of Ferrellgas, L.P.’s non-exchange traded commodity derivative contracts are based upon indicative price quotations available through brokers, industry price publications
or recent market transactions and related market indicators.

Other financial instruments

The carrying amounts of other financial instruments included in current assets and current liabilities (except for current maturities of long-term debt) approximate their fair values because
of their short-term nature. At January 31, 2021 and July 31, 2020, the estimated fair value of Ferrellgas, L.P.’s long-term debt instruments was $2,236.9 million and $2,054.4 million,
respectively. Ferrellgas, L.P. estimates the fair value of long-term debt based on quoted market prices. The fair value of Ferrellgas, L.P.’s consolidated debt obligations is a Level 2
valuation based on the observable inputs used for similar liabilities.

Ferrellgas, L.P. has other financial instruments such as trade accounts receivable which could expose it to concentrations of credit risk. The credit risk from trade accounts receivable is
limited because of a large customer base which extends across many different U.S. markets.
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J.    Derivative instruments and hedging activities

Ferrellgas, L.P. is exposed to certain market risks related to its ongoing business operations. These risks include exposure to changing commodity prices as well as fluctuations in interest
rates. Ferrellgas, L.P. utilizes derivative instruments to manage its exposure to fluctuations in commodity prices. Of these, the propane commodity derivative instruments are designated
as cash flow hedges.

Derivative instruments and hedging activity

During the six months ended January 31, 2021 and 2020, Ferrellgas, L.P. did not recognize any gain or loss in earnings related to hedge ineffectiveness and did not exclude any
component of financial derivative contract gains or losses from the assessment of hedge effectiveness related to commodity cash flow hedges.

The following tables provide a summary of the fair value of derivatives within Ferrellgas, L.P.’s condensed consolidated balance sheets as of January 31, 2021 and July 31, 2020:

Final January 31, 2021
Maturity Asset Derivatives Liability Derivatives

Derivative Instrument     Date Location     Fair value     Location     Fair value
Derivatives designated as hedging instruments December 2022

Commodity derivatives-propane
 

Prepaid expenses and other current assets
$  32,270  

Other current
liabilities $  209

Commodity derivatives-propane  Other assets, net   2,163  Other liabilities  104
 Total $  34,433  Total $  313

Final July 31, 2020
Maturity Asset Derivatives Liability Derivatives

Derivative Instrument     Date Location     Fair value     Location     Fair value
Derivatives designated as hedging instruments December 2021

Commodity derivatives-propane  Prepaid expenses and other current assets $  2,846  Other current liabilities $  5,029
Commodity derivatives-propane  Other assets, net   266  Other liabilities   396

 Total $  3,112  Total $  5,425

Ferrellgas, L.P.’s exchange traded commodity derivative contracts require cash margin deposit as collateral for contracts that are in a negative mark-to-market position. These cash margin
deposits will be returned if mark-to-market conditions improve or will be applied against cash settlement when the contracts are settled. Liabilities represent cash margin deposits
received by Ferrellgas, L.P. for contracts that are in a positive mark-to-market position. The following tables provide a summary of cash margin balances as of January 31, 2021 and July
31, 2020, respectively:

January 31, 2021
Assets Liabilities

Description     Location     Amount     Location     Amount
Margin Balances  Prepaid expense and other current assets $  19,410  Other current liabilities $  39,774

 Other assets, net   1,447  Other liabilities   2,095
$  20,857    $  41,869

July 31, 2020
Assets Liabilities

Description     Location     Amount     Location     Amount
Margin Balances  Prepaid expense and other current assets $  14,398 Other current liabilities $  510

 Other assets, net   1,433 Other liabilities   —
$  15,831   $  510
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The following tables provide a summary of the effect on Ferrellgas, L.P.’s condensed consolidated statements of comprehensive income (loss) for the three and six months ended
January 31, 2021 and 2020 due to derivatives designated as cash flow hedging instruments:

For the three months ended January 31, 2021
Amount of Gain (Loss)

Location of Gain (Loss) Reclassified from
Amount of Gain (Loss) Reclassified from AOCI AOCI into Income

Derivative Instrument     Recognized in AOCI     into Income     Effective portion     Ineffective portion

Commodity derivatives $  36,957     
Cost of product sold- propane and other gas
liquids sales $  8,441 $  —

$  36,957    $  8,441 $  —

For the three months ended January 31, 2020
Amount of Gain (Loss)

Location of Gain (Loss) Reclassified from
Amount of Gain (Loss) Reclassified from AOCI AOCI into Income

Derivative Instrument     Recognized in AOCI     into Income     Effective portion     Ineffective portion
Commodity derivatives

$  (11,212) 
Cost of product sold- propane and other gas
liquids sales $  (8,766) $  —

$  (11,212) $  (8,766) $  —

For the six months ended January 31, 2021
Amount of Gain (Loss)

Location of Gain (Loss) Reclassified from
Amount of Gain (Loss) Reclassified from AOCI AOCI into Income

Derivative Instrument     Recognized in AOCI     into Income     Effective portion     Ineffective portion

Commodity derivatives $  42,724  
Cost of sales-propane and other gas liquids
sales $  6,291 $  —

$  42,724 $  6,291 $  —

For the six months ended January 31, 2020
Amount of Gain (Loss)

Location of Gain (Loss) Reclassified from
Amount of Gain (Loss) Reclassified from AOCI AOCI into Income

Derivative Instrument     Recognized in AOCI     into Income     Effective portion     Ineffective portion

Commodity derivatives $  (24,839) 
Cost of sales-propane and other gas liquids
sales $  (16,245) $  —

$  (24,839) $  (16,245) $  —

The changes in derivatives included in AOCI for the six months ended January 31, 2021 and 2020 were as follows:

For the six months ended January 31, 
Gains and losses on derivatives included in AOCI     2021     2020
Beginning balance $  (2,313) $  (14,756)

Change in value of risk management commodity derivatives   42,724   (24,839)
Reclassification of losses on commodity hedges to cost of sales - propane and other gas liquids sales, net   (6,291)   16,245

Ending balance $  34,120 $  (23,350)

Ferrellgas, L.P. expects to reclassify net gains of approximately $32.1 million to earnings during the next 12 months. These net gains are expected to be offset by decreased margins on
propane sales commitments Ferrellgas, L.P. has with its customers that qualify for the normal purchase normal sale exception.

During the six months ended January 31, 2021 and 2020, Ferrellgas, L.P. had no reclassifications to operations resulting from the discontinuance of any cash flow hedges arising from the
probability of the original forecasted transactions not occurring within the originally specified period of time defined within the hedging relationship.

As of January 31, 2021, Ferrellgas, L.P. had financial derivative contracts covering 3.8 million barrels of propane that were entered into as cash flow hedges of forward and forecasted
purchases of propane.
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Derivative financial instruments credit risk

Ferrellgas, L.P. is exposed to credit loss in the event of nonperformance by counterparties to derivative financial and commodity instruments. Ferrellgas, L.P.’s counterparties principally
consist of major energy companies and major U.S. financial institutions. Ferrellgas, L.P. maintains credit policies with regard to its counterparties that it believes reduce its overall credit
risk. These policies include evaluating and monitoring its counterparties’ financial condition, including their credit ratings, and entering into agreements with counterparties that govern
credit limits. Certain of these agreements call for the posting of collateral by the counterparty or by Ferrellgas, L.P. in the forms of letters of credit, parental guarantees or cash.
Ferrellgas, L.P. has concentrations of credit risk associated with derivative financial instruments held by certain derivative financial instrument counterparties. If these counterparties that
make up the concentration failed to perform according to the terms of their contracts at January 31, 2021, the maximum amount of loss due to credit risk that Ferrellgas, L.P. would incur
based upon the gross fair values of the derivative financial instruments is zero.

From time to time Ferrellgas, L.P. enters into derivative contracts that have credit-risk-related contingent features which dictate credit limits based upon Ferrellgas, L.P.’s debt rating.
There were no open derivative contracts with credit-risk-related contingent features as of January 31, 2021.

K.    Transactions with related parties

Ferrellgas, L.P. has no employees and is managed and controlled by its general partner. Pursuant to Ferrellgas, L.P.’s partnership agreement, the general partner is entitled to
reimbursement for all direct and indirect expenses incurred or payments it makes on behalf of Ferrellgas, L.P. and all other necessary or appropriate expenses allocable to Ferrellgas, L.P.
or otherwise reasonably incurred by its general partner in connection with operating Ferrellgas, L.P.’s business. These costs primarily include compensation and benefits paid to
employees of the general partner who perform services on Ferrellgas, L.P.’s behalf and are reported in the condensed consolidated statements of operations as follows:

For the three months ended January 31, For the six months ended January 31, 
2021 2020     2021     2020  

Operating expense     $  70,655     $  73,084 $  131,635 $  136,555

General and administrative expense $  10,375 $  7,476 $  17,094 $  13,963

See additional discussions about transactions with the general partner and related parties in Note G – Partners’ deficit.

Term loan credit agreement with Ferrellgas Partners, L.P.

On January 8, 2021, Ferrellgas, L.P. entered into a term loan credit agreement with Ferrellgas Partners, L.P., pursuant to which Ferrellgas, L.P. extended to Ferrellgas Partners, L.P. an
unsecured, non-amortizing term loan in the aggregate principal amount of $19.9 million. The term loan bears interest at a rate of 20% per annum, and all interest on the term loan will be
added to the outstanding principal amount of the term loan. The term loan will mature on July 1, 2022. Interest income totaled $0.3 million and is classified in the “Other income
(expense), net” line item on the condensed consolidated statements of operations.
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L.    Contingencies and commitments

Litigation

Ferrellgas, L.P.’s operations are subject to all operating hazards and risks normally incidental to handling, storing, transporting and otherwise providing for use by consumers of
combustible liquids such as propane and, prior to the sales of midstream operations during the fiscal year ended July 31, 2018, crude oil. As a result, at any given time, Ferrellgas, L.P. can
be threatened with or named as a defendant in various lawsuits arising in the ordinary course of business. Other than as discussed below, Ferrellgas, L.P. is not a party to any legal
proceedings other than various claims and lawsuits arising in the ordinary course of business. It is not possible to determine the ultimate disposition of these matters; however,
management is of the opinion that there are no known claims or contingent claims that are reasonably expected to have a material adverse effect on the consolidated financial condition,
results of operations and cash flows of Ferrellgas, L.P.

Ferrellgas, L.P. has been named as a defendant, along with a competitor, in putative class action lawsuits filed in multiple jurisdictions. The lawsuits, which were consolidated in the 
Western District of Missouri on October 16, 2014, allege that Ferrellgas and a competitor coordinated in 2008 to reduce the fill level in barbeque cylinders and combined to persuade a 
common customer to accept that fill reduction, resulting in increased cylinder costs to direct customers and end-user customers in violation of federal and certain state antitrust laws. The 
lawsuits seek treble damages, attorneys’ fees, injunctive relief and costs on behalf of the putative class. These lawsuits have been coordinated for pretrial purposes by the multidistrict 
litigation panel. The Federal Court for the Western District of Missouri initially dismissed all claims brought by direct and indirect customers other than state law claims of indirect 
customers under Wisconsin, Maine and Vermont law. The direct customer plaintiffs filed an appeal, which resulted in a reversal of the district court’s dismissal. We filed a petition for a 
writ of certiorari which was denied. An appeal by the indirect customer plaintiffs resulted in the court of appeals affirming the dismissal of the federal claims and remanding the case to 
the district court to decide whether to exercise supplemental jurisdiction over the remaining state law claims. Thereafter, in August 2019, Ferrellgas, L.P. reached a settlement with the 
direct customers, pursuant to which it agreed to pay a total of $6.25 million to resolve all claims asserted by the putative direct purchaser class.  With respect to the indirect customers, the 
district court exercised supplemental jurisdiction over the remaining state law claims, but then granted in part Ferrellgas’ pleadings-based motion and dismissed 11 of the 24 remaining 
state law claims.  As a result, there are 13 remaining state law claims brought by a putative class of indirect customers.  Ferrellgas, L.P. believes it has strong defenses and intends to 
vigorously defend itself against these remaining claims.  Ferrellgas, L.P. does not believe loss is probable or reasonably estimable at this time related to the putative class action lawsuit.

Ferrellgas, L.P. and Bridger Logistics, LLC (“Bridger”), have been named, along with two former officers, in a lawsuit filed by Eddystone Rail Company ("Eddystone") on February 2,
2017 in the Eastern District of Pennsylvania (the "EDPA Lawsuit"). Eddystone indicated that it has prevailed in or settled an arbitration against Jamex Transfer Services (“JTS”),
previously named Bridger Transfer Services, a former subsidiary of Bridger. The arbitration involved a claim against JTS for money due for deficiency payments under a contract for the
use of an Eddystone facility used to offload crude from rail onto barges. Eddystone alleges that Ferrellgas transferred assets out of JTS prior to the sale of the membership interest in JTS
to Jamex Transfer Holdings, and that those transfers should be avoided so that the assets can be used to satisfy the amount owed by JTS to Eddystone as a result of the arbitration.
Eddystone also alleges that JTS was an “alter ego” of Bridger and Ferrellgas and that Bridger and Ferrellgas breached fiduciary duties owed to Eddystone as a creditor of JTS. Ferrellgas
believes that Ferrellgas and Bridger have valid defenses to these claims and to Eddystone’s primary claim against JTS for breach of contract. The lawsuit does not specify a specific
amount of damages that Eddystone is seeking; however, Ferrellgas believes that the amount of such damages, if ultimately owed to Eddystone, could be material to Ferrellgas. Ferrellgas
intends to vigorously defend this claim. On August 24, 2017, Ferrellgas filed a third-party complaint against JTS, Jamex Transfer Holdings, and other related persons and entities (the
"Third-Party Defendants"), asserting claims for breach of contract, indemnification of any losses in the EDPA Lawsuit, tortious interference with contract, and contribution. On June 25,
2018, Ferrellgas entered into an agreement with the Third-Party Defendants which, among other things, resulted in a dismissal of the claims against the Third-Party Defendants from the
lawsuit. The lawsuit is in the discovery stage; as such, management does not currently believe a loss is probable or reasonably estimable at this time.
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M.    Guarantor financial information

The $500.0 million aggregate principal amount of registered 6.75% senior notes due 2023 co-issued by Ferrellgas, L.P. and Ferrellgas Finance Corp. are fully and unconditionally and
jointly and severally guaranteed by all of Ferrellgas, L.P.’s 100% owned subsidiaries except: (i) Ferrellgas Finance Corp; (ii) certain special purposes subsidiaries formed for use in
connection with our accounts receivable securitization; and (iii) foreign subsidiaries. Guarantees of these senior notes will be released under certain circumstances, including (i) in
connection with any sale or other disposition of (a) all or substantially all of the assets of a guarantor or (b) all of the capital stock of such guarantor (including by way of merger or
consolidation), in each case, to a person that is not Ferrellgas, L.P. or a restricted subsidiary of Ferrellgas, L.P., (ii) if Ferrellgas, L.P. designates any restricted subsidiary that is a guarantor
as an unrestricted subsidiary, (iii) upon defeasance or discharge of the notes, (iv) upon the liquidation or dissolution of such guarantor, or (v) at such time as such guarantor ceases to
guarantee any other indebtedness of either of the issuers and any other guarantor.

The guarantor financial information discloses in separate columns the financial position, results of operations and the cash flows of Ferrellgas, L.P. (Parent), Ferrellgas Finance Corp. (co-
issuer), Ferrellgas, L.P.’s guarantor subsidiaries on a combined basis, and Ferrellgas, L.P.’s non-guarantor subsidiaries on a combined basis. The dates and the periods presented in the
guarantor financial information are consistent with the periods presented in Ferrellgas, L.P.’s condensed consolidated financial statements.
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS

(in thousands)

    As of January 31, 2021
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

ASSETS
Current assets:

Cash and cash equivalents $  300,436 $  1 $  — $  6,140 $  — $  306,577
Accounts and notes receivable, net   5,837   —   —   200,443   —   206,280
Intercompany receivables   169,668   —   —   —   (169,668)   —
Inventories   90,473   —   —   —   —   90,473
Prepaid expenses and other current assets   73,106   —   —   —   —   73,106

Total current assets   639,520   1   —   206,583   (169,668)   676,436

Property, plant and equipment, net   587,870   —   —   —   —   587,870
Goodwill, net   246,946   —   —   —   —   246,946
Intangible assets, net   99,644   —   —   —   —   99,644
Investments in consolidated subsidiaries   39,143   —   —   —   (39,143)   —
Operating lease right-of-use assets  97,249  —  —  —  —  97,249
Loan receivable - Ferrellgas Partners, L.P.  20,151  —  —  —  —  20,151
Other assets, net   88,784   —   2,255   120   —   91,159

Total assets $  1,819,307 $  1 $  2,255 $  206,703 $  (208,811) $  1,819,455

LIABILITIES AND PARTNERS' CAPITAL (DEFICIT)                   
Current liabilities:                   

Accounts payable $  79,224 $  — $  — $  — $  — $  79,224
Intercompany payables   —   —   —   169,668   (169,668)   —
Current portion of long-term debt  501,865  —  —  —  —  501,865
Current operating lease liabilities  27,895  —  —  —  —  27,895
Other current liabilities   190,560   —   (3)   151   —   190,708

Total current liabilities   799,544   —   (3)   169,819   (169,668)   799,692

Long-term debt  1,650,410   —   —   —   —   1,650,410
Operating lease liabilities  80,901  —  —  —  —  80,901
Other liabilities   49,541   —   —   —   —   49,541

Partners' capital (deficit):                   
Partners' equity   (795,209)   1   2,258   36,884   (39,143)   (795,209)
Accumulated other comprehensive income   34,120   —   —   —   —   34,120

Total partners' capital (deficit)   (761,089)   1   2,258   36,884   (39,143)   (761,089)
Total liabilities and partners' capital (deficit) $  1,819,307 $  1 $  2,255 $  206,703 $  (208,811) $  1,819,455
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS

(in thousands)

    As of July 31, 2020
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

ASSETS             
Current assets:             

Cash and cash equivalents $  332,244 $  1 $  — $  1,510 $  — $  333,755
Accounts and notes receivable, net   11,879   —   24   89,535   —   101,438
Intercompany receivables   69,980   —   —   —   (69,980)   —
Inventories   72,664   —   —   —  .   72,664
Prepaid expenses and other current assets   35,897   —   —   —   —   35,897

Total current assets   522,664   1   24   91,045   (69,980)   543,754

Property, plant and equipment, net   591,042   —   —   —   —   591,042
Goodwill, net   247,195   —   —   —   —   247,195
Intangible assets, net   104,049   —   —   —   —   104,049
Investments in consolidated subsidiaries   37,662   —   —   —   (37,662)   —
Operating lease right-of-use assets  107,349  —  —  —  —  107,349
Other assets, net   72,137   —   2,255   356   —   74,748

Total assets $  1,682,098 $  1 $  2,279 $  91,401 $  (107,642) $  1,668,137

LIABILITIES AND PARTNERS' CAPITAL (DEFICIT)                   
Current liabilities:                   

Accounts payable $  33,944 $  — $  — $  — $  — $  33,944
Intercompany payables  —  —  —  69,980  (69,980)  —
Current portion of long-term debt  502,095  —  —  —  —  502,095
Current operating lease liabilities  29,345  —  —  —  —  29,345
Other current liabilities   162,097   —   —   (13,961)   —   148,136

Total current liabilities   727,481   —   —   56,019   (69,980)   713,520

Long-term debt   1,646,396   —   —   —   —   1,646,396
Operating lease liabilities  89,022  —  —  —  —  89,022
Other liabilities   51,190   —   —   —   —   51,190
Contingencies and commitments                   

Partners' capital (deficit):                   
Partners' equity  (829,678)  1  2,279  35,382  (37,662)  (829,678)
Accumulated other comprehensive income   (2,313)   —   —   —   —   (2,313)

Total partners' capital (deficit)   (831,991)   1   2,279   35,382   (37,662)   (831,991)
Total liabilities and partners' capital (deficit) $  1,682,098 $  1 $  2,279 $  91,401 $  (107,642) $  1,668,137
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS

(in thousands)

    For the three months ended January 31, 2021
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Revenues:                  
Propane and other gas liquids sales $  528,434 $  — $  — $  — $  — $  528,434
Other   25,126   —   —   —   —   25,126

Total revenues   553,560   —   —   —   —   553,560

Costs and expenses:                 
Cost of sales - propane and other gas liquids sales   270,777   —   —   —   —   270,777
Cost of sales - other   3,504   —   —   —   —   3,504
Operating expense - personnel, vehicle, plant and other   115,247   —   —   2,437   (2,437)   115,247
Operating expense - equipment lease expense   6,862   —   —   —   —   6,862
Depreciation and amortization expense   21,249   —   —   —   —   21,249
General and administrative expense   20,254   —   —   —   —   20,254
Non-cash employee stock ownership plan
compensation charge   762   —   —   —   —   762
Loss on asset sales and disposals   80   —   —   —   —   80

Operating income (loss)   114,825   —   —   (2,437)   2,437   114,825

Interest expense   (45,958)   —   —   (564)   —   (46,522)
Other income (expense), net   3,774   —   (15)   1,614   (1,614)   3,759

Earnings (loss) before income taxes   72,641   —   (15)   (1,387)   823   72,062

Income tax expense   312   —   —   —   —   312
Equity in earnings (loss) of subsidiaries   (1,402)   —   —   —   1,402   —

Net earnings (loss)   70,927   —   (15)   (1,387)   2,225   71,750

Other comprehensive income   28,516   —   —   —   —   28,516

Comprehensive income (loss) $  99,443 $  — $  (15) $  (1,387) $  2,225 $  100,266
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS

(in thousands)

    For the three months ended January 31, 2020
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Revenues:                  
Propane and other gas liquids sales $  485,247 $  — $  — $  — $  — $  485,247
Other   25,586   —   —   —   —   25,586

Total revenues   510,833   —   —   —   —   510,833

Costs and expenses:                   
Cost of sales - propane and other gas liquids sales   237,843   —   —   —   —   237,843
Cost of sales - other   3,353   —   —   —   —   3,353
Operating expense - personnel, vehicle, plant and other   128,233   —   —   1,050   (1,050)   128,233
Operating expense - equipment lease expense   8,261   —   —   —   —   8,261
Depreciation and amortization expense   19,684   —   —   111   —   19,795
General and administrative expense   14,082   3   —   —   —   14,085
Non-cash employee stock ownership plan
compensation charge   630   —   —   —   —   630
Loss on asset sales and disposals   2,148   —   —   —   —   2,148

Operating income (loss)   96,599   (3)   —   (1,161)   1,050   96,485

Interest expense   (37,778)   —   —   (912)   —   (38,690)
Other income (expense), net   76   —  —   1,882   (1,882)   76

Earnings (loss) before income taxes   58,897   (3)   —   (191)   (832)   57,871

Income tax expense   115   —   —   —   —   115
Equity in earnings (loss) of subsidiary   (194)   —   —   —   194   —

Net earnings (loss)   58,588   (3)   —   (191)   (638)   57,756

Other comprehensive loss   (2,555)   —   —   —   —   (2,555)

Comprehensive income (loss) $  56,033 $  (3) $  — $  (191) $  (638) $  55,201
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS

(in thousands)

For the six months ended January 31, 2021
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Revenues:                  
Propane and other gas liquids sales $  809,483 $  — $  — $  — $  — $  809,483
Other   44,971   —   —   —   —   44,971

Total revenues   854,454   —   —   —   —   854,454

Costs and expenses:                   
Cost of sales - propane and other gas liquids sales   408,404   —   —   —   —   408,404
Cost of sales - other   7,171   —   —   —   —   7,171
Operating expense - personnel, vehicle, plant and other   224,274   —   —   3,174   (3,174)   224,274
Operating expense - equipment lease expense   13,692   —   —   —   —   13,692
Depreciation and amortization expense   42,639   —   —   —   —   42,639
General and administrative expense   33,328   2   —   —   —   33,330
Non-cash employee stock ownership plan
compensation charge   1,470   —   —   —   —   1,470
Loss on asset sales and disposals   893   —   —   —   —   893

Operating income (loss)   122,583   (2)   —   (3,174)   3,174   122,581

Interest expense   (91,859)   —   —   (1,191)   —   (93,050)
Other income (expense), net   3,903   —   (36)   3,293   (3,293)   3,867

Earnings (loss) before income taxes   34,627   (2)   (36)   (1,072)   (119)   33,398

Income tax expense   399   —   —   —   —   399
Equity in earnings (loss) of subsidiary   (1,110)   —   —   —  1,110   —

Net earnings (loss)   33,118   (2)   (36)   (1,072)   991   32,999

Other comprehensive loss   36,433   —   —   —   —   36,433

Comprehensive income (loss) $  69,551 $  (2) $  (36) $  (1,072) $  991 $  69,432
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS

(in thousands)

    For the six months ended January 31, 2020
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Revenues:                  
Propane and other gas liquids sales $  758,632 $  — $  — $  — $  — $  758,632
Other   45,415   —   —   —   —   45,415

Total revenues   804,047   —   —   —   —   804,047

Costs and expenses:                   
Cost of sales - propane and other gas liquids sales   371,871   —   —   —   —   371,871
Cost of sales - other   7,034   —   —   —   —   7,034
Operating expense - personnel, vehicle, plant and other   242,776   —   —   1,935   (1,935)   242,776
Operating expense - equipment lease expense   16,649   —   —   —   —   16,649
Depreciation and amortization expense   38,791   —   —   223   —   39,014
General and administrative expense   23,777   4   —   —   —   23,781
Non-cash employee stock ownership plan
compensation charge   1,425   —   —   —   —   1,425
Loss on asset sales and disposals   4,383   —   —   —   —   4,383

Operating income (loss)   97,341   (4)   —   (2,158)   1,935   97,114

Interest expense   (73,469)   —   —   (2,098)   —   (75,567)
Other income (expense), net   (56)   —   —   2,602   (2,602)   (56)

Earnings (loss) before income taxes   23,816   (4)   —   (1,654)   (667)   21,491

Income tax expense   633   —   —   —   —   633
Equity in earnings (loss) of subsidiaries   (1,658)   —   —   —   1,658   —

Net earnings (loss)   21,525   (4)   —   (1,654)   991   20,858

Other comprehensive loss   (8,703)   —   —   —   —   (8,703)

Comprehensive income (loss) $  12,822 $  (4) $  — $  (1,654) $  991 $  12,155
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

(in thousands)

For the six months ended January 31, 2021
  Ferrellgas, L.P.   Ferrellgas         

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Cash flows from operating activities:                   
Net cash provided by (used in) operating activities $  44,691 $  (6) $  (9) $  (4,856) $  4,631 $  44,451

Cash flows from investing activities:                   
Capital expenditures   (35,333)   —   —   —   —   (35,333)
Proceeds from sale of assets   3,144   —   —   —   —   3,144
Cash collected for purchase of interest in accounts
receivable   —   —   —   422,498   (422,498)   —
Cash remitted to Ferrellgas, L.P. for accounts receivable   —   —   —   (417,867)   417,867   —
Intercompany loan to affiliate  (4,870)  4,870
Other - Loan to MLP  (19,900)  —  —  —  —  (19,900)

Net cash provided by (used in) investing activities   (56,959)   —   —   4,631   239   (52,089)

Cash flows from financing activities:                   
Payments on long-term debt   (1,120)   —   —   —   —   (1,120)
Net changes in advances with consolidated entities   —  6   9   4,855  (4,870)   —
Cash payments for principal portion of finance lease
liability   (3,460)   —   —   —   —   (3,460)
Cash paid for financing costs and other  (14,960)   —   —   —  —   (14,960)

Net cash provided by (used in) financing activities   (19,540)   6   9   4,855   (4,870)   (19,540)

Net change in cash and cash equivalents   (31,808)   —   —   4,630   —   (27,178)
Cash and cash equivalents - beginning of year   332,244   1   —   1,510   —   333,755
Cash, cash equivalents and restricted cash - end of year $  300,436 $  1 $  — $  6,140 $  — $  306,577
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FERRELLGAS, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

(in thousands)

For the six months ended January 31, 2020
    Ferrellgas, L.P.     Ferrellgas                 

(Parent and Finance Corp. Guarantor Non-Guarantor
Co-Issuer) (Co-Issuer) Subsidiaries Subsidiaries Eliminations Consolidated

Cash flows from operating activities:                   
Net cash provided by (used in) operating activities $  80,433 $  (4) $  512 $  (5,941) $  (59,000) $  16,000

Cash flows from investing activities:                   
Business acquisitions, net of cash acquired   (6,400)   —   —   —   —   (6,400)
Capital expenditures   (33,422)   —   —   —   —   (33,422)
Proceeds from sale of assets   1,659   —   —   —   —   1,659
Cash collected for purchase of interest in accounts
receivable   —   —   —   416,325   (416,325)   —
Cash remitted to Ferrellgas, L.P. for accounts
receivable   —   —   —   (475,325)   475,325   —
Intercompany loan to affiliate   (5,433)   —   —   —   5,433   —
Cash payment to construct assets in connection with
future lease transactions  (30,307)  —  —  —  —  (30,307)
Cash receipts in connection with leased vehicles  19,929  —  —  —  —  19,929

Net cash provided by (used in) investing activities   (53,974)   —   —   (59,000)   64,433   (48,541)

Cash flows from financing activities:                   
Distributions   (15,654)   —   —   —   —   (15,654)
Reductions in long-term debt   (972)   —   —   —   —   (972)
Net reductions to short-term borrowings   (3,000)   —   —   —   —   (3,000)
Net additions to collateralized short-term borrowings   —   —   —   59,000   —   59,000
Net changes in advances with consolidated entries   —   4   (512)   5,941   (5,433)   —
Cash paid for financing costs and other   (4,236)   —   —   —   —   (4,236)

Net cash provided by (used in) financing activities   (23,862)   4   (512)   64,941   (5,433)   35,138

Net change in cash and cash equivalents   2,597   —   —   —   —   2,597
Cash and cash equivalents - beginning of year   11,045   1   —   —   —   11,046
Cash and cash equivalents - end of year $  13,642 $  1 $  — $  — $  — $  13,643
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N.    Subsequent events

Ferrellgas, L.P. has evaluated events and transactions occurring after the balance sheet date through the date Ferrellgas, L.P.’s condensed consolidated financial statements were issued
and concluded that there were no events or transactions occurring during this period that require recognition or disclosure in its condensed consolidated financial statements, except as
follows.

As previously disclosed, on January 11, 2021 Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court. On March 5, 2021, the Bankruptcy Court entered an order confirming the Plan. The effectiveness of the Plan is conditioned
on certain requirements such as the operating partnership completing its refinancing. There is no assurance that the Plan will become effective or that the TSA Transactions will be
consummated, and the outcome of Ferrellgas’ debt reduction strategy continues to remain uncertain.

For more information, refer to the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A – Partnership
organization and formation above.
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FERRELLGAS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas, L.P.)

CONDENSED BALANCE SHEETS
(unaudited)

January 31, 2021 July 31, 2020
ASSETS       
Cash $  1,100 $  1,100
Prepaid expenses and other current assets   5,250   1,500

Total assets $  6,350 $  2,600

Contingencies and commitments (Note B)       

STOCKHOLDER'S EQUITY       
Common stock, $1.00 par value; 2,000 shares authorized; 1,000 shares issued and outstanding $  1,000 $  1,000
Additional paid in capital   89,740   84,187
Accumulated deficit   (84,390)   (82,587)

Total stockholder's equity $  6,350 $  2,600

See notes to condensed financial statements.
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FERRELLGAS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas, L.P.)

CONDENSED STATEMENTS OF OPERATIONS
(unaudited)

 For the three months ended January 31,  For the six months ended January 31, 
    2021     2020     2021     2020  

General and administrative expense $  250 $  2,888 $  1,803 $  3,906

Net loss $  (250) $  (2,888) $  (1,803) $  (3,906)

See notes to condensed financial statements.
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FERRELLGAS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas, L.P.)

CONDENSED STATEMENTS OF CASH FLOWS
(unaudited)

For the six months ended January 31, 
    2021     2020

Cash flows from operating activities:
Net loss $  (1,803) $  (3,906)
Changes in operating assets and liabilities:

Prepaid expenses and other current assets   (3,750)   3
Cash used in operating activities   (5,553)   (3,903)

Cash flows from financing activities:
Capital contribution   5,553   3,903

Cash provided by financing activities   5,553   3,903

Net change in cash   —   —
Cash - beginning of period   1,100   1,100
Cash - end of period $  1,100 $  1,100

See notes to condensed financial statements.
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FERRELLGAS FINANCE CORP.
(a wholly-owned subsidiary of Ferrellgas, L.P.)

(unaudited)

NOTES TO CONDENSED FINANCIAL STATEMENTS

A.    Formation

Ferrellgas Finance Corp. (the “Finance Corp.”), a Delaware corporation, was formed on January 16, 2003, and is a wholly-owned subsidiary of Ferrellgas, L.P. (the “operating
partnership”).

The operating partnership contributed $1,000 to the Finance Corp. on January 24, 2003 in exchange for 1,000 shares of common stock.

The Finance Corp. has nominal assets, does not conduct any operations and has no employees.

Going Concern

The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the continuity of operations, the realization of assets
and the satisfaction of liabilities in the normal course of business. As discussed in Note B – Contingencies and commitments, the Finance Corp serves as co-issuer and co-obligor for debt
securities of the operating partnership. The operating partnership has outstanding $500.0 million principal amount of unsecured notes due May 1, 2021, that are classified as current in the
operating partnership’s condensed consolidated financial statements. This obligation is only reported on the operating partnership’s condensed consolidated balance sheet. The ability of
the operating partnership to restructure, refinance or otherwise satisfy these notes is uncertain. Additionally, the Finance Corp. does not have sufficient cash reserves or the ability to
generate sufficient future cash flows to satisfy its obligations as co-obligor of the debt securities of the operating partnership. Given these concerns, we believe there is substantial doubt
about the Finance Corp.’s ability to continue as a going concern. Ferrellgas has engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton Boggs LLP to
assist in its ongoing process to reduce existing debt and address its debt maturities.

Transaction Support Agreement and Chapter 11 Bankruptcy Cases

On December 10, 2020, Ferrellgas Partners, Ferrellgas Partners Finance Corp., the operating partnership, the Finance Corp., Ferrellgas, Inc., Ferrellgas GP II, LLC, Ferrellgas GP III,
LLC and certain of their affiliates (collectively, the “Ferrellgas Parties”) entered into a Transaction Support Agreement (the “TSA”) with certain holders of, or investment advisors, sub-
advisors, or managers of discretionary accounts that hold, claims (collectively, the “Consenting Noteholders”) arising under, derived from or based upon the indenture governing the
Ferrellgas Partners Notes due 2020.

The TSA sets forth (i) a restructuring process to satisfy the obligations of Ferrellgas Partners and Ferrellgas Partners Finance Corp. under the Ferrellgas Partners Notes due 2020 (the
“Ferrellgas Partners Transactions”), which would be effectuated through pre-packaged voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) to be filed by only Ferrellgas Partners and Ferrellgas Partners Finance Corp. and the confirmation of a pre-packaged joint plan of reorganization for Ferrellgas
Partners and Ferrellgas Partners Finance Corp. (the “Plan”), and (ii) a refinancing process of the operating partnership and the Finance Corp., including but not limited to, replacement of
the operating partnership’s and the Finance Corp.’s existing unsecured notes due 2021, 2022 and 2023 (the “operating partnership Transactions” and, together with the Ferrellgas Partners
Transactions, the “TSA Transactions”), which would be consummated on the effective date (the “Effective Date”) of the Plan implementing the Ferrellgas Partners Transactions and
would close simultaneously with the Ferrellgas Partners Transactions effectuated under the Plan.

Generally, the TSA contemplates, among other things, the TSA Transactions and certain changes to the capital structure and governance of the Ferrellgas Parties as described in more
detail in the TSA.
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Pursuant to the TSA, and subject to the terms and conditions thereof, the parties thereto agreed to support, act in good faith and take all steps reasonably necessary and desirable to
implement and consummate the TSA Transactions until the TSA Transactions are consummated or the TSA is terminated. The Consenting Noteholders agreed, among other things, (i) to
forbear from taking actions with respect to any default or event of default by the Ferrellgas Parties under the indenture governing the Ferrellgas Partners Notes due 2020 which arises
solely as a result of the failure to make payments of the principal due on the Ferrellgas Partners Notes due 2020, and (ii) to vote in favor of any matter requiring approval to the extent
necessary to implement the TSA Transactions and the Plan.

The TSA contains certain milestones relating to the commencement of the solicitation of acceptances of the Plan (the “Solicitation”) from holders of the Ferrellgas Partners Notes due
2020 and holders of Ferrellgas Partners’ common units, the refinancing process and the Chapter 11 Cases, which include the dates by which Ferrellgas Partners was required to
commence the Solicitation and, thereafter, commence the Chapter 11 Cases or obtain certain approval orders of the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”). In addition, the milestones include the obligation of Ferrellgas Partners and the Finance Corp. to emerge from chapter 11 protection no later than April 4, 2021,
unless that deadline is extended pursuant to the terms of the TSA.

The TSA also provides that the TSA may be terminated by the Required Consenting Noteholders (as defined therein) with respect to the Consenting Noteholders or by any Ferrellgas
Party with respect to the Ferrellgas Parties upon the occurrence of certain events set forth therein. In particular, the Ferrellgas Parties may terminate the TSA in the event the governing
body of any Ferrellgas Party determines, after consulting with counsel, (i) that continuing to pursue any of the TSA Transactions in the manner contemplated by the TSA would be
inconsistent with the exercise of its contractual or fiduciary duties or applicable law or (ii) in the exercise of its contractual or fiduciary duties, to pursue an alternative transaction
proposal.

Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Solicitation on December 21, 2020 and by January 22, 2021 received sufficient votes from the requisite holders
of the Ferrellgas Partners Notes due 2020 and the requisite holders of Ferrellgas Partners’ common units to obtain approval of the Plan from the Bankruptcy Court. Subject to any
changes, the Solicitation process is complete. The Plan remains subject to the approval of the Bankruptcy Court.

On January 11, 2021, Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court. The Chapter 11 Cases are being jointly administered under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas
Partners Finance Corp., Chapter 11 Case Nos. 21-10020 and 21-10021. Following the filing of the Chapter 11 Cases, Ferrellgas Partners and Ferrellgas Partners Finance Corp. have
continued, and plan to continue, to operate their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of
the Bankruptcy Code and order of the Bankruptcy Court.

There is no assurance that the Plan will be approved by the Bankruptcy Court or that the TSA Transactions will be consummated, and the outcome of Ferrellgas’ debt reduction strategy
continues to remain uncertain.

B.    Contingencies and commitments

The Finance Corp. serves as co-issuer and co-obligor for debt securities of the operating partnership. The Finance Corp. is liable as co-issuer and co-obligor for (i) the $500 million
aggregate principal amount of the operating partnership’s unsecured senior notes due 2021, (ii) the $475 million aggregate principal amount of the operating partnership’s unsecured
senior notes due 2022, and (iii) the $500 million aggregate principal amount of the operating partnership’s unsecured senior notes due 2023, which obligations are only reported on the
operating partnership’s condensed consolidated balance sheet.
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C.    Subsequent events

The Finance Corp. has evaluated events and transactions occurring after the balance sheet date through the date the Finance Corp.’s condensed consolidated financial statements were
issued and concluded that there were no events or transactions occurring during this period that require recognition or disclosure in its condensed consolidated financial statements, except
as follows.

As previously disclosed on January 11, 2021 Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court. On March 5, 2021, the Bankruptcy Court entered an order confirming the Plan. The effectiveness of the Plan is conditioned
on certain requirements such as the operating partnership completing its refinancing. There is no assurance that the Plan will become effective or that the TSA Transactions will be
consummated, and the outcome of Ferrellgas’ debt reduction strategy continues to remain uncertain.

For more information, refer to the discussion of the TSA and the Chapter 11 Cases under “Transaction Support Agreement and Chapter 11 Bankruptcy Cases” in Note A –Formation
above.



Table of Contents

75

ITEM 2.      MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

Our management’s discussion and analysis of financial condition and results of operations relates to Ferrellgas Partners and the operating partnership.

Ferrellgas Partners Finance Corp. and Ferrellgas Finance Corp. have nominal assets, do not conduct any operations and have no employees other than officers. Ferrellgas Partners Finance
Corp. serves as co-issuer and co-obligor for debt securities of Ferrellgas Partners, while Ferrellgas Finance Corp. serves as co-issuer and co-obligor for debt securities of the operating
partnership. Accordingly, and due to the reduced disclosure format, a discussion of the results of operations, liquidity and capital resources of Ferrellgas Partners Finance Corp. and
Ferrellgas Finance Corp. is not presented.

In this Item 2 of the Quarterly Report on Form 10-Q, unless the context indicates otherwise:

● “us,” “we,” “our,” “ours,” “consolidated,” or "Ferrellgas" are references to Ferrellgas Partners, L.P. together with its consolidated subsidiaries, including Ferrellgas Partners
Finance Corp., Ferrellgas, L.P. and Ferrellgas Finance Corp., except when used in connection with “common units,” in which case these terms refer to Ferrellgas Partners, L.P.
without its consolidated subsidiaries;

● “Ferrellgas Partners” refers to Ferrellgas Partners, L.P. itself, without its consolidated subsidiaries;

● the “operating partnership” refers to Ferrellgas, L.P., together (except where the context indicates otherwise) with its consolidated subsidiaries, including Ferrellgas Finance
Corp.;

● our “general partner” (i) with respect to Ferrellgas Partners refers to Ferrellgas, Inc. and (ii) with respect to the operating partnership refers to (a) Ferrellgas, Inc., in the case of
any economic general partner interest and (b) Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, collectively, in the case of any voting general partner interest;

● “Ferrell Companies” refers to Ferrell Companies, Inc., the sole shareholder or sole member, as applicable, of our general partners;

● “unitholders” refers to holders of common units of Ferrellgas Partners;

● "GAAP" refers to accounting principles generally accepted in the United States;

● “retail sales” refers to Propane and other gas liquid sales: Retail - Sales to End Users or the volume of propane sold primarily to our residential, industrial/commercial and
agricultural customers;

● “wholesale sales” refers to Propane and other gas liquid sales: Wholesale - Sales to Resellers or the volume of propane sold primarily to our portable tank exchange customers
and bulk propane sold to wholesale customers;

● “other gas sales” refers to Propane and other gas liquid sales: Other Gas Sales or the volume of bulk propane sold to other third-party propane distributors or marketers and the
volume of refined fuel sold;

● “propane sales volume” refers to the volume of propane sold to our retail sales and wholesale sales customers;

● “Ferrellgas Partners Notes” refers to the $357.0 million aggregate principal amount of 8.625% unsecured senior notes due June 15, 2020 co-issued by Ferrellgas Partners and
Ferrellgas Partners Finance Corp.;

● “Notes” refers to the notes of the condensed consolidated financial statements of Ferrellgas Partners or the operating partnership, as applicable; and
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● “fiscal 2021” means the fiscal year ended July 31, 2021 and “fiscal 2020” means the fiscal year ended July 31, 2020.

Ferrellgas Partners is a holding entity that conducts no operations and has two direct subsidiaries, Ferrellgas Partners Finance Corp. and the operating partnership. Ferrellgas Partners’
only assets are its approximate 99% limited partnership interest in the operating partnership and its 100% equity interest in Ferrellgas Partners Finance Corp. The common units of
Ferrellgas Partners are traded on the OTC Pink Market and our activities are primarily conducted through the operating partnership.

The operating partnership was formed on April 22, 1994, and accounts for substantially all of our consolidated assets, sales and operating earnings, except for interest expense related to
the senior notes co-issued by Ferrellgas Partners and Ferrellgas Partners Finance Corp.

Our general partner performs all management functions for us and our subsidiaries and holds an approximate 1% general partner interest in Ferrellgas Partners and an approximate 1%
general partner interest in the operating partnership. The parent company of our general partner, Ferrell Companies, beneficially owns approximately 23.4% of our outstanding common
units. Ferrell Companies is owned 100% by an employee stock ownership trust.

We file annual, quarterly, and current reports and other information with the Securities and Exchange Commission (the "SEC"). You may read and download our SEC filings over the
Internet from several commercial document retrieval services as well as at the SEC’s website at www.sec.gov. Our SEC filings are also available on our website at www.ferrellgas.com at
no cost as soon as reasonably practicable after our electronic filing or furnishing thereof with the SEC. Please note that any Internet addresses provided in this Quarterly Report on
Form 10-Q are for informational purposes only and are not intended to be hyperlinks. Accordingly, no information found and/or provided at such Internet addresses is intended or deemed
to be incorporated by reference herein.

The following is a discussion of our historical financial condition and results of operations and should be read in conjunction with our audited historical consolidated financial statements
and accompanying Notes thereto included in our Annual Report on Form 10-K for fiscal 2020 and in our unaudited historical condensed consolidated financial statements and
accompanying Notes thereto included elsewhere in this Quarterly Report on Form 10-Q.

The discussions set forth in the “Results of Operations” and “Liquidity and Capital Resources” sections generally refer to Ferrellgas Partners and its consolidated subsidiaries. However,
in these discussions there exists two material differences between Ferrellgas Partners and the operating partnership:

● Ferrellgas Partners has outstanding $357.0 million aggregate principal amount of the Ferrellgas Partners Notes, and, accordingly, has interest expense that the operating
partnership does not have. Ferrellgas Partners’ access to liquidity is dependent on distributions from the operating partnership. See the statements of operations in their respective
condensed consolidated financial statements.

● Ferrellgas Partners, L.P. entered into a term loan credit agreement with Ferrellgas, L.P., pursuant to which Ferrellgas, L.P. extended to Ferrellgas Partners, L.P. an unsecured, non-
amortizing term loan in the aggregate principal amount of $19.9 million. The term loan bears interest at a rate of 20% per annum, and all interest on the term loan will be added
to the outstanding principal amount of the term loan. The term loan will mature on July 1, 2022.

Cautionary Note Regarding Forward-looking Statements

Statements included in this report include forward-looking statements. These forward-looking statements are identified as any statement that does not relate strictly to historical or current
facts. These statements often use words such as “anticipate,” “believe,” “intend,” “plan,” “projection,” “forecast,” “strategy,” “position,” “continue,” “estimate,” “expect,” “may,” “will,”
or the negative of those terms or other variations of them or comparable terminology. These statements often discuss plans, strategies, events or developments that we expect or anticipate
will or may occur in the future and are based upon the beliefs and assumptions of our management and on the information currently available to them. In particular, statements, express or
implied, concerning our future operating results or our ability to generate sales, income or cash flow are forward-looking statements.
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Forward-looking statements are not guarantees of performance. You should not put undue reliance on any forward-looking statements. All forward-looking statements are subject to risks,
uncertainties and assumptions that could cause our actual results to differ materially from those expressed in or implied by these forward-looking statements. Many of the factors that will
affect our future results are beyond our ability to control or predict. Some of the risk factors that may affect our business, financial condition or results of operations include:

● the effect of weather conditions on the demand for propane;

● the prices of wholesale propane, motor fuel and crude oil;

● disruptions to the supply of propane;

● competition from other industry participants and other energy sources;

● energy efficiency and technology advances;

● adverse changes in our relationships with our national tank exchange customers;

● significant delays in the collection of accounts or notes receivable;

● customer, counterparty, supplier or vendor defaults;

● changes in demand for, and production of, hydrocarbon products;

● disruptions to railroad operations on the railroads we use;

● increased trucking and rail regulations;

● inherent operating and litigation risks in gathering, transporting, handling and storing propane;

● our inability to complete acquisitions or to successfully integrate acquired operations;

● costs of complying with, or liabilities imposed under, environmental, health and safety laws;

● the impact of pending and future legal proceedings;

● the interruption, disruption, failure or malfunction of our information technology systems including due to cyber-attack;

● the impact of changes in tax law that could adversely affect the tax treatment of Ferrellgas Partners for federal income tax purposes;

● economic and political instability, particularly in areas of the world tied to the energy industry;

● disruptions in the capital and credit markets;

● access to available capital to meet our operating and debt-service requirements;

● our ability to consummate the transactions contemplated by the Transaction Support Agreement described under “—Recent Developments—Transaction Support Agreement and
Chapter 11 Bankruptcy Cases” below or otherwise address the past maturity of the Ferrellgas Partners Notes and upcoming maturities of other debt instruments and successfully
execute on our debt and interest expense reduction strategy; and

● the impact of the inclusion of an “emphasis of matter” paragraph regarding substantial doubt as to our ability to continue as a going concern in the report of our auditor on our
consolidated financial statements for fiscal 2020.
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When considering any forward-looking statement, you should also keep in mind the risk factors set forth in “Item 1A. Risk Factors” of our Annual Report on Form 10-K for fiscal 2020
and in “Item 1A Risk Factors” of this Quarterly Report on Form 10-Q. Any of these risks could impair our business, financial condition or results of operations. Any such impairment
may affect our ability to make distributions to our unitholders or pay interest on the principal of any of our debt securities. In addition, the trading price of our securities could decline as a
result of any such impairment.

Except for our ongoing obligations to disclose material information as required by federal securities laws, we undertake no obligation to update any forward-looking statements or risk
factors after the date of this Quarterly Report on Form 10-Q.

Recent developments

COVID-19

The coronavirus disease 2019 (COVID-19), which has been declared by the World Health Organization as a “Public Health Emergency of International Concern,” continues to spread and
severely impact the economy of the United States and other countries around the world. COVID-19 poses the risk that we or our employees, contractors, suppliers, customers and other
business partners may be prevented from or limited in conducting business activities for an indefinite period of time. The outbreak of COVID-19 has already resulted in significant
governmental measures being implemented to control the spread of the virus, including quarantines, travel restrictions, manufacturing restrictions, declarations of national emergency and
states of emergency, business shutdowns and restrictions on the movement of people throughout the United States and the world. While some of our business operations and support
systems are deemed essential in many jurisdictions, we are continuing to assess the impact that COVID-19 may have on our results of operations and financial condition and cannot at
this time accurately predict what effects these conditions will have on our operations and sales due to uncertainties relating to the ultimate geographic spread of the virus, the severity of
the disease, the duration of the outbreak and the length of the travel restrictions and business closures imposed by governments in different jurisdictions. Additionally, initiatives we have
implemented or may implement to slow and/or reduce the impact of COVID-19, such as using staggered start times for drivers, may increase our operating expenses and reduce the
efficiency of our operations. Any of the foregoing events or other unforeseen consequences of public health epidemics may have further adverse impacts on U.S. and global economic
conditions, including a general slowdown in the U.S. economy, which could decrease demand for our products and have a material adverse effect on our results of operations and
financial condition.

Transaction Support Agreement and Chapter 11 Bankruptcy Cases

On December 10, 2020, Ferrellgas Partners, Ferrellgas Partners Finance Corp., the operating partnership, Ferrellgas, Inc., Ferrellgas GP II, LLC, Ferrellgas GP III, LLC and certain of
their affiliates (collectively, the “Ferrellgas Parties”) entered into a Transaction Support Agreement (the “TSA”) with certain holders of, or investment advisors, sub-advisors, or managers
of discretionary accounts that hold, claims (collectively, the “Consenting Noteholders”) arising under, derived from or based upon the indenture governing the Ferrellgas Partners Notes.

The TSA sets forth (i) a restructuring process to satisfy the obligations of Ferrellgas Partners and Ferrellgas Partners Finance Corp. under the Ferrellgas Partners Notes (the “Ferrellgas
Partners Transactions”), which would be effectuated through pre-packaged voluntary cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code”) to be filed by only Ferrellgas Partners and Ferrellgas Partners Finance Corp. and the confirmation of a pre-packaged joint plan of reorganization for Ferrellgas
Partners and Ferrellgas Partners Finance Corp. (the “Plan”), and (ii) a refinancing process of the operating partnership, including but not limited to, replacement of the operating
partnership’s existing unsecured notes due 2021, 2022 and 2023 (the “operating partnership Transactions” and, together with the Ferrellgas Partners Transactions, the “TSA
Transactions”), which would be consummated on the effective date (the “Effective Date”) of the Plan implementing the Ferrellgas Partners Transactions and would close simultaneously
with the Ferrellgas Partners Transactions effectuated under the Plan.

Generally, the TSA contemplates, among other things, the TSA Transactions and certain changes to the capital structure and governance of the Ferrellgas Parties as described in more
detail in the TSA.
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Pursuant to the TSA, and subject to the terms and conditions thereof, the parties thereto agreed to support, act in good faith and take all steps reasonably necessary and desirable to
implement and consummate the TSA Transactions until the TSA Transactions are consummated or the TSA is terminated. The Consenting Noteholders agreed, among other things, (i) to
forbear from taking actions with respect to any default or event of default by the Ferrellgas Parties under the indenture governing the Ferrellgas Partners Notes which arises solely as a
result of the failure to make payments of the principal due on the Ferrellgas Partners Notes, and (ii) to vote in favor of any matter requiring approval to the extent necessary to implement
the TSA Transactions and the Plan.

The TSA contains certain milestones relating to the commencement of the solicitation of acceptances of the Plan (the “Solicitation”) from holders of the Ferrellgas Partners Notes and
holders of Ferrellgas Partners’ common units, the refinancing process and the Chapter 11 Cases, which include the dates by which Ferrellgas Partners was required to commence the
Solicitation and, thereafter, commence the Chapter 11 Cases or obtain certain approval orders of the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”). In addition, the milestones include the obligation of Ferrellgas Partners and Ferrellgas Partners Finance Corp. to emerge from chapter 11 protection no later than April 4, 2021,
unless that deadline is extended pursuant to the terms of the TSA.

The TSA also provides that the TSA may be terminated by the Required Consenting Noteholders (as defined therein) with respect to the Consenting Noteholders or by any Ferrellgas
Party with respect to the Ferrellgas Parties upon the occurrence of certain events set forth therein. In particular, the Ferrellgas Parties may terminate the TSA in the event the governing
body of any Ferrellgas Party determines, after consulting with counsel, (i) that continuing to pursue any of the TSA Transactions in the manner contemplated by the TSA would be
inconsistent with the exercise of its contractual or fiduciary duties or applicable law or (ii) in the exercise of its contractual or fiduciary duties, to pursue an alternative transaction
proposal.

Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Solicitation on December 21, 2020 and by January 22, 2021 received sufficient votes from the requisite holders
of the Ferrellgas Partners Notes and the requisite holders of Ferrellgas Partners’ common units to obtain approval of the Plan from the Bankruptcy Court. Subject to any changes, the
Solicitation process is complete.

On January 11, 2021, Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court. The Chapter 11 Cases are being jointly administered under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas
Partners Finance Corp., Chapter 11 Case Nos. 21-10020 and 21-10021. Following the filing of the Chapter 11 Cases, Ferrellgas Partners and Ferrellgas Partners Finance Corp. have
continued, and plan to continue, to operate their businesses as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions of
the Bankruptcy Code and order of the Bankruptcy Court.

On March 1, 2021, the Company entered into a commitment letter with an investment firm pursuant to which the investment firm (on behalf of certain affiliated funds, investment
vehicles and managed accounts) committed to purchase an aggregate amount of $700 million of the New Senior Preferred Units (as defined in the TSA).

On March 5, 2021, the Bankruptcy Court entered an order confirming the Plan. The effectiveness of the Plan is conditioned on certain requirements such as the operating partnership
completing its refinancing. There is no assurance that the Plan will become effective or that the TSA Transactions will be consummated, and the outcome of Ferrellgas’ debt reduction
strategy continues to remain uncertain.

Financial covenants

The indenture governing the Ferrellgas Partners Notes and the agreements governing the operating partnership’s indebtedness contain various covenants that limit our ability to, among
other things, make restricted payments and incur additional indebtedness. Our general partner believes that the most restrictive of these covenants are the restricted payments covenants
discussed below.
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Ferrellgas Partners, L.P., the master limited partnership

Following the failure to repay the Ferrellgas Partners Notes when due at maturity, Ferrellgas Partners has continued to comply with the restrictive covenants set forth in the indenture
governing those notes as it continues its efforts to address the Ferrellgas Partners Notes, reduce existing indebtedness and address its other debt maturities.

The indenture governing the $357.0 million aggregate principal amount of Ferrellgas Partners Notes due 2020 contains a covenant that restricts the ability of Ferrellgas Partners to make
certain restricted payments, including distributions on its common units. Under this covenant, subject to the limited exception described below, Ferrellgas Partners may not make a
restricted payment unless its consolidated fixed charge coverage ratio (defined in the indenture generally to mean the ratio of trailing four quarters consolidated EBITDA to consolidated
interest expense, both as adjusted for certain, specified items) is at least 1.75x, on a pro forma basis giving effect to the restricted payment and, if applicable, certain other specified
events. As of January 31, 2021, Ferrellgas Partners’ consolidated fixed charge coverage ratio was 1.44x.

If the consolidated fixed charge coverage ratio is below 1.75x, Ferrellgas Partners may make restricted payments of up to $50.0 million in total over a sixteen quarter period. As a result
of distributions paid to common unitholders in September 2017, December 2017, March 2018, June 2018 and September 2018, while this ratio was less than 1.75x, Ferrellgas Partners
has used substantially all of its capacity under the limited exception and therefore is currently restricted by this covenant from making future restricted payments, including distributions
to common unitholders. Further, regardless of whether Ferrellgas Partners had any capacity to make restricted payments under the limited exception, the indenture governing the
Ferrellgas Partners Notes generally prohibits Ferrellgas Partners from making restricted payments if a default or event of default under the indenture has occurred and is continuing, and
the failure to repay the principal amount of and accrued interest on these notes at maturity constitutes an event of default. Accordingly, no distributions have been or will be paid to
common unitholders for the three months ended January 31, 2021, and the general partner expects that this covenant will continue to prohibit Ferrellgas Partners from making common
unit distributions, unless and until the Ferrellgas Partners Notes are restructured, refinanced or otherwise satisfied, pursuant to the transactions contemplated by the TSA and the Plan or
otherwise. See “—Debt and interest expense reduction strategy” below.

Ferrellgas, L.P., the operating partnership

Similar to the indenture governing the Ferrellgas Partners Notes, the indentures governing the outstanding notes of the operating partnership contain covenants that restrict the ability of
the operating partnership to make certain restricted payments, including distributions to Ferrellgas Partners.  Under these covenants in the indentures, subject to the limited exceptions
described below, the operating partnership may not make a restricted payment unless its consolidated fixed charge coverage ratio (defined in the indentures generally to mean the ratio of
trailing four quarters consolidated EBITDA to consolidated interest expense, both as adjusted for certain, specified items) is at least 1.75x, on a pro forma basis giving effect to the
restricted payment and, if applicable, certain other specified events. As of January 31, 2021, the operating partnership’s consolidated fixed charge coverage ratio was 1.67x.

Under the covenants in the indentures governing the operating partnership’s unsecured notes, if the consolidated fixed charge coverage ratio is below 1.75x, the operating partnership may
still make restricted payments in limited amounts determined under the indentures governing the operating partnership’s unsecured notes. The distributions made by the operating
partnership on June 15, 2019 and December 15, 2019 for payment of interest on Ferrellgas Partners’ unsecured senior notes due June 2020 were made from capacity under this limited
exception to the ratio requirement under the indentures governing the operating partnership’s unsecured notes. Under the most restrictive of the indentures governing the operating
partnership’s unsecured notes, as of February 1, 2021, the remaining capacity under this limited exception was reduced significantly, because, as of that date, the operating partnership
was no longer permitted to include the amount of the capital contribution made by Ferrellgas Partners to the operating partnership in January 2017 (from the proceeds of Ferrellgas
Partners’ issuance of additional Ferrellgas Partners Notes in January 2017, as described above) in the calculation of the amount of restricted payments it is able to make under the
exception.
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The indenture governing the operating partnership’s senior secured first lien notes due 2025 contains a similar but, in some respects, different restricted payments covenant.  The covenant 
in the secured notes indenture provides for the same 1.75x consolidated fixed charge coverage ratio test as the unsecured notes indentures and a limited exception when that ratio is below 
1.75x.  In addition, the secured notes indenture also provides that, subject to a separate limited exception, described below, the operating partnership generally may not make a restricted 
payment unless the operating partnership’s consolidated leverage ratio (defined in the secured notes indenture generally to mean the ratio of consolidated total debt to trailing four 
quarters consolidated EBITDA, both as adjusted for certain, specified items) is no greater than 5.5x, on a pro forma basis giving effect to the restricted payment and, if applicable, certain 
other specified events.  The consolidated leverage ratio test applies regardless of whether the operating partnership’s consolidated fixed coverage ratio is at least 1.75x or below 1.75x.  As 
of January 31, 2021, the operating partnership’s consolidated leverage ratio was substantially in excess of 5.5x.  Additionally, the secured notes indenture provides for restricted payments 
under its limited exception to the consolidated fixed charge coverage ratio test that is less than the capacity available under the similar exception in the unsecured notes indentures.  
However, the secured notes indenture contains a separate exception to both the consolidated fixed charge coverage ratio test and the consolidated leverage ratio test that can be utilized to 
make certain specified restricted payments in a limited amount when the operating partnership does not meet either the consolidated fixed charge coverage ratio test or the consolidated 
leverage ratio test. As of January 31, 2021, this separate exception under the secured notes indenture had capacity for such specified restricted payments that is substantially the same as 
the capacity under the most restrictive of the operating partnership’s unsecured notes indentures as of January 31, 2021. This capacity under the secured notes indenture, as well as the 
capacity under the less restrictive of the unsecured notes indentures, was not reduced as of February 1, 2021 as described above with respect to the capacity under the most restrictive of 
the unsecured notes indentures; however, the amount of restricted payments the operating partnership may make is limited by the most restrictive of the unsecured notes indentures for so 
long as the notes issued under those indentures remain outstanding.

As described above, the Ferrellgas Partners Notes matured on June 15, 2020, and the outstanding principal amount of those notes was due to be paid on that date, together with accrued 
interest to the maturity date. Although the operating partnership has some capacity to make distributions under the operating partnership’s unsecured and secured notes indentures, this 
capacity will not allow the operating partnership to make distributions to Ferrellgas Partners sufficient to pay the principal of and accrued interest on the Ferrellgas Partners Notes that 
was due at the maturity of those notes.  Further, as noted above, the remaining capacity of the operating partnership to make distributions to Ferrellgas Partners was reduced significantly 
as of February 1, 2021. Additionally, the restrictions in these indentures had already limited, and as of February 1, 2021 significantly further limited, the ability of the operating 
partnership to make distributions to Ferrellgas Partners to enable it to pay cash distributions to its unitholders.

Debt and interest expense reduction strategy

We continue to pursue a strategy to reduce its debt and interest expense. Currently, these efforts are focused on consummation of the transactions contemplated by the TSA and the Plan.  
See “—Transaction Support Agreement and Chapter 11 Bankruptcy Cases” above.  Other opportunities include the generation of additional cash flows through accretive acquisitions, 
restructuring or refinancing of existing indebtedness other than pursuant to the TSA Transactions, maintaining the suspension of our common unit distributions, issuing equity or 
executing one or more debt exchanges. We expect to maintain its debt and interest expense reduction strategy until our consolidated leverage ratio reaches a level that it deems 
appropriate for our business. We engaged Moelis & Company LLC as our financial advisor and the law firm of Squire Patton Boggs LLP to assist in our ongoing process to reduce 
existing debt and address our debt maturities.

There is no assurance that the transactions contemplated by the TSA will be consummated or that we otherwise will be successful in pursuing its debt and interest expense reduction
strategy.
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Distributions

As discussed above, no distributions will be paid to common unitholders for the three months ended January 31, 2021, and the general partner expects that Ferrellgas Partners will
continue to be prohibited from making common unit distributions unless and until the Ferrellgas Partners Notes are restructured, refinanced or otherwise satisfied, pursuant to the
transactions contemplated by the TSA and the Plan or otherwise. Further, as described above, the restrictions in the indentures governing the operating partnership’s outstanding notes
limit significantly the ability of the operating partnership to make distributions to Ferrellgas Partners to enable it to pay cash distributions to common unitholders.

How We Evaluate Our Operations

We evaluate our overall business performance based primarily on a metric we refer to as “Adjusted EBITDA”, which is not defined by GAAP and should not be considered an alternative
to earnings measures defined by GAAP. We do not utilize depreciation, depletion and amortization expense in our key measures because we focus our performance management on cash
flow generation and our revenue generating assets have long useful lives. For the definition of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to Net earnings (loss)
attributable to Ferrellgas Partners, L.P., the most directly comparable GAAP measure, see the subheading “Non-GAAP Financial Measures” below.

Based on our propane sales volumes in fiscal 2020, we believe that we are the second largest retail marketer of propane in the United States and a leading national provider of propane by
portable tank exchange. We serve residential, industrial/commercial, portable tank exchange, agricultural, wholesale and other customers in all 50 states, the District of Columbia and
Puerto Rico. Our operations primarily include the retail distribution and sale of propane and related equipment and supplies with concentrations in the Midwest, Southeast, Southwest and
Northwest regions of the United States.

We use information on temperatures to understand how our results of operations are affected by temperatures that are warmer or colder than normal. Normal temperatures computed by us
are the average of the last 10 years of information published by the National Oceanic and Atmospheric Administration. Based on this information we calculate a ratio of actual heating
degree days to normal heating degree days. Heating degree days are a general indicator of weather impacting propane usage.

Weather conditions have a significant impact on demand for propane for heating purposes primarily during the months of November through March (the “winter heating season”).
Accordingly, the volume of propane used by our customers for this purpose is directly affected by the severity of the winter weather in the regions we serve and can vary substantially
from year to year. In any given region, sustained warmer-than-normal temperatures will tend to result in reduced propane usage, while sustained colder-than-normal temperatures will
tend to result in greater usage. Although there is a strong correlation between weather and customer usage, general economic conditions in the United States and the wholesale price of
propane can have a significant impact on this correlation. Additionally, there is a natural time lag between the onset of cold weather and increased sales to customers. If the United States
were to experience a cooling trend we could expect nationwide demand for propane to increase which could lead to greater sales, income and liquidity availability. Conversely, if the
United States were to experience a continued warming trend, we could expect nationwide demand for propane for heating purposes to decrease which could lead to a reduction in our
sales, income and liquidity availability as well as impact our ability to maintain compliance with our debt covenants.

We employ risk management activities that attempt to mitigate price risks related to the purchase, storage, transport and sale of propane generally in the contract and spot markets from
major domestic energy companies. We attempt to mitigate these price risks through the use of financial derivative instruments and forward propane purchase and sales contracts. We enter
into propane sales commitments with a portion of our customers that provide for a contracted price agreement for a specified period of time. These commitments can expose us to product
price risk if not immediately hedged with an offsetting propane purchase commitment.
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Our open financial derivative propane purchase commitments are designated as hedges primarily for fiscal 2021 sales commitments and, as of January 31, 2021, we have experienced net
mark-to-market gains of approximately $34.1 million. Because these financial derivative purchase commitments qualify for hedge accounting treatment, the resulting asset, liability and
related mark-to-market gains or losses are recorded on the condensed consolidated balance sheets as “Prepaid expenses and other current assets,” “Other current liabilities,” "Other
liabilities" and “Accumulated other comprehensive income,” respectively, until settled. Upon settlement, realized gains or losses on these contracts will be reclassified to “Cost of sales-
propane and other gas liquid sales” in the condensed consolidated statements of operations as the underlying inventory is sold. These financial derivative purchase commitment net gains
are expected to be offset by decreased margins on propane sales commitments that qualify for the normal purchase normal sale exception. At January 31, 2021, we estimate 73% of
currently open financial derivative purchase commitments, the related propane sales commitments and the resulting gross margin will be realized into earnings during the next
twelve months.

Summary Discussion of Results of Operations:

Executive Overview

For the three months ended January 31, 2021 and 2020

Weather in the more highly concentrated geographic areas we serve for the three months ended January 31, 2021 was approximately 7% warmer than normal, and 3% warmer than the
prior year period. We estimate that this warmer weather slightly decreased retail gallons compared to the prior year.

During the three months ended January 31, 2021, we recognized net earnings attributable to Ferrellgas Partners, L.P. of $63.3 million, compared to net earnings attributable to Ferrellgas
Partners, L.P. of $48.2 million during the three months ended January 31, 2020. This increase reflects a $13.0 million decrease in “Operating expense – personnel, vehicle plant and
other” and a $10.2 million increase in “Gross margin – Propane and other gas liquid sales”, partially offset by a $5.0 million increase in interest expense and a $6.3 million increase in
“General and administrative expense”. “General and administrative expense” reflect the effects of legal fees and settlements related to non-core business of $3.6 million and $2.5 million
during fiscal 2021 and fiscal 2020, respectively.

Interest expense increased $5.0 million primarily due to the net additional borrowings incurred in April 2020 related to the refinancing of our terminated Senior Secured Credit Facility
with the issuance of the $700.0 million of notes due 2025 and to a lesser extent, increased interest rates on the new notes.

Distributable cash flow excess increased to $86.9 million in the current period from $72.0 million in the prior year period, primarily due to a $19.5 million increase to our Adjusted
EBITDA, partially offset by a $4.9 million increase in our net cash interest expense.

For the six months ended January 31, 2021 and 2020

Weather in the more highly concentrated geographic areas we serve for the six months ended January 31, 2021 was approximately 5% warmer than normal, and 2% warmer than the prior
year period. We estimate that this warmer weather slightly decreased retail gallons compared to the prior year.
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During the six months ended January 31, 2021, we recognized net earnings attributable to Ferrellgas Partners, L.P. of $17.2 million, compared to net earnings attributable to Ferrellgas 
Partners, L.P. of $2.9 million during the six months ended January 31, 2020.  This increase reflects an $18.5 million decrease in “Operating expenses – personnel, vehicle, plant and 
other” and a $14.3 million increase in “Gross margin – Propane and other gas liquid sales”, partially offset by a $13.6 million increase in interest expense and a $9.7 million increase in 
“General and administrative expense”. “General and administrative expense” reflect the effects of legal fees and settlement related to non-core businesses of $6.1 million and $4.6 million 
during fiscal 2021 and fiscal 2020, respectively. 

Interest expense increased $13.6 million primarily due to the net additional borrowings incurred in April 2020 related to the refinancing of our terminated Senior Secured Credit Facility
with the issuance of the $700.0 million of notes due 2025 and to a lesser extent, increased interest rates on the new notes.

Distributable cash flow excess increased to $65.1 million in the current period from $49.3 million in the prior year period, primarily due to a $28.3 million increase to our Adjusted
EBITDA, partially offset by a $14.1 million increase in our net cash interest expense.

Consolidated Results of Operations

Three months ended January 31, Six months ended January 31, 
(amounts in thousands)     2021     2020     2021     2020  
Total revenues $  553,560 $  510,833 $  854,454 $  804,047

Total cost of sales   274,281   241,196   415,575   378,905

Operating expense   115,247   128,233   224,274   242,776
Depreciation and amortization expense   21,249   19,795   42,639   39,014
General and administrative expense   20,475   14,192   33,555   23,887
Equipment lease expense   6,862   8,261   13,692   16,649
Non-cash employee stock ownership plan compensation charge   762   630   1,470   1,425
Loss on asset sales and disposals   80   2,148   893   4,383
Operating income   114,604   96,378   122,356   97,008
Interest expense   (52,595)   (47,548)   (106,821)   (93,245)
Other income (expense), net   3,508   76   3,616   (56)
Reorganization expense - professional fees  (1,200)  —  (1,200)  —
Earnings before income taxes   64,317   48,906   17,951   3,707
Income tax expense   326   115   413   633
Net earnings   63,991   48,791   17,538   3,074
Net earnings attributable to noncontrolling interest   724   584   333   211
Net earnings attributable to Ferrellgas Partners, L.P.   63,267   48,207   17,205   2,863
Less: General partner's interest in net earnings   633   482   172   29
Common unitholders' interest in net earnings $  62,634 $  47,725 $  17,033 $  2,834

Non-GAAP Financial Measures

In this Quarterly Report we present the following Non-GAAP financial measures: Adjusted EBITDA, Distributable cash flow attributable to equity investors, Distributable cash flow
attributable to common unitholders, and Distributable cash flow excess.
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Adjusted EBITDA. Adjusted EBITDA for Ferrellgas Partners is calculated as net earnings attributable to Ferrellgas Partners, L.P., plus the sum of the following: income tax expense,
interest expense, depreciation and amortization expense, non-cash employee stock ownership plan compensation charge, loss on asset sales and disposals, other income (expense), net,
reorganization expense – professional fees, severance costs, legal fees and settlements related to non-core businesses, provision for doubtful accounts related to non-core businesses, lease
accounting standard adjustment and other and net earnings attributable to noncontrolling interest. Management believes the presentation of this measure is relevant and useful because it
allows investors to view the partnership’s performance in a manner similar to the method management uses, adjusted for items management believes make it easier to compare its results
with other companies that have different financing and capital structures. This method of calculating Adjusted EBITDA may not be comparable to Adjusted EBITDA or similarly titled
measurements used by other companies. Items added into our calculation of Adjusted EBITDA that will not occur on a continuing basis may have associated cash payments. This method
of calculating Adjusted EBITDA should be viewed in conjunction with measurements that are computed in accordance with GAAP.

Distributable Cash Flow Attributable to Equity Investors. Distributable cash flow attributable to equity investors is calculated as Adjusted EBITDA minus net cash interest expense,
maintenance capital expenditures and cash paid for taxes, plus proceeds from certain asset sales. Management considers distributable cash flow attributable to equity investors a
meaningful measure of the partnership’s ability to declare and pay quarterly distributions to equity investors. Distributable cash flow attributable to equity investors, as management
defines it, may not be comparable to distributable cash flow attributable to equity investors or similarly titled measurements used by other companies. Items added into our calculation of
distributable cash flow attributable to equity investors that will not occur on a continuing basis may have associated cash payments. Distributable cash flow attributable to equity investors
should be viewed in conjunction with measurements that are computed in accordance with GAAP.

Distributable Cash Flow Attributable to Common Unitholders. Distributable cash flow attributable to common unitholders is calculated as Distributable cash flow attributable to equity
investors minus distributable cash flow attributable to general partner and noncontrolling interest. Management considers Distributable cash flow attributable to common unitholders a
meaningful measure of the partnership’s ability to declare and pay quarterly distributions to common unitholders. Distributable cash flow attributable to common unitholders, as
management defines it, may not be comparable to distributable cash flow attributable to common unitholders or similarly titled measurements used by other companies. Items added into
our calculation of distributable cash flow attributable to common unitholders that will not occur on a continuing basis may have associated cash payments. Distributable cash flow
attributable to common unitholders should be viewed in conjunction with measurements that are computed in accordance with GAAP.

Distributable Cash Flow Excess. Distributable cash flow excess is calculated as Distributable cash flow attributable to common unitholders minus Distributions paid to common
unitholders. Distributable cash flow excess, if any, is retained to establish reserves to reduce debt, fund capital expenditures and for other partnership purposes and any shortage is funded
from previously established reserves, cash on hand or borrowings under our accounts receivable securitization facility. Management considers Distributable cash flow excess a
meaningful measure of the partnership’s ability to effectuate those purposes. Distributable cash flow excess, as management defines it, may not be comparable to distributable cash flow
excess or similarly titled measurements used by other companies. Items added into our calculation of distributable cash flow excess that will not occur on a continuing basis may have
associated cash payments. Distributable cash flow excess should be viewed in conjunction with measurements that are computed in accordance with GAAP.
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The following table reconciles Adjusted EBITDA, Distributable cash flow attributable to equity investors, Distributable cash flow attributable to common unitholders and Distributable
cash flow excess to Net earnings attributable to Ferrellgas Partners, L.P., the most directly comparable GAAP measure, for the three and six months ended January 31, 2021 and 2020:

Three months ended January 31, Six months ended January 31, 
(amounts in thousands) 2021 2020 2021 2020
Net earnings attributable to Ferrellgas Partners, L.P. $  63,267 $  48,207 $  17,205 $  2,863

Income tax expense   326   115   413   633
Interest expense   52,595   47,548   106,821   93,245
Depreciation and amortization expense   21,249   19,795   42,639   39,014

EBITDA   137,437   115,665   167,078   135,755
Non-cash employee stock ownership plan compensation charge   762   630   1,470   1,425
Loss on asset sales and disposals   80   2,148   893   4,383
Other income (expense), net   (3,508)   (76)   (3,616)   56
Reorganization expense - professional fees  1,200  —  1,200  —
Severance costs  1,077  —  1,761  —
Legal fees and settlements related to non-core businesses  3,628  2,519  6,136  4,562
Provision for doubtful accounts related to non-core businesses  (500)  —  (500)  —
Lease accounting standard adjustment and other   —   (116)   —   54
Net earnings attributable to noncontrolling interest   724   584   333   211

Adjusted EBITDA   140,900   121,354   174,755   146,446
Net cash interest expense (a)   (48,243)   (43,316)   (99,959)   (85,899)
Maintenance capital expenditures (b)   (5,282)   (5,430)   (10,459)   (11,897)
Cash paid for income taxes   (270)   (1)   (305)   (1)
Proceeds from certain asset sales   1,737   824   2,437   1,659
Distributable cash flow attributable to equity investors   88,842   73,431   66,469   50,308
Distributable cash flow attributable to general partner and non-controlling interest   (1,904)   (1,468)   (1,329)   (1,006)
Distributable cash flow attributable to common unitholders   86,938   71,963   65,140   49,302
Less: Distributions paid to common unitholders   —   —   —   —
Distributable cash flow excess $  86,938 $  71,963 $  65,140 $  49,302

(a) Net cash interest expense is the sum of interest expense less non-cash interest expense and other income (expense), net. This amount includes interest expense related to the accounts
receivable securitization facility.

(b) Maintenance capital expenditures include capitalized expenditures for betterment and replacement of property, plant and equipment, and may include the purchase of assets that are
typically leased.
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Operating Results for the three months ended January 31, 2021 and 2020

The following table summarizes propane sales volumes and Adjusted EBITDA results for the periods indicated:

2021 2020 Increase (Decrease)
As of January 31, 
Retail customers  727,739  725,525  2,214   0 %
Tank exchange selling locations  62,566  57,504  5,062   9 %

(amounts in thousands)  
Three months ended January 31, 
Propane sales volumes (gallons):             
Retail - Sales to End Users   218,078   236,264   (18,186)  (8)%
Wholesale - Sales to Resellers   67,252   68,996   (1,744)  (3)%

  285,330   305,260   (19,930)  (7)%
Revenues -             
Propane and other gas liquids sales:             

Retail - Sales to End Users $  378,350  $  374,069 $  4,281   1 %
Wholesale - Sales to Resellers   138,730   105,055   33,675   32 %
Other Gas Sales (a)   11,354   6,123   5,231   85 %

Other (b)   25,126   25,586   (460)  (2)%
Propane and related equipment revenues $  553,560 $  510,833 $  42,727   8 %

            
Gross Margin -             
Propane and other gas liquids sales gross margin: (c)             

Retail - Sales to End Users (a) $  192,609 $  198,224 $  (5,615)  (3)%
Wholesale - Sales to Resellers (a)   65,048   49,180   15,868   32 %

Other (b)   21,622   22,233   (611)  (3)%
Propane and related equipment gross profit $  279,279 $  269,637 $  9,642   4 %

            
Operating, general and administrative expense (d) $  135,722 $  142,425 $  (6,703)  (5)%
Operating expense - equipment lease expense   6,862   8,261   (1,399)  (17)%

            
Operating income $  114,604 $  96,378 $  18,226   19 %

Depreciation and amortization expense   21,249   19,795   1,454   7 %
Non-cash employee stock ownership plan compensation charge   762   630   132   21 %
Loss on asset sales and disposals   80   2,148   (2,068)  (96)%
Legal fees and settlements related to non-core businesses   3,628   2,519   1,109   44 %
Provision for doubtful accounts  (500)  —  (500) NM
Severance costs   1,077   —   1,077  NM
Lease accounting standard adjustment and other (e)  —  (116)  116 NM
Adjusted EBITDA $  140,900 $  121,354 $  19,546   16 %

NM – Not meaningful
(a) Gross margin for Other Gas Sales is allocated to Gross margin "Retail - Sales to End Users" and "Wholesale - Sales to Resellers" based on the volumes in each respective category.
(b) Other primarily includes various customer fee income and to a lesser extent appliance and material sales.
(c) Gross margin from "Propane and other gas liquids sales" represents "Revenues - Propane and other gas liquids sales" less "Cost of sales - Propane and other gas liquids sales" and

does not include depreciation and amortization.
(d) Operating, general and administrative expense” above includes both the “Operating expense – personnel, vehicle, plant and other” and the “General and administrative expense”

captions in the condensed consolidated statement of operations.
(e) Lease accounting standard adjustment and other reflects the additional expense recognized in excess of cash paid.
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Weather in the more highly concentrated geographic areas we serve for the three months ended January 31, 2021 was approximately 7% warmer than normal, and 3% warmer than the
prior year period. We estimate that this warmer weather slightly decreased retail gallons compared to the prior year.

Propane sales volumes during the three months ended January 31, 2021 decreased 7%, or 19.9 million gallons, from the prior year period due to decreased sales volumes to retail
customers. The decrease in propane sales volumes to retail customers was primarily due to the implementation of strategic initiatives that resulted in significant operating expense
savings, but also resulted in fewer gallons delivered in the current period. These initiatives focus on more efficient deliveries that increase average gallons per stop but are not expected to
impact gallons over time. Tank exchange gallons (which are classified as a “wholesale – sales to reseller” transaction) increased 44% due to increased residential demand for tank
exchanges in connection with the change in customer usage, as well as increased sales of spare cylinder tanks, both influenced by the COVID-19 environment. This increase was offset by
a 35% decline in volumes of bulk propane sold to our wholesale customers primarily due to the widespread slowdown of the economy due to COVID-19.

Our wholesale sales price per gallon partially correlates to the change in the wholesale market price of propane. The wholesale market price at major supply points in Mt. Belvieu, Texas
during the three months ended January 31, 2021 averaged 44% more than the prior year period, while at the Conway, Kansas major supply point prices averaged 43% more than the prior
year period. The wholesale market price at Mt. Belvieu, Texas averaged $0.69 and $0.48 per gallon during the three months ended January 31, 2021 and 2020, respectively, while the
wholesale market price at Conway, Kansas averaged $0.66 and $0.46 per gallon during the three months ended January 31, 2021 and 2020, respectively. This increase in the wholesale
cost of propane contributed to our increase in sales price per gallon and therefore revenues.

Revenues

Retail sales increased $4.3 million compared to the prior year period. This increase resulted from a $33.1 million increase in sales price per gallon, substantially offset by a $28.8 million
decrease in sales volume, both as discussed above.

Wholesale sales increased $33.7 million compared to the prior year period. The increase in sales was primarily due to the increases in tank exchange sales volumes as discussed above.

Other gas sales increased $5.2 million compared to the prior year period primarily due to an increase in sales price per gallon.

Other revenues decreased $0.5 million compared to the prior year period primarily due to a $2.5 million one-time refund of federal fuel excise tax received in fiscal 2020 that was not
repeated in fiscal 2021, partially offset by increased miscellaneous fees billed to customers and increased tank rental income.

Gross margin - Propane and other gas liquids sales

Gross margin increased $10.2 million primarily due to increased tank exchange sales volumes and to a lesser extent increased retail gross margin per gallon, partially offset by the
decreased volumes sales, each as discussed above. The $15.8 million increase in wholesale gross margin primarily relates to increased tank exchange sales volumes, as discussed above
and to a lesser extent increased gross margin per gallon due to the change in sales mix due to increased spare cylinder sales. The decrease in retail gross margin of $5.6 million resulted
primarily from a $15.3 million decrease in sales volumes, as discussed above, partially offset by a $9.7 million increase in gross margin per gallon.

Gross margin - other

Gross margin increased $0.6 million compared to the prior year period primarily due to a $2.5 million one-time refund of federal fuel excise tax received in fiscal 2020 that was not
repeated in fiscal 2021, partially offset by increased miscellaneous fees billed to customers and increased tank rental income.
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Operating income

Operating income increased $18.2 million primarily due to a $10.2 million increase in "Gross margin - Propane and other gas liquid sales", as discussed above, and a $6.8 million
decrease in “Operating, general and administrative expense”. “Operating, general and administrative expense” decreased due to a $13.0 million decrease in “Operating expense –
personnel, vehicle, plant and other”, partially offset by a $6.3 million increase in “General and administrative expense”. “Operating expense – personnel, vehicle, plant and other”
decreased primarily due to a $5.9 million decrease in general liability and workers compensation costs, a $2.8 million decrease in vehicle fuel and other vehicle costs, a $1.7 million
decrease in field personnel costs and $1.5 million in decreased plant and office costs. “General and administrative expense” increased primarily due to a $4.1 million increase in personnel
incentives and a $1.9 million increase in legal costs.

Adjusted EBITDA

Adjusted EBITDA increased $19.5 million primarily due to a $10.2 million increase in "Gross margin - Propane and other gas liquid sales", as discussed above, and a $8.4 million
decrease in “Operating, general and administrative expense”. “Operating, general and administrative expense” decreased due to a $13.4 million decrease in “Operating expense –
personnel, vehicle, plant and other”, partially offset by a $5.0 million increase in “General and administrative expense”. “Operating expense – personnel, vehicle, plant and other”
decreased primarily due to a $5.9 million increase in general liability and workers compensation costs, a $2.8 million decrease in vehicle fuel and other vehicle costs, a $2.1 million
decrease in field personnel costs and $1.5 million in decreased plant and office costs. “General and administrative expense” increased primarily due to a $4.1 million increase in personnel
incentives and a $0.8 million increase in legal costs.
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Operating Results for the six months ended January 31, 2021 and 2020

2021     2020     Increase (Decrease)
As of January 31, 
Retail customers  727,739  725,525  2,214   0 %
Tank exchange selling locations  62,566  57,504  5,062   9 %

(amounts in thousands)  
Six months ended January 31,      
Propane sales volumes (gallons):              
Retail - Sales to End Users   336,096   366,165   (30,069)  (8)%
Wholesale - Sales to Resellers   116,842   119,035   (2,193)  (2)%

  452,938   485,200   (32,262)  (7)%
Revenues -             
Propane and other gas liquids sales:             

Retail - Sales to End Users $  552,995 $  554,486 $  (1,491)  (0)%
Wholesale - Sales to Resellers   241,342   187,759   53,583   29 %
Other Gas Sales (a)   15,146   16,387   (1,241)  (8)%

Other (b)   44,971   45,415   (444)  (1)%
Propane and related equipment revenues $  854,454 $  804,047 $  50,407   6 %

            
Gross Margin  -             
Propane and other gas liquids sales gross margin: (c)             

Retail - Sales to End Users (a) $  283,343 $  296,169 $  (12,826)  (4)%
Wholesale - Sales to Resellers (a)   117,736   90,601   27,135   30 %

Other (b)   37,800   38,381   (581)  (2)%
Propane and related equipment gross profit $  438,879 $  425,151 $  13,728   3 %

            
Operating, general and administrative expense (d) $  257,829 $  266,663 $  (8,834)  (3)%
Operating expense - equipment lease expense   13,692   16,649   (2,957)  (18)%

          
Operating income $  122,356 $  97,008 $  25,348   26 %

Depreciation and amortization expense   42,639   39,014   3,625   9 %
Non-cash employee stock ownership plan compensation charge  1,470  1,425  45  3 %
Loss on asset sales and disposals   893   4,383   (3,490)  (80)%
Legal fees and settlements related to non-core businesses   6,136   4,562   1,574  35 %
Provision for doubtful accounts related to non-core businesses   (500)   —   (500) NM
Severance costs  1,761   —   1,761 NM
Lease accounting standard adjustment and other (e)  —   54   (54) NM
Adjusted EBITDA $  174,755 $  146,446 $  28,309   19 %

NM – Not meaningful
(a) Gross margin for Other Gas Sales is allocated to Gross margin "Retail - Sales to End Users" and "Wholesale - Sales to Resellers" based on the volumes in each respective category.
(b) Other primarily includes various customer fee income and to a lesser extent appliance and material sales.
(c) Gross margin from "Propane and other gas liquids sales" represents "Revenues - Propane and other gas liquids sales" less "Cost of sales - Propane and other gas liquids sales" and

does not include depreciation and amortization.
(d) Operating, general and administrative expense” above includes both the “Operating expense – personnel, vehicle, plant and other” and the “General and administrative expense”

captions in the condensed consolidated statement of operations.
(e) Lease accounting standard adjustment and other reflects the additional expense recognized in excess of cash paid.
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Weather in the more highly concentrated geographic areas we serve for the six months ended January 31, 2021 was approximately 5% warmer than normal, and 2% warmer than the prior
year period. We estimate that this warmer weather slightly decreased retail gallons compared to the prior year.

Propane sales volumes during the six months ended January 31, 2021 decreased 7%, or 32.3 million gallons, from the prior year period due to decreased sales volumes to retail customers.
The decrease in propane sales volumes to retail customers was primarily due to the implementation of strategic initiatives that resulted in significant operating expense savings, but also
resulted in fewer gallons delivered in the current period. These initiatives focus on more efficient deliveries that increase average gallons per stop but are not expected to impact gallons
over time. Tank exchange gallons (which are classified as a “wholesale – sales to reseller” transaction) increased 36% due to increased residential demand for tank exchanges in
connection with the change in customer usage, as well as increased sales of spare cylinder tanks, both influenced by the COVID-19 environment. This increase was offset by a 32%
decline in volumes of bulk propane sold to our wholesale customers primarily due to the widespread slowdown of the economy due to COVID-19.

Our wholesale sales price per gallon partially correlates to the change in the wholesale market price of propane. The wholesale market price at major supply points in Mt. Belvieu, Texas
during the six months ended January 31, 2021 averaged 28% more than the prior year period, while at the Conway, Kansas major supply point prices averaged 36% more than the prior
year period. The wholesale market price at Mt. Belvieu, Texas averaged $0.59 and $0.46 per gallon during the six months ended January 31, 2021 and 2020, respectively, while the
wholesale market price at Conway, Kansas averaged $0.57 and $0.42 per gallon during the six months ended January 31, 2021 and 2020, respectively. This increase in the wholesale cost
of propane contributed to our increase in sales price per gallon and therefore revenues.

Revenues

Retail sales decreased $1.5 million compared to the prior year period. This decrease resulted from a $45.5 million decrease in sales volume, offset by a $44.0 million increase in sales
price per gallon, both as discussed above.

Wholesale sales increased $53.6 million compared to the prior year period. The increase in sales was primarily due to the increases in tank exchange sales volumes as discussed above.

Other gas sales decreased $1.3 million compared to the prior year period primarily due to decreased gallon sales for inventory management purposes, partially offset by an increase in
sales price per gallon.

Other revenues decreased $0.4 million compared to the prior year period primarily due to a $2.5 million one-time refund of federal fuel excise tax received in fiscal 2020 that was not
repeated in fiscal 2021, partially offset by increased miscellaneous fees billed to customers and increased tank rental income.

Gross margin - Propane and other gas liquids sales

Gross margin increased $14.3 million primarily due to increased tank exchange sales volumes and to a lesser extent increased retail gross margin per gallon, partially offset by the
decreased volumes sales, each as discussed above. The $27.1 million increase in wholesale gross margin primarily relates to increased tank exchange sales volumes, as discussed above
and to a lesser extent increased gross margin per gallon due to the change in sales mix due to increased spare cylinder sales. The decrease in retail gross margin of $12.8 million resulted
primarily from a $24.3 million decrease in sales volumes, as discussed above, partially offset by an $11.5 million increase in gross margin per gallon.

Gross margin - other

Gross margin decreased $0.6 million compared to the prior year period primarily due to a $2.5 million one-time refund of federal fuel excise tax received in fiscal 2020 that was not
repeated in fiscal 2021, partially offset by increased miscellaneous fees billed to customers and increased tank rental income.
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Operating income

Operating income increased $25.3 million primarily due to a $14.3 million increase in "Gross margin - Propane and other gas liquid sales", as discussed above, and an $8.8 million
decrease in “Operating, general and administrative expense”. “Operating, general and administrative expense” decreased due to an $18.5 million decrease in “Operating expense –
personnel, vehicle, plant and other”, partially offset by a $9.7 million increase in “General and administrative expense”. “Operating expense – personnel, vehicle, plant and other”
decreased primarily due to a $6.4 million decrease in vehicle fuel and other vehicle costs, $4.9 million decrease in field personnel costs, $3.3 million in decreased plant and office costs
and a $3.0 million decrease in general insurance and workers compensation costs. “General and administrative expense” increased primarily due to $5.1 million increase in legal costs and
a $4.3 million increase in personnel incentives.

Adjusted EBITDA

Adjusted EBITDA increased $28.3 million primarily due to a $14.3 million increase in "Gross margin - Propane and other gas liquid sales", as discussed above, and a $11.7 million
decrease in “Operating, general and administrative expense”. “Operating, general and administrative expense” decreased due to a $19.5 million decrease in “Operating expense –
personnel, vehicle, plant and other”, partially offset by a $7.8 million increase in “General and administrative expense”. “Operating expense – personnel, vehicle, plant and other”
decreased primarily due to a $6.4 million decrease in vehicle fuel and other vehicle costs, a $5.8 million decrease in field personnel costs, $3.3 million in decreased plant and office costs
and a $3.0 million decrease in general insurance and workers compensation costs. “General and administrative expense” increased primarily due to a $4.3 million increase in personnel
incentives and a $3.6 million increase in legal costs.

Liquidity and Capital Resources

General

Our primary sources of liquidity and capital resources are cash flows from operating activities, our accounts receivable securitization facility and funds received from sales of debt and
equity securities. As of January 31, 2021, our total liquidity was $304.4 million, which is comprised of $217.4 million in unrestricted cash and $87.0 million of availability under our
accounts receivable securitization facility. These sources of liquidity and short term capital resources are intended to fund our working capital requirements, acquisitions and capital
expenditures, and may be used to repay or redeem outstanding indebtedness to the extent permitted by the covenants under the indentures governing our outstanding senior notes,
including the covenants described under the “Financial Covenants” subheading above. As of January 31, 2021, letters of credit outstanding totaled $138.8 million. Our access to long term
capital resources, in order to address our leverage, may be affected by our ability to access the capital markets, covenants in our debt agreements, unforeseen demands on cash, or other
events beyond our control.

As of January 31, 2021, we had $109.0 million of restricted cash, which includes $91.5 million of pledged cash collateral for letters of credit outstanding, an $11.5 million cash deposit
made with the administrative agent under the terminated Senior Secured Credit Facility, and $6.0 million of additional pledged collateral.
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We believe that the liquidity available from cash flows from operating activities, unrestricted cash, the accounts receivable securitization facility and proceeds from sales of debt and 
equity securities, combined with our debt and interest expense reduction initiatives, will be sufficient to meet our capital expenditure, working capital and letter of credit requirements. 
However, as discussed above, Ferrellgas Partners has outstanding $357.0 million principal amount of Ferrellgas Partners Notes due 2020, which Ferrellgas Partners failed to repay when 
due at maturity.  The Ferrellgas Partners Notes were classified as current on the consolidated balance sheet as of July 31, 2020. As a result of the filing of the Chapter 11 Cases (as defined 
and described above under “—Transaction Support Agreement and Chapter 11 Bankruptcy Cases”), the Ferrellgas Partners Notes were reclassified as liabilities subject to compromise on 
the condensed consolidated balance sheet as of January 31, 2021.  Additionally, the operating partnership has outstanding $500.0 million principal amount of unsecured notes due May 1, 
2021, that are classified as current in the condensed consolidated financial statements. The ability of Ferrellgas Partners to restructure, refinance or otherwise satisfy these notes is 
uncertain. Ferrellgas has engaged Moelis & Company LLC as its financial advisor and the law firm of Squire Patton Boggs LLP to assist in its ongoing process to reduce existing debt 
and address its debt maturities.

Financial Covenants

As more fully described in this Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations under the subheading “Financial Covenants” above, the
indenture governing the outstanding notes of Ferrellgas Partners and the agreements governing the operating partnership’s indebtedness contain various covenants that limit our ability to,
among other things, incur additional indebtedness and make distribution payments to our common unitholders. Given the limitations of these covenants, we continue to pursue a strategy
to reduce our debt and interest expense. If we are unsuccessful with our strategy to reduce debt and interest expense, we will continue to be restricted from making distribution payments
to our common unitholders.

We may not meet the applicable financial tests in future quarters if we were to experience:

● significantly warmer than normal temperatures during the winter heating season;

● significant and sustained increases in the wholesale cost of propane that we are unable to pass along to our customers;

● a more volatile energy commodity cost environment;

● an unexpected downturn in business operations;

● a significant delay in the collection of accounts or notes receivable;

● a failure to execute our debt and interest expense reduction initiatives;

● a change in customer retention or purchasing patterns due to economic or other factors in the United States;

● a material downturn in the credit and/or equity markets; or

● a large uninsured, unfavorable lawsuit judgment or settlement.

We may seek additional capital as part of our debt reduction strategy.
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As discussed above, no distributions will be paid to common unitholders for the three months ended January 31, 2021, and the general partner expects that Ferrellgas Partners will
continue to be prohibited from making common unit distributions unless and until the Ferrellgas Partners Notes are restructured, refinanced or otherwise satisfied, pursuant to the
transactions contemplated by the TSA and the Plan or otherwise. Further, as described above, the restrictions in the indentures governing the operating partnership’s outstanding notes
limit significantly the ability of the operating partnership to make distributions to Ferrellgas Partners to enable it to pay cash distributions to common unitholders.

Distributable Cash Flow

Distributable cash flow attributable to equity investors is reconciled to net earnings (loss) attributable to Ferrellgas Partners, L.P., the most directly comparable GAAP measure, in this
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations under the subheading "Non-GAAP Financial Measures" above. A comparison of
distributable cash flow attributable to equity investors to cash distributions paid to equity investors for the twelve months ended January 31, 2021 to the twelve months ended October 31,
2020 is as follows (in thousands):

    Distributable     Cash reserves     Cash distributions     
cash flow attributable (deficiency) approved paid to DCF ratio

to equity investors by our General Partner equity investors (a) (b)
Six months ended January 31, 2021 $  66,469 $  66,469 $  —
Fiscal 2020  63,702  63,544  158
Less: Six months ended January 31, 2020  50,308  50,150  158
Twelve months ended January 31, 2021 $  79,863 $  79,863 $  — NM

Twelve months ended October 31, 2020  64,452  64,295  157 NM
Change $  15,411 $  15,568 $  (157) NM

(a) DCF ratio is calculated as Distributable cash flow attributable to equity investors divided by Cash distributions paid to equity investors.
(b) NM – Not Meaningful.

For the twelve months ended January 31, 2021, distributable cash flow attributable to equity investors increased $15.4 million compared to the twelve months ended October 31, 2020.
No cash distributions have been paid to our common unitholders since the three months ended October 31, 2018. Thus, cash reserves, which we utilize to meet future anticipated
expenditures, increased by $79.9 million during the twelve months ended January 31, 2021, compared to an increase of $64.3 million in the twelve months ended October 31, 2020.

During periods of high volatility, our risk management activities may expose us to the risk of counterparty margin calls in amounts greater than we have the capacity to fund. Likewise,
our counterparties may not be able to fulfill their margin calls from us or may default on the settlement of positions with us.

Our working capital requirements are subject to, among other things, the price of propane, delays in the collection of receivables, volatility in energy commodity prices, liquidity imposed
by insurance providers, downgrades in our credit ratings, decreased trade credit, significant acquisitions, the weather, customer retention and purchasing patterns and other changes in the
demand for propane. Relatively colder weather or higher propane prices during the winter heating season are factors that could significantly increase our working capital requirements.

Our ability to satisfy our obligations is dependent upon our future performance, which will be subject to prevailing weather, economic, financial and business conditions and other factors,
many of which are beyond our control. Due to the seasonality of the retail propane distribution business, a significant portion of our propane operations and related products cash flows
from operations is generated during the winter heating season. Our net cash provided by operating activities primarily reflects earnings from our business activities adjusted for
depreciation and amortization and changes in our working capital accounts. Historically, we generate significantly lower net cash from operating activities in our first and fourth fiscal
quarters as compared to the second and third fiscal quarters due to the seasonality of our propane operations and related equipment sales operations.
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Operating Activities

Ferrellgas Partners

Net cash provided by operating activities was $44.5 million for the six months ended January 31, 2021, compared to net cash provided by operating activities of $0.6 million for the
six months ended January 31, 2020. This increase in cash provided by operating activities was primarily due to a $28.8 million decrease in working capital requirements, an $11.8 million
increase in cash flow from operations and a $3.3 million inflow associated with other assets and other liabilities.

The decrease in working capital requirements for the six months ended January 31, 2021 compared to the six months ended January 31, 2020 was primarily due to a $43.0 million
decrease in requirements for other current liabilities, a $32.7 million decrease in accounts payable and an $11.8 million decrease in accrued interest expense, partially offset by a $38.7
million increase in requirements for accounts and notes receivable due to rising propane prices in the quarter that was partially offset by slight decreases in volume of propane sold, and a
$19.8 million increase in requirements for inventory partially due to rising propane prices in the current period.

The increase in cash flow from operations was primarily due to a net decrease in "Operating expense – personnel, vehicle, plant and other" and "Operating expense – equipment lease
expense" of $21.5 million, as well as a $13.7 million increase in gross profit, partially offset by a $13.6 million increase in "Interest expense" and a $9.7 million increase in "General and
administrative expense".

The operating partnership

Net cash provided by operating activities was $44.5 million for the six months ended January 31, 2021, compared to net cash provided by operating activities of $16.0 million for the
six months ended January 31, 2020. This increase in cash provided by operating activities was primarily due to a $13.6 million decrease in working capital requirements, a $11.7 million
increase in cash flow from operations and a $3.1 million inflow associated with other assets and other liabilities.

The decrease in working capital requirements for the six months ended January 31, 2021 compared to the six months ended January 31, 2020 was primarily due to a $41.8 million
decrease in requirements for other current liabilities and a $32.7 million decrease in accounts payable, partially offset by a $38.7 million increase in requirements for accounts and notes
receivable due to rising propane prices in the quarter that was partially offset by slight decreases in volume of propane sold, and a $19.8 million increase in requirements for inventory
partially due to rising propane prices in the current period.

The increase in cash flow from operations was primarily due to a net decrease in "Operating expense – personnel, vehicle, plant and other" and "Operating expense – equipment lease
expense" of $21.5 million, as well as a $13.7 million increase in gross profit, partially offset by a $17.5 million increase in "Interest expense" and a $9.5 million increase in "General and
administrative expense".
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Investing Activities

Ferrellgas Partners

Capital Requirements

Our business requires continual investments to upgrade or enhance existing operations and to ensure compliance with safety and environmental regulations. Capital expenditures for our
business consist primarily of:

● Maintenance capital expenditures. These capital expenditures include expenditures for betterment and replacement of property, plant and equipment, and from time to time may
include the purchase of assets that are typically leased, rather than to generate incremental distributable cash flow. Examples of maintenance capital expenditures include a
routine replacement of a worn-out asset or replacement of major vehicle components; and

● Growth capital expenditures. These expenditures are undertaken primarily to generate incremental distributable cash flow. Examples include expenditures for purchases of both
bulk and portable propane tanks and other equipment to facilitate expansion of our customer base and operating capacity.

Net cash used in investing activities was $32.2 million for the six months ended January 31, 2021, compared to net cash used in investing activities of $48.5 million for the six months 
ended January 31, 2020. This decrease in net cash used in investing activities was primarily due to a $30.3 million decrease in  “Cash payments to construct assets in connection with 
future lease transactions” and a $6.4 million decrease in “Business acquisitions, net of cash acquired”, partially offset by a $19.9 million decrease in “Cash receipts in connection with 
leased vehicles” and a $1.9 million increase in “Capital expenditures”.

The increase in "Capital expenditures" was primarily due to an increase in growth capital expenditures, as maintenance capital expenditures declined slightly during the six months ended
January 31, 2021. The increase in growth capital expenditures was primarily due to expenditures related to increased residential demand for tank exchanges in connection with the change
in customer usage, as well as increased sales of spare cylinder tanks, both influenced by the COVID-19 environment.

Due to the mature nature of our operations we do not anticipate significant fluctuations in maintenance capital expenditures, with the exception of future decisions regarding lease versus
buy financing options. However, future fluctuations in growth capital expenditures could occur due to the opportunistic nature of these projects.

The operating partnership

The investing activities discussed above also apply to the operating partnership, other than the $19.9 million term loan credit agreement with Ferrellgas Partners, L.P. See “Disclosures
about Effects of Transactions with Related Parties” below for further discussion.

Financing Activities

Ferrellgas Partners

Net cash used in financing activities was $19.5 million for the six months ended January 31, 2021, compared to net cash provided by financing activities of $50.6 million for the
six months ended January 31, 2020. This decrease in cash flow provided by financing activities was primarily due to a $56.0 million net decrease in short-term borrowings, an $11.0
million increase in cash paid for financing costs and a $3.1 million increase in cash payments for the principal portion of finance lease liabilities.
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Letters of credit outstanding at January 31, 2021 and July 31, 2020 totaled $138.8 million and $126.0 million, respectively, and were used to secure insurance arrangements, product
purchases and commodity hedges. At January 31, 2021 and July 31, 2020 we had $91.5 million and $78.2 million of restricted cash pledged as cash collateral for letters of credit
outstanding, respectively. Additionally, at both January 31, 2021 and July 31, 2020, we also issued letters of credit of $50.0 million by utilizing our liquidity available on the accounts
receivable securitization facility.

Accounts receivable securitization facility

We utilize an accounts receivable securitization facility for the purpose of providing additional short-term working capital funding, especially during the winter heating months. As part of
this facility, we transfer an interest in a pool of our trade accounts receivable to Ferrellgas Receivables, LLC, a consolidated and wholly-owned, qualifying special purpose subsidiary,
which in turn sells this interest to certain financial institutions. We remit daily to Ferrellgas Receivables, LLC funds collected on its pool of trade accounts receivables. Expenses
associated with these accounts receivable securitization transactions are recorded in “Interest expense” in the condensed consolidated statements of operations. Additionally, borrowings
and repayments associated with these transactions are recorded in “Cash flows from financing activities” in the condensed consolidated statements of cash flows.

Cash flows from our accounts receivable securitization facility decreased $59.0 million, as we reduced our net funding to zero from this facility during the six months ended January 31,
2021 as compared to receiving net funding of $59.0 million from this facility during the six months ended January 31, 2020. As noted above, during the fourth quarter of fiscal 2020, we
issued letters of credit of $50.0 million by utilizing our liquidity available on the accounts receivable securitization facility. These letters of credit remain outstanding.

Our utilization of the accounts receivable securitization facility is limited by the amount of accounts receivable that we are permitted to securitize according to the agreement governing
our accounts receivable securitization facility (the “Purchase Agreement”). As our trade accounts receivable increase during the winter heating season, the facility permits us to receive
greater proceeds as eligible trade accounts receivable increase, thereby providing additional cash for working capital needs. Specifically, the aggregate amount of proceeds we are able to
receive under the facility is equal to the lesser of (1) the balance of our eligible trade accounts receivable (reduced in certain circumstances based on the concentration of customers owing
such accounts receivable) less specified reserve amounts and (2) the seasonally adjusted total commitments of the purchasers under the facility. The total commitments of the purchasers
are $250.0 million during the months of December through March, $200.0 million during the months of November, April and May, and $150.0 million during the months of June through
October. This facility matures in May 2021 and includes an option, at our request and consent, for the purchasers in their sole discretion to extend the facility for up to an additional three
years.

As of January 31, 2021, we had no cash proceeds from our trade accounts receivables securitized, with $87.0 million remaining capacity to receive additional proceeds or issue letters of
credit.

Distributions

No distribution will be made for the three months ended January 31, 2021.

The general partner expects that Ferrellgas Partners will continue to be prohibited from making common unit distributions for any future quarterly period unless and until the outstanding
notes of Ferrellgas Partners due 2020 are restructured, refinanced or otherwise satisfied, pursuant to the transactions contemplated by the TSA and the Plan or otherwise. Further, as
described above, the restrictions in the indentures governing the operating partnership’s outstanding notes limit significantly the ability of the operating partnership to make distributions
to Ferrellgas Partners to enable it to pay cash distributions to common unitholders.

The operating partnership

The financing activities discussed above also apply to the operating partnership except for cash flows related to distributions paid, as discussed below.
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Cash distributions paid

The operating partnership did not pay cash distributions during the six months ended January 31, 2021. The operating partnership paid cash distributions of $15.7 million during the six 
months ended January 31, 2020.  

As described above, the Ferrellgas Partners Notes matured on June 15, 2020, and the outstanding principal amount of those notes was due to be paid on that date, together with accrued 
interest to the maturity date. Although the operating partnership has some capacity to make distributions under the operating partnership’s unsecured and secured notes indentures, this 
capacity will not allow the operating partnership to make distributions to Ferrellgas Partners sufficient to pay the principal of and accrued interest on the Ferrellgas Partners Notes that 
was due at the maturity of those notes.  Further, as noted above, the remaining capacity of the operating partnership to make distributions to Ferrellgas Partners will be reduced 
significantly as of February 1, 2021. Additionally, the restrictions in these indentures currently limit, and as of February 1, 2021 will further limit significantly, the ability of the operating 
partnership to make distributions to Ferrellgas Partners to enable it to pay cash distributions to its unitholders. 

Disclosures about Effects of Transactions with Related Parties

We have no employees and are managed and controlled by our general partner. Pursuant to our partnership agreements, our general partner is entitled to reimbursement for all direct and
indirect expenses incurred or payments it makes on our behalf, and all other necessary or appropriate expenses allocable to us or otherwise reasonably incurred by our general partner in
connection with operating our business. These reimbursable costs, which totaled $148.7 million for the six months ended January 31, 2021, include operating expenses such as
compensation and benefits paid to employees of our general partner who perform services on our behalf as well as related general and administrative expenses.

During the three months ended January 31, 2021, Ferrellgas Partners and the operating partnership did not pay distributions.

As discussed previously, Ferrellgas Partners continues to be not in compliance with the consolidated fixed charge coverage ratio under note indenture, and thus remains unable to make
restricted payments, including distributions to unitholders.

Term loan credit agreement between Ferrellgas Partners, L.P. and Ferrellgas, L.P.

As discussed in Note K – Transactions with related parties in the notes to the condensed consolidated financial statements of the operating partnership, on January 8, 2021 Ferrellgas
Partners, L.P. entered into a term loan credit agreement with Ferrellgas, L.P., pursuant to which Ferrellgas, L.P. extended to Ferrellgas Partners, L.P. an unsecured, non-amortizing term
loan in the aggregate principal amount of $19.9 million. The term loan bears interest at a rate of 20% per annum, and all interest on the term loan will be added to the outstanding
principal amount of the term loan. The term loan will mature on July 1, 2022.

ITEM 3.      QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We did not enter into any risk management trading activities during the three months ended January 31, 2021. Our remaining market risk sensitive instruments and positions have been
determined to be “other than trading.”

Commodity price risk management

Our risk management activities primarily attempt to mitigate price risks related to the purchase, storage, transport and sale of propane generally in the contract and spot markets from
major domestic energy companies. We attempt to mitigate these price risks through the use of financial derivative instruments and forward propane purchase and sales contracts.

Our risk management strategy involves taking positions in the forward or financial markets that are equal and opposite to our positions in the physical products market in order to
minimize the risk of financial loss from an adverse price change. This risk management strategy is successful when our gains or losses in the physical product markets are offset by our
losses or gains in the forward or financial markets. Propane related financial derivatives are designated as cash flow hedges.
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Our risk management activities include the use of financial derivative instruments including, but not limited to, price futures, swaps, options and basis swaps to seek protection from
adverse price movements and to minimize potential losses. We enter into these financial derivative instruments with brokers who are clearing members with the Intercontinental
Exchange or the Chicago Mercantile Exchange and, to a lesser extent, directly with third parties in the over-the-counter market. We also enter into forward propane purchase and sales
contracts with counterparties. These forward contracts qualify for the normal purchase normal sale exception within GAAP guidance and are therefore not recorded on our financial
statements until settled.

Transportation Fuel Price Risk

From time to time, our risk management activities also attempt to mitigate price risks related to the purchase of gasoline and diesel fuel for use in the transport of propane from retail
fueling stations. When employed, we attempt to mitigate these price risks through the use of financial derivative instruments.

When employed, our risk management strategy involves taking positions in the financial markets that are not more than the forecasted purchases of fuel for our internal use in the retail
and supply propane delivery fleet in order to minimize the risk of decreased earnings from an adverse price change. This risk management strategy locks in our purchase price and is
successful when our gains or losses in the physical product markets are offset by our losses or gains in the financial markets. Our transport fuel financial derivatives are not designated as
cash flow hedges.

Risk Policy and Sensitivity Analysis

Market risks associated with energy commodities are monitored daily by senior management for compliance with our commodity risk management policy. This policy includes an
aggregate dollar loss limit and limits on the term of various contracts. We also utilize volume limits for various energy commodities and review our positions daily where we remain
exposed to market risk, so as to manage exposures to changing market prices.

We have prepared a sensitivity analysis to estimate the exposure to market risk of our energy commodity positions. Forward contracts, futures, swaps and options outstanding as of
January 31, 2021 and July 31, 2020, that were used in our risk management activities were analyzed assuming a hypothetical 10% adverse change in prices for the delivery month for all
energy commodities. The potential loss in future earnings from these positions due to a 10% adverse movement in market prices of the underlying energy commodities was estimated at
$11.2 million and $8.0 million as of January 31, 2021 and July 31, 2020, respectively. The preceding hypothetical analysis is limited because changes in prices may or may not equal
10%, thus actual results may differ. Our sensitivity analysis does not include the anticipated transactions associated with these transactions, which we anticipate will be 100% effective.

Credit risk

We maintain credit policies with regard to our counterparties that we believe significantly reduce overall credit risk. These policies include evaluating and monitoring of counterparties’
financial condition (including credit ratings), and entering into agreements with counterparties that govern credit guidelines.

Our other counterparties principally consist of major energy companies that are suppliers, marketers, wholesalers, retailers and end users; and major U.S. financial institutions. The
overall impact due to certain changes in economic, regulatory and other events may impact our overall exposure to credit risk, either positively or negatively in that counterparties may be
similarly impacted. Based on our policies, exposures, credit and other reserves, management does not anticipate a material adverse effect on financial position or results of operations as a
result of counterparty performance.

Interest rate risk

At January 31, 2021, we had no variable rate or collateralized note payable borrowings, as we do not have a credit facility in place and had no outstanding collateralized notes payable on
our accounts receivable securitization facility.



Table of Contents

100

ITEM 4.      CONTROLS AND PROCEDURES

An evaluation was performed by the management of Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp., Ferrellgas, L.P., and Ferrellgas Finance Corp., with the participation of
the principal executive officer and principal financial officer of our general partner, of the effectiveness of our disclosure controls and procedures. Based on that evaluation, our
management, including our principal executive officer and principal financial officer, concluded that our disclosure controls and procedures, as defined in Rules 13a-15(e) or 15d-
15(e) under the Exchange Act, were effective as of January 31, 2021.

The management of Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp., Ferrellgas, L.P., and Ferrellgas Finance Corp. does not expect that our disclosure controls and procedures
will prevent all errors and all fraud. The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their
costs. Based on the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within the
above mentioned partnerships and corporations have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns
can occur because of simple errors or mistakes. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people, or by management
override of the controls. The design of any system of controls also is based in part upon certain assumptions about the likelihood of future events. Therefore, a control system, no matter
how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Our disclosure controls and procedures are
designed to provide such reasonable assurances of achieving our desired control objectives, and the principal executive officer and principal financial officer of our general partner have
concluded, as of January 31, 2021, that our disclosure controls and procedures are effective in achieving that level of reasonable assurance.

During the most recent fiscal quarter ended January 31, 2021, progress continued on a plan that calls for modifications and enhancements to our internal controls over financial reporting
in relation to our implementation of Salesforce.com applications and the impacts on our revenue cycle. Specifically, we implemented/modified internal controls surrounding revenue
recognition.

Except as disclosed above, there have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) or Rule 15d-15(f) of the Exchange Act) during the
fiscal quarter ended January 31, 2021 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION

ITEM 1.      LEGAL PROCEEDINGS

For information regarding legal proceedings, see Note L “Contingencies and commitments” in our condensed consolidated financial statements included in Item 1. “Financial
Statements.”

ITEM 1A.   RISK FACTORS

The following risk factors are provided to update and supplement the risk factors set forth under Part I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for fiscal 2020.

The TSA is subject to significant conditions and milestones that may be difficult for us to satisfy.

There are certain material conditions we must satisfy under the TSA, including the timely satisfaction of milestones in the Chapter 11 Cases, which include the consummation of
the financing transactions. Our ability to timely complete such milestones is subject to risks and uncertainties, many of which are beyond our control.  See “Management's Discussion and
Analysis of Financial Condition and Results of Operations—Recent Developments—Transaction Support Agreement and Chapter 11 Bankruptcy Cases.”
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Delays in the Chapter 11 Cases may increase the risk of us being unable to reorganize our business and emerge from bankruptcy and increase our costs associated with the bankruptcy
process.

There can be no assurances that the Plan will become effective or that the TSA Transactions will be consummated on the timeline we anticipate, or at all. Prolonged Chapter 11
proceedings could adversely affect our relationships with customers and employees, among other parties, which in turn could adversely affect our business, competitive position, financial
condition, liquidity and results of operations and our ability to continue as a going concern. A weakening of our financial condition, liquidity and results of operations could adversely
affect our ability to implement the Plan (or any other Chapter 11 plan). If we are unable to consummate a plan of reorganization, we may be forced to liquidate our assets.

Trading in our common units during the pendency of the Chapter 11 Cases is highly speculative and poses substantial risks.

Trading in our existing common units during the pendency of the Chapter 11 Cases is highly speculative and poses substantial risks. Trading prices for our existing common
units may bear little or no relationship to the actual recovery, if any, by holders of our existing common units in the Chapter 11 Cases. We expect that holders of our existing common
units could experience a significant or complete loss on their investment, depending on the outcome of the Chapter 11 Cases.

The Chapter 11 Cases may have a material adverse impact on our business, financial condition, results of operations and cash flows.

The Chapter 11 Cases could have a material adverse effect on our business, financial condition, results of operations and cash flows. During the pendency of the Chapter 11
Cases, our management may be required to spend a significant amount of time and effort dealing with restructuring matters rather than focusing exclusively on our business operations.
Bankruptcy Court protection and operating as debtors-in-possession also may make it more difficult to retain management and the key personnel necessary to the success of our business.
In addition, during the pendency of the Chapter 11 Cases, our customers might lose confidence in our ability to reorganize our business successfully and may seek to establish alternative
commercial relationships, renegotiate the terms of our agreements, terminate their relationships with us or require financial assurances from us. Customers may lose confidence in our
ability to provide them the level of service they expect, resulting in a significant decline in our revenues, profitability and cash flow.

Other significant risks include or relate to the following:

● Bankruptcy Court rulings in the Chapter 11 Cases, including with respect to our motions and third-party motions, as well as the outcome of other pending litigation;

● our ability to maintain strategic control as debtors-in-possession during the pendency of the Chapter 11 Cases;

● the length of time that we will operate with Chapter 11 protection and the continued availability of operating capital during the pendency of the Chapter 11 Cases;

● our ability to satisfy the conditions precedent to consummation of a plan of reorganization;

● the ultimate outcome of the Chapter 11 Cases in general; and

● the potential material adverse effects of claims that are not discharged in the Chapter 11 Cases.

ITEM 2.      UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.
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ITEM 3.      DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.      MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.      OTHER INFORMATION

Confirmation of the Plan

As previously reported, Ferrellgas Partners and Ferrellgas Partners Finance Corp. commenced the Chapter 11 Cases on January 11, 2021 by filing voluntary petitions for relief under
chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). The Chapter 11 Cases are being jointly administered
under the caption and case numbers, In re: Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp., Chapter 11 Case Nos. 21-10020 and 21-10021.

On March 5, 2021, the Bankruptcy Court entered an order (the “Confirmation Order”) confirming the pre-packaged joint plan of reorganization for Ferrellgas Partners and Ferrellgas
Partners Finance Corp (the “Plan”). Capitalized terms used but not otherwise defined in this Item 5 have the meanings given to them in the Plan. We expect that the effective date of the
Plan will occur as soon as all conditions precedent to the Plan have been satisfied (the “Effective Date”), which include, among others, the operating partnership completing its
refinancing. Although we are targeting occurrence of the Effective Date as soon as reasonably practicable, we can make no assurances as to when, or ultimately if, the Plan will become
effective or the transactions contemplated thereunder will be consummated. It is also possible that technical amendments could be made to the Plan prior to the Effective Date.

Summary of the Plan

Under the terms of the Plan, (i) each holder of an allowed claim based on the Ferrellgas Partners Notes will receive, in full satisfaction of such claim, such holder’s pro rata share of 100%
of the new “Class B” units to be issued by Ferrellgas Partners on the Effective Date (the “New Class B Units”); (ii) each holder of existing common units of Ferrellgas Partners (the
“Existing LP Units”) will receive or retain such holder’s pro rata share of the new “Class A” common units to be issued by Ferrellgas Partners on the Effective Date (the “New Class A
Units”), subject to dilution by the New Class A Units issued upon conversion of the New Class B Units; (iii) any allowed secured guarantee claim on account of the guarantee of payment
by Ferrellgas Partners of the 10.00% Senior Secured First Lien Notes due 2025 co-issued by the operating partnership and Ferrellgas Finance Corp (the “2025 Notes”) will not be
impaired and will be reinstated; and (iv) any allowed claim on account of the pending litigation in the United States District Court for the Eastern District of Pennsylvania under the
caption Eddystone Rail Company, LLC v. Bridger Logistics, LLC, et al, No. 2:17-cv-00495 (E.D. Pa) will not be impaired and will be reinstated.
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Under the terms of the Ferrellgas Partners transactions contemplated by the Plan, (i) Ferrellgas Partners will issue New Class A Units to all current holders of the Existing LP Units and
may, upon the consent of the Required Consenting Noteholders, issue additional New Class A Units to such parties as determined at the discretion of Ferrellgas Partners; (ii) Ferrellgas
Partners will issue 100% of the New Class B Units to the holders of the Ferrellgas Partners Notes; (iii) distributions to the New Class A Units and the New Class B Units shall be made at
a ratio of no less than 6:1 in favor of the New Class B Units on an aggregate basis until holders of the New Class B Units receive distributions in the aggregate amount equaling
$357,000,000 (which is the outstanding principal amount of the Ferrellgas Partners Notes), upon which the New Class B Units will automatically be converted to New Class A Units at
the applicable conversion rate set forth in the following table for the year following the Effective Date in which the conversion occurs:

Year Post-Emergence Conversion Factor
Y1 1.75x
Y2 2.00x
Y3 3.50x
Y4 4.00x
Y5 5.00x
Y6 6.00x
Y7 7.00x
Y8 10.00x
Y9 12.00x

Y10 25.00x

The New Class B Units will be callable at Ferrellgas Partners’ option in the first five years after issuance at a price no less than a certain internal rate of return on $357,000,000, subject to
receipt of a certain minimum amount if called in the first year after issuance. The holders of the New Class B Units will, at the time of issuance, receive the right to acquire all general
partner units held by the general partner of Ferrellgas Partners and the operating partnership if the New Class B Units are still outstanding and have not been converted to New Class A
Units by the earlier of (i) a material breach of the covenants in favor of the New Class B Units under the partnership agreements of Ferrellgas Partners or the operating partnership that is
not cured within the time period specified therein and (ii) the tenth anniversary of the Effective Date.

Under the terms of the operating partnership transactions contemplated by the Plan, (i) the operating partnership will issue $1,475 million of new or additional notes in a manner that will
not result in the acceleration of obligations under the Indenture governing the 2025 Notes (the “2025 Indenture”), or the ability of any holder of 2025 Notes to accelerate amounts owed
thereunder or cause the 2025 Notes to be in default, subject to certain terms acceptable to the Required Consenting Noteholders; (ii) the operating partnership will enter into a revolving
credit facility, which will contain terms and conditions that are acceptable to the Required Consenting Noteholders; (iii) either the operating partnership or Ferrellgas Partners will issue
$700 million of new unregistered preferred equity (the “New Senior Preferred Units”), which will not constitute Redeemable Capital Stock under the 2025 Indenture (as defined therein),
in a manner that will not result in the acceleration of obligations under the 2025 Indenture or the ability of any holder of 2025 Notes to accelerate amounts owed thereunder or cause the
2025 Notes to be in default; (iv) the operating partnership’s existing unsecured notes due 2021, 2022 and 2023 will be redeemed, with the sources and uses for such redemption consented
to by the Required Consenting Noteholders; and (v) the operating partnership or Ferrellgas Partners, as applicable, will provide the holders of the Ferrellgas Partners Notes with the
opportunity to participate in the marketing process for the New Senior Preferred Units and to acquire up to 35% of the total amount of the New Senior Preferred Units issued.
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On the Effective Date, the partnership agreements of Ferrellgas Partners and the operating partnership will be amended to provide certain covenants for the benefit of holders of the New
Class B Units, including, among others, requirements for cash distribution to unitholders and restrictions on issuance of equity, incurrence of indebtedness, related party transactions,
asset sales, investments, contributions or other transfers of assets, amendments of partnership agreements and changes in governance. In addition, the holders of the New Class B Units
will be permitted to designate one independent director to the board of directors of Ferrellgas, Inc. (the “New Class B Independent Director”). The New Class B Independent Director will
not be affiliated with any Consenting Noteholder and will be acceptable to the operating partnership and Ferrellgas Partners. Further, beneficial owners of more than 20% of the Class A
Units will not be permitted to vote that portion of their Class A Units that is greater than 20% during certain periods with respect to certain matters, so long as James E. Ferrell remains
Chairman of the board of directors of Ferrellgas, Inc. or James E. Ferrell designates a successor as Chairman of the board of directors, which is approved by a majority of the board of
directors, which majority includes the New Class B Independent Director voting to approve such successor and such New Class B Independent Director cannot unreasonably withhold
such approval.

The Plan also provides releases and exculpations for the benefit of the Ferrellgas Partners and the operating partnerships, certain of their claimholders, other parties in interest and various
parties related thereto, each in their capacity as such, from various claims and causes of action, as further set forth in Article VII of the Plan.

Pursuant to the Plan, the Existing LP Units outstanding prior to the Effective Date will be cancelled as of the Effective Date. As of February 28, 2021, there were 97,152,665 Existing LP
Units outstanding. The amended partnership agreements of Ferrellgas Partners and the operating partnership will become effective on the Effective Date, and the Company will issue the
New Class A Units and the New Class B Units pursuant to the Plan in the amounts and on the terms described above and set forth in the Plan. The New Class A Units and the New Class
B Units issued pursuant to the Plan will be issued in reliance upon the exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”),
provided by section 1145 of the Bankruptcy Code or, only to the extent such exemption under section 1145 of the Bankruptcy Code is not available, any other available exemption from
registration under the Securities Act and such similar federal, state and local laws.

The existing general partner units in Ferrellgas Partners and the operating partnership (the “Existing GP Units”) are unimpaired under the Plan. On the Effective Date, all Existing GP
Units will be reinstated and will be subject to the governance terms as described above and set forth in the Plan.

The foregoing description of the Plan is not complete and is qualified in its entirety by reference to the Plan and the Confirmation Order, copies of which are attached to this Quarterly
Report on Form 10-Q as Exhibits 2.1 and 99.1, respectively.

Certain Information Regarding Assets and Liabilities

As set forth in this Quarterly Report on Form 10-Q, as of January 31, 2021, Ferrellgas Partners had total assets of $1,819.0 million and total liabilities of $2,971.8 million (including
$390.1 million of liabilities subject to compromise) and Ferrellgas Partners Finance Corp. had no substantial assets and no liabilities. The Ferrellgas Partners Notes are only reported on
Ferrellgas Partners’ condensed consolidated balance sheet.
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ITEM 6.      EXHIBITS

The exhibits listed below are furnished as part of this Quarterly Report on Form 10-Q. Exhibits required by Item 601 of Regulation S-K of the Securities Act, which are not listed, are not
applicable.

Exhibit 
Number     Description
 *2.1 Second Amended  Prepackaged Joint Chapter 11 Plan of Reorganization of Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp. Incorporated by reference 

to Exhibit A of the Confirmation Order attached as Exhibit 99.1 hereto.
2.2 Transaction Support Agreement, dated December 10, 2020, by and among the Company Parties (as defined therein) and the Consenting Lenders (as defined therein).

Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed December 11, 2020.
3.1 Certificate of Limited Partnership of Ferrellgas Partners, L.P. Incorporated by reference to Exhibit 3.1 to our Annual Report on Form 10-K filed September 29, 2015.
3.2 Fifth Amended and Restated Agreement of Limited Partnership of Ferrellgas Partners, L.P. Incorporated by reference to Exhibit 3.14 to our Quarterly Report on

Form 10-Q filed June 7, 2018.
   3.3 First Amendment to Fifth Amended and Restated Agreement of Limited Partnership of Ferrellgas Partners, L.P., dated as of December 11, 2020. Incorporated by

reference to Exhibit 3.3 to our Quarterly Report on Form 10-Q filed December 15, 2020.
3.4 Certificate of Incorporation of Ferrellgas Partners Finance Corp. filed with the Delaware Division of Corporations on March 28, 1996. Incorporated by reference to

Exhibit 3.6 to our registration statement on Form S-3 filed March 6, 2009.
3.5 Bylaws of Ferrellgas Partners Finance Corp. adopted as of April 1, 1996. Incorporated by reference to Exhibit 3.7 to our registration statement on Form S-3 filed

March 6, 2009.
3.6 Certificate of Limited Partnership of Ferrellgas, L.P. Incorporated by reference to Exhibit 3.9 to our Annual Report on Form 10-K filed September 29, 2015.
3.7 Third Amended and Restated Agreement of Limited Partnership of Ferrellgas, L.P. dated as of April 7, 2004. Incorporated by reference to Exhibit 3.5 to our

registration statement on Form S-3 filed March 6, 2009.
3.8 Fourth Amended and Restated Agreement of Limited Partnership of Ferrellgas, L.P., dated as of April 24, 2020. Incorporated by reference to Exhibit 3.1 of our

Current Report on Form 8-K filed on April 27, 2020.
3.9 Certificate of Incorporation of Ferrellgas Finance Corp. filed with the Delaware Division of Corporations on January 16, 2003. Incorporated by reference to Exhibit

3.8 to our registration statement on Form S-3 filed March 6, 2009.
3.10 Bylaws of Ferrellgas Finance Corp. adopted as of January 16, 2003. Incorporated by reference to Exhibit 3.9 to our registration statement on Form S-3 filed March 6,

2009.
4.1 Specimen Certificate evidencing Common Units representing Limited Partner Interests. Incorporated by reference to Exhibit A of Exhibit 3.1 to our registration

statement on Form S-3 filed March 6, 2009.
4.2 Indenture dated as of November 4, 2013 with form of Note attached, by and among Ferrellgas, L.P., Ferrellgas Finance Corp. and U.S. Bank National Association, as

trustee, relating to $475 million aggregate amount of the Registrant’s 6 3/4% Senior Notes due 2022. Incorporated by reference to Exhibit 4.1 to our Current Report
on Form 8-K filed November 5, 2013; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

4.3 Indenture dated as of April 13, 2010, among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and U.S. Bank National Association, as trustee, relating to
$280 million aggregate amount of the Registrant’s 8 5/8% Senior Notes due 2020. Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed
April 13, 2010; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

4.4 First Supplemental Indenture dated as of April 13, 2010, with form of Note attached, by and among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and
U.S. Bank National Association, as trustee, relating to $280 million aggregate amount of the Registrant’s 8 5/8% Senior Notes due 2020. Incorporated by reference to
Exhibit 4.2 to our Current Report on Form 8-K filed April 13, 2010; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

4.5 Second Supplemental Indenture dated as of January 30, 2017, by and among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and U.S. Bank National
Association, as trustee. Incorporated by reference to Exhibit 4.3 to our Current Report on Form 8-K filed January 30, 2017.

4.6 Indenture dated as of November 24, 2010, by and among Ferrellgas, L.P., Ferrellgas Finance Corp. and

https://www.sec.gov/Archives/edgar/data/922358/000110465920134531/tm2038265d1_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/922358/000092235815000016/fgp-20150731ex31.htm
http://www.sec.gov/Archives/edgar/data/922358/000092235818000006/fgpfifthamendmentex314.htm
https://www.sec.gov/Archives/edgar/data/922358/000155837020014376/fgp-20201031ex33f50107e.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w6.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w7.htm
http://www.sec.gov/Archives/edgar/data/922358/000092235815000016/fgp-20150731ex39.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w5.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465920051328/tm2016809d1_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w8.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w9.htm
http://www.sec.gov/Archives/edgar/data/922358/000095012909000794/h65919exv3w1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465913081202/a13-23629_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465910019521/a10-8083_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465910019521/a10-8083_1ex4d2.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465917004833/a17-3419_1ex4d3.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465910060518/a10-21985_1ex4d1.htm
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U.S. Bank National Association, as trustee, relating to $500 million aggregate amount of the Registrant’s 6 1/2% Senior Notes due 2021. Incorporated by reference to
Exhibit 4.1 to our Current Report on Form 8-K filed November 30, 2010; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

4.7 Indenture, dated June 8, 2015, by and among Ferrellgas, L.P., Ferrellgas, Finance Corp. the subsidiary guarantors party thereto, and U.S. Bank National Association,
as trustee, relating to $500 million aggregate amount of the Registrant’s 6 3/4% Senior Notes due 2023. Incorporated by reference to Exhibit 4.1 to our Current
Report on Form 8-K filed June 8, 2015.

4.8 Indenture, dated as of April 16, 2020, by and among Ferrellgas, L.P., Ferrellgas Finance Corp., Ferrellgas Partners, L.P., Ferrellgas, Inc., the subsidiary guarantors
party thereto and Delaware Trust Company, as trustee and collateral agent, relating to $700 million aggregate principal amount of 10% Senior Secured First Lien
Notes due 2025. Incorporated by reference to Exhibit 4.1 to our Current Report on Form 8-K filed April 17, 2020.

+10.1 Financing Agreement, dated as of May 4, 2018, among Ferrellgas, L.P., Ferrellgas, Inc., as the general partner of Ferrellgas, L.P., certain subsidiaries of Ferrellgas,
L.P., as guarantors, the lenders party thereto, TPG Specialty Lending, Inc. as administrative agent, collateral agent and lead arranger, and PNC Bank, National
Association, as syndication agent. Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed September 7, 2018.

10.2 Amended and Restated Receivable Sale Agreement dated as of January 19, 2012, between Ferrellgas, L.P. and Blue Rhino Global Sourcing, Inc., as originators, and
Ferrellgas Receivables, LLC, as buyer. Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed January 20, 2012; File No. 001-11331;
000-50182; 000-50183 and 333-06693.

10.3 Receivables Purchase Agreement dated as of January 19, 2012, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the purchasers from time
to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated by reference to Exhibit
10.2 to our Current Report on Form 8-K filed January 20, 2012; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

10.4 First Amendment to Receivables Purchase Agreement dated as of April 30, 2012, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the
purchasers from time to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated by
reference to Exhibit 10.5 to our Quarterly Report on Form 10-Q filed June 8, 2012; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

10.5 Second Amendment to Receivables Purchase Agreement dated as of April 1, 2014, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the
purchasers from time to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed April 4, 2014.

10.6 Third Amendment to Receivables Purchase Agreement dated as of July 27, 2016, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the
purchasers from time to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated by
reference to Exhibit 10.1 to our Current Report on Form 8-K filed July 27, 2016.

10.7 Fourth Amendment to Receivables Purchase Agreement dated as of September 27, 2016, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer,
the purchasers from time to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated
by reference to Exhibit 10.38 to our Current Report on Form 10-K filed September 28, 2016.

10.8 Amendment No. 5 to Receivables Purchase Agreement dated as of April 28, 2017, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the
purchasers from time to time party hereto, Fifth Third Bank and SunTrust Bank, as co-agents, and Wells Fargo Bank, N.A., as administrative agent. Incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K filed May 2, 2017.

+ 10.9 Amendment No. 7 to Receivables Purchase Agreement, dated as of May 14, 2018, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, the
purchasers party thereto, Fifth Third Bank and PNC Bank, National Association, as co-agents, and Wells Fargo Bank, N.A. as administrative agent. Incorporated by
reference to Exhibit 10.2 to our Current Report on Form 8-K filed September 7, 2018.

  10.10 Amendment No. 8 to Receivables Purchase Agreement, dated as of December 5, 2019, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer,
Fifth Third Bank and PNC Bank, National Association, as co-agents and purchasers, and Wells Fargo Bank, N.A. as administrative agent. Incorporated by reference
to Exhibit 10.17 to our Quarterly Report on Form 10-Q filed December 6, 2019.

    10.11 Amendment No. 9 to Receivables Purchase Agreement, dated as of April 10, 2020, among Ferrellgas Receivables, LLC, as seller, Ferrellgas, L.P., as servicer, Fifth
Third Bank and PNC Bank, National

http://www.sec.gov/Archives/edgar/data/922358/000110465910060518/a10-21985_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465915043977/a15-13180_7ex4d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465920047954/tm2011616d3_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465918055715/a18-24159_1ex10d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465912003163/a12-2885_5ex10d1.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465912003163/a12-2885_5ex10d2.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465912042456/a12-13364_1ex10d5.htm
http://www.sec.gov/Archives/edgar/data/922358/000129993314000539/exhibit1.htm
http://www.sec.gov/Archives/edgar/data/922358/000129993316002799/exhibit1.htm
http://www.sec.gov/Archives/edgar/data/922358/000092235816000032/fgp-2016731ex1038.htm
http://www.sec.gov/Archives/edgar/data/922358/000129993317000439/exhibit2.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465918055715/a18-24159_1ex10d2.htm
http://www.sec.gov/Archives/edgar/data/922358/000155837019011394/fgp-20191031ex1017c1058.htm
http://www.sec.gov/Archives/edgar/data/922358/000110465920045692/tm2015077d3_ex10-1.htm
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Association, as co-agents and purchasers, and Wells Fargo Bank, N.A. as administrative agent. Incorporated by reference to Exhibit 10.1 to our Quarterly Report on
Form 8-K filed April 13, 2020.

# 10.12 Ferrell Companies, Inc. Supplemental Savings Plan, as amended and restated effective January 1, 2010. Incorporated by reference to Exhibit 10.14 to our Quarterly
Report on Form 10-Q filed March 10, 2010; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

# 10.13 Ferrell Companies, Inc. 1998 Incentive Compensation Plan, as amended and restated effective October 11, 2004. Incorporated by reference to Exhibit 10.9 to our
Annual Report on Form 10-K filed September 29, 2014.

# 10.14 Amendment to Ferrell Companies, Inc. 1998 Incentive Compensation Plan, dated as of March 7, 2010. Incorporated by reference to Exhibit 10.7 to our Quarterly
Report on Form 10-Q filed June 9, 2010; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

# 10.15 Employment, Confidentiality, and Noncompete Agreement dated as of July 17, 1998 by and among Ferrell Companies, Inc. as the company, Ferrellgas, Inc. as the
company, James E. Ferrell as the executive and LaSalle National Bank as trustee of the Ferrell Companies, Inc. Employee Stock Ownership Trust. Incorporated by
reference to Exhibit 10.11 to our Annual Report on Form 10-K filed September 29, 2014.

# 10.16 Form of Director/Officer Indemnification Agreement, by and between Ferrellgas, Inc. and each director and executive officer. Incorporated by reference to Exhibit
10.16 to our Quarterly Report on Form 10-Q filed March 9, 2012; File No. 001-11331; 000-50182; 000-50183 and 333-06693.

# 10.17 Ferrell Companies, Inc. 2015 Deferred Appreciation Rights Plan, dated as of July 31, 2015. Incorporated by reference to Exhibit 10.23 to our Annual Report on Form
10-K filed September 29, 2015.

  10.18 First Amendment to Financing Agreement, dated as of June 6, 2019, by and among Ferrellgas, L.P., Ferrellgas, Inc., as the general partner of Ferrellgas, L.P., certain
subsidiaries of Ferrellgas, L.P., as guarantors, the lenders party thereto, and TPG Specialty Lending, Inc., as collateral agent. Incorporated by reference to Exhibit
10.31 to our Quarterly Report on Form 10-Q filed June 10, 2019.

    10.19 Second Amendment to Financing Agreement, dated as of November 7, 2019, by and among Ferrellgas, L.P., Ferrellgas, Inc., as the general partner of Ferrellgas, L.P.,
certain subsidiaries of Ferrellgas, L.P., as guarantors, the lenders party thereto, and TPG Specialty Lending, Inc., as collateral agent. Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed November 12, 2019.

# 10.20 Form of Indemnification Agreement, dated as of November 19, 2019, by and between Ferrellgas Partners, LP and each director and executive officer of Ferrellgas,
Inc., its general partner. Incorporated by reference to Exhibit 10.34 to our Quarterly Report on Form 10-Q filed December 6, 2019.

# 10.21 Change in Control Retention Bonus Letter Agreement with William E. Ruisinger, Chief Financial Officer and Treasurer. Incorporated by reference to Exhibit 10.21 in
our Current Report on Form 8-K filed April 27, 2020.

# 10.22 Change in Control Retention Bonus Letter Agreement with Bryan J. Wright, Senior Vice President and Chief Operating Officer. Incorporated by reference to Exhibit
10.22 in our Current Report on Form 8-K filed April 27, 2020.

# 10.23 Change in Control Retention Bonus Letter Agreement Tamria A. Zertuche, Senior Vice President and Chief Information Officer. Incorporated by reference to Exhibit
10.23 in our Current Report on Form 8-K filed April 27, 2020.

  10.24 Forbearance Agreement among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and the beneficial owners dated June 7, 2020. Incorporated by reference to
Exhibit 10.1 to our Current Report on Form 8-K filed June 11, 2020.

# 10.25 Change in Control Retention Bonus Letter Agreement with Brian W. Herrmann, Interim Chief Financial Officer and Treasurer. Incorporated by reference to Exhibit
10.26 to our Quarterly Report on Form 10-Q filed December 15, 2020.

# 10.26 Change in Control Retention Bonus Letter Agreement with Tamria A. Zertuche, Senior Vice President and Chief Operating Officer. Incorporated by reference to
Exhibit 10.27 to our Quarterly Report on Form 10-Q filed December 15, 2020.

# 10.27 Offer Letter, effective as of December 30, 2020, by and among Ferrellgas, Inc. and James E. Ferrell.  Incorporated by reference to Exhibit 10.1 to our Current Report 
on Form 8-K filed January 5, 2021.

# 10.28 Employment Agreement, dated as of December 31, 2020, by and among Ferrellgas, Inc. and James E. Ferrell. Incorporated by reference to Exhibit 10.2 to our
Current Report on Form 8-K filed January 5, 2021.

# 10.29 Executive Confidentiality and Restrictive Covenants Agreement, dated as of December 31, 2020, by and among Ferrellgas, Inc. and James E. Ferrell. Incorporated by
reference to Exhibit 10.3 to our Current Report on Form 8-K filed January 5, 2021.

   10.30 Term Loan Credit Agreement, dated as of January 8, 2021, between Ferrellgas Partners, L.P., as the
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https://www.sec.gov/Archives/edgar/data/922358/000155837020014376/fgp-20201031ex1026caa7e.htm
https://www.sec.gov/Archives/edgar/data/922358/000155837020014376/fgp-20201031ex1027bbea8.htm
https://www.sec.gov/Archives/edgar/data/922358/000110465921000957/tm211534d1_ex10-1.htm
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borrower, and Ferrellgas, L.P., as the lender.  Incorporated by reference to Exhibit 10.1 to our Current Report on Form 8-K filed January 11, 2021.
* 31.1 Certification of Ferrellgas Partners, L.P. pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
* 31.2 Certification of Ferrellgas Partners Finance Corp. pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
* 31.3 Certification of Ferrellgas, L.P. pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
* 31.4 Certification of Ferrellgas Finance Corp. pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Exchange Act.
* 32.1 Certification of Ferrellgas Partners, L.P. pursuant to 18 U.S.C. Section 1350.
* 32.2 Certification of Ferrellgas Partners Finance Corp. pursuant to 18 U.S.C. Section 1350.
* 32.3 Certification of Ferrellgas, L.P. pursuant to 18 U.S.C. Section 1350.
* 32.4 Certification of Ferrellgas Finance Corp. pursuant to 18 U.S.C. Section 1350.
*  99.1 Order of the Bankruptcy Court, dated March 5, 2021, confirming the Second Amended Prepackaged Joint Chapter 11 Plan of Reorganization of Ferrellgas Partners,

L.P. and Ferrellgas Partners Finance Corp.
* 101.INS XBRL Instance Document.
* 101.SCH XBRL Taxonomy Extension Schema Document.
* 101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.
* 101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
* 101.LAB XBRL Taxonomy Extension Label Linkbase Document.
* 101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

* Filed herewith
# Management contracts or compensatory plans.
+ Confidential treatment has been granted with respect to certain portions of this exhibit. Omitted portions have been filed separately with the SEC.

The agreements and other documents filed as exhibits to this report are not intended to provide factual information or other disclosure other than with respect to the terms of the
agreements or other documents themselves, and you should not rely on them for that purpose. In particular, any representations and warranties made by us in these agreements or
other documents were made solely within the specific context of the relevant agreement or document and may not describe the actual state of affairs as of the date they were made or
at any other time.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrants have duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

FERRELLGAS PARTNERS, L.P.
By Ferrellgas, Inc., its general partner

Date: March 8, 2021 By /s/ Brian W. Herrmann
Brian W. Herrmann

Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting
Officer)

FERRELLGAS PARTNERS FINANCE CORP.

Date: March 8, 2021 By /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director

FERRELLGAS, L.P.
By Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, its general partners

Date: March 8, 2021 By /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting
Officer)

FERRELLGAS FINANCE CORP.

Date: March 8, 2021 By /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director



EXHIBIT 31.1

CERTIFICATIONS
FERRELLGAS PARTNERS, L.P.

I, James E. Ferrell, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Partners, L.P. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President;
Chairman of the Board of Directors of Ferrellgas, Inc., general partner of the Registrant



CERTIFICATIONS
FERRELLGAS PARTNERS, L.P.

I, Brian W. Herrmann, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Partners, L.P. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting Officer) of
Ferrellgas, Inc., general partner of the Registrant



EXHIBIT 31.2

CERTIFICATIONS
FERRELLGAS PARTNERS FINANCE CORP.

I, James E. Ferrell, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Partners Finance Corp. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President



CERTIFICATIONS
FERRELLGAS PARTNERS FINANCE CORP.

I, Brian W. Herrmann, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Partners Finance Corp. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director



EXHIBIT 31.3

CERTIFICATIONS
FERRELLGAS, L.P.

I, James E. Ferrell, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas, L.P. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President of Ferrellgas, Inc., Ferrellgas GP II, LLC and
Ferrellgas GP III, LLC, the Registrant’s general partners



CERTIFICATIONS
FERRELLGAS, L.P.

I, Brian W. Herrmann, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas, L.P. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting Officer) of
Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, the Registrant’s general
partners



EXHIBIT 31.4

CERTIFICATIONS
FERRELLGAS FINANCE CORP.

I, James E. Ferrell, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Finance Corp. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell  
Chief Executive Officer and President



CERTIFICATIONS
FERRELLGAS FINANCE CORP.

I, Brian W. Herrmann, certify that:

1.    I have reviewed this report on Form 10-Q for the period ended January 31, 2021 of Ferrellgas Finance Corp. (the “Registrant”);

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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 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.    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c.    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

d.    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 the 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: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,

AS ADOPTED PURSUANT TO
SECTION 906

OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Report on Form 10-Q of Ferrellgas Partners, L.P. (the “Registrant”) for the period ended January 31, 2021, as filed with the
Securities and Exchange Commission (the “SEC”) on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certify pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.           The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2.           The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

The foregoing certification is made solely for purposes of 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and is subject to the
“knowledge” and “willfulness” qualifications contained in 18 U.S.C. Section 1350(c).

This certification is being furnished to the SEC and is not to be deemed “filed” with the SEC for purposes of Section 18 of the Exchange Act or otherwise subject to the liability
of Section 18. In addition, this certification is not to be deemed incorporated by reference into any registration statement of the Registrant or other filing of the Registrant made pursuant
to the Exchange Act or Securities Act of 1933, as amended, unless specifically identified as being incorporated therein by reference.

Dated: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President; Chairman of the Board of Directors of Ferrellgas,
Inc., general partner of the Registrant

Dated: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting Officer) of
Ferrellgas, Inc., general partner of the Registrant



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,

AS ADOPTED PURSUANT TO
SECTION 906

OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Report on Form 10-Q of Ferrellgas Partners Finance Corp. for the period ended January 31, 2021, as filed with the Securities and
Exchange Commission (the “SEC”) on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certify pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.           The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2.           The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Ferrellgas Partners Finance Corp.

The foregoing certification is made solely for purposes of 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and is subject to the
“knowledge” and “willfulness” qualifications contained in 18 U.S.C. Section 1350(c).

This certification is being furnished to the SEC and is not to be deemed “filed” with the SEC for purposes of Section 18 of the Exchange Act or otherwise subject to the liability
of Section 18. In addition, this certification is not to be deemed incorporated by reference into any registration statement of Ferrellgas Partners Finance Corp. or other filing of Ferrellgas
Partners Finance Corp. made pursuant to the Exchange Act or Securities Act of 1933, as amended, unless specifically identified as being incorporated therein by reference.

Dated: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President

Dated: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director



EXHIBIT 32.3

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,

AS ADOPTED PURSUANT TO
SECTION 906

OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Report on Form 10-Q of Ferrellgas, L.P. (the “Registrant”) for the period ended January 31, 2021, as filed with the Securities and
Exchange Commission (the “SEC”) on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certify pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.           The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2.           The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

The foregoing certification is made solely for purposes of 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and is subject to the
“knowledge” and “willfulness” qualifications contained in 18 U.S.C. Section 1350(c).

This certification is being furnished to the SEC and is not to be deemed “filed” with the SEC for purposes of Section 18 of the Exchange Act or otherwise subject to the liability
of Section 18. In addition, this certification is not to be deemed incorporated by reference into any registration statement of the Registrant or other filing of the Registrant made pursuant
to the Exchange Act or Securities Act of 1933, as amended, unless specifically identified as being incorporated therein by reference.

Dated: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President of Ferrellgas, Inc., Ferrellgas GP II, LLC and
Ferrellgas GP III, LLC, the Registrant’s general partners

Dated: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer; Treasurer (Principal Financial and Accounting Officer) of
Ferrellgas, Inc., Ferrellgas GP II, LLC and Ferrellgas GP III, LLC, the Registrant’s general
partners



EXHIBIT 32.4

CERTIFICATION PURSUANT TO
18 U.S.C. Section 1350,

AS ADOPTED PURSUANT TO
SECTION 906

OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly Report on Form 10-Q of Ferrellgas Finance Corp. for the period ended January 31, 2021, as filed with the Securities and
Exchange Commission (the “SEC”) on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certify pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1.           The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and

2.           The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Ferrellgas Finance Corp.

The foregoing certification is made solely for purposes of 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, and is subject to the
“knowledge” and “willfulness” qualifications contained in 18 U.S.C. Section 1350(c).

This certification is being furnished to the SEC and is not to be deemed “filed” with the SEC for purposes of Section 18 of the Exchange Act or otherwise subject to the liability
of Section 18. In addition, this certification is not to be deemed incorporated by reference into any registration statement of Ferrellgas Finance Corp. or other filing of Ferrellgas Finance
Corp. made pursuant to the Exchange Act or Securities Act of 1933, as amended, unless specifically identified as being incorporated therein by reference.

Dated: March 8, 2021 /s/ James E. Ferrell
James E. Ferrell
Chief Executive Officer and President

Dated: March 8, 2021 /s/ Brian W. Herrmann
Brian W. Herrmann
Interim Chief Financial Officer and Sole Director
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Exhibit 99.1

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

x
In re: : Chapter 11

:
FERRELLGAS PARTNERS, L.P. AND : Case No.: 21-10021(MFW)
FERRELLGAS PARTNERS FINANCE CORP.1 : (Jointly Administered)

:
Debtors. :

x

[PROPOSED] ORDER APPROVING DISCLOSURE STATEMENT AND CONFIRMING
PREPACKAGED JOINT CHAPTER 11 PLAN OF REORGANIZATION OF

FERRELLGAS PARTNERS, L.P. AND FERRELLGAS PARTNERS FINANCE CORP.

The above-captioned debtors and debtors-in-possession (the “Debtors”) having:

a) Proposed and filed the Second Amended Prepackaged Joint Chapter 11 Plan of Reorganization of Ferrellgas Partners, L.P. and Ferrellgas Partners Finance
Corp., dated February 26, 2021 [Docket No. 164] attached hereto as Exhibit A (as amended, supplemented, or modified from time to time in accordance
with the terms thereof, the “Plan”);2

b) Filed the First Amended Disclosure Statement Relating to the First Amended Prepackaged Joint Chapter 11 Plan of Reorganization for Ferrellgas Partners,
L.P. and Ferrellgas Partners Finance Corp., dated February 5, 2021 [Docket No. 123] (as amended, supplement, or modified from time to time, the
“Disclosure Statement”);

c) Filed the appropriate forms of ballots for voting on the Plan (the “Ballots”) and the Notice of (I) Commencement of Prepackaged Chapter 11 Bankruptcy
Case, (II) Combined Hearing on the Disclosure Statement, Confirmation of Prepackaged Joint Chapter 11 Plan, and Related Matters, and (III) Objection
Deadline attached as Exhibits 1, 3 and 4 to the Order (I) Scheduling the Combined Hearing on the Adequacy of the Disclosure Statement and Confirmation of
the Prepackaged Joint Plan, (II) Establishing Deadlines to Object to the Disclosure Statement and Prepackaged Joint Plan, (III) Approving the Prepetition
Solicitation Procedures, (IV) Approving the Form and Manner of the Combined Hearing Notice, (V) Approving Notice and Objection Procedures for the
Assumption of Executory Contracts and Unexpired Leases, (VI) Conditionally Directing that a Meeting of Creditors not be Convened, (VII) Waiving the
Requirement of Filing Schedules, Statement of Financial Affairs, Rule 2015.3 Reports and Section 341 Meeting of

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:  Ferrellgas Partners, L.P. (8480), and Ferrellgas Partners Finance Corp.
(2520).  The corporate headquarters and the mailing address for the Debtors is 7500 College Boulevard, Suite 1000, Overland Park, KS 66210.
2 Capitalized terms used but not defined in this Order shall have the meanings assigned to such terms in the Plan.
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Creditors and (VII) Granting Related Relief [Docket No. 56] (the “Combined Hearing and Solicitation Order”);

and the United States Bankruptcy Court for the District of Delaware (the “Court”) having

d) Entered the Combined Hearing and Solicitation Order which, among other things, (i) scheduled the hearing to consider the adequacy of the Disclosure
Statement and confirmation of the Plan for February 19, 2021 at 2:00 p.m. (prevailing Eastern Time), (ii) established February 12, 2021 at 4:00 p.m.
(prevailing Eastern Time) as the deadline for parties to object to the adequacy of the Disclosure Statement or confirmation of the Plan, (iii) established
February 5, 2021, as the deadline for filing the Plan Supplement; (iv) approved the solicitation, balloting, tabulation, and related activities undertaken, or to
be undertaken, by the Debtors in connection with the Plan (collectively, the “Solicitation Procedures”) and approved the forms of Ballots, (v) authorized the
Debtors to continue the prepetition solicitation in respect of the Plan after the Petition Date, and (vi) approved the form of the notice of the Confirmation
hearing and commencement of these Chapter 11 Cases (the “Combined Notice”); and

and the Debtors having:

e) Timely and properly solicited the Plan and Disclosure Statement and provided due and sufficient notice of (i) the hearing to consider approval of the
Disclosure Statement and confirmation of the Plan (the “Combined Hearing”) and (ii) the commencement of the Chapter 11 Cases, in each case through the
Combined Notice, to holders of Claims against and Interests in the Debtors and other parties in interest in compliance with the Bankruptcy Code, the Federal
Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Local Rules of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules”), the Combined Hearing and Solicitation Order, and the Solicitation Procedures, as established by the affidavits of service, mailing, and publication
filed with the Court, including the Affidavit of Service of Muhammad Azeem [Docket No. 79] (the “Notice Affidavit”) and the Certificate of Publication of
Zachary Steinberg Regarding Notice of (I) Commencement of Prepackaged Chapter 11 Bankruptcy Case, (II) Combined Hearing on the Disclosure
Statement, Confirmation of the Prepackaged Chapter 11 Plan, and Related Matters, and (III) Objection Deadline [Docket No. 61] (the “Publication
Affidavit”);

f) Filed the Plan Supplement on February 5, 2021 [Docket No. 125], as amended on February 26, 2021 [Docket No. 169] (the “Plan Supplement”) ;

g) Provided due and sufficient notice of the Plan Supplement to holders of Claims and Interests against the Debtors and other parties in interest in compliance
with the Bankruptcy Code, the Bankruptcy Rules, the Solicitation Procedures, as established by the Affidavit of Service [Docket No. 142] (the “Plan
Supplement Affidavit”), and such filings and notice thereof being sufficient under the circumstances; and
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h) Submitted the Amended Declaration of James Daloia Regarding the Mailing, Voting and Tabulation of Ballots Accepting or Rejecting the Prepackaged Joint
Chapter 11 Plan of Reorganization of Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp. [Docket No. 166] (the “Tabulation Declaration”),
describing the methodology used for the tabulation of votes and the results of voting with respect to the Plan;

i) Submitted the Declaration of Jordan Burns in Support of Confirmation of the Second Amended Joint Prepackaged Chapter 11 Plan of Reorganization of
Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp. [Docket No. 168] (the “Burns Confirmation Declaration”);

j) Submitted the Declaration of Brian Ryniker in Support of Confirmation of the Second Amended Joint Prepackaged Chapter 11 Plan of Reorganization of
Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp. [Docket No. 167] (the “Ryniker Declaration”);

and the Court having:

k) Considered the Plan and other relevant factors affecting the Chapter 11 Cases;

l) Considered the notice provided regarding the Combined Hearing, and the opportunity for any party in interest to object to approval of the Disclosure
Statement and confirmation of the Plan;

m) Considered, and having taken judicial notice of, the entire record of the Chapter 11 Cases;

n) Held the Combined Hearing;

o) Considered the entire record of the Combined Hearing, including, but not limited to:

1) The Plan (including, without limited, the Plan Supplement), the Disclosure Statement, and the Combined Hearing and Solicitation Order;

2) The Tabulation Affidavit, the Combined Notice, the Notice Affidavit, the Publication Affidavit, and the Plan Supplement Affidavit;

3) Kevin Barnes Pro Se Objection to the Plan and Disclosure Statement Pursuant to Section 1129 of the Bankruptcy Code [Docket No. 152], Eddystone
Rail Company, LLC’s Objection to and Opt-Out of Third Party Releases and Reservation of Rights with Respect to Amended Disclosure Statement and
Amended Plan [Docket No. 149], Common Unitholder Adam Gui Pro Se Objection to the Plan and Disclosure Statement Pursuant to
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Section 1129 of the Bankruptcy Code [Docket No.151] and Brad Radoff’s Objection to Plan Confirmation [Docket No. 150];

4) Debtors’ Memorandum of Law in Support of (I) Approval of the Disclosure Statement, and (II) Confirmation of the Joint Prepackaged Chapter 11
Plan of Reorganization of Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp. [Docket No. 170];

5) Declaration of Jordan Burns in Support of Debtors’ Chapter 11 Petitions and First Day Pleadings [Docket No. 3] (the “First Day Declaration”);

6) Tabulation Declaration;

7) Burns Confirmation Declaration;

8) Ryniker Declaration; and

9) Arguments of counsel and the evidence proffered, adduced, and/or presented at the Confirmation Hearing;

p) Overruled any and all objections to the Disclosure Statement and the Plan, including Objections with respect to confirmation of the Plan, not consensually
resolved or withdrawn, unless otherwise indicated herein; and

q) Found the legal and factual bases set forth in the documents filed in support of confirmation of the Plan and approval of the Disclosure Statement and
presented at the Combined Hearing establish just cause for the relief granted herein; and

After due deliberation thereon and good and sufficient cause appearing therefor, and based on the decision set forth on the record, it is hereby FOUND, ORDERED, and
ADJUDGED that:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

A. Jurisdiction and Venue. The Court has jurisdiction over the Chapter 11 Cases, approval of the Disclosure Statement and confirmation of the Plan pursuant to
28 U.S.C. §§ 157, 1334, and the Amended Standing Order of Reference from the United States District Court for the District of Delaware, dated February 29, 2012.
Confirmation of the Plan and approval of the Disclosure Statement are core proceedings pursuant to 28 U.S.C. § 157(b)(2)(A), (L), and (O), and the Court has jurisdiction to
enter a Final Order with respect thereto. Each of the Debtors is an
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eligible debtor under section 109 of the Bankruptcy Code. Venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409.

B. Commencement and Joint Administration of Chapter 11 Cases.  On January 11, 2021 (the “Petition Date”), the Debtors commenced the Chapter 11 Cases.
 By order of the Court [Docket No. 41], the Chapter 11 Cases are being jointly administered for procedural purposes only pursuant to Bankruptcy Rule 1015.  The Debtors
managed their affairs as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee, examiner, or official committee has been appointed
in the Chapter 11 Cases.

C. Judicial Notice.  The Court takes judicial notice of the docket of the Chapter 11 Cases maintained by the Clerk of the Court, including, but not limited to, all
pleadings and other documents filed, all orders entered, and all evidence and arguments made, proffered, adduced, and/or presented at the various hearings held before the
Court during the pendency of the Chapter 11 Cases.

D. Adequacy of Disclosure Statement.  The Disclosure Statement (a) contains sufficient information of a kind necessary to satisfy the disclosure requirements of
all applicable non-bankruptcy law, including the Securities Act of 1933, as amended (the “Securities Act”), (b) contains “adequate information” (as such term is defined in
section 1125(a)(1) and used in section 1126(b) of the Bankruptcy Code) with respect to the Debtors, the Plan, and the transactions set forth therein, and (c) is approved in all
respects.

E. Voting.  Votes on the Plan were solicited after disclosure of “adequate information” as defined in section 1125 of the Bankruptcy Code.  As evidenced by the
Tabulation Declaration, votes to accept the Plan have been solicited and tabulated fairly, in good faith, and in a manner consistent with the Bankruptcy Code, the Bankruptcy
Rules, and the Local Rules.
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F. Ballots.  The Ballots (a) adequately addressed the particular needs of these Chapter 11 Cases; (b) were appropriate for holders of Claims in Class 4 (2020
Notes Claims) and Class 10 (Existing LP Units Interests), the Classes of Claims and Interests entitled under the Plan (the “Voting Classes”) to vote to accept or reject the
Plan; and (c) were in compliance with the provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and any other applicable rules, laws, and regulations.

G. Solicitation.

a. Prior to the Petition Date, the Plan, the Disclosure Statement, and the Ballots, and, subsequent to the Petition Date, the Combined Notice, were
transmitted and served in compliance with the Bankruptcy Rules (including Bankruptcy Rules 3017 and 3018), the Local Rules, and the Combined Hearing and Solicitation
Order.  The continued post-petition solicitation of the Voting Classes was proper and in compliance with section 1125 of the Bankruptcy Code.  The period during which the
Debtors solicited acceptances to the Plan was a reasonable period of time for the Voting Classes to make an informed decision to accept or reject the Plan.

b. The Debtors were not required to solicit votes from the holders of Claims or Interests in Class 1 (Secured Claims), Class 2 (2025 OpCo Secured Notes
Guaranty Claim), Class 3 (Other Priority Claims), Class 5 (Litigation Claims), Class 6 (General Unsecured Claims), Class 7 (Intercompany Claims), Class 8 (Intercompany
Interests), or Class 9 (Existing GP Units), which are Unimpaired under the Plan and, therefore, deemed to accept the Plan.  The Debtors also were not required to solicit
votes from holders of Interests in Class 11 (Other Existing Equity Interests), if any, which are deemed to reject the Plan.  As described in and as evidenced by the Tabulation
Declaration, the transmittal and service of the Solicitation Package3 and the Combined

3 The Solicitation Package included (a) the Debtors’ cover letter in support of the Plan; (b) the appropriate Ballot and applicable voting instructions, together with a pre-addressed, postage
prepaid return envelope; and (c) (i) with respect to Class 4, the Disclosure Statement and all exhibits thereto, including the Plan and all exhibits thereto and, (ii) with respect to Class 10,
access to a website containing the Disclosure Statement and all exhibits thereto, including the Plan and all exhibits thereto
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Notice was timely, adequate, and sufficient under the circumstances and in compliance with applicable law and rules.

c. The Solicitation of the Plan complied with the Solicitation Procedures, was appropriate and satisfactory based upon the circumstances of the Chapter
11 Cases, was conducted in good faith, and complied with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and applicable non-bankruptcy law.

d. As set forth in the Tabulation Declaration, the Solicitation Package was distributed to Holders in the Voting Classes that held a Claim or Interest as of
the Voting Record Date.  The establishment and notice of the Voting Record Date was reasonable and sufficient.  The thirty-two (32) day period during which the Debtors
solicited acceptances or rejections to the Plan from Holders of Claims and Interests in Voting Classes was a reasonable and sufficient period of time for such Claims to make
an informed decision to accept or reject the Plan.

H. Notice.  As is evidenced by the Notice Affidavit, the Tabulation Declaration, and the Publication Affidavit, as applicable, the Combined Notice, the
Disclosure Statement, and the Plan, and service thereof, complied with the terms of the Combined Hearing and Solicitation Order, were appropriate and satisfactory based
upon the circumstances of the Chapter 11 Cases, and was in compliance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.  No other or further notice is
required.

I. Plan Supplement.  The filing and notice of the Plan Supplement (and subsequent amendments, modifications, and supplements thereto filed with the Court)
was proper and in accordance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Combined
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Hearing and Solicitation Order, and no other or further notice is or shall be required.  Subject to and consistent with the terms of the Plan and the Transaction Support
Agreement, the Debtors’ right to alter, amend, update or modify the Plan Supplement, as well as the documents set forth therein before the Effective Date, is reserved,
provided that such modifications are in form and substance acceptable to the Required Consenting Noteholders.

J. Plan Modifications.  The Plan and Plan Supplement contain certain modifications made after expiration of the Voting Deadline.  Such modifications comply
with the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, and Local Rules.  Such modifications constitute immaterial and/or technical modifications and/or
do not adversely affect the treatment of any Claims or Interests.  Pursuant to Bankruptcy Rule 3019, the modifications do not require additional disclosure under section
1125 of the Bankruptcy Code or the re-solicitation of votes under section 1126 of the Bankruptcy Code, nor do they require that the holders of Claims or Interests be
afforded an opportunity to change previously cast acceptances or rejections of the Plan.  No holder of a Claim shall be permitted to change its vote as a consequence of such
modifications.  Notice of these modifications was adequate and appropriate under the facts and circumstances of the Chapter 11 Cases.

K. Burden of Proof.  The Debtors, as Plan proponents, have met their burden of proving the satisfaction of the requirements for confirmation of the Plan set forth
in section 1129 of the Bankruptcy Code by a preponderance of the evidence, which is the applicable standard.  Further, each witness who testified or submitted a declaration
on behalf of the Debtors at or in connection with (including by declaration) the Combined Hearing was credible, reliable, and qualified to testify as to the topics addressed in
his or her testimony.
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L. Voting Results. As more fully set forth in the Tabulation Declaration, Class 4 and Class 10 voted to accept the Plan.  Class 11 (Other Existing Equity
Interests), which class was impaired and deemed to reject, is a vacant class and is, therefore, deemed eliminated in accordance with the provisions of the Plan.  All other
Classes of Claims and Interests are Unimpaired and therefore not entitled to vote on the Plan.

M. Bankruptcy Rule 3016.  The Plan is dated and identifies the Debtors as the entities submitting the Plan, thereby satisfying Bankruptcy Rule 3016(a).  The
filing of the Disclosure Statement satisfied Bankruptcy Rule 3016(b).

COMPLIANCE WITH SECTION 1129 OF THE BANKRUPTCY CODE

N. Plan Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)(1)).  As further detailed below, the Plan complies with the applicable provisions of the
Bankruptcy Code, thereby satisfying section 1129(a)(1) of the Bankruptcy Code, including each element of sections 1129(a). Because all Classes of Claims and Interests
have accepted or are deemed to have accepted the Plan, section 1129(b) of the Bankruptcy Code is not applicable to the Plan.

a. Proper Classification (11 U.S.C. §§ 1122 and 1123(a)(1)).  Article III of the Plan designates eleven Classes of Claims or Interests.  The Claims or
Interests in each Class are substantially similar to other Claims or Interests in each such Class.  Valid business, legal, and factual reasons exist for separately classifying the
various Classes of Claims and Interests under the Plan.  The Plan, therefore, satisfies sections 1122 and 1123(a)(1) of the Bankruptcy Code.

b. Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)).  The Plan specifies that Classes 1-3 and 5-9 are Unimpaired under the Plan within the
meaning of section 1124 of the Bankruptcy Code, thereby satisfying section 1123(a)(2) of the Bankruptcy Code.
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c. Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)).  The Plan specifies that Classes 4, 10 and 11 are Impaired under the Plan within the
meaning of section 1124 of the Bankruptcy Code, and specifies the treatment of such Classes; provided, however, that Class 11 is vacant and, thus, pursuant to the Plan, is
deemed an eliminated class.  Therefore, the Plan satisfies section 1123(a)(3) of the Bankruptcy Code.

d. No Disparate Treatment (11 U.S.C. § 1123(a)(4)).  The Plan meets the requirements of section 1123(a)(4) of the Bankruptcy Code because Holders of
Allowed Claims or Interests will receive, on account of such Claims and Interests, the same rights and treatment as other Holders of Allowed Claims or Interests within such
Holders’ respective Classes.  The Plan, therefore, satisfies section 1123(a)(4) of the Bankruptcy Code.

e. Implementation of Plan (11 U.S.C. § 1123(a)(5)).  Article VI and other provisions of the Plan, the various documents included in the Plan
Supplement, and the terms of this confirmation order (this “Order”) provide adequate and proper means for the implementation of the Plan, including, without limitation, the
(a) consummation of the Restructuring Transactions and (b) issuance of the New Class A Units and the New Class B Units.  The Plan, therefore, satisfies section 1123(a)(5)
of the Bankruptcy Code.

f. Charter Provisions (11 U.S.C. § 1123(a)(6)).  The provisions of section 1123(a)(6) are inapplicable as Debtor Ferrellgas Partners, L.P. (“HoldCo”) is
not a corporation as required by section 1123(a)(6) of the Bankruptcy Code and Debtor Ferrellgas Partners Finance Corp. is wholly-owned by Debtor HoldCo and is not
issuing securities in connection with the Plan.

g. Designation of Directors and Officers (11 U.S.C. § 1123(a)(7)).  Pursuant to Section 4.06 of the Plan, on the Effective Date, the Board of Directors of
Ferrellgas, Inc., the general partner of Debtor HoldCo, will include those directors set forth in the Plan Supplement,
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subject to and consistent with the Transaction Support Agreement (including the consent rights set forth therein).  On and after the Effective Date, the existing officers of the
Debtors shall continue to serve as officers for the Reorganized Debtors and the officers and overall management structure of Reorganized HoldCo, and all officers and
management decisions with respect to Reorganized HoldCo, compensation arrangements, and affiliate transactions shall only be subject to the approval of the Board of
Directors of Ferrellgas, Inc. (or such other approvals as may be required pursuant to the New Governance Documents). The Debtors do not have any employees,
employment contracts, employee benefit obligations, or retiree benefits (as such term is defined in section 1114 of the Bankruptcy Code) at this time. The selection of the
members of the Board of Directors of Ferrellgas, Inc. and members of the senior management team is consistent with the interests of all Holders of Claims and Interests, and
public policy.  No party in interest has objected to the manner of selection of the boards of directors of Ferrellgas, Inc. or the officers of the Debtors.  Accordingly, the
Debtors respectfully submit that the Plan satisfies the requirements of section 1123(a)(7) of the Bankruptcy Code.

h. Additional Plan Provisions (11 U.S.C. § 1123(b)).  As set forth below, the discretionary provisions of the Plan comply with section 1123(b) of the
Bankruptcy Code and are not inconsistent with the applicable provisions of the Bankruptcy Code.  Thus, section 1123(b) of the Bankruptcy Code is satisfied.

i. Impairment/Unimpairment of Classes (11 U.S.C. § 1123(b)(1)).  In accordance with section 1123(b)(1) of the Bankruptcy Code, Classes 1-3
and 5-9 are Unimpaired, and Classes 4, 10 and 11 are Impaired, by the Plan.

ii. Assumption and Rejection of Executory Contracts and Unexpired Leases (11 U.S.C. § 1123(b)(2)). On the Effective Date, except as otherwise
provided in the Plan
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or in any contract, instrument, release, indenture, or other agreement or document entered into in connection with the Plan, all Executory Contracts and Unexpired Leases
(including the Transaction Support Agreement, to the extent not already assumed pursuant to this Order) shall be deemed assumed without the need for any further notice to
or action, order, or approval of the Court, as of the Effective Date under section 365 of the Bankruptcy Code, unless such Executory Contract and Unexpired Lease (1) was
assumed or rejected previously by the Debtors; (2) previously expired or terminated pursuant to its own terms; (3) is the subject of a motion to reject filed on or before the
Effective Date; or (4) is identified on the Rejected Executory Contract and Unexpired Lease List set forth in the Plan Supplement.  Subject to the occurrence of the Effective
Date, entry of this Order shall constitute approval of the assumptions, assumptions and assignments and rejections described in Article V of the Plan pursuant to sections
365(a) and 1123 of the Bankruptcy Code.  Each Executory Contract or Unexpired Lease assumed pursuant to the Plan or by Court order but not assigned to a third party
before the Effective Date shall re-vest in and be fully enforceable by the applicable contracting Reorganized Debtor in accordance with its terms, except as such terms may
have been modified by the provisions of the Plan or any order of the Court authorizing and providing for its assumption under applicable federal law.  Thus, the Plan
complies with section 1123(b)(2) of the Bankruptcy Code.

iii. Retention of Claims (11 U.S.C. § 1123(b)(3)).

1. Except as otherwise provided in the Plan, this Order, the Plan Supplement, the Transaction Support Agreement, or in any agreement,
instrument, or other document incorporated in or entered into in connection with the Plan, on the Effective Date, all property in each Debtor’s Estate, including all claims,
rights, defenses, cross-claims, counterclaims, Causes of Action, and any property (including, without limitation, any claims,
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rights or Causes of Action in any of the Litigation Actions) wherever located, acquired by any of the Debtors under or in connection with the Plan shall vest in each
respective Reorganized Debtor, free and clear of all Liens, Claims, charges, or other encumbrances and Interests.  On and after the Effective Date, except as otherwise
provided in the Plan, each Reorganized Debtor may manage its affairs and may use, acquire, or dispose of property, wherever located, and prosecute and compromise or
settle any Claims (including any Administrative Expense Claims), Interests, or Causes of Action (including, without limitation, any claims, rights or Causes of Action in any
of the Litigation Actions) without supervision or approval by the Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules other than restrictions
expressly imposed by the Plan or this Order.  Without limiting the foregoing, the Reorganized Debtors may pay the charges that they incur on or after the Effective Date for
Professionals’ and ordinary course professionals’ fees, disbursements, expenses or related support services without application to the Court.  Thus, the Plan complies with
section 1123(b)(3) of the Bankruptcy Code.

2. Except as expressly provided in the Plan or in this Order, nothing contained in the Plan or this Order shall be deemed to be a waiver or
relinquishment of any rights, interests, defenses, claims or Causes of Action that the Reorganized Debtors, the Debtors, or the Estates may have, or that the Reorganized
Debtors or the Debtors may choose to assert on behalf of their respective Estates or the Estates, as applicable, under any provision of the Bankruptcy Code or any applicable
non-bankruptcy law, including, without limitation, (A) any and all Causes of Action or claims against any Person or Entity, to the extent such Person or Entity asserts a
crossclaim, counterclaim and/or claim for setoff that seeks affirmative relief against the Debtors, their officers, directors or representatives or (B) the turnover of any
property of the Estates to the Debtors or Reorganized Debtors.
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3. Except as expressly provided in the Plan or in this Order, nothing contained in the Plan or this Order shall be deemed to be a waiver or
relinquishment of any rights, interests, defenses, claims or Causes of Action that the Debtors had immediately prior to the Petition Date or the Effective Date against or
regarding any Claim left Unimpaired by the Plan, including without limitation, any Claim related to or arising in the Litigation Actions.  The Reorganized Debtors or the
Debtors, as applicable, shall have, retain, reserve and be entitled to commence, assert and pursue all such rights, interests, defenses, claims and Causes of Action as fully as
if the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and equitable rights respecting any Claim left Unimpaired by the Plan, including, without
limitation, any Litigation Action, may be asserted after the Confirmation Date to the same extent as if the Chapter 11 Cases had not been commenced.

iv. Additional Plan Provisions (11 U.S.C. § 1123(b)(6)).  The Plan’s other provisions are appropriate and consistent with the applicable provisions
of the Bankruptcy Code, including, but not limited to, provisions for (i) distributions to holders of Claims, (ii) resolution of Disputed Claims and Interests, (iii) Allowance of
certain Claims and Interests, (iv) indemnification obligations, (v) releases by the Debtors of certain parties, (vi) releases by certain third parties, (vii) exculpations of certain
parties, (viii) injunctions from certain actions, (ix) retention of the Court’s jurisdiction, and (x) estimation of any Disputed Claims or Disputed Interests, thereby satisfying
the requirements of section 1123(b)(6) of the Bankruptcy Code.

v. Cure of Defaults (11 U.S.C. 1123(d)).  Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed pursuant to
the Plan, if any, shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the cure amount in Cash on the Effective Date or in the ordinary
course of business, subject to the limitation described



- 15 -

below, or on such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise agree.  Any counterparty to an Executory Contract or
Unexpired Lease that failed to object timely to the proposed assumption is deemed to have consented to such assumption.  In the event of a dispute regarding: (1) the
amount of any payments to cure such a default; (2) the ability of the Reorganized Debtors or any assignee to provide adequate assurance of future performance under the
Executory Contract or Unexpired Lease to be assumed; or (3) any other matter pertaining to assumption, the payment of the cure amount shall be made following the entry
of a Final Order resolving the dispute and approving the assumption.  The Debtors or the Reorganized Debtors, as applicable, shall be authorized to reject any executory
contract or unexpired lease to the extent the Debtors or the Reorganized Debtors, as applicable, in the exercise of their sound business judgment, concludes that the cure
amount as determined by Final Order or as otherwise finally resolved, renders assumption of such contract or lease unfavorable to the applicable Debtor’s Estate or the
applicable Reorganized Debtor.  Such rejected contracts, if any, shall be deemed as listed on the Rejected Executory Contract and Unexpired Lease List. Assumption of any
Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in the full release and satisfaction of any Claims or defaults, whether monetary or
nonmonetary, including defaults of provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults (including “anti-
assignment”, “ipso facto”, or similar provisions contained therein), arising under any assumed Executory Contract or Unexpired Lease at any time prior to the effective date
of assumption. Any Proof of Claim filed with respect to an Executory Contract or Unexpired Lease that has been assumed shall be deemed disallowed and expunged,
without further notice to or action, order, or approval of the Court.  Thus, the Plan complies with section 1123(d) of the Bankruptcy Code.
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O. The Debtors’ Compliance with Bankruptcy Code (11 U.S.C. § 1129(a)(2)).  As further detailed below, the Debtors have complied with the applicable
provisions of the Bankruptcy Code, thereby satisfying section 1129(a)(2) of the Bankruptcy Code.  Specifically:

a. Each Debtor is a proper debtor under section 109 of the Bankruptcy Code.

b. The Debtors have complied with all applicable provisions of the Bankruptcy Code, except as otherwise provided or permitted by orders of the Court.

c. The Debtors have complied with the applicable provisions of the Combined Hearing and Solicitation Order, the Bankruptcy Code, the Bankruptcy
Rules, and the Local Rules, including, but not limited to, sections 1125 and 1126(b) of the Bankruptcy Code, in (a) transmitting the Solicitation Package and related
documents and (b) soliciting and tabulating votes with respect to the Plan.

d. Good, sufficient, and timely notice of the Combined Hearing has been provided to each holder of Claims and Interests that was entitled to vote to
accept or reject the Plan and to holders of Claims or Interests that were not entitled to vote to accept or reject the Plan.

P. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)).  The Plan is the product of the open, honest, and good faith process through which the Debtors have
conducted their restructuring and reflects extensive, good faith, arm’s length negotiations among the Debtors and the Consenting Noteholders (as defined in the Transaction
Support Agreement), and their other economic stakeholders.  The Plan itself and the process leading to its formulation provide independent evidence of the Debtors’ good
faith, serve the public interest, and assure fair treatment of holders of Claims and Interests.  Consistent with the overriding purpose of the Bankruptcy Code, the Chapter 11
Cases were filed and the Plan was proposed with the legitimate and honest purpose of maximizing the value of the Debtors’ Estates.  Accordingly, the Plan is fair,
reasonable, and
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consistent with sections 1122, 1123, and 1129 of the Bankruptcy Code.  Based on the foregoing, the facts and record of the Chapter 11 Cases, including, but not limited to,
the Combined Hearing, the First Day Declaration, the Burns Confirmation Declaration, and the Ryniker Declaration, the Plan has been proposed in good faith and not by
any means forbidden by law, thereby satisfying section 1129(a)(3) of the Bankruptcy Code.

Q. Payment for Services or Cost and Expenses (11 U.S.C. § 1129(a)(4)).  All payments made or to be made by the Debtors for services or for costs and expenses
in connection with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapter 11 Cases, have been authorized by, approved by, or are subject to the
approval of, the Court as reasonable, thereby satisfying section 1129(a)(4) of the Bankruptcy Code.

R. Service of Certain Individuals (11 U.S.C. § 1129(a)(5)).  On the Effective Date, the Board of Directors of Ferrellgas, Inc., the general partner, shall consist of
directors set forth in the Plan Supplement, which shall be subject to and consistent with the Transaction Support Agreement (including the consent rights set forth therein).
 On and after the Effective Date, the existing officers of the Debtors shall continue to serve as officers for the Reorganized Debtors and the officers and overall management
structure of the Reorganized Debtors, and all officers and management decisions with respect to the Reorganized Debtors (and/or any of their direct or indirect subsidiaries),
compensation arrangements, and affiliate transactions shall only be subject to the approval of the Board of Directors of Ferrellgas, Inc., the general partner (or such other
approvals as may be required pursuant to the New Governance Documents).  The Debtors do not have any employees, employment contracts, employee benefit obligations,
or retiree benefits (as such term is defined in section 1114 of the Bankruptcy Code) at this time.  On February 5, 2021, the Debtors disclosed the identity and affiliations of
the members of the Board of Directors of the
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general partner, Ferrellgas, Inc. and of the Officers of the Reorganized Debtors.  Accordingly, the Debtors have satisfied the requirements of section 1129(a)(5) of the
Bankruptcy Code.

S. Rate Changes (11 U.S.C. § 1129(a)(6)).  The Plan does not provide for any rate changes over which a governmental regulatory commission has jurisdiction,
and, accordingly, section 1129(a)(6) of the Bankruptcy Code is inapplicable to the Plan.

T. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)).

a. The Plan satisfies section 1129(a)(7) of the Bankruptcy Code because each holder of a Claim or Interest either (a) has voted to accept the Plan, (b) is
Unimpaired and deemed to have accepted the Plan, or (c) shall receive or retain under the Plan, on account of such Claim or Interest, property of a value, as of the Effective
Date of the Plan, that is not less than the amount that such holder would receive or retain if the Debtors were to be liquidated under chapter 7 of the Bankruptcy Code on
such date.

b. In addition, the liquidation analysis attached as Exhibit C to the Disclosure Statement, the Ryniker Declaration and the other evidence related thereto
in support of the Plan that was proffered or adduced at, prior to, or in affidavits in connection with, the Combined Hearing (a) are reasonable, persuasive, credible, and
accurate as of the dates such analysis or evidence was proffered, adduced, and/or presented, (b) utilize reasonable and appropriate methodologies and assumptions, (c) have
not been controverted by other evidence, and (d) establish that, with respect to each Impaired Class of Claims or Interests, each holder of an Allowed Claim or Interest in
such Class shall receive under the Plan on account of such Allowed Claim or Interest property of a value, as of the Effective Date, that is not less than the amount such
holder would receive if the Debtors were liquidated on the Effective Date under chapter 7 of the
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Bankruptcy Code. Accordingly, the Debtors have satisfied the requirements of section 1129(a)(7) of the Bankruptcy Code.

U. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)).

a. Holders of Claims in Class 1 (Secured Claims), Class 2 (2025 OpCo Secured Notes Guaranty), Class 3 (Other Priority Claims), Class 5 (Litigation
Claims), Class 6 (General Unsecured Claims), Class 7 (Intercompany Claims), Class 8 (Intercompany Interests), and Class 9 (Existing GP Units) are Unimpaired and,
pursuant to section 1126(f) of the Bankruptcy Code, are conclusively presumed to have accepted the Plan, thus meeting the requirements of section 1128(a)(8) of the
Bankruptcy Code.

b. As reflected in the Tabulation Declaration, more than the requisite number of holders and Claim amounts in each Impaired Class of Claims entitled to
vote to accept or reject the Plan have affirmatively voted to accept the Plan (i.e., Class 4 (2020 Notes Claims) voted 93.82% in number and 99.84% in amount to accept the
Plan and Class 10 (Existing LP Units Interests) voted 95.89% in amount to accept the Plan).  Furthermore, Class 11 (Other Existing Equity Interests), which class was
impaired and deemed to reject, is a vacant class and is, therefore, deemed eliminated in accordance with the provisions of the Plan.

c. Accordingly, the Debtors have satisfied the requirements of section 1129(a)(8) of the Bankruptcy Code with respect to such Impaired Classes of
Claims or Interests.

V. Treatment of Administrative Expense Claims, Priority Tax Claims, Other Priority Claims, and Other Secured Claims (11 U.S.C. § 1129(a)(9)). The treatment
of Administrative Expense Claims, Priority Tax Claims, Other Priority Claims, and Other Secured Claims pursuant to Articles II and III of the Plan satisfies the
requirements of section 1129(a)(9) of the Bankruptcy Code.



- 20 -

W. Acceptance by Impaired Class of Claims (11 U.S.C. § 1129(a)(10)).  Class 4 (2020 Notes Claims), which is Impaired under the Plan, has voted to accept the
Plan, determined without including any vote to accept the Plan by any insider, thereby satisfying section 1129(a)(10) of the Bankruptcy Code.

X. Feasibility (11 U.S.C. § 1129(a)(11)).  All Allowed Claims shall be paid or otherwise satisfied in accordance with the terms of the Plan or Definitive
Documents.  The evidence proffered, adduced, and/or presented at the Combined Hearing (1) is reasonable, persuasive, credible, and accurate as of the dates such analysis
or evidence was prepared, presented, or proffered, (2) utilizes reasonable and appropriate methodologies and assumptions, (3) has not been controverted by other evidence,
and (4) establishes that the Plan is feasible, the Reorganized Debtors shall have sufficient liquidity and be able to meet their financial obligations under the Plan and in the
ordinary course of their businesses, and the confirmation of the Plan is not likely to be followed by the liquidation or the need for further financial reorganization of the
Reorganized Debtors, thereby satisfying the requirements of section 1129(a)(11) of the Bankruptcy Code.

Y. Payment of Fees (11 U.S.C. § 1129(a)(12)).  Section 2.04 of the Plan provides that all such fees payable under section 1930 of Title 28 of the United States
Code, to the extent not previously paid, will be paid by each of the applicable Reorganized Debtors for each quarter (including any fraction thereof) until the applicable
Chapter 11 Case of such Reorganized Debtor is converted, dismissed, or closed, whichever occurs first, thereby satisfying section 1129(a)(12) of the Bankruptcy Code.

Z. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)).  Section 5.08 of the Plan provides that from and after the Effective Date, all retiree benefits as
defined in section 1114
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of the Bankruptcy Code, if any, will continue in accordance with applicable law.  Therefore, the Debtors have satisfied section 1129(a)(13) of the Bankruptcy Code.

AA. Domestic Support Obligations (11 U.S.C. § 1129(a)(14)).  The Debtors are not required by a judicial or administrative order, or by statute, to pay a domestic
support obligation and, accordingly, section 1129(a)(14) of the Bankruptcy Code is inapplicable to the Plan.

BB. Plan of an Individual Debtor (11 U.S.C. § 1129(a)(15)).  None of the Debtors are individuals and, accordingly, section 1129(a)(15) of the Bankruptcy Code is
inapplicable to the Plan.

CC. Transfers in Accordance with Non-bankruptcy Law (11 U.S.C. § 1129(a)(16)). None of the Debtor entities is a nonprofit entity and, accordingly, section
1129(a)(16) of the Bankruptcy Code is inapplicable to the Plan.

DD. Cramdown Not Applicable (11 U.S.C. § 1129(b)).  The provisions of section 1129(b) do not apply to the Plan because all Classes of Claims and Interests
have accepted or are deemed to have accepted the Plan.

EE. Only One Plan (11 U.S.C. § 1129(c)).  The Plan is the only plan that has been filed in the Chapter 11 Cases and meets the requirements of section 1129(a),
thereby satisfying the requirements of section 1129(c) of the Bankruptcy Code.

FF. Principal Purpose of Plan (11 U.S.C. § 1129(d)).  The principal purpose of the Plan is not the avoidance of taxes or the avoidance of the application of section
5 of the Securities Act, thereby satisfying the requirements of section 1129(d) of the Bankruptcy Code.

GG. Not Small Business Cases (11 U.S.C. § 1129(e)).  The Chapter 11 Cases are not small business cases and, accordingly, section 1129(e) of the Bankruptcy
Code is inapplicable to the Chapter 11 Cases.
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HH. Good Faith Solicitation (11 U.S.C. § 1125(e)).  Based on the record of the Chapter 11 Cases, including, but not limited to, the evidence proffered, adduced,
and/or presented at the Combined Hearing, which is reasonable, persuasive, and credible, utilizes reasonable and appropriate methodologies and assumptions, and has not
been controverted by other evidence, the Debtors, the Reorganized Debtors, and each of their successors, predecessors, control persons, members, agents, employees,
officers, directors, financial advisors, investment bankers, attorneys, accountants, consultants, and other professionals (1) have solicited acceptances of the Plan in good faith
and in compliance with the applicable provisions of the Bankruptcy Code, including, but not limited to, section 1125(e) of the Bankruptcy Code, and any applicable non-
bankruptcy law, rule, or regulation governing the adequacy of disclosure in connection with such solicitation, and (2) shall be deemed to have participated in good faith and
in compliance with the applicable provisions of the Bankruptcy Code in the offer, issuance, sale, and purchase of any securities offered and sold under the Plan (including,
without limitation, the New Class A Units and the New Class B Units) and, therefore, (a) are not, and, on account of any such offer, issuance, and solicitation, shall not be,
liable at any time for any violation of any applicable law, rule, or regulation governing the solicitation of acceptances or rejections of the Plan or the offer, issuance, sale, or
purchase of any securities offered and sold under the Plan and (b) are entitled to the protections afforded by section 1125(e) of the Bankruptcy Code and the exculpation
provisions set forth in Article VII of the Plan.  In addition, the Debtors have acted and entered into the documents effectuating the Debtors’ restructuring pursuant to the
Plan in good faith and shall be deemed to continue to act in good faith if they proceed to consummate the Plan, the transactions contemplated hereby and thereby, and the
Debtors’ restructuring pursuant thereto.  The Debtors fairly and reasonably negotiated the transactions effectuating the Debtors’ restructuring at arm’s length and in good
faith, and the
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resulting terms of the agreements (including each of the Definitive Documents) are in the best interests of the Debtors and their Estates.

II. Satisfaction of Confirmation Requirements.  Based upon the foregoing, all other pleadings, documents, exhibits, statements, declarations, and affidavits filed
in connection with confirmation of the Plan, and all evidence and arguments made, proffered, or adduced at the Combined Hearing, the Plan satisfies the requirements for
confirmation set forth in section 1129 of the Bankruptcy Code.

ADDITIONAL FINDINGS REGARDING CHAPTER 11 CASES AND PLAN

JJ. Adequate Assurance.  The Debtors have provided adequate assurance of future performance for each of the Executory Contracts and Unexpired Leases that
are being assumed, if any, by the Debtors pursuant to the Plan.  The Debtors have cured or provided adequate assurance that the Reorganized Debtors will cure defaults (if
any) under or relating to each of the Executory Contracts and Unexpired Leases that are being assumed by the Debtors pursuant to the Plan.  The Plan and such assumptions,
therefore, satisfy the requirements of section 365 of the Bankruptcy Code.

KK. Implementation.  All documents and agreements necessary to implement the Plan, including, but not limited to, the Plan Supplement, the New Governance
Documents, the New Class A Units, and the New Class B Units, are essential elements of the Plan and have been negotiated in good faith and at arm’s length, and entry into
and consummation of the transactions contemplated by each such document and agreement (in each case in form and substance acceptable to the Required Consenting
Noteholders as required by the Transaction Support Agreement) is in the best interests of the Debtors, their Estates, and the holders of Claims and Interests and shall, upon
completion of documentation and execution, be valid, binding, and
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enforceable agreements and not be in conflict with any federal, state, or local law.  The Debtors have exercised reasonable business judgment in determining which
agreements to enter into and have provided sufficient and adequate notice of such documents and agreements.  The Debtors are authorized, without any further notice to, or
action, order, or approval of, the Court, to finalize, execute, and deliver all agreements, documents, instruments, and certificates relating to the Plan and to perform their
obligations under such agreements, documents, instruments, and certificates in accordance with the Plan (provided that any documents that constitute Definitive Documents
under the Transaction Support Agreement shall be in form and substance acceptable to the Required Consenting Noteholders or, to the extent such document does not
constitute a Definitive Document, otherwise reasonably acceptable to the Required Consenting Noteholders).

LL. Transfers by the Debtors.  All transfers of property of the Estates shall be free and clear of all Liens, Claims, charges, interests, and other encumbrances, in
accordance with applicable law, except as expressly provided in the Plan or this Order.

MM. Exemption from Securities Law.

a. To the extent that the Debtors’ Solicitation prior to the Petition Date constituted an offer of new securities, the Solicitation was exempt from the
registration requirements of the Securities Act and state “Blue Sky” laws, and similar statutes, rules, and regulations under including, without limitation, section 3(a)(9) and
section 18(b)(4)(E) of the Securities Act.  Section 3(a)(9)  provides an exemption from registration when an issuer issues new securities in exchange for its own outstanding
securities, such exchange is made only to existing security holders, no compensation or other remuneration is paid for soliciting such exchange offer, and the existing
security holders are not asked to part with anything of value except the outstanding securities.  Section 18(b)(4)(E) of the Securities Act provides, among other things,
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that state securities laws will not apply to securities that are exempt from federal registration under section 3(a)(9) of the Securities Act. The Debtors do not have any
contract, arrangement or understanding relating to, and did not, directly or indirectly, pay any commission or other remuneration to any broker, dealer, salesperson, agent or
any other person for soliciting votes to accept or reject the Plan or for soliciting any exchange of the 2020 Notes, except for reasonable, actual and necessary out-of-pocket
expenses of mailing.  In addition, none of its financial advisors engaged to provide financial analysis and assist the Debtors with addressing the financial aspects of the
restructuring and no broker, dealer, salesperson, agent, or any other person has been engaged or authorized to express any statement, opinion, recommendation, or judgment
with respect to the relative merits and risks of the Solicitation or the Plan (and the transactions contemplated thereby).

b. The offering, issuance, and distribution of the securities contemplated by the Plan and any and all agreements incorporated therein after the Petition
Date, including, but not limited to, the New Class A Units and the New Class B Units, shall be exempt from, among other things, the registration and prospectus delivery
requirements of section 5 of the Securities Act, and any other applicable state or federal law requiring registration or delivery of a prospectus prior to the offering, issuance,
distribution, or sale of securities, pursuant to section 1145 of the Bankruptcy Code or pursuant to another applicable exemption from the registration requirements of the
Securities Act.

NN. New Governance Documents.

a. The New Governance Documents, as may be amended or modified without further approval from the Court in accordance with their terms and which
shall be subject to and consistent with the Transaction Support Agreement and in form and substance acceptable to the Required Consenting Noteholders, are essential
elements of the Plan, were proposed in good faith,
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are critical to the success and feasibility of the Plan, are necessary and appropriate for the consummation of the Plan and shall be binding on the parties thereto.  Entry into
the New Governance Documents and all related agreements and documents, is fair, reasonable, and in the best interests of the Debtors, their Estates, all holders of Claims
and Interests, and the Reorganized Debtors.  The New Governance Documents are the product of good faith, arm’s length negotiations.

b. The Debtors exercised reasonable business judgment in determining to enter into the New Governance Documents and have provided sufficient and
adequate notice thereof.

OO. Injunction, Exculpation, and Releases.

a. The Court has jurisdiction under sections 157 and 1334(a) and (b) of Title 28 of the United States Code to approve the releases, exculpations, and
injunctions set forth in Article VII of the Plan.  Section 105(a) of the Bankruptcy Code permits issuance of the injunctions and approval of the releases and exculpations set
forth in Article VII of the Plan.

b. The Released Parties played a meaningful role in the negotiation and development of the Plan and the restructuring transactions and settlements
contemplated thereby, including, but not limited to, agreeing to settle disputes and Claims, contributing claims in exchange for their treatment under the Plan, supporting the
Plan, foregoing asserting certain rights, and/or providing valuable consideration assuring recoveries for the Estates’ creditors and other stakeholders.  The Released Parties
made substantial contributions to the Debtors and their Estates and played an integral role in working towards the resolution of the Chapter 11 Cases.  Accordingly, the
release of potential claims belonging to the Debtors or the Estates pursuant to the Plan are part of a fair and a valid exercise of the Debtors’ business judgment, and the third-
party
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releases contemplated by Article VII of the Plan are consensual, fair, reasonable, and appropriate under the circumstances of the Chapter 11 Cases.

c. The Exculpated Parties made substantial contributions to the Debtors and their Estates and played an integral role in formulating the Plan and working
towards the resolution of the Chapter 11 Cases.  Accordingly, the exculpations contemplated by Section 7.05 of the Plan are part of a fair and a valid exercise of the Debtors’
business judgment and are fair, reasonable, and appropriate under the circumstances of the Chapter 11 Cases.

d. Based on the record before the Court, including, but not limited to, the evidence proffered, adduced, and/or presented at the Combined Hearing, which
is reasonable, persuasive, and credible, utilizes reasonable and appropriate methodologies and assumptions, and has not been controverted by other evidence, the release,
exculpation, and injunction provisions set forth in the Plan (a) confer substantial benefit to the Estates, (b) are fair, equitable, reasonable, and necessary to the Debtors’
reorganization, (c) are in the best interests of the Debtors, their Estates, and parties in interest, (d) are supported by valuable consideration, (e) are given and made after
notice and opportunity for a hearing, and (f) with respect to the third party releases contemplated by Section 7.03 of the Plan, shall not be binding on (i) any party to a
Litigation Action, (ii) any Holder of Claims or Interests who did not vote to accept the Plan and affirmatively elected to “opt out” of being a Releasing Party, (iii) any Holder
of Claim or Interests that is presumed to accept or reject the Plan and affirmatively elected to “opt out” of being a Releasing Party by timely filing with the Court on the
docket of the Chapter 11 Cases an objection to the Third Party Release; provided, any Holder of Interests that did not vote to accept or reject the Plan and did not otherwise
object to the Third Party Release by filing an objection thereto with the Bankruptcy Court shall not be a “Releasing Party.”  Accordingly, the Court finds that the release,
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exculpation, and injunction provisions set forth in the Plan (a) were proposed in good faith, are essential to the Plan, are appropriately tailored, and are intended to promote
finality and prevent parties from attempting to circumvent the Plan’s terms, (b) are critical to the success of the Plan, and (c) are consistent with the Bankruptcy Code and
applicable law.  The release, exculpation, and injunction provisions in the Plan are therefore valid, enforceable and binding.

PP. Payment of Administrative Expense Claims and Priority Claims.  Based on the evidence proffered, adduced, and/or presented by the Debtors at the
Combined Hearing, the Plan provides for payment in full in Cash of all Allowed Administrative Expense Claims, Professional Fee Claims, Priority Tax Claims, and Other
Priority Claims, as well as U.S. Trustee fees.

QQ. Retention of Jurisdiction.  The Court may properly retain, and does hereby retain, jurisdiction over any matter arising under the Bankruptcy Code, or arising
in, or related to, the Chapter 11 Cases or the Plan, after the Effective Date, and any other matter or proceeding that is within the Court’s jurisdiction pursuant to 28 U.S.C. §
1334 or 28 U.S.C. § 157; provided, however, that the Court shall not retain jurisdiction over disputes concerning documents contained in the Plan Supplement that have a
jurisdictional, forum selection or dispute resolution clause that refers disputes to a different court, and any disputes concerning documents contained in the Plan Supplement
that contain such clauses shall be governed in accordance with the provisions of such documents.

RR. Likelihood of Satisfaction of Conditions Precedent. Each of the conditions precedent to the Effective Date, as set forth in Section 8.02 of the Plan, has been
satisfied or waived in accordance with the provisions of the Plan or is reasonably likely to be satisfied or waived prior to the Effective Date, as applicable.
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SS. Good Faith.  The Debtors, the Consenting Noteholders, and all of their respective managers, members, officers, directors, agents, financial advisors,
attorneys, employees, equity holders, partners, affiliates and representatives will be acting in good faith if they proceed to consummate the Plan and the agreements,
transactions, and transfers contemplated thereby, including, but not limited to, the entry into the New Governance Documents, which shall be consistent with the
Governance Term Sheet and in form and substance acceptable to the Required Consenting Noteholders.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. Findings of Fact and Conclusions of Law.  The findings and conclusions set forth above and in the record of the Combined Hearing constitute the Court’s
findings of fact and conclusions of law pursuant to Rule 52 of the Federal Rules of Civil Procedure, as made applicable herein by Bankruptcy Rules 7052 and 9014, and are
incorporated by reference as though fully set forth herein.  To the extent that any finding of fact shall be determined to be a conclusion of law, it shall be deemed so, and vice
versa.

2. Ballots.  The forms of Ballots annexed to the Combined Hearing and Solicitation Motion and that were approved by the Combined Hearing and Solicitation
Order comply with Bankruptcy Rule 3018(c), conform to Official Form Number 314, and are approved in all respects.

3. Tabulation Procedures. The procedures used for tabulations of votes to accept or reject the Plan as set forth in the Disclosure Statement, the Solicitation
Procedures, the Tabulation Declaration, and the Ballots are approved.

4. Disclosure Statement.  The Disclosure Statement (i) contains information of a kind generally consistent with the disclosure requirements of applicable non-
bankruptcy law (including the Securities Act), (ii) contains “adequate information” (as such term is defined in section 1125(a)(1) and used in section 1126(b)(2) of the
Bankruptcy Code) with respect to the Debtors,
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the Plan, and the transactions contemplated therein, and (iii) is approved in all respects. Accordingly, the Disclosure Statement is hereby APPROVED as providing holders
of Claims and Interests entitled to vote on the Plan with adequate information to make an informed decision as to whether to vote to accept or reject the Plan in accordance
with section 1125(a)(1) of the Bankruptcy Code.

5. Confirmation.  All requirements for the confirmation of the Plan have been satisfied.  Accordingly, the Plan, in its entirety, is CONFIRMED pursuant to
section 1129(a) of the Bankruptcy Code.  Each of the terms and conditions of the Plan and the exhibits and schedules thereto, including, but not limited to, each document in
the Plan Supplement, and any amendments, modifications, and supplements thereto, are an integral part of the Plan and are incorporated by reference into this Order.  The
Plan complies with all applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.  A copy of the confirmed Plan is attached hereto as Exhibit
A.  Once finalized and executed, the documents comprising the Plan Supplement and the Definitive Documents (each of which shall be in form and substance acceptable to
the Required Consenting Noteholders) and all other documents contemplated by the Plan (which to the extent not constituting Definitive Documents shall otherwise be
reasonably acceptable to the Required Consenting Noteholders) shall, as applicable, constitute legal, valid, binding, and authorized obligations of the respective parties
thereto, enforceable in accordance with their terms and the terms of the Plan and this Order.

6. Objections.  All parties have had a fair opportunity to litigate all issues raised by the objections, or which might have been raised, and the objections have
been fully and fairly litigated.  All objections, responses, statements, reservation of rights, and comments in opposition to the Plan, other than those withdrawn with
prejudice in their entirety, waived, settled, or resolved
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prior to the Combined Hearing, or otherwise resolved on the record of the Combined Hearing and/or herein, are hereby overruled for the reasons stated on the record.  The
record of the Combined Hearing is hereby closed.

7. Plan Classification.  The Court hereby holds that (a) the classifications of Claims and Interests under the Plan (i) are fair, reasonable, and appropriate and (ii)
were not done for any improper purpose, (b) valid business, legal, and factual reasons exist for separately classifying the various Classes of Claims and Interests under the
Plan, and (c) the creation of such Classes does not unfairly discriminate between or among holders of Claims or Interests.

8. Compromise of Controversies.  In consideration for the Plan Distributions and other benefits provided under the Plan, the provisions of the Plan will
constitute a good faith compromise and settlement of all claims and controversies incorporated in the Plan.  The entry of this Order will constitute the Court’s approval, as of
the Effective Date, of the compromise or settlement of all such claims or controversies and the Court’s finding that all such compromises or settlements are (a) in the best
interest of the Debtors, the Estates, and their respective property and stakeholders and (b) fair, equitable and reasonable.  Subject to Article VI of the Plan, all Plan
Distributions made to holders of Allowed Claims and Interests are intended to be and shall be final.

9. Plan Transactions.  All of the transactions contemplated by the Plan are hereby approved.  The Debtors and the Reorganized Debtors, as applicable, are
authorized (but not directed) to take all actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by, related to, or
necessary to effectuate the Plan.  Without in any way limiting the foregoing, this Order shall constitute (a) approval by the Court of the Restructuring Transactions, the New
Governance Documents, and the issuance and distribution of the New Class A Units, and the New Class B Units, and (b) authorization (but not direction) for
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the Debtors and the Reorganized Debtors, as applicable, to enter into and execute, as applicable, the Restructuring Transactions and the New Governance Documents, and
such other documents as may be required to effectuate, if applicable, the Restructuring Transactions or the issuance and distribution of the New Class A Units and the New
Class B Units; provided, for the avoidance of doubt, that such authorization shall be expressly subject to the conditions precedent to effectiveness set forth in Section 8.02 of
the Plan or the waiver thereof, with the consent of the Required Consenting Noteholders, as set forth in Section 8.03 of the Plan.

10. Issuance and Distribution of the New Class A Units and New Class B Units; Reinstatement of Intercompany Claims and Interests.  The issuance and
distribution of the New Class A Units and New Class B Units, and reinstatement of the Intercompany Claims and Interests (as applicable), are essential elements of the Plan,
are fair, reasonable, and in the best interests of the Debtors, their Estates, and all holders of Claims, and are hereby approved.  The Debtors and the Reorganized Debtors, as
applicable, are authorized, without further approval of the Court or any other party (other than the consent rights of the Required Consenting Noteholders set forth in the
Transaction Support Agreement, the Plan, or herein), to (a) issue and distribute the New Class A Units and New Class B Units, and reinstate the Intercompany Claims and
Interests, in accordance with the Plan, (b) execute and deliver all agreements, documents, instruments, and certificates relating thereto, and (c) perform their obligations
thereunder.  On the Effective Date, Reorganized HoldCo and all Holders of the New Class A Units and New Class B Units then outstanding shall be deemed to be parties to,
and thereby bound by, the New Governance Documents, substantially in the form contained in the Plan Supplement, without the need for execution by any such Holder.  On
the Effective Date, the New Governance Documents shall be
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binding on the Reorganized Debtors and all parties receiving, and all Holders of, the New Class A Units and New Class B Units (whether or not a signatory thereto).

11. New Governance Documents.  The New Governance Documents are essential elements of the Plan, and the New Governance Documents and the other
related documents (as may be amended or modified without further approval from the Court in accordance with their terms) are fair, reasonable, and in the best interests of
the Debtors, their Estates, and all holders of Claims and Interests and are hereby approved.  The Debtors have exercised reasonable business judgment in determining to
implement and adopt the New Governance Documents and the other related documents, and have provided sufficient and adequate notice of the terms of the New
Governance Documents.  The Debtors and the Reorganized Debtors, as applicable, are authorized, without further approval of the Court or any other party (except as set
forth herein), to (a) subject to the consent of the Required Consenting Noteholders, execute and deliver all agreements, documents, instruments, and certificates relating to
the New Governance Documents, and to take such other actions as reasonably deemed necessary to institute the measures set forth therein and to ensure compliance with,
among other things, applicable law, and (b) perform their obligations thereunder, including, but not limited to, the payment of all fees, indemnities, and expenses provided
therein.  The Debtors have complied in all respects, to the extent applicable to these Chapter 11 Cases, with section 1123(a)(6) of the Bankruptcy Code.

12. Exemption from Registration. The offering, issuance, and distribution of the securities contemplated by the Plan and any and all agreements incorporated
therein after the Petition Date, including, but not limited to, the New Class A Units and New Class B Units, shall be exempt from, among other things, the registration and
prospectus delivery requirements of section 5 of the Securities Act, and any other applicable state or federal law requiring registration
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or delivery of a prospectus prior to the offering, issuance, distribution, or sale of securities, pursuant to section 1145 of the Bankruptcy Code.  In addition, any securities
contemplated by the Plan and any and all agreements incorporated therein, including, but not limited to, the New Class A Units and New Class B Units, shall be subject to
(a) if issued pursuant to section 1145 of the Bankruptcy Code, the provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an underwriter in
section 2(a)(11) of the Securities Act, (b) compliance with any rules and regulations of the SEC, if any, applicable at the time of any future transfer of such securities or
instruments, (c) the restrictions, if any, on the transferability of such securities and instruments, including, but not limited to, those set forth in the New Governance
Documents, and (d) applicable regulatory approval, if any.  DTC shall accept and conclusively rely upon the Plan and this Order in lieu of a legal opinion regarding whether
any of the New Class A Units and New Class B Units is exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.
 Notwithstanding anything to the contrary in the Plan, no entity (including, for the avoidance of doubt, DTC) shall be entitled to require a legal opinion regarding the
validity of any transaction contemplated by the Plan, including, for the avoidance of doubt, whether the New Class A Units and New Class B Units are exempt from
registration and/or eligible for DTC book-entry delivery, settlement, and depository services.

13. Section 1146 Exemption.  Notwithstanding anything to the contrary in the Plan, to the fullest extent permitted by section 1146(a) of the Bankruptcy Code, the
issuance, transfer, or exchange of a security, or the making or delivery of an instrument of transfer (whether from the Debtors to the Reorganized Debtors or to any other
Person) under the Plan, may not be taxed under any law imposing a stamp tax or similar tax.
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14. Continued Existence; Vesting of Assets in Reorganized Debtors; Restructuring Transactions.
a. Except as otherwise provided in the Plan, the Plan Supplement, or this Order, the Debtors, as Reorganized Debtors, shall continue to exist after the

Effective Date as separate corporate entities, limited liability companies, partnerships or other form, with all the powers of a corporation, limited liability company,
partnership or other form, pursuant to the applicable law in the jurisdiction in which the Debtors are incorporated or formed pursuant to the New Governance Documents.
 On and after the Effective Date, each Reorganized Debtor, in its discretion, is hereby authorized to take such action as permitted by applicable law and such Reorganized
Debtor’s organizational documents, as such Reorganized Debtor may determine is reasonable and appropriate.

b. Except as otherwise provided in the Plan, the Plan Supplement, the Transaction Support Agreement, this Order, or in any agreement, instrument, or
other document incorporated in the Plan, on the Effective Date, all property of the Estates and all Causes of Action of the Debtors (except those released pursuant to the
Debtor Releases) shall vest in the applicable Reorganized Debtor, free and clear of all Liens, Claims, charges or other encumbrances (except for Liens, if any, granted to
secure the Reorganized Debtors’ obligations under the Plan). On and after the Effective Date, except as otherwise provided in the Plan, the Reorganized Debtors may
manage its affairs and may use, acquire or dispose of property and compromise or settle any Claims, Interests or Causes of Action without supervision or approval by the
Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules other than restrictions expressly imposed by the Plan or this Order.  Without limiting the
foregoing, the Reorganized Debtors may pay the charges that they incur on or after the Effective Date for Professionals’ and ordinary course
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professionals’ fees, disbursements, expenses or related support services without application to the Court.

c. On the Effective Date, pursuant to the Plan and the Transaction Support Agreement, the Debtors or Reorganized Debtors, as applicable, shall
consummate the Restructuring Transactions set forth in the Transaction Term Sheet in order to effectuate the Debtors’ financial reorganization consistent with the terms of
the Plan and the Transaction Support Agreement.

d. The Debtors and the Reorganized Debtors, as applicable, are hereby authorized (but not directed) to finalize the Definitive Documents, and execute
such documents, agreements, or filings that are contemplated by the Plan, the Plan Supplement, or any related documents and/or the Restructuring Transactions, without
further order of the Court or corporate action, and to take any actions necessary or advisable or appropriate to implement the documents, agreements, or filings that are
contemplated by the Plan, the Plan Supplement or any related documents (in each case subject to the consent rights of the Required Consenting Noteholders set forth in the
Transaction Support Agreement, the Plan, or herein).

15. Cancellation of Notes, Instruments, Certificates, and Other Documents.

a. On the Effective Date, except for the purpose of evidencing a right to and allowing Holders of Claims and Interests to receive a distribution under the
Plan or to the extent otherwise specifically provided for in the Plan, (i) all rights of any Holder of Interests in the Debtors, including options or warrants to purchase
Interests, or obligating the Debtors to issue, transfer, or sell Interests in the Debtors, shall be cancelled; and (ii) all notes and indentures of the Debtors, including, without
limitation, the 2020 Notes Indenture and the 2020 Notes, shall cease to be effective, and the 2020 Notes Indenture Trustee shall not have any continuing duties or
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obligations thereunder and shall be discharged; provided, however, and for the avoidance of doubt, Section 4.09 of the Plan shall not operate to cancel, discharge or
otherwise modify or affect the OpCo 2025 Secured Notes Guaranty.

b. Upon receipt of a distribution on account of its 2020 Notes Claim, on the Effective Date under the Plan, each record holder of such Claim shall be
deemed to have delivered its 2020 Notes, in accordance with the 2020 Notes, 2020 Notes Indenture or other agreement that governs the rights of such Holder of such Claim,
and all such delivered 2020 Notes shall be deemed to be canceled, and the 2020 Notes Indenture shall be deemed terminated, as to the Debtors pursuant to Section 4.09 of
the Plan, except to the extent otherwise provided in the Plan or this Order.

c. Except as otherwise set forth herein, the 2020 Notes Indenture shall terminate as of the Effective Date, except as necessary to (i) enforce the rights and
Claims of the 2020 Notes Indenture Trustee vis-à-vis the applicable Holders and any parties other than the Debtors, (ii) allow the 2020 Notes Indenture Trustee to receive
distributions under the Plan and to distribute them to the Holders (subject to any applicable Charging Lien) in accordance with the terms of the applicable documents, (iii)
preserve any rights of the 2020 Notes Indenture Trustee and any predecessor thereof as against any money or property distributable to Holders of 2020 Note Claims,
including, without limitation, preserving the 2020 Notes Indenture Trustee’s right to payment of fees and expenses, and allowing the maintenance, exercise, and enforcement
of any Charging Lien and priority of payment rights for the payment of fees and expenses, including the applicable Charging Lien and priority of payment rights under the
2020 Notes Indenture, or any related or ancillary document, instrument, agreement, or principle of law, against any money or property distributed or allocable on account of
such Claims, as applicable; (iv) seek compensation
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and reimbursement for any reasonable and documented fees and expenses incurred by or on behalf of the 2020 Notes Indenture Trustee in connection with the
implementation of the Plan; (v) preserve the right of 2020 Notes Indenture Trustee to exculpation and indemnification from the Debtors pursuant and subject to the terms of
the 2020 Notes Indenture; (vi) preserve the 2020 Notes Indenture Trustee’s right to appear and be heard in the Chapter 11 Cases or in any other proceeding in the Court,
including but not limited to enforcing any obligations owed to any such Indenture Trustee under the Plan or this Order.

d. Notwithstanding such cancellation and termination contained in this Paragraph  15 and Section 4.09 of the Plan, the 2020 Notes Indenture shall
continue in effect solely to the extent necessary to (i) allow the Holders of 2020 Note Claims to receive distributions under the Plan; (ii) allow the Debtors, the Reorganized
Debtors, the Disbursing Agent, and the 2020 Notes Indenture Trustee (as applicable), to make post-Effective Date Distributions (including to the extent applicable, subject
to the 2020 Notes Indenture Trustee’s respective Charging Lien) or take such other action pursuant to the Plan on account of the 2020 Note Claims and to otherwise exercise
their rights and discharge their obligations related to the interests of the Holders of such Claims in accordance with the Plan; (iii) allow the 2020 Notes Indenture Trustee to
enforce any obligations owed thereto under the Plan (including seeking compensation and reimbursement for any reasonable and documented fees and expenses pursuant to
the 2020 Notes Indenture Trustee’s Charging Liens) and allow the 2020 Notes Indenture Trustee to maintain any right of indemnification, contribution, subrogation,
exculpation, compensation, expense reimbursement, or any other Claim or entitlement it may have under the 2020 Notes Indenture (permitting the 2020 Notes Indenture
Trustee to maintain, enforce, and exercise its Charging Liens in connection therewith); (iv) preserve the rights of the 2020 Notes Indenture Trustee to payment of reasonable
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and documented fees and expenses, and allow the maintenance, exercise, and enforcement of any applicable Charging Lien and priority of payment rights for the payment of
reasonable and documented fees and expenses, including the 2020 Notes Indenture Trustee’s Charging Liens and priority of payment rights pursuant and subject to the terms
of the 2020 Notes Indenture or any related or ancillary document, instrument, agreement, or principle of law, against any money or property distributed or allocable on
account of such Claims, as applicable; (v) seek compensation and reimbursement for any reasonable and documented fees and expenses incurred by or on behalf of the 2020
Notes Indenture Trustee in connection with the implementation of the Plan; (vi) allow the 2020 Notes Indenture Trustee to enforce its rights, claims, and interests against
any Entity that is not a Released Party; (vii) permit the 2020 Indenture Trustee to perform any function necessary to effectuate the foregoing; provided, further, however,
that (a) the preceding proviso shall not affect the discharge of Claims or Interests pursuant to the Bankruptcy Code, this Order, or the Plan, or result in any expense or
liability to the Debtors or Reorganized Debtors, as applicable, except as expressly provided for in the Plan and (b) except as otherwise provided in the Plan, the terms and
provisions of the Plan shall not modify any existing contract or agreement that would in any way be inconsistent with distributions under the Plan; and (viii) preserve the
right of the 2020 Notes Indenture Trustee to appear and be heard in the Chapter 11 Cases or in any proceeding in the Court or any other court, including but not limited to
enforcing any obligations owed to it under the Plan, this Order, or relating to the 2020 Notes Indenture, provided that nothing in this paragraph shall affect the discharge of
Claims pursuant to the Bankruptcy Code, this Order, or the Plan or result in any liability or expense to the Reorganized Debtors.  For the avoidance of any doubt, the 2020
Notes Indenture Trustee shall be entitled to assert its Charging Lien arising under and in accordance with the 2020 Notes Indenture and any ancillary document, instrument,
or agreement



- 40 -

to obtain payment of the 2020 Notes Indenture Trustee Fees and Expenses, solely to the extent provided thereunder and under applicable law.

e. Except for the foregoing, on and after the Effective Date, all duties and responsibilities of the 2020 Notes Indenture Trustee under the 2020 Notes
Indenture shall terminate and shall be fully discharged and released, except:  (i) as otherwise expressly and specifically set forth in or provided for under the Plan, the Plan
Supplement, or this Order; (ii) to the extent required to effectuate the Plan including, but not limited to, making distributions under the Plan to the Holders of Allowed
Claims under the 2020 Notes Indenture; (iii) with respect to any rights of the 2020 Notes Indenture Trustee to payment of fees, expenses, and indemnification obligations as
against any money or property distributable to Holders of Claims under the 2020 Notes Indenture, including any rights of the 2020 Notes Indenture Trustee to priority of
payment and/or to exercise its Charging Lien; and (iv) with respect to such other rights of the 2020 Notes Indenture Trustee that, pursuant and subject to the terms of the
2020 Notes Indenture (including, without limitation, the 2020 Notes Indenture Trustee’s rights to priority of payment and/or to exercise its respective Charging Lien),
survive termination of the 2020 Notes Indenture.  Subsequent to the performance by the 2020 Notes Indenture Trustee, and its respective agents and professionals of their
obligations pursuant to the Plan and this Order, the 2020 Notes Indenture Trustee and its respective agents and professionals shall be relieved, discharged, and forever
released of all further duties and responsibilities (i) related to the 2020 Notes Indenture, and (ii) arising under the Plan and this Order.  The Reorganized Debtors shall
reimburse the 2020 Notes Indenture Trustee for any reasonable and documented fees and expenses (including the reasonable and documented fees and expenses of its
counsel and agents) incurred after the Effective Date solely in connection with the
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implementation of the Plan, including, but not limited to, making distributions pursuant to and in accordance with the Plan.

f. On and after the distribution on account of the Allowed 2020 Note Claims, the 2020 Notes shall be deemed to be worthless, and DTC shall draw
down the relevant positions at the request of the 2020 Notes Indenture Trustee, as applicable, without any requirement of indemnification or security on the part of the
Debtors or 2020 Notes Indenture Trustee.

16. Preservation, Transfer, and Waiver of Rights of Action. In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action
have been expressly released (including, for the avoidance of doubt, pursuant to the Debtor Releases provided in Section 7.02 of the Plan), each of the Reorganized Debtors
shall retain and may enforce all rights to commence and pursue, as appropriate, any and all Causes of Action, whether arising before or after the Petition Date, and each of
the Reorganized Debtors’ rights to commence, prosecute or settle such Causes of Action shall be preserved notwithstanding the occurrence of the Effective Date, other than
the Causes of Action released by the Debtors pursuant to the releases and exculpations contained in the Plan, including in Article VII of the Plan, which shall be deemed
released and waived by the Debtors and Reorganized Debtors as of the Effective Date.  Each of the Reorganized Debtors may pursue such Causes of Action, as appropriate,
in accordance with the best interests of such Reorganized Debtor.  No Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement or the
Disclosure Statement to any Cause of Action against them as any indication that any of the Debtors or Reorganized Debtors, as applicable, will not pursue any and all
available Causes of Action against them.  Except with respect to Causes of Action as to which any of the Debtors or Reorganized Debtors have released any Person or Entity
on or before the Effective Date (including pursuant to the Debtor Releases), each of the Debtors or Reorganized Debtors, as applicable, expressly reserve all rights to
prosecute any and all Causes of Action against any Entity, except as otherwise expressly provided in the Plan.  Unless any
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Causes of Action against an Entity are expressly waived, relinquished, exculpated, released, compromised or settled in the Plan or a Court order, each of the Reorganized
Debtors expressly reserves all Causes of Action for later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue
preclusion, claim preclusion, estoppel (judicial, equitable or otherwise) or laches, shall apply to such Causes of Action as a consequence of the Confirmation or the
occurrence of the Effective Date.  Each of the Reorganized Debtors shall have the exclusive right, authority and discretion to determine and to initiate, file, prosecute,
enforce, abandon, settle, compromise, release, withdraw or litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order or approval of the Court. Notwithstanding the foregoing, upon the Effective Date, all Avoidance Actions shall
be released by any of the Debtors and shall not vest in any of the Reorganized Debtors.

17. Assumption of the Transaction Support Agreement.  The Transaction Support Agreement is hereby assumed by the Debtors and Reorganized Debtors, as of
the date of entry of this Order, and the Debtors and Reorganized Debtors are hereby authorized and directed to perform all obligations under the Transaction Support
Agreement.

18. Consent Rights.  Any and all consent rights of the Required Consenting Noteholders, as set forth in the Transaction Support Agreement (or otherwise) with
respect to the form and substance of the Plan, the Plan Supplement and the other Definitive Documents, including any amendments, restatements, supplements or other
modifications to such documents, or with respect to any other document, actions or anything else referred to herein, and any consents, waivers or other deviations under or
from any such documents, shall be incorporated in this Order and be fully enforceable as if stated in full herein.  In case of a conflict between the consent or approval rights
of such parties set forth in the Transaction Support Agreement with the consent
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rights of such parties set forth in the Plan, the Plan Supplement, and any other documents contemplated under the Plan, the consent or approval rights in the Transaction
Support Agreement shall control.  For the avoidance of doubt, and notwithstanding anything to the contrary herein or in the Plan, all Definitive Documents (as defined in the
Transaction Support Agreement) shall be in form and substance acceptable to the Required Consenting Noteholders.

19. Executory Contracts and Unexpired Leases.

a. The assumption, assumption and assignment, or rejection, as applicable, of such Executory Contracts or Unexpired Leases as set forth in the Plan and
the Rejected Executory Contract and Unexpired Lease List, as applicable, pursuant to sections 365(a) and 1123 of the Bankruptcy Code, is hereby approved.

b. Nothing contained in the Plan or this Order or the listing of a document on the Rejected Executory Contract and Unexpired Lease List shall constitute
an admission by the Debtors that such document is an executory contract or an unexpired lease or that any Debtor or its successors and assigns has any liability thereunder.

20. Distributions Under Plan.

a. Except as set forth herein or in the Plan, each distribution under the plan (a “Plan Distribution”) referred to in Article VI of the Plan shall be governed
by the terms and conditions set forth herein and in the Plan applicable to such Plan Distribution and by the terms and conditions of the instruments evidencing or relating to
such Plan Distribution, if any, which terms and conditions shall bind each entity receiving such Plan Distribution.  Except as otherwise provided herein or in the Plan, Plan
Distributions shall be made by the Debtors or the Reorganized Debtors, as applicable, to the Distribution Agent for the benefit of the holders of Allowed Claims or Allowed
Interests, and the other eligible entities under the Plan, as applicable.  All Plan
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Distributions made by the Distribution Agent according to the provisions of the Plan shall be at the discretion of the Debtors or the Reorganized Debtors, as applicable, and
the Distribution Agent shall not have any liability to any holder of an Allowed Claim or Allowed Interest for Plan Distributions made by it under the Plan.

b. Commencing upon the Effective Date, the Debtors, Reorganized Debtors, the Distribution Agent and the 2020 Notes Indenture Trustee, as applicable,
are hereby authorized and directed to distribute the amounts required under the Plan, this Order, or any other order of the Court, as applicable, to the holders of Allowed
Claims or Allowed Interests or other eligible entities, as applicable, solely according to the provisions of the Plan, including, but not limited to, Article VI of the Plan, this
Order, or any other order of the Court, as applicable.

21. No Post-petition Interest on Claims.  Unless otherwise specifically provided for in the Plan or this Order, or required by applicable bankruptcy law, post-
petition interest shall not accrue or be paid on any Claims, and no holder of a Claim shall be entitled to interest accruing on such Claim on or after the Petition Date;
provided, that to the extent the Effective Date does not occur, all parties' rights to argue or dispute that post-petition interest has accrued and has continued to accrued from
and after the Petition Date are expressly reserved.

22. No Interest on Disputed Claims.  Interest shall not accrue or be paid on any Disputed Claim with respect to the period from the Effective Date to the date a
final distribution is made on account of such Disputed Claim, if and when such Disputed Claim becomes an Allowed Claim.

23. Full and Final Satisfaction of Claims.  Upon the Effective Date, all Claims against, or Interests in, any of the Debtors shall be deemed fixed and adjusted
pursuant to the Plan, and the Debtors shall have no further liability on account of any Claims or Interests except as set forth in
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the Plan or in this Order.  Except as otherwise provided by the Plan or this Order, all payments and Distributions made by the Debtors or the Reorganized Debtors under, and
in accordance with, the Plan shall be in full and final satisfaction, settlement, and release of all Claims and Interests.

24. Approval of Discharge, Releases, Injunctions, and Exculpations. In light of all of the circumstances and the record in the Chapter 11 Cases, including the
evidence proffered or addressed at the Combined Hearing and through the Burns Confirmation Declaration, each of the discharge, injunctions, indemnifications, and
exculpations provided under the Plan, including those, without limitation, set forth in Article VII of the Plan, are hereby approved as being (a) within the jurisdiction of the
Court under 28 U.S.C. §§ 1334(a), 1334(b), and 1334(d), (b) an essential means of implementing the Plan pursuant to section 1123(a)(5) of the Bankruptcy Code, (c) an
integral element of the transactions and settlements incorporated in the Plan, (d) beneficial to, and in the best interests of, the Debtors and the Estates, (e) critical to the
overall objections of the Plan, and (f) consistent with sections 105, 1123, 1129 of the Bankruptcy Code, and all applicable provisions of the Bankruptcy Code and applicable
law.

25. Amendments and Modification of the Plan.  The amendments and modifications to the plan of reorganization since the filing thereof, including as may be
reflected in the Plan, the Plan Supplement, and this Order, are approved in accordance with section 1127(a) of the Bankruptcy Code and Bankruptcy Rule 3019(a).

26. Reversal.  If any or all of the provisions of this Order are hereafter reversed, modified, or vacated by subsequent order of the Court or any other court of
competent jurisdiction, such reversal, modification, or vacatur shall not affect the validity or the enforceability of (a) any act, obligations, indebtedness, liability, priority, or
Lien incurred or undertaken by the Debtors or the Reorganized Debtors, as applicable, under or in connection with the Plan (including, but not
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limited to, pursuant to any other order of the Court) prior to the date that the Debtors or the Reorganized Debtors received actual written notice of the effective date of any
such reversal, modification, or vacatur or (b) any provisions of this Order that are not expressly reversed, modified, or vacated by such subsequent order of the Court or any
other court of competent jurisdiction. Notwithstanding any such reversal, modification, or vacatur of this Order, any such act or obligation incurred or undertaken pursuant
to, and in reliance on, this Order prior to the effective date of such reversal, modification, or vacatur shall be governed in all respects by the provisions of this Order, the
Plan, and any amendments or modifications thereto.

27. Retention of Jurisdiction.

a. Notwithstanding the entry of this Order and the occurrence of the Effective Date, on and after the Effective Date, the Court shall retain jurisdiction
over all matters arising out of, or relating to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the Bankruptcy Code, including, but not limited to,
jurisdiction for the purposes set forth in Article X of the Plan; provided, however, that the Court shall not retain jurisdiction over disputes concerning documents contained
in the Plan Supplement or the New Governance Documents that have a jurisdictional, forum selection or dispute resolution clause that refers disputes to a different court,
and any disputes concerning documents contained in the Plan Supplement or the New Governance Documents that contain such clauses shall be governed in accordance
with the provisions of such documents.

b. Notwithstanding any other provision in Article X of the Plan to the contrary, nothing herein or in the Plan shall prevent the Reorganized Debtors from
commencing and prosecuting any Causes of Action before any other court or judicial body which would otherwise
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have appropriate jurisdiction over the matter and parties thereto, and nothing herein shall restrict any such courts or judicial bodies from hearing and resolving such Causes
of Action.

28. Enforceability of Plan Documents.  Pursuant to sections 1123(a) and 1142(a) of the Bankruptcy Code and the provisions of this Order, the Plan and all Plan-
related documents (including all Definitive Documents) shall apply and be enforceable notwithstanding any otherwise applicable nonbankruptcy law.

29. Ownership and Control.  The consummation of the Plan shall not, unless the Reorganized Debtors expressly agree in writing, constitute a change of
ownership or change in control, as such terms are used in any statute, regulation, contract, or agreement (including, but not limited to, any agreements assumed by the
Debtors pursuant to the Plan or otherwise and any agreements related to severance or termination agreements or insurance agreements) in effect on the Effective Date and to
which any of the Debtors is a party; provided that any change of control provisions in any employment agreements or programs to which the Reorganized Debtors are party
shall only be modified with the consent of the applicable employee.

30. Successors and Assigns.  Except as expressly set forth herein or in the Plan, the rights, benefits, and obligations of any Entity named or referred to in the Plan
shall be binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or assign, affiliate, officer, director, trustee, manager, agent, representative,
attorney, beneficiary or guardian, if any, of each Entity.

31. No Successors in Interest.  Except as to obligations expressly assumed pursuant to the Plan, the Reorganized Debtors shall not be deemed to be successors to
the Debtors and shall not assume, nor be deemed to assume, or in any way be responsible for, any successor liability or similar liability with respect to the Debtors or the
Debtors’ operations that are not expressly assumed or reinstated in connection with, or expressly provided by, the Plan or this Order.
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32. Further Assurances.  The Debtors, the Reorganized Debtors and all Holders of Claims or Interests receiving distributions hereunder and all other parties-in-
interest agree to prepare, execute and deliver any agreements, instruments or documents and take any other actions, in addition to the matters specified in the Plan, as may
be reasonably appropriate, necessary or advisable, or as may be required by order of the Court, from time to time, to effectuate the provisions and intent of the Plan.

33. Service of Documents.  Any pleading, notice, or other document required by the Plan to be served shall be served pursuant to the terms of Section 11.06 of
the Plan.

34. Effectiveness of All Actions.  Except as set forth in the Plan or this Order, all actions authorized to be taken pursuant to the Plan shall be effective on, prior
to, or after the Effective Date pursuant to this Order, as applicable, without further notice to, or action, order, or approval of the Court or further action by the respective
shareholders, affiliates, subsidiaries, members (including, but not limited to, ex-officio members), officers, directors, principals, managers, trustees, employees, partners,
agents, or representatives of the Debtors or the Reorganized Debtors and with the effect that such actions had been taken by unanimous action of such shareholders,
affiliates, subsidiaries, members (including, but not limited to, ex-officio members), officers, directors, principals, managers, trustees, employees, partners, agents, or
representatives.

35. Notice of Order, Satisfaction of Conditions Precedent, and Effective Date; Substantial Consummation of Plan.  The Solicitation Agent shall serve notice of
the entry of this Order (by serving the “Notice of Effective Date” or otherwise) to (a) all holders of Claims or Interests and (b) those parties on whom the Plan, Disclosure
Statement, and related documents were served.  Such service constitutes good and sufficient notice pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c).  In addition, prior
to the occurrence of the Effective Date, the Debtors and the Required Consenting Noteholders shall jointly file with the Court a “Notice of Satisfaction of Conditions
Precedent to the Effective Date” and the Debtors shall cause the Solicitation Agent to
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serve such notice by first class mail, postage prepaid, or by facsimile to those persons who have filed with the Court requests for notices pursuant to Bankruptcy Rule 2002.
 The Notice of Satisfaction of Conditions Precedent to the Effective Date shall (1) be in form and substance acceptable to the Required Consenting Noteholders, (2)
explicitly represent to the Court that all of the conditions precedent set forth in section 8.02 of the Plan have been either satisfied or, with the consent of Required
Consenting Noteholders, waived in accordance with section 8.03 of the Plan, and (3) explicitly represent to the Court that all Definitive Documents are in form and
substance acceptable to the Required Consenting Noteholders.  On the Effective Date, or as soon thereafter as is reasonably practicable, the Debtors shall file with the Court
a “Notice of Effective Date” and cause the Solicitation Agent to serve such Notice of Effective Date by first class mail, postage prepaid, or by facsimile to those persons
who have filed with the Court requests for notices pursuant to Bankruptcy Rule 2002, which notice and service shall constitute appropriate and adequate notice that the Plan
has become effective.  Upon the Effective Date, the Plan shall be deemed substantially consummated as to each Debtor entity, consistent with the definition of “substantial
consummation” as defined in section 1101(2) of the Bankruptcy Code; provided that the Effective Date shall not be deemed to have occurred (and the Plan shall not be
deemed substantially consummated) unless the Notice of Satisfaction of Conditions Precedent to the Effective Date has previously been filed with the Court and otherwise
satisfies the requirements set forth in this paragraph.

36. Filing of Additional Documents.  On or before substantial consummation of the Plan, the Debtors may file with the Court such agreements and other
documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan, provided that any documents that constitute Definitive
Documents under the Transaction Support
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Agreement shall be in form and substance acceptable to the Required Consenting Noteholders or, to the extent such document does not constitute a Definitive Document,
otherwise reasonably acceptable to the Required Consenting Noteholders.

37. General Authorizations.  Pursuant to section 1142 of the Bankruptcy Code and any comparable provisions of similar law, the Debtors, the Reorganized
Debtors, and any other necessary parties are authorized and empowered (but not directed) without further corporate action or action by the Debtors’ directors, members,
partners, shareholders, or any other person to (a) execute and deliver any instrument, agreement, or document, (b) adopt amendments to by-laws or similar governing
documents, (c) appoint, on the Effective Date, the board of directors or other similar governing body of each Reorganized Debtor, and (d) perform any act that is necessary,
desirable, or required to comply with the terms and conditions of the Plan and this Order and consummation of the Plan, and are authorized and empowered (but not
directed), without limitation, to take all actions necessary or appropriate to enter into, implement, perform under, and consummate the contracts, instruments, and other
agreements or documents created in connection with the Plan, including, without limitation, entering into the Definitive Documents.

38. Reimbursement of Restructuring Fees.  The Restructuring Fees incurred, or estimated to be incurred, up to and including the Effective Date shall be paid in
full in Cash on the Effective Date (to the extent not previously paid during the course of the Chapter 11 Cases) in accordance with, and subject to, the terms of the
Transaction Support Agreement, without any requirement to file a fee application with the Bankruptcy Court, without the need for itemized time detail and without any
requirement for Bankruptcy Court review or approval.  All Restructuring Fees to be paid on the Effective Date shall be estimated prior to and as of the Effective Date and
such estimates shall be delivered to the Debtors at least two Business Days before the anticipated
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Effective Date; provided, that such estimates shall not be considered an admission or limitation with respect to such Restructuring Fees.  On or as soon as practicable after
the Effective Date, final invoices for all Restructuring Fees incurred prior to and as of the Effective Date shall be submitted to the Debtors.  The Pre-Forbearance Fees (as
defined in the Transaction Support Agreement) shall be paid in cash on the Effective Date, as provided for under the Transaction Support Agreement. In addition, the
Debtors and the Reorganized Debtors (as applicable) shall continue to pay when due pre- and post-Effective Date Restructuring Fees related to the implementation,
consummation and defense of the Plan, whether incurred before, on or after the Effective Date.  For the avoidance of any doubt, and as set forth in the Transaction Support
Agreement, the Restructuring Fees, exclusive of the Pre-Forbearance Fees (as defined in the Transaction Support Agreement), shall be reasonable and documented fees and
expenses of the Consenting Noteholder Advisors.

39. Plan Supplement. All materials included in the Plan Supplement (as may be amended in accordance with the terms of the Plan or this Order) are integral to,
part of, and incorporated by reference into the Plan.

40. Documents, Mortgages, and Instruments.  Each federal, state, commonwealth, local, foreign, or other governmental agency is authorized to accept any and all
documents, mortgages, and instruments necessary or appropriate to effectuate, implement, or consummate the Plan, including the Restructuring Transactions, and this Order.

41. Entire Agreement.  Except as otherwise indicated, and without limiting the effectiveness of the Transaction Support Agreement, the Plan (including, for the
avoidance of doubt, the Plan Supplement) supersedes all previous and contemporaneous negotiations, promises, covenants, agreements, understandings and representations
on such subjects, all of which have become merged and integrated into the Plan.
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42. Headings.  The headings contained within this Order are used for the convenience of the parties and shall not alter or affect the meaning of the text of this
Order.

43. Non-Severability.  If any term or provision of the Plan is held by the Court or any other court exercising jurisdiction to be invalid, void or unenforceable, the
Court or other court exercising jurisdiction shall have the power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void or unenforceable, and such term or provision shall then be applicable as
altered or interpreted.  Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and provisions of the Plan will remain in full force and
effect and will in no way be affected, impaired or invalidated by such holding, alteration or interpretation.  This Order shall constitute a judicial determination and shall
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is: (i) valid and enforceable pursuant to its
terms; (ii) integral to the Plan and may not be deleted or modified without the consent of the Debtors and the Required Consenting Noteholders; and (iii) nonseverable and
mutually dependent.

44. Effect of Failure of Conditions. If the Consummation of the Plan does not occur by April 30, 2021 (or such other Outside Date as permitted by the
Transaction Support Agreement) as to any Debtor, the Plan shall be null and void in all respects as to such Debtor and nothing contained in the Plan, the Disclosure
Statement, or the Transaction Support Agreement shall: (i) constitute a waiver or release of any claims by or Claims against or Interests in any of the  Debtors; (ii) prejudice
in any manner the rights of the Debtors, any Holder of Claims or Interests or any other Entity; or (iii) constitute an admission, acknowledgment, offer or undertaking by any
of the Debtors, any Holder or any other Entity in any respect.
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45. References to and Omissions of Plan Provisions. References to articles, sections, and provisions of the Plan are inserted for convenience of reference only
and are not intended to be a part of or to affect the interpretation of the Plan.  The failure to specifically include or to refer to any particular article, section, or provision of
the Plan in this Order shall not diminish or impair the effectiveness of such article, section, or provision, it being the intent of the Court that the Plan be confirmed in its
entirety, except as expressly modified herein, and incorporated herein by reference.

46. Special Provisions.

a. The United States of America.

i. Notwithstanding any provision in the Plan, the Definitive Documents, this Order or other related Plan documents (collectively, “Plan
Documents”), nothing discharges or releases the Debtors, the Reorganized Debtors, or any non-debtor from any right, claim, liability, defense or Cause of Action of the
United States or any State, or impairs the ability of the United States or any State to pursue any right, claim, liability, defense, or Cause of Action against any Debtor,
Reorganized Debtor or non-debtor. Contracts, purchase orders, agreements, leases, covenants, guaranties, indemnifications, operating rights agreements or other interests of
or with the United States or any State shall be, subject to any applicable legal or equitable rights or defenses of the Debtors or Reorganized Debtors under applicable non-
bankruptcy law, paid, treated, determined and administered in the ordinary course of business as if the Debtors’ bankruptcy cases were never filed and the Debtors and
Reorganized Debtors shall comply with all applicable non-bankruptcy law.  All rights, claims, liabilities, defenses or Causes of Action, of or to the United States or any State
shall survive the Chapter 11 Cases as if they had not been commenced and be determined in the ordinary course of business, including in the manner and by
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the administrative or judicial tribunals in which such rights, claims, liabilities, defenses or Causes of Action would have been resolved or adjudicated if the Chapter 11 Cases
had not been commenced; provided, that nothing in the Plan Documents shall alter any legal or equitable rights or defenses of the Debtors or the Reorganized Debtors under
non-bankruptcy law with respect to any such claim, liability, or cause of action.  Without limiting the foregoing, for the avoidance of doubt, nothing shall: (i) require the
United States or any State to file any proofs of claim or administrative expense claims in the Chapter 11 Cases for any right, claim, liability, defense, or Cause of Action; (ii)
affect or impair the exercise of the United States’ or any State’s police and regulatory powers against the Debtors, the Reorganized Debtors or any non-debtor; (iii) be
interpreted to set cure amounts or to require the United States or any State to novate or otherwise consent to the transfer of any federal or state contracts, purchase orders,
agreements, leases, covenants, guaranties, indemnifications, operating rights agreements or other interests; (iv) affect or impair the United States’ or any State’s rights and
defenses of setoff and recoupment, or ability to assert setoff or recoupment against the Debtors or the Reorganized Debtors and such rights and defenses are expressly
preserved; (v) constitute an approval or consent by the United States or any State without compliance with all applicable legal requirements and approvals under non-
bankruptcy law; or (vi) relieve any party from compliance with all licenses and permits issued by governmental units in accordance with non-bankruptcy law.

ii. Notwithstanding any language to contrary in the Plan Documents, no provision of the Plan, or this Order shall preclude (i) the United States
Security and Exchange Commission (the “SEC”) from enforcing its police or regulatory powers; or (ii) enjoin, limit, impair, or delay the SEC from commencing or
continuing any claims, causes of action, proceedings or investigations against any non-debtor person or entity in any forum.
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b. Beazley.  Notwithstanding anything to the contrary in the Plan or this Order, nothing in the Plan, this Order or the confirmation of the Plan under
federal bankruptcy law shall bar, enjoin, discharge, release or otherwise adversely affect the contingent claims of Beazley Insurance Company, Inc. (“Beazley”) against
HoldCo or any of its subsidiaries based on Beazley’s reimbursement of defense costs in the Eddystone Action under Beazley Policy No. V17E85160201.

c. Rios and Gamboa.  Notwithstanding anything to the contrary in this Order, any plan of reorganization confirmed by the Court in this case or any
modification of any confirmed plan, any plan supplement or any other document or pleading whatsoever, the indemnity and related obligations of Ferrellgas, L. P. ( OpCo)
to Julio Rios and Jeremy Gamboa under Section 6.7 or any other section of the Fourth Amended and Restated Agreement of Limited Partnership of Ferrell Gas, L. P.,
effective as of April 24, 2020, shall not be modified or released in any way whatsoever, and those obligations of Ferrellgas, L.P. to Julio Rios and Jeremy Gamboa shall
remain intact.

d. Eddystone.  On the Effective Date, notwithstanding any other provision of the Plan, the Definitive Documents, and this Order, (i) all of the legal and
equitable rights, Claims, demands, Causes of Action, and all related rights, whether asserted or unasserted, contingent, unliquidated, or disputed, that Eddystone Rail
Company, LLC (“Eddystone) had or may have had immediately before the Petition Date as to any Debtor or as of the Effective Date as to any non-Debtor, and with respect
to any of the foregoing, whether asserted or unasserted, whether legal, equitable, or contractual, personal, or general, shall not be released, extinguished, forgiven,
compromised, discharged, exculpated, satisfied, enjoined, settled, or otherwise impaired or adversely affected by the Plan, the Definitive Documents, this Order, and (ii)
Eddystone shall be
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entitled to file, prosecute (or resolve), or otherwise assert or continue asserting any such rights, claims, demands, causes of action, and related rights against the Debtors and
any third parties existing immediately before the Petition Date as to any Debtor or as of the Effective Date as to any non-Debtor, and with respect to any of the foregoing,
whether legal, equitable or contractual, whether personal or general, regardless of whether any such Debtor or third party is an Exculpated Party or a Released Party under
this Plan.  For the avoidance of doubt, all defenses, claims, interests, rights, counterclaims and other equitable relief against Eddystone, including any objections to the
standing of Eddystone with respect to any claims, demands, causes of action and related rights asserted by Eddystone, that existed immediately before the Petition Date shall
not be released, extinguished, forgiven, compromised, discharged, exculpated, satisfied, enjoined, settled or otherwise impaired or adversely affected by the Plan, the
Definitive Documents, this Order, and all such defenses, claims, interests, rights, counterclaims and other equitable relief may be asserted against Eddystone.   In the event
of any conflict between this provision of the Order and any other provision of this Order, the Plan, or the Definitive Documents, this provision shall control, and this
provision shall preempt any release, injunction, settlement, satisfaction, compromise, discharge, exculpation, enjoining, or other similar provision in the Plan, the Definitive
Documents, or this Order.

e. The Chubb Companies.  Notwithstanding anything to the contrary in the Plan, the Plan Supplement, the Disclosure Statement, the Definitive
Documents, this Order or any other order of this Bankruptcy Court (including, without limitation, any provision that purports to be preemptory or supervening, grants an
injunction, discharge, or release (including those set forth in Article VII of the Plan), requires any party to opt out of or object to any releases, or confers Bankruptcy Court
jurisdiction), and as a supplement to Section 5.07 and 5.08 of the Plan:
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i. on the Effective Date, all Insurance Policies (including any D&O Liability Insurance Policies) that have been issued at any time by ACE
American Insurance Company, Federal Insurance Company and/or each of their U.S.-based affiliates and successors (collectively and together with ESIS, Inc., and as a
subset of the Insurers, the “Chubb Companies”) to any of the Debtors and all agreements, documents or instruments relating thereto (or otherwise relating to self-insurance
or other Insurance Policies) (collectively, and together with the Settlement Agreement (as defined below), the “Chubb Insurance-Related Contracts”) which identifies any of
the Debtors as named insureds or as one of the counterparties thereto shall be assumed pursuant to sections 105 and 365 of the Bankruptcy Code, and shall continue in full
force and effect thereafter in accordance with their respective terms;

ii. on and after the Effective Date, the Reorganized Debtors shall be liable in full for all of their and the Debtors’ obligations (including the
Release and Indemnification Obligations (each as defined below)) under the Chubb Insurance-Related Contracts, regardless of whether any such obligations arise or become
due before or after the Effective Date, without the need for Chubb Companies to file a proof of Claim or Administrative Claim or object to any Cure Claim or related notice;

iii. nothing alters or modifies the terms and conditions of the Chubb Insurance-Related Contracts, including any provision governing the
termination of the Chubb Insurance-Related Contracts or who is an insured or entitled to coverage thereunder, in any way and nothing releases, discharges, modifies or
otherwise alters the Chubb Companies’ interests in (including any security interests in and liens on) any and all letter of credit, cash, accounts, credits and other collateral
and security provided or held in relation to the Chubb Insurance-Related Contracts;
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iv. nothing shall permit or otherwise effect a sale, assignment or any other transfer of the Chubb Insurance-Related Contracts and/or any rights,
proceeds, benefits, claims, rights to payments, or recoveries under or relating thereto without the prior express written consent of the Chubb Companies;

v. the automatic stay of Bankruptcy Code section 362(a) and the injunctions set forth in the Plan, if and to the extent applicable and nunc pro
tunc to the Petition Date, if necessary, shall be deemed lifted without further order of the Bankruptcy Court, solely to permit:  (i) claimants with valid workers’
compensation claims or with valid direct action claims against the Chubb Companies under applicable non-bankruptcy law to proceed with their claims; (ii) the Chubb
Companies to administer, handle, defend, settle, and/or pay, in the ordinary course of business and without further order of this Bankruptcy Court, (1) workers’
compensation claims, (2) claims where a claimant asserts a direct claim against the Chubb Companies under applicable non-bankruptcy law, or an order has been entered by
this Bankruptcy Court granting a claimant relief from the automatic stay or the injunction set forth in the Plan to proceed with its claim, (3) claims asserted against a non-
Debtor affiliate/and or party regardless of whether a Debtor may also be, or is also alleged to be, liable therefor, (4) claims asserted against a non-Debtor affiliate and/or
party regardless of whether the applicable Insurance Policy(ies) also provide(s) coverage to any of the Debtors, and (5) all costs in relation to each of the foregoing; (iii)
subject to and in accordance with the terms of the Chubb Insurance-Related Contracts and to the extent permissible under applicable non-bankruptcy law, the Chubb
Companies to draw against any or all of the collateral or security provided by or on behalf of the Debtors (or the Reorganized Debtors, as applicable) at any time and to hold
the proceeds thereof as security for the obligations of the Debtors (and the Reorganized Debtors, as applicable) and/or apply such proceeds to the obligations of the Debtors
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(and the Reorganized Debtors, as applicable) under the applicable Chubb Insurance-Related Contracts; and (iv) subject to and in accordance with the terms of the Chubb
Insurance-Related Contracts and to the extent permissible under applicable non-bankruptcy law, the Chubb Companies to cancel or terminate any Chubb Insurance-Related
Contract, and take, in their sole discretion, other actions relating to the Chubb Insurance-Related Contracts (including setting off amounts due by the Debtors or Reorganized
Debtors against any amounts due to the Debtors or Reorganized Debtors or against (or otherwise applying) any collateral or security provided by the Debtors or Reorganized
Debtors, regardless of when any such amounts arise, become due or when any such collateral or security is provided); provided, however, the Debtors, the Reorganized
Debtors and all non-Debtor affiliates and/or parties to the Chubb Insurance-Related Contracts reserve all of their rights, if any, under applicable non-bankruptcy law and the
Chubb Insurance-Related Contracts to the extent the Chubb Companies take any action permitted by this paragraph; provided, further that the Debtors, the Reorganized
Debtors and all non-debtor affiliates and/or parties to the Chubb-Insurance Related Contracts shall not use the Chapter 11 Cases as a basis to challenge any action of  the
Chubb Companies;

vi. nothing releases, discharges, impairs, enjoins, alters or modifies (i) that certain Confidential Settlement Agreement, Full and Final Release and
Covenant Not To Sue dated as of January 22, 2021 by and among Ferrellgas, L.P., Ferrellgas Partners, L.P., and Ferrellgas, Inc. and the Indemnity Insurance Company of
North America and ACE USA, Inc. (the “Settlement Agreement”), or any terms, conditions or obligations thereunder, including, without limitation, the Release and
Indemnification Obligations (each as defined in the Settlement Agreement), or (ii) the Order Granting Motion Of The Debtors Pursuant To Section 105 Of The Bankruptcy
Code And Rule 9019 Of The Federal Rules Of Bankruptcy Procedure For An Order
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Approving A Settlement Agreement And Granting Related Relief [Docket No. 114] approving the Settlement Agreement, all of which shall survive the occurrence of the
Effective Date unaltered; and

vii. nothing releases, discharges, impairs or enjoins in any way as to any of the Plaintiffs (as defined in the Settlement Agreement) the Release and
Indemnification Obligations (as defined in the Settlement Agreement).

47. No Bar Date.  Notwithstanding any applicable provision of the Bankruptcy Code, Bankruptcy Rules, or Local Rules, there shall be no requirement for any
holder of a Claim to File a Proof of Claim (or move the Court for allowance) to be an Allowed Claim, as applicable, under the Plan, provided, however, that notwithstanding
the foregoing, Entities must file (a) Claims for payment of an Administrative Expense Claim as set forth in Section 2.01 of the Plan, (b) objections to proposed Cure Costs
as set forth in Section 5.03 of the Plan to the extent such Entity disputes the amount of the Cure paid or proposed to be paid by the Debtors or the Reorganized Debtors to a
counterparty, and (c) Proofs of Claim on account of the Debtors’ rejection of the Debtors’ Executory Contracts and Unexpired Leases in accordance with Section 5.02 of the
Plan.  For the avoidance of any doubt, the foregoing paragraph  47 wi shall not apply to any Claims arising out of or related to the Litigation Actions as such Claims are
contingent, Disputed and unliquidated and, therefore, are not Allowed Claims, as defined in the Plan or applicable law.

48. Waiver of Section 341(a) Meeting.  As of the Confirmation Date, the meeting of the Debtors’ creditors under section 341(a) of the Bankruptcy Code (the
“Creditors’ Meeting”) has not been convened.  Effective as of the Effective Date, the convening of the Creditors’ Meeting is hereby waived in accordance with the
Combined Hearing and Solicitation Order.
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49. Waiver of Stay.  The stay of this Order provided by any Bankruptcy Rule (including Bankruptcy Rule 3020(e)), whether for fourteen (14) days or otherwise,
is hereby waived, and this Order shall be effective and enforceable immediately upon its entry by the Court.

50. Final Order. This Order is a Final Order and the period in which an appeal must be filed shall commence upon the entry hereof.

51. Binding Effect; Waiver of Bankruptcy Rules 3020(e), 6004(h), and 7062 and Federal Rule of Civil Procedure 62(a).  The 14-day stay provided by Bankruptcy
Rules 3020(e), 6004(h), and 7062 and Federal Rule of Civil Procedure 62(a) shall not apply to this Order. Immediately upon the entry of this Order, (a) the provisions of the
Plan shall be binding upon (i) the Debtors, (ii) all holders of Claims against, or Interests in, the Debtors, whether or not Impaired under the Plan and whether or not, if
Impaired, such holders accepted the Plan, (iii) each Person acquiring property under the Plan, (iv) any other party in interest, (v) any Person making an appearance in the
Chapter 11 Cases, and (vi) each of the foregoing’s respective heirs, successors, assigns, trustees, executors, administrators, affiliates, officers, directors, agents,
representatives, attorneys, beneficiaries, or guardians, and (b) the Debtors authorized to consummate the Plan immediately upon entry of this Order.

52. Conflicts with This Order. The provisions of the Plan and this Order shall be construed in a manner consistent with each other so as to effect the purpose of
each; provided, however, that if there is determined to be any inconsistency between any Plan provision and any provision of this Order that cannot be so reconciled, then
solely to the extent of such inconsistency, the provisions of this Order shall govern, and any provision of this Order shall be deemed a modification of the Plan and shall
control and take precedence.  Subject to paragraph 43 of this
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Order, the provisions of this Order are integrated with each other and are nonseverable and mutually dependent.

/s/ Mary F. Walrath
Dated:  March 5, 2021 MARY F. WALRATH
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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INTRODUCTION

The Debtors propose the Plan for the resolution of the outstanding Claims against and Interests in the Debtors pursuant to chapter 11 of the Bankruptcy Code.
 Capitalized terms used in the Plan and not otherwise defined shall have the respective meanings set forth in Section 1.01 of the Plan or the Bankruptcy Code.  Although
proposed jointly for administrative purposes, the Plan constitutes a separate Plan for each Debtor for the resolution of outstanding Claims against and Interests in each of the
respective Debtors pursuant to the Bankruptcy Code.  Each Debtor is a proponent of the Plan within the meaning of section 1129 of the Bankruptcy Code.  The
classifications of Claims and Interests set forth in Article III of the Plan shall be deemed to apply separately with respect to each Plan proposed by each Debtor, as
applicable.  The Plan does not contemplate substantive consolidation of any of the Debtors.  Reference is made to the Disclosure Statement for a discussion of the Debtors’
history, business, properties and operations, projections, risk factors, a summary and analysis of the Plan and certain related matters.

ALL HOLDERS OF CLAIMS AGAINST THE DEBTORS, TO THE EXTENT APPLICABLE, ARE ENCOURAGED TO READ THE PLAN AND THE
DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE I
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

Section 1.01 Defined Terms

Unless the context otherwise requires, the following terms shall have the following meanings when used in capitalized form:

(i) “2020 Notes” means the 8.625% Senior Notes issued by the Debtors due June 15, 2020.

(ii) “2020 Note Claims” means all Claims against the Debtors arising under, derived from or based upon the 2020 Notes Indenture.

(iii) “2020 Notes Indenture” means that certain Indenture dated as of April 13, 2010, among Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp., as
issuers, and U.S. Bank National Association, as trustee, as amended, modified or supplemented from time to time, including pursuant to the First Supplemental Indenture
dated as of April 13, 2010, among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and U.S. Bank National Association, and the Second Supplemental Indenture,
dated as of January 30, 2017, among Ferrellgas Partners, L.P., Ferrellgas Partners Finance Corp. and U.S. Bank National Association, pursuant to which the 2020 Notes
were issued.

(iv) “2020 Notes Indenture Trustee” means U.S. Bank National Association in its capacity as Indenture Trustee under the 2020 Notes Indenture.
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(v) “2020 Notes Indenture Trustee Fees and Expenses” means all reasonable and documented fees, indemnities, compensation, expenses, disbursements,
advancements, costs, expenses and any other amounts due to the 2020 Notes Indenture Trustee, to the extent provided for under the 2020 Notes Indenture, including, among
other things, attorneys’ fees, expenses and disbursements, incurred by the 2020 Notes Indenture Trustee prior to the Petition Date and through and including the Effective
Date.

(vi) “Administrative Claim” means any Claim for the costs and expenses of administration of the Chapter 11 Cases pursuant to section 503(b), 507(a)(2),
507(b) or 1114(e)(2) of the Bankruptcy Code, including the actual and necessary costs and expenses incurred after the Petition Date and through the Effective Date of
preserving the Estates and operating the businesses of the Debtors, other than the Professional Fee Claims.

(vii)  “Administrative Expense Claim Bar Date” means the date that is forty-five (45) days after notice of entry of the Effective Date, which notice shall set
forth such deadline and be served on all parties known by the Debtors to hold or potentially hold Administrative Claims.

(viii) “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.  With respect to any Person that is not a Debtor, the term “Affiliate” shall
apply to such Person as if such Person was a Debtor.

(ix) “Allowed” means with respect to any Claim or Interest, except as otherwise provided in the Plan: (i) any Claim or Interest arising on or before the
Effective Date (a) as to which no objection to allowance has been interposed within the time period set forth in the Plan or (b) as to which any objection has been determined
by a Final Order of the Bankruptcy Court to the extent such objection is determined in favor of the respective Holder, (ii) any Claim or Interest as to which the liability of
any of the Debtors and the amount thereof are determined by a Final Order of a court of competent jurisdiction other than the Bankruptcy Court, (iii) any Claim or Interest
as to which any of the Debtors and the Holder of the Claim or Interest agree as to the amount of the Claim or Interest or (iv) any Claim or Interest that is expressly allowed
under the Plan; provided, however, that notwithstanding the foregoing, each of the Reorganized Debtors will retain all claims and defenses with respect to Allowed Claims
and Allowed Interests that are Reinstated, retained or otherwise Unimpaired pursuant to the Plan.  For the avoidance of doubt, there is no requirement to file a proof of claim
(or move the Bankruptcy Court for allowance) to be an Allowed Claim under the Plan.

(x) “Amended and Restated HoldCo Partnership Agreement” means the partnership agreement of HoldCo that shall be amended and restated in accordance
with the Governance Term Sheet on or prior to the Effective Date to effectuate the Restructuring Transactions, subject to the consent rights set forth in the Transaction
Support Agreement.

(xi) “Antitrust Action” means that litigation currently centralized in the United States District Court for the Western District of Missouri (Western Division)
under the caption In re: Pre-Filled Propane Tank Antitrust Litigation, MDL No. 2567, Master Case No. 14-02567-MD-W-GAF.
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(xii) “Antitrust Claim” means the claims for relief, which are contingent and unliquidated claims asserted by the Plaintiffs against HoldCo in the Antitrust
Action.

(xiii) “Avoidance Actions” means any and all actual or potential avoidance, recovery, subordination or other Claims, Causes of Action or remedies that may be
brought by or on behalf of the Company Parties, their Estates, or other parties in interest under sections 502, 510, 542, 544, 545, 547 through 553, and 724(a) or other
applicable sections of the Bankruptcy Code or under similar or related local, state, federal or foreign statutes and common law, including fraudulent transfer laws.

(xiv) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as amended from time to time.

(xv) “Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware and, to the extent of any withdrawal of reference under 28
U.S.C. § 157, the United States District Court for the District of Delaware.

(xvi) “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, promulgated by the Supreme Court of the United States under section 2075 of
title 28 of the United States Code, 28 U.S.C. § 2075, as applicable to the Chapter 11 Cases and the general, local and chambers rules of the Bankruptcy Court, as now in
effect or hereafter amended.

(xvii) “Business Day” means any day other than a Saturday, a Sunday, a “legal holiday” (as defined in Bankruptcy Rule 9006(a)) or other day on which
commercial banks are authorized to close under the Laws of, or are in fact closed in, the State of New York.

(xviii) “Cash” means the legal tender of the United States of America or the equivalent thereof, including bank deposits, checks or other similar items.

(xix) “Cause of Action” means any action, claim, cross-claim, third-party claim, cause of action, controversy, dispute, demand, right, Lien, indemnity,
contribution, guaranty, suit, obligation, liability, loss, debt, fee or expense, damage, interest, judgment, cost, account, defense, remedy, offset, power, privilege, proceeding,
license or franchise of any kind or character whatsoever, known or unknown, foreseen or unforeseen, contingent or non-contingent, matured or unmatured, suspected or
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively (including any alter ego theories), whether arising
before, on or after the Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory of law (including under any state or federal securities laws).  For
the avoidance of doubt, the term “Cause of Action” includes (i) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for breach of duties
imposed by law or in equity, (ii) the right to object to or otherwise contest Claims or Interests, (iii) any claim pursuant to section 362 of the Bankruptcy Code, Avoidance
Actions, or chapter 5 of the Bankruptcy Code, (iv) any claim or defense, including fraud, mistake, duress and usury and any other defenses set forth in section 558 of the
Bankruptcy Code, and (v) any claim under any state or foreign law, including any fraudulent transfer or similar claim.

(xx) “Chapter 11 Cases” means the cases pending for the Debtors under chapter 11 of the Bankruptcy Code in the Bankruptcy Court.
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(xxi) “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code.

(xxii) “Claims Register” means the official register of Claims against or Interests in any of the Debtors maintained by the Solicitation Agent.

(xxiii) “Class” means any group of Claims or Interests classified by the Plan pursuant to section 1122(a) of the Bankruptcy Code.

(xxiv) “Charging Lien” means any lien or other priority in payment to which the 2020 Notes Indenture Trustee is entitled pursuant to the 2020 Notes Indenture
for payment of the 2020 Notes Indenture Trustee Fees and Expenses.

(xxv) “Combined Hearing and Solicitation Order” means Order (I) Scheduling the Combined Hearing on the Adequacy of the Disclosure Statement and
Confirmation of the Prepackaged Joint Plan, (II) Establishing Deadlines to Object to the Disclosure Statement and Prepackaged Joint Plan, (III) Approving the Prepetition
Solicitation Procedures, (IV) Approving the Form and Manner of the Combined Hearing Notice, (V) Approving Notice and Objection Procedures for the Assumption of
Executory Contracts and Unexpired Leases, (VI) Conditionally Directing that a Meeting of Creditors not be Convened, (VII) Waiving the Requirement of Filing Schedules,
Statement of Financial Affairs, Rule 2015.3 Reports and Section 341 Meeting of Creditors and (VII) Granting Related Relief [Docket No. 56].

(xxvi) “Company” means Ferrellgas Partners, L.P.

(xxvii) “Company Parties” means, consistent with the Transaction Support Agreement:  (i) HoldCo; (ii) FPFC; (iii) OpCo; (iv) Ferrellgas, Inc.; (v) Ferrellgas GP
II, LLC; (vi) Ferrellgas GP III, LLC; (vii) Ferrellgas Finance Corp.; (viii) Ferrellgas Receivables, LLC; (ix) FNA Canada, Inc.; (x) Blue Rhino Global Sourcing, Inc.; (xi)
Bridger Logistics, LLC; (xii) Bridger Lake, LLC; (xiii) Bridger Marine, LLC; (xiv) Bridger Administrative Services II, LLC; (xv) Bridger Real Property, LLC; (xvi) Bridger
Transportation, LLC; (xvii) Bridger Leasing, LLC; (xviii) Bridger Storage, LLC; (xix) Bridger Rail Shipping, LLC; (xx) J.J. Addison Partners, LLC; (xxi) J.J. Karnack
Partners, LLC; (xxii) J.J. Liberty, LLC; (xxiii) Bridger Terminals, LLC; and (xxiv) South C&C Trucking, LLC.

(xxviii) “Confirmation” means the entry of the Confirmation Order on the docket of the Chapter 11 Cases.

(xxix) “Confirmation Date” means the date upon which the Bankruptcy Court enters the Confirmation Order on the docket of the Chapter 11 Cases within the
meaning of Bankruptcy Rules 5003 and 9021.

(xxx) “Confirmation Hearing” means the hearing held by the Bankruptcy Court on Confirmation of the Plan, pursuant to Bankruptcy Rule 3020(b)(2) and
sections 1128 and 1129 of the Bankruptcy Code, as such hearing may be, or may have been, continued from time to time.

(xxxi) “Confirmation Order” means the order of the Bankruptcy Court approving the Disclosure Statement and confirming the Plan in the Chapter 11 Cases
pursuant to section 1129 of
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the Bankruptcy Code in a form consistent with the consent rights of the parties to the Transaction Support Agreement.

(xxxii) “Consenting Noteholders” means the holders of, or investment advisors, sub-advisors, or managers of discretionary accounts that hold the 2020 Note
Claims that have executed and delivered counterpart signature pages to the Transaction Support Agreement, a Joinder or a Transfer Agreement in each case, to counsel to
each of the Company Parties.

(xxxiii) “Consenting Noteholder Advisors” means Davis Polk & Wardwell LLP, Ducera Partners, Morris, Nichols, Arsht & Tunnell LLP and any special or local
counsel retained by the Required Consenting Noteholders in connection with the Restructuring Transactions.

(xxxiv) “Consenting Noteholder Fees and Expenses” means the reasonable and documented fees and expenses, accrued since the inception of the respective
engagements of the Consenting Noteholder Advisors, which amounts have not previously been paid by, or on behalf of, the Company Parties, including the Pre-Forbearance
Fees as required by the Transaction Support Agreement, and which shall be paid in accordance with the Transaction Support Agreement and the Transaction Term Sheet.

(xxxv) “Consummation” means the occurrence of the Effective Date.

(xxxvi) “Cure Claim” means a Claim based upon a monetary default, if any, by a Debtor on an Executory Contract or Unexpired Lease at the time such contract
or lease is assumed by such Debtor pursuant to sections 365 and 1123 of the Bankruptcy Code.

(xxxvii) “D&O Liability Insurance Policies” means all insurance policies of the Debtors or the Reorganized Debtors or any non-Debtor Affiliate for directors’,
officers’, managers’ and any other Insured (as defined in such policy) entities’ liability.

(xxxviii) “Debtors” means HoldCo and FPFC, in their capacity as debtors and debtors-in-possession in the Chapter 11 Cases.

(xxxix) “Definitive Documents” has the meaning set forth in the Transaction Support Agreement.

(xl)  “Disbursing Agent” means the Reorganized Debtors or the Entity or Entities chosen by the Reorganized Debtors to make or facilitate distributions
pursuant to the Plan, which Entity may include the Solicitation Agent.

(xli) “Disclosure Statement” means the disclosure statement with respect to the Plan, including all exhibits, appendices, schedules, ballots and related
documents thereto, as amended, supplemented or modified from time to time, to be approved by the Confirmation Order.

(xlii) “Distribution Date” means the date occurring as soon as reasonably practicable after the Effective Date when distributions under the Plan shall
commence.

(xliii) “Distribution Record Date” means the record date for purposes of making distributions under the Plan on account of Allowed Claims and Allowed
Interests, which date shall
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be the first Business Day after the day on which the Confirmation Order is entered by the Bankruptcy Court; provided, that the Distribution Record Date shall not apply to
any securities of the Debtors or Reorganized Debtors deposited with DTC or any similar entity, the holders of which shall receive a distribution in accordance with
customary procedures of DTC or such similar entity.

(xliv) “Eddystone Action” means the litigation currently pending in the United States District Court for the Eastern District of Pennsylvania under the caption
Eddystone Rail Company, LLC v. Bridger Logistics, LLC, et al., No. 2:17-cv-00495 (E.D. Pa.).

(xlv) “Eddystone Claim” means the claims for relief, which are contingent and unliquidated claims, asserted by the Plaintiff against Holdco in the Eddystone
Action.

(xlvi) “Effective Date” means the first Business Day after the Confirmation Date on which all provisions, terms and conditions specified in Section 8.02 have
been either satisfied or waived pursuant to Section 8.03.

(xlvii) “Enjoined Party” means all Entities who have held, hold or may hold Claims or Interests that have been released or discharged or are subject to
exculpation pursuant to the Plan.

(xlviii) “Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

(xlix) “Equity Security” means any equity security, as defined in section 101(16) of the Bankruptcy Code, in any of the Debtors.

(l) “Estates” means the estates of each of the Debtors created under section 541 of the Bankruptcy Code.

(li) “Exculpated Claim” means any Cause of Action related to any act or omission in connection with, relating to or arising out of the formulation,
preparation, entry into, dissemination, negotiation or filing of the Plan and the Disclosure Statement including any and all agreements incorporated therein and related
postpetition transactions, any Definitive Document, the New Governance Documents, the 2020 Notes Indenture, the OpCo Loan, the New Revolving Credit Facility, the
New Senior Preferred Units, the New OpCo Notes, the New Class A Units, the New Class B Units, the Plan (including, for the avoidance of doubt, the Plan Supplement), or
any Restructuring Transactions, contract, instrument, release or other agreement or document created or entered into in connection with the Plan or the transactions
contemplated therein, the New Governance Documents, the Disclosure Statement, the OpCo Loan, the New Revolving Credit Facility, the New Senior Preferred Units, the
New OpCo Notes, the Plan Supplement, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of the New Class A Units and the New Class B Units pursuant to the Plan, and any other contract,
instrument, release or other agreement or document created or entered into during these Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including, to the extent applicable, the issuance of securities pursuant to the Plan, or the distribution of property under the
Plan, or upon any other related act or omission, transaction, agreement, event or other occurrence taking place on or after the Petition Date through and including the
Effective Date.
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(lii) “Exculpated Party” means, collectively, and in each case in its capacity as such:  (i) each of the Debtors; (ii) each of the Reorganized Debtors; (iii) any
statutory committees appointed in the Chapter 11 Cases and each of their respective members; and (iv) each Related Party of each Entity in clause (i) through this clause
(iii).

(liii) “Exculpation” means the exculpation provision set forth in Section 7.05 hereof.

(liv) “Executory Contract” means a contract to which any of the Debtors is a party that is subject to assumption or rejection under section 365 of the
Bankruptcy Code.

(lv) “Existing Governance Documents” means the Debtors’ respective certificate of incorporation, certificate of formation, bylaws, charter, trust agreement,
indenture, limited liability company agreement, partnership agreement, shareholder agreement and such other formation and constituent documents in effect prior to the
Effective Date.

(lvi)  “Existing GP Interests” means the Interests consisting of the “General Partner Units” (as defined in the Prepetition HoldCo Partnership Agreement) of
HoldCo.

(lvii) “Existing LP Units Interests” means the Interests consisting of the existing limited partnership “Common Units” (as defined in the Prepetition HoldCo
Partnership Agreement) of HoldCo.

(lviii) “Existing OpCo Governance Documents” means OpCo’s certificate of incorporation, certificate of formation, bylaws, charter, trust agreement, indenture,
limited liability company agreement, partnership agreement, shareholder agreement and such other formation and constituent documents in effect prior to the Effective Date.

(lix) “FPFC” means Ferrellgas Partners Finance Corp., a Delaware corporation.

(lx) “Final Order” means an order, ruling or judgment of the Bankruptcy Court or other court of competent jurisdiction with respect to the relevant subject
matter which has: (a) not been reversed, stayed, modified, amended, or vacated as to which the time to appeal, petition for certiorari or move for a new trial, stay,
reargument, reconsideration or rehearing has expired and no appeal, petition for certiorari or motion for reargument, reconsideration or rehearing has been timely filed; or
(b) as to which any appeal, petition for certiorari or motion for a new trial, stay, reargument, reconsideration or rehearing that has been or may be filed has been resolved by
the highest court to which the order or judgment was appealed or from which certiorari, reargument, reconsideration or rehearing was sought; provided that the possibility
that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed relating to such order shall not prevent
such order from being a Final Order.

(lxi) “General Unsecured Claim” means any unsecured Claim against any of the Debtors that is not a 2020 Note Claim, an Intercompany Claim or a Claim that
is Secured, subordinated or entitled to priority under the Bankruptcy Code.

(lxii) “Governance Term Sheet” means the term sheet setting forth the modifications to the governance and organizational documents of HoldCo and OpCo
(including the Reorganized Debtors) attached to the Transaction Term Sheet as Exhibit B.
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(lxiii) “Governing Body” means the board of directors, board of managers, manager, general partner, investment committee, special committee, or such similar
governing body of an Entity.

(lxiv) “Governmental Unit” means any domestic, foreign, provincial, federal, state, local or municipal (a) government, (b) governmental agency, commission,
department, bureau, ministry or other governmental entity or (c) any other governmental unit as defined in section 101(27) of the Bankruptcy Code.

(lxv) “HoldCo” means Ferrellgas Partners, L.P., a Delaware master limited partnership.

(lxvi) “Holder” means any Entity holding a Claim or an Interest, as applicable.

(lxvii) “Impaired” means any Claim or Interest in an Impaired Class.

(lxviii) “Impaired Class” means a Class that is impaired within the meaning of section 1124 of the Bankruptcy Code.  For the avoidance of doubt, Impaired
Classes under the Plan are Classes 4 and 10.

(lxix)  “Insurance Policies” means any insurance policies, insurance settlement agreements, coverage-in-place agreements or other agreements related to the
provision of insurance entered into by or issued to or for the benefit of any of the Debtors or their predecessors.

(lxx) “Insurer” means a counterparty to any Insurance Policy that is not a Debtor, its predecessors, or Affiliates.

(lxxi) “Intercompany Claim” means any Claim against a Debtor held by a Debtor or a Company Party, including the OpCo Loan Claim.

(lxxii) “Intercompany Interest” means an Interest in FPFC held by HoldCo.

(lxxiii) “Interest” means collectively, (i) any Equity Security, or any other equity, ownership interest (including any such interest in a partnership, limited liability
company or other Entity), in any of the Debtors, including the Existing LP Units Interests and Existing GP Interests (ii) any other rights, options, warrants rights, stock
appreciation rights, phantom stock rights, restricted stock units, redemption rights, repurchase rights, convertible, exercisable or exchangeable securities or other
agreements, arrangements or commitments of any character relating to, or whose value is related to, any such interest or other ownership interest in any of the Debtors, and
(iii) any and all Claims against any of the Debtors that are otherwise determined by the Bankruptcy Court to be an equity interest, including any Claim or debt that is
recharacterized as an equity interest or subject to subordination as an equity interest pursuant to section 510(b) of the Bankruptcy Code.

(lxxiv) “Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

(lxxv) “Litigation Actions” collectively mean the Antitrust Action and the Eddystone Action.
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(lxxvi) “Litigation Claims” collectively means the Antitrust Claim and the Eddystone Claim.

(lxxvii) “Local Rules” means the Local Rules of Bankruptcy Practice and Procedure for the United States Bankruptcy Court for the District of Delaware.

(lxxviii)  “New Class A Units” means the “Class A” common units to be issued by HoldCo on the Effective Date subject to the terms and conditions set forth in
the Transaction Support Agreement, the Transaction Term Sheet and the Amended and Restated HoldCo Partnership Agreement.

(lxxix) “New Class B Units” means the “Class B” units to be issued by HoldCo on the Effective Date subject to the terms and conditions set forth in the
Transaction Support Agreement, the Transaction Term Sheet and the Amended and Restated HoldCo Partnership Agreement.

(lxxx) “New Governance Documents” means the partnership agreement, certificate of incorporation, certificate of formation, bylaws, charter, trust agreement,
indenture, limited liability company agreement, shareholder agreement and such other formation and constituent documents of the Reorganized Debtors, including the
Amended and Restated HoldCo Partnership Agreement, each of which shall be included in the Plan Supplement and which shall be consistent with the Governance Term
Sheet and in form and substance acceptable to the Required Consenting Noteholders.

(lxxxi) “New OpCo Governance Documents” means the partnership agreement of OpCo and all other governance and formation documents of OpCo that shall
be amended and restated in accordance with the Governance Term Sheet on or prior to the Effective Date to effectuate the Restructuring Transactions, subject to the consent
rights set forth in the Transaction Support Agreement.

(lxxxii) “New OpCo Notes” means the new or additional notes that shall be issued by OpCo upon consummation of the Restructuring Transactions in accordance
with the Transaction Term Sheet, subject to consent rights set forth in the Transaction Support Agreement.

(lxxxiii) “New OpCo Notes Documents” means the documents necessary to effectuate the incurrence of the New OpCo Notes, subject to the consent rights set
forth in the Transaction Support Agreement.

(lxxxiv) “New Senior Preferred Units” means the new preferred equity to be issued by OpCo upon consummation of the Restructuring Transactions in accordance
with the Transaction Term Sheet, subject to the consent rights set forth in the Transaction Support Agreement.

(lxxxv) “New Revolving Credit Facility” means the credit facility that OpCo shall enter into upon consummation of the Restructuring Transactions in accordance
with the Transaction Term Sheet, subject to the consent rights set forth in the Transaction Support Agreement.

(lxxxvi) “New Revolving Credit Agreement” means the agreement necessary to effectuate the incurrence of the New Revolving Credit Facility, subject to the
consent rights set forth in the Transaction Support Agreement.
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(lxxxvii) “OpCo” means Ferrellgas, L.P.

(lxxxviii) “OpCo 2025 Secured Noteholder” means any holders of the OpCo 2025 Secured Notes.

(lxxxix) “OpCo 2025 Secured Notes” mean the notes issued under the OpCo 2025 Secured Notes Indenture.

(xc) “OpCo 2025 Secured Notes Guaranty” means the guaranty of payment executed by HoldCo, as provided for in Article 11 of the OpCo 2025 Secured
Notes Indenture.

(xci) “OpCo 2025 Secured Notes Indenture” means that certain Indenture dated April 16, 2020, among Ferrellgas, L.P. and Ferrellgas Finance Corp., as
Issuers, and Delaware Trust Company, as trustee and collateral agent, pursuant to which the OpCo 2025 Secured Notes were issued.

(xcii) “OpCo Transactions” has the meaning set forth in the Transaction Term Sheet.

(xciii) “OpCo Loan Claim” means any Claim held by the OpCo on account of, arising under, or relating to, the OpCo Loan.

(xciv) “OpCo Loan” means that certain unsecured loan from OpCo in the principal amount of Nineteen Million, Nine Hundred Thousand Dollars ($19,900,000),
which loan is evidenced by a Promissory Note in favor of OpCo, which shall be consistent with the Transaction Support Agreement, including the consent rights thereunder,
and which, on the Effective Date, shall be treated as an Intercompany Claim under the Plan and Reinstated in accordance with its terms.

(xcv) “Other Existing Equity Interests” means any Interests in HoldCo (other than Existing GP Interests and Existing LP Units Interests), including
Subordinated Claims and any claim, interest, or other equity-related rights associated with any equity-related agreements that are not Existing GP Interests or Existing LP
Units Interests.

(xcvi) “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, other
than: (i) an Administrative Claim, (ii) a Professional Fee Claim or (iii) a Priority Tax Claim.

(xcvii) “Person” means any natural person, corporation, limited liability company, professional association, limited partnership, general partnership, joint stock
company, joint venture, association, company, trust, bank, trust company, land trust, business trust or other organization, whether or not a legal entity, and any governmental
authority.

(xcviii) “Petition Date” means the first date on which either of the Debtors commences a Chapter 11 Case.

(xcix) “Plan” means this Second Amended Prepackaged Joint Chapter 11 Plan of Reorganization of Ferrellgas Partners, L.P. and Ferrellgas Partners Finance
Corp., either in its present form or as it may be altered, amended, modified or supplemented from time to time in
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accordance with the Bankruptcy Code, the Bankruptcy Rules, the Transaction Support Agreement or the terms hereof, as the case may be, and the Plan Supplement, subject
to the consent rights of the Required Consenting Noteholders set forth in the Transaction Support Agreement, which is incorporated herein by reference, including all
exhibits and schedules hereto and thereto.

(c) “Plan Supplement” means the compilation of documents and forms of documents, agreements, schedules and exhibits to the Plan including, among other
things, as applicable: (i) the New Governance Documents; (ii) the Schedule of Retained Causes of Action; (iii) the Rejected Executory Contract and Unexpired Lease List;
(iv) the Amended and Restated HoldCo Partnership Agreement; and (v) any other necessary documentation related to the Restructuring Transactions (in each case, as may
be altered, amended, modified or supplemented from time to time in accordance with the terms hereof and in accordance with the Bankruptcy Code and Bankruptcy Rules)
to be filed by the Debtors on or before February 5, 2021 as provided for in the Combined Hearing and Solicitation Order; provided that, through the Effective Date, the
Debtors, subject to the consent rights in the Transaction Support Agreement, shall have the right to amend documents contained in, and exhibits to, the Plan Supplement in
accordance with the terms of the Plan and the Transaction Support Agreement.

(ci) “Prepetition HoldCo Partnership Agreement” means Fifth Amended and Restated Agreement of Limited Partnership of Ferrellgas Partners, L.P., dated as
of June 5, 2018, entered into by and among Ferrellgas, Inc., as the general partner, the Persons who are limited partners in the partnership as of the date thereof and those
Persons who become partners in the partnership or parties thereto as provided therein in effect prior to the Petition Date.

(cii) “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in section 507(a)(8) of the Bankruptcy Code.

(ciii) “Pro Rata” means, with respect to an Allowed Claim, the percentage represented by a fraction (i) the numerator of which shall be an amount equal to such
Claim and (ii) the denominator of which shall be an amount equal to the aggregate amount of Allowed and estimated Claims in the same Class as such Claim, except in
cases where Pro Rata is used in reference to multiple Classes, in which case Pro Rata means the portion that such Holder’s Claim in a particular class bears to the aggregate
amount of all Allowed and estimated Claims in such multiple Classes.

(civ) “Professional” means an Entity: (a) retained pursuant to a Final Order in accordance with sections 327, 363 or 1103 of the Bankruptcy Code and to be
compensated for services rendered prior to or on the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331 and 363 of the Bankruptcy Code or (b) awarded
compensation and reimbursement by the Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.

(cv) “Professional Fee Amount” means the aggregate amount of Professional Fee Claims and other unpaid fees and expenses of Professionals that such
Professionals estimate they have incurred or will incur in rendering services to the Debtors as set forth in Article II of the Plan.

(cvi) “Professional Fee Claim” means a Claim by a Professional seeking an award by the Bankruptcy Court of compensation for services rendered or
reimbursement of expenses incurred
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through and including the Effective Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy Code.

(cvii) “Professional Fee Escrow Account” means an interest-bearing account to be funded by the Debtors with Cash on or prior to the Effective Date in an
amount equal to the Professional Fee Amount.

(cviii) “Reinstated” means, with respect to any Claim or Interest, that the Claim or Interest shall not be discharged hereunder and the Holder’s legal, equitable
and contractual rights on account of such Claim or Interest shall remain unaltered by Consummation, rendering such Claim or Interest unimpaired in accordance with
section 1124 of the Bankruptcy Code. “Reinstate” or “Reinstatement” shall have correlative meanings.

(cix) “Rejected Executory Contract and Unexpired Lease List” means the list, as determined by the Debtors or the Reorganized Debtors, as applicable, of
Executory Contracts and Unexpired Leases (if any) that will be rejected by the Reorganized Debtors pursuant to the Plan , which list, as may be amended from time to time,
shall be included in the Plan Supplement.

(cx) “Related Party” means, each of, and in each case in its capacity as such, current and former affiliates, directors, trustees, managers, officers, investment
committee, members, special or other committee members, equity holders (regardless of whether such interests are held directly or indirectly), predecessors, participants,
successors, assigns, subsidiaries, Affiliates, partners, limited partners, general partners, principals, members, employees, agents, management companies, fund advisors or
managers, managed funds (including any beneficial holders for the account of whom such funds are managed), advisory board members, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals and advisors (including, for the avoidance of doubt, any attorneys, investment bankers
or other professionals and advisors retained by any current and former director and manager in his or her capacity as director or manager of such person) and any such
Person’s or Entity’s respective heirs, executory, estates and nominees.

(cxi) “Released Party” means, collectively, and in each case in its capacity as such: (i) each of the Debtors; (ii) each of the Reorganized Debtors; (iii) the
Company Parties; (iv) Ferrell Companies, Inc.; (v) the Ferrell Companies, Inc. Employee Stock Ownership Plan; (vi) James E. Ferrell; (vii) the Consenting Noteholders and
Consenting Noteholder Advisors; (viii) the 2020 Notes Indenture Trustee; (ix) each Holder of a 2020 Note Claim; (x) each Holder of an Existing LP Units Interest; (xi) all
(a) Holders of Claims that vote to accept the Plan or who do not affirmatively opt out of the release as provided by the Plan by checking the box on the applicable form
indicating that they opt out to grant the release provided in the Plan and who do not object to the Plan and (b) Holders of Interests that vote to accept the Plan; (xii) each
current and former Affiliate of each Entity that is a Released Party in respect to clause (i) through the following clause (xiii); and (xiii) each Related Party of a Released
Party in respect to each of the foregoing in clauses (i) through (xiii); provided, that any Holder of a Claim in the foregoing clause (ix) that opts out of the releases or objects
to the Plan in respect of the releases shall not be a “Released Party”; provided, further, that any Holder of Interests in the foregoing clause (x) that (1) opts out of the releases
or objects to the Plan in respect of the releases or (2) did not vote to accept or reject the
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Plan and did not opt out of the releases or otherwise object to the releases by filing an objection thereto with the Bankruptcy Court shall not be a “Released Party.”

(cxii) “Releasing Party” means, collectively, and in each case in their capacity as such: (i) each Released Party; (ii) all Holders of Claims or Interests that vote
to accept the Plan; (iii) all Holders of Claims or Interests that abstain from voting on the Plan and who do not affirmatively opt out of the releases provided by the Plan by
checking the box on the applicable form indicating that they opt not to grant the releases provided in the Plan; (iv) all Holders of Claims or Interests that vote to reject the
Plan and who do not affirmatively opt out of the releases provided by the Plan by checking the box on the applicable form indicating that they opt not to grant the releases
provided in the Plan; (v) all Holders of all Claims or Interests that are presumed to accept the Plan or deemed to reject the Plan and do not affirmatively elect to opt out of
the releases by timely filing with the Bankruptcy Court on the docket of the Chapter 11 Cases an objection to the Third-Party Release; (vi) each current and former Affiliate
of each Entity in clause (i) through the following clause (vii); and (vii) each Related Party with respect to each of the foregoing in clauses (i) through (vii); provided, any
Holder of Interests that (y) did not vote to accept or reject the Plan and (z) did not otherwise object to the Third-Party Release by filing an objection thereto with the
Bankruptcy Court shall not be a “Releasing Party.”

(cxiii) “Reorganized Debtors” means, collectively, HoldCo and FPFC, and any successor thereto, by merger, consolidation or otherwise, as reorganized pursuant
to and under the Plan, on or after the Effective Date.

(cxiv) “Required Consenting Noteholders” means, on the date of determination, at least two unaffiliated Consenting Noteholders holding greater than 50% of
the aggregate amount of the outstanding 2020 Note Claims held by all Consenting Noteholders.

(cxv) “Restructuring Fees” means, collectively, the Consenting Noteholder Fees and Expenses and the 2020 Notes Indenture Trustee Fees and Expenses.

(cxvi) “Restructuring Transactions” means the transactions set forth in the Transaction Support Agreement, the Transaction Term Sheet attached thereto and all
other exhibits to the Transaction Support Agreement or the Transaction Term Sheet that shall be implemented on or prior to the Effective Date.

(cxvii) “Retained Causes of Action” means all claims, Causes of Action, rights of action, suits and proceedings, whether in law or in equity, whether known or
unknown, which any of the Debtors or their Estates may hold against any Entity, including (a) Avoidance Actions; (b) claims and Causes of Action brought prior to the
Effective Date, (c) claims and Causes of Action against any Entities for failure to pay for products or services provided or rendered by any of the Debtors, (d)  claims and
Causes of Action relating to strict enforcement of any of the Debtors’ intellectual property rights, including patents, copyrights and trademarks, including claims against
third parties for infringement of any such intellectual property rights or other misuse of such intellectual property, and (e) claims and Causes of Action seeking the recovery
of any of the Debtors’ accounts receivable or other receivables or rights to payment created or arising in connection with any of the Debtors’ businesses, including claim
overpayments and tax refunds; provided that the Retained
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Causes of Action shall not include all Causes of Action settled, released, or exculpated under the Plan, including the releases in Article VII.

(cxviii) “Schedules” means, collectively and if any are required, the schedules of assets and liabilities, schedules of Executory Contracts and Unexpired Leases
and statements of financial affairs, if any, filed by each of the Debtors pursuant to section 521 of the Bankruptcy Code and the applicable Bankruptcy Rules, as such
Schedules may be amended, modified or supplemented from time to time, solely to the extent such filing is not waived pursuant to an order of the Bankruptcy Court.

(cxix) “Secured” means, when referring to a Claim: (a) secured by a Lien on property in which an Estate of any of the Debtors against which the Claim is
asserted has an interest, which Lien is valid, perfected and enforceable pursuant to applicable law or by reason of a Bankruptcy Court order, to the extent of the value of the
creditor’s interest in the Estates’ interest in such property as determined pursuant to section 506(a) of the Bankruptcy Code; (b) subject to setoff pursuant to section 553 of
the Bankruptcy Code, to the extent of the value of the property subject to setoff; or (c) otherwise Allowed pursuant to the Plan as a Secured Claim.

(cxx) “Secured Claim” means any Claim that is Secured other than the Claim resulting from the OpCo 2025 Secured Notes Guaranty.

(cxxi) “Solicitation Agent” means Prime Clerk LLC.

(cxxii) “Subordinated Claim” means a Claim that is subordinated pursuant to section 510(b) of the Bankruptcy Code or any other applicable law.

(cxxiii)  “Third-Party Release” means the release set forth in Section 7.03 of the Plan.

(cxxiv) “Transaction Support Agreement” means that certain Transaction Support Agreement, dated as of December 10, 2020, by and among the Debtors party
thereto and the other parties thereto, as may be amended, modified or supplemented from time to time in accordance with its terms.

(cxxv) “Transaction Term Sheet” means the Transaction Term Sheet attached to the Transaction Support Agreement as Exhibit A.

(cxxvi) “Unexpired Lease” means a lease to which any of the Debtors is a party that is subject to assumption or rejection under section 365 of the Bankruptcy
Code.

(cxxvii) “Unimpaired” means a Claim or Interest that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

(cxxviii) “U.S. Trustee” means the Office of the United States Trustee for the District of Delaware.

(cxxix) “Voting Deadline” means 5 p.m. (prevailing Eastern Time) on January 22, 2021.
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Section 1.02 Rules of Interpretation

For the purposes of the Plan: (i) in the appropriate context, each term, whether stated in the singular or the plural, shall include both the singular and the plural, and
pronouns stated in the masculine, feminine or neutral gender shall include the masculine, feminine and neutral gender; (ii) unless otherwise specified, any reference herein
to a contract, lease, instrument, release or other agreement or document being in a particular form or on particular terms and conditions means that the referenced document
shall be substantially in that form or substantially on those terms and conditions; (iii) unless otherwise specified, any reference herein to an existing document, schedule or
exhibit having been filed or to be filed shall mean that document, schedule or exhibit, as it may thereafter be amended, modified or supplemented; (iv) unless otherwise
specified, all references herein to “Sections” and “Articles” are references to Sections and Articles hereof or hereto; (v) unless otherwise stated, the words “herein,” “hereof”
and ‘‘hereto’’ refer to the Plan in its entirety rather than to a particular portion of the Plan; (vi) captions, headings to Articles and subheadings to Sections are inserted for
convenience of reference only and are not intended to be a part of or to affect the interpretation hereof; (vii) all references to statutes, regulations, orders, rules of courts and
the like shall mean as amended from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; (viii) any term used in capitalized form herein that is
not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or the
Bankruptcy Rules, as the case may be; (ix) any immaterial effectuating provisions may be interpreted by the Debtors or Reorganized Debtors, as applicable, in a manner that
is consistent with the overall purpose and intent of the Plan without further Bankruptcy Court order; (x) subject to the provisions of any contract, certificate of incorporation,
by-law, instrument, release or other agreement or document created or entered into in connection with the Plan, the rights and obligations arising pursuant to the Plan shall
be governed by, and construed and enforced in accordance with, the applicable federal law, including the Bankruptcy Code and Bankruptcy Rules; (xi) unless otherwise
specified, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (xii) any reference herein to the word “including” or any word of similar
import shall be read to mean “including without limitation”; (xiii) the word “or” shall not be exclusive; (xiv) all references to docket numbers of documents filed in the
Chapter 11 Cases are references to the docket numbers under the Bankruptcy Court’s Case Management/Electronic Case Files system; and (xv) references to “shareholders,”
“directors,” and/or “officers” shall also include “members” and/or “managers,” as applicable, as such terms are defined under the applicable state limited liability company
laws.

Section 1.03 Computation of Time

The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time prescribed or allowed herein.  If any payment, distribution, act or deadline
under the Plan is required to be made or performed or occurs on a day that is not a Business Day, then the making of such payment or distribution, the performance of such
act, or the occurrence of such deadline shall be deemed to be on the next succeeding Business Day, but shall be deemed to have been completed or to have occurred as of the
required date.



- 16 -

Section 1.04 Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically stated, the laws
of the State of Delaware, without giving effect to the principles of conflict of laws, shall govern the rights, obligations, construction and implementation of the Plan, any
agreements, documents, instruments or contracts executed or entered into in connection with the Plan (except as otherwise set forth in those agreements, in which case the
governing law of such agreement shall control); provided, however, that governance matters relating to the Debtors or the Reorganized Debtors, as applicable, shall be
governed by the laws of the jurisdiction of incorporation of the Debtors or Reorganized Debtors, as applicable.

Section 1.05 References to Monetary Figures

All references in the Plan to monetary figures shall refer to currency of the United States of America, unless otherwise expressly provided herein.

Section 1.06 Reference to the Debtors or the Reorganized Debtors

Except as otherwise specifically provided in the Plan to the contrary, references in the Plan to the Company, the Debtors or the Reorganized Debtors shall mean the
Debtors and the Reorganized Debtors, as applicable, to the extent the context requires.

Section 1.07 Consent Rights of Required Consenting Noteholders
Notwithstanding anything herein to the contrary, any and all consent rights of the Required Consenting Noteholders, and as set forth in the Transaction Support

Agreement (or otherwise) with respect to the form and substance of the Plan, the Plan Supplement and the other Definitive Documents, including any amendments,
restatements, supplements or other modifications to such documents, or with respect to any other document, actions or anything else referred to herein, and any consents,
waivers or other deviations under or from any such documents, shall be incorporated herein by this reference (including to the applicable definitions in Section 1.01 hereof)
and fully enforceable as if stated in full herein.  In case of a conflict between the consent or approval rights of such parties set forth in the Transaction Support Agreement
with the consent rights of such parties set forth in the Plan, the Plan Supplement, and any other documents contemplated under the Plan, the consent or approval rights in the
Transaction Support Agreement shall control.
Section 1.08 Controlling Document

In the event of an inconsistency between the Plan and the Disclosure Statement, the terms of the Plan shall control in all respects, subject to the consent rights of the
Required Consenting Noteholders in the Transaction Support Agreement.  In the event of an inconsistency between the Plan and the Plan Supplement, the terms of the Plan
or the Confirmation Order, as applicable, shall control unless otherwise specified in the Confirmation Order and subject to consent rights set forth in the Transaction Support
Agreement.  In the event of an inconsistency between the Plan and any other instrument or document created or executed pursuant to the Plan, the Plan shall control.  The
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provisions of the Plan and of the Confirmation Order shall be construed in a manner consistent with each other so as to effectuate the purposes of each; provided, that if
there is determined to be any inconsistency between any provision of the Plan and any provision of the Confirmation Order that cannot be so reconciled, then, solely to the
extent of such inconsistency, the provisions of the Confirmation Order shall govern, and any such provisions of the Confirmation Order shall be deemed a modification of
the Plan.

ARTICLE II
ADMINISTRATIVE CLAIMS, PRIORITY TAX CLAIMS AND STATUTORY FEES

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Professional Fee Claims and Priority Tax Claims have not been classified
and, thus, are excluded from the Classes of Claims and Interests set forth in Article III, are not entitled to vote on the Plan and shall receive the following treatment:

Section 2.01 Administrative Claims

Except to the extent that a Holder of an Allowed Administrative Expense Claim and the Debtors or Reorganized Debtors, as applicable, agrees to a less favorable
treatment, or as otherwise provided in the Plan, each Holder of an Allowed Administrative Claim against any of the Debtors shall receive in full and final satisfaction of its
Allowed Administrative Claim an amount of Cash equal to the amount of such Allowed Administrative Claim in accordance with the following: (i) if an Administrative
Claim is Allowed on or prior to the Effective Date, within thirty (30) Business Days after the Effective Date, or as soon as reasonably practicable thereafter, (ii) if such
Administrative Claim is not Allowed as of the Effective Date, no later than thirty (30) Business Days after such Administrative Claim is Allowed, or as soon as reasonably
practicable thereafter; or (iii) at such time and upon such terms as set forth in an order of the Bankruptcy Code; provided that Administrative Claims incurred by any Debtor
in the ordinary course of such Debtor’s business may be paid in the ordinary course of business by the Debtors, consistent with past practice and in accordance with such
applicable terms and conditions relating thereto without further notice to or order of the Bankruptcy Court.  For the avoidance of any doubt, Administrative Claim shall
exclude any Claims arising pursuant to 28 U.S.C. § 1930 or Section 503(b)(1)(D) of the Bankruptcy Code.

Section 2.02 Professional Fee Claims

(i) Final Fee Application and Payment of Professional Fee Claims

All requests for payment of Professional Fee Claims for services rendered and reimbursement of expenses incurred prior to the Confirmation Date must be filed no
later than forty-five (45) days after the Effective Date.  The Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims after notice and a
hearing in accordance with the procedures established by the Bankruptcy Court in the Chapter 11 Cases.  The Reorganized Debtors shall pay Professional Fee Claims in
Cash in the amount the Bankruptcy Court allows, including from (but not limited by the estimates provided for in Section 2.02(iii)) the Professional Fee Escrow Account.
 Any objections to Professional Fee Claims must be filed and served on the
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Debtors and the Reorganized Debtors and the requesting party no later than thirty days after service of the final request for payment of Professional Fee Claims.
(ii) Professional Fee Escrow Account

Prior to the Effective Date, the Reorganized Debtors shall establish and fund the Professional Fee Escrow Account with Cash equal to the Professional Fee Amount.
 The Professional Fee Escrow Account shall be maintained in trust solely for the Professionals.  Such funds shall not be considered property of the Estates of the Debtors or
the Reorganized Debtors other than the Reorganized Debtors’ reversionary interest therein.  The amount of Professional Fee Claims owing to the Professionals on and after
the Confirmation Date shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow Account, without interest or other earnings therefrom, as
soon as reasonably practicable after such Claims are Allowed by a Bankruptcy Court order.  When all Allowed amounts owing to Professionals have been paid in full, any
remaining amount in the Professional Fee Escrow Account shall promptly be paid to the Reorganized Debtors without any further action or order of the Bankruptcy Court.

(iii) Professional Fee Amount Estimates

Professionals shall reasonably estimate their unpaid Professional Fee Claims and other unpaid fees and expenses incurred in rendering services to the Debtors before
and as of the Effective Date and shall deliver such estimate to the Debtors no later than one (1) Business Day before the Effective Date; provided, however, that such
estimates shall not be considered an admission, cap or limitation with respect to the fees and expenses of such Professional and such Professionals are not bound to any
extent by the Estimates. If a Professional does not provide an estimate, the Debtors or Reorganized Debtors may estimate the unpaid and unbilled fees and expenses of such
Professional; provided, however, that such estimate shall not be binding or considered an admission with respect to the fees and expenses of such Professional.

(iv) Post-Confirmation Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the Debtors shall, in the ordinary course of business and without any
further notice to or action, order or approval of the Bankruptcy Court, pay in Cash the reasonable and documented legal, professional or other fees and expenses related to
implementation of the Plan and Consummation, incurred by the Debtors or any Professional following the Confirmation Date. Upon the Confirmation Date, any requirement
that Professionals comply with sections 327 through 331, 363 and 1103 of the Bankruptcy Code in seeking retention or compensation for services rendered after such date
shall terminate, and the Debtors may employ and pay any Professional for services rendered or expenses incurred after the Confirmation Date in the ordinary course of
business without any further notice to or action, order or approval of the Bankruptcy Court.  For the avoidance of doubt, no Consenting Noteholder Advisor is a
Professional.

Section 2.03 Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim has been paid by the Debtors before the Effective Date, or the applicable Reorganized Debtor
and such Holder agree to
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less favorable treatment, in full and final satisfaction, settlement, release and discharge of and in exchange for each Allowed Priority Tax Claim, each Holder of an Allowed
Priority Tax Claim shall receive, at the option of the Debtors, one of the following treatments: (i) Cash in an amount equal to the amount of such Allowed Priority Tax Claim
within five (5) Business Days after the Effective Date; (ii) Cash in an aggregate amount of such Allowed Priority Tax Claim payable in regular installments over a period
not to exceed five (5) years after the Petition Date, pursuant to section 1129(a)(9)(C) of the Bankruptcy Code; or (iii) such other treatment as may be agreed upon by such
Holder and the Debtors or otherwise determined upon an order of the Bankruptcy Court.

The Reorganized Debtors shall have the right, in their sole discretion, to pay any Allowed Priority Tax Claim or any remaining balance of an Allowed Priority Tax
Claim (together with accrued but unpaid interest) in full at any time on or after the Effective Date without premium or penalty.

Section 2.04 Statutory Fees

The Debtors shall pay in full, in Cash, any fees due and owing to the U.S. Trustee, including quarterly fees payable under 28 U.S.C. §1930(a)(6), plus interest due
and payable under 31 U.S.C. § 3717 (if any), on all disbursements, including Plan payments and disbursements in and outside the ordinary course of the Debtors’ business at
the time of Confirmation.  On and after the Effective Date, to the extent the Chapter 11 Cases remain open, and for so long as any Reorganized Debtor remains obligated to
pay quarterly fees, each and every Reorganized Debtor shall pay quarterly fees to the Office of the United States Trustee until the earliest of the time that a case is closed,
converted or dismissed.

ARTICLE III
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

Section 3.01 Deemed Substantive Consolidation

The Plan shall serve as a motion by the Debtors seeking entry of a Bankruptcy Court order deeming the substantive consolidation of the Debtors’ Estates into a
single Estate for certain limited purposes related to the Plan, including voting, Confirmation and distribution.  As a result of the deemed substantive consolidation of the
Estates, each Class of Claims and Interests will be treated as against a single consolidated Estate without regard to the separate legal existence of the Debtors.  The Plan will
not result in the merger or otherwise affect the separate legal existence of each Debtor, other than with respect to voting and distribution rights under the Plan.

Section 3.02 Classification of Claims and Interests

Except for the Claims addressed in Article II of the Plan, all Claims and Interests are classified in the Classes set forth below in accordance with sections 1122 and
1123(a)(1) of the Bankruptcy Code.  A Claim or Interest is in a particular Class for the purposes of voting on, and receiving distributions pursuant to, the Plan only to the
extent that such Claim or Interest is an Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not been paid, released, withdrawn or otherwise
settled before the Effective Date.  A Claim or Interest shall be
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deemed classified in a particular Class only to the extent that the Claim or Interest qualifies within the description of that Class, and shall be deemed classified in a different
Class to the extent that any remainder of such Claim or Interest qualifies within the description of such different Class.

Section 3.03 Summary of Classification for the Reorganized Debtors

The following chart represents the general classification of Claims and Interests for the Debtors pursuant to the Plan.  To the extent there are no Allowed Claims or
Allowed Interests in a particular Class, such Class is deemed to be omitted with respect to the Debtors.

Class Claim Impairment Entitled to Vote

1 Secured Claims Unimpaired No

(deemed to accept)

2 2025 OpCo Secured Notes Guaranty Unimpaired No

(deemed to accept)

3 Other Priority Claims Unimpaired No

(deemed to accept)

4 2020 Note Claims Impaired Yes

5 Litigation Claims Unimpaired No

(deemed to accept)

6 General Unsecured Claims Unimpaired No

(deemed to accept)

7 Intercompany Claims Unimpaired No

(deemed to accept)

8 Intercompany Interests Unimpaired No

(deemed to accept)

9 Existing GP Units Unimpaired No

(deemed to accept)

10 Existing LP Units Interests Impaired Yes

11 Other Existing Equity Interests Impaired No

(deemed to reject)
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Section 3.04 Classification and Treatment of Claims and Interests

Subject to Section 3.05 to the extent applicable, each Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under the Plan the treatment
described below in full and final satisfaction, settlement, release and discharge of and in exchange for such Holder’s Allowed Claim or Allowed Interest, except to the extent
different treatment is agreed to by the (i) Reorganized Debtors and, to the extent applicable under the Transaction Support Agreement, the Required Consenting
Noteholders, and (ii) the Holder of such Allowed Claim or Allowed Interest, as applicable.  Unless otherwise indicated, the Holder of an Allowed Claim or Allowed
Interest, as applicable, shall receive such treatment on the Effective Date or as soon as reasonably practicable thereafter or as soon as practicable after a particular Claim or
Interest becomes Allowed.

(i) Class 1 – Secured Claims

Classification: Class 1 consists of any Secured Claims against the Debtor.

Treatment: Except to the extent that a Holder of an Allowed Secured Claim agrees to less favorable treatment of its Allowed Claim, in full and final
satisfaction, settlement, release, and discharge of and in exchange for each Allowed Secured Claim, each such Holder shall receive, at the option of the
applicable Debtor(s) or Reorganized Debtor(s) and with the consent of the Required Consenting Noteholders, which consent shall not be unreasonably
withheld, either:

i. payment in full in Cash of its Allowed Secured Claim;

ii. delivery of collateral securing any such Allowed Secured Claim and payment of any interest required under section 506(b) of the Bankruptcy
Code;

iii. Reinstatement of its Allowed Secured Claim; or

iv. such other treatment rendering its Allowed Secured Claim Unimpaired in accordance with section 1124 of the Bankruptcy Code.

Impairment and Voting:  Class 1 is Unimpaired under the Plan.  Holders of Allowed Claims in Class 1 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Secured Claims.
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(ii) Class 2 – OpCo 2025 Secured Notes Guaranty

Classification:  Class 2 consists of the OpCo 2025 Secured Notes Guaranty.

Treatment: On the Effective Date, each Holder of an Allowed Claim arising under the OpCo 2025 Secured Notes Guaranty shall receive, in full satisfaction of
such claim, Reinstatement of its Allowed Claim or such other treatment rendering its Allowed Claim Unimpaired in accordance with section 1124 of the
Bankruptcy Code.

Impairment and Voting:  Class 2 is Unimpaired under the Plan.  Holders of Allowed Claims in Class 2 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Claims.

(iii) Class 3 – Other Priority Claims

Classification:  Class 3 consists of all Other Priority Claims against the Debtor.

Treatment:  Each Holder of an Allowed Other Priority Claim shall receive Cash in an amount equal to such Allowed Other Priority Claim.

Impairment and Voting:  Class 3 is Unimpaired under the Plan.  Holders of Allowed Claims in Class 3 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Claims.

(iv) Class 4 – 2020 Note Claims

Classification:  Class 4 consists of all 2020 Note Claims.

Allowance:  The 2020 Note Claims are Allowed in their entirety for all purposes of the Plan in the aggregate principal amount of $357,000,000, plus any
accrued and unpaid interest at the contractual rate, including the Default Rate (as defined in the 2020 Notes Indenture) to the extent applicable, up to and
including the Petition Date, plus all other fees, costs, charges and other expenses provided for under the 2020 Notes Indenture, which shall not be subject to
any avoidance, reductions, setoff, offset, recharacterization, subordination, counterclaims, cross-claims, defenses, disallowance, impairments or any other
challenges under applicable law or regulation by any Entity.

Treatment:  On the Effective Date, except to the extent that a Holder of an Allowed 2020 Note Claim agrees to less favorable treatment of its Allowed Claim,
and with the consent of the Required Consenting Noteholders, which consent shall not be unreasonably withheld, in full and final satisfaction, settlement,
release and
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discharge of, and in exchange for such 2020 Note Claims, each such holder thereof shall receive, such Holder’s Pro Rata share of 100% of the New Class B
Units.

Impairment and Voting:  Class 4 2020 Note Claims are Impaired and the Holders thereof are entitled to vote to accept or reject the Plan.

(v) Class 5 – Litigation Claims

Classification:  Class 5 consists of the Litigation Claims.

Treatment: On the Effective Date, each Holder of a Litigation Claim arising out of either the Antitrust Action or the Eddystone Action shall receive, in full
satisfaction of such claim, Reinstatement of its Claim or such other treatment rendering its Claim Unimpaired in accordance with section 1124 of the
Bankruptcy Code.  For the avoidance of any doubt, nothing in the Plan shall deem any claim arising out of either the Antitrust Action or the Eddystone
Action as Allowed or affect any claim or defense related to or arising out of the either the Antitrust Action or Eddystone Action and the Debtors reserve all
rights, defenses, counterclaims, and setoffs related thereto.

Impairment and Voting:  Class 5 is Unimpaired under the Plan.  Holders of Claims in Class 5 are conclusively presumed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such holders will not be
solicited with respect to such Claims.

(vi) Class 6 – General Unsecured Claims

Classification:  Class 6 consists of General Unsecured Claims.

Treatment: Each Holder of Allowed Claim in Class 6 shall have its Claim Reinstated.

Impairment and Voting:  Class 6 is Unimpaired under the Plan.  Holders of Allowed Claims in Class 6 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Claims.

(vii) Class 7 – Intercompany Claims

Classification:  Class 7 consists of all Intercompany Claims against the Debtor, including the OpCo Loan Claim.

Treatment: Each Allowed Intercompany Claim shall be, at the option of the applicable Debtor(s) and with the consent of the Required Consenting
Noteholders, which consent shall not be unreasonably withheld, either (a) Reinstated or (b)
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canceled and released; provided, however, that the OpCo Loan Claim shall be Reinstated and shall not be canceled and released.

Impairment and Voting:  Class 7 is Unimpaired under the Plan.  Holders of Allowed Claims in Class 7 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code or rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, such Holders are not
entitled to vote to accept or reject the Plan, and the votes of such holders will not be solicited with respect to such Claims.

(viii) Class 8 – Intercompany Interests

Classification:  Class 8 consists of all Intercompany Interests.

Treatment: Each Allowed Intercompany Interest shall be, at the option of the applicable Debtor(s), and with the consent of the Required Consenting
Noteholders, which consent shall not be unreasonably withheld, either (a) Reinstated or (b) canceled and released.

Impairment and Voting:  Class 8 is Unimpaired under the Plan.  Holders of Allowed Interests in Class 8 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code or rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, such Holders are not
entitled to vote to accept or reject the Plan, and the votes of such holders will not be solicited with respect to such Interests.

(ix) Class 9 – Existing GP Units

Classification:  Class 9 consists of all Existing GP Units in the Debtors.
Treatment:  On the Effective Date, all Existing GP Units in the Debtors shall be Reinstated and governed in accordance with the Governance Term Sheet.
Impairment and Voting:  Class 9 is Unimpaired under the Plan.  Holders of Allowed Interests in Class 9 are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Interests.

(x) Class 10 – Existing LP Units Interests

Classification:  Class 10 consists of any and all Existing LP Units Interests in the Debtors.

Treatment:  On the Effective Date, each Holder of an Allowed Existing LP Units Interest in HoldCo on account of such Interest shall receive or retain such
Holder’s Pro Rata share of 100% of the New Class A Units, subject to dilution by the New
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Class A Units issued upon any future conversion of the New Class B Units.  Each Holder of an Allowed Existing LP Units Interest in HoldCo shall receive or
retain one (1) New Class A Unit for every twenty (20) Existing LP Units currently owned.

Impairment and Voting:  Class 10 Existing LP Units Interests are Impaired and the Holders thereof are entitled to vote to accept or reject the Plan.

(xi) Class 11 – Other Existing Equity Interests

Classification:  Class 11 consists of all Other Existing Equity Interests in the Debtors.
Treatment:  On the Effective Date, all Other Existing Equity Interests in the Debtors will be canceled, released, and extinguished, and will be of no further
force or effect without any distribution to the Holders of such Interests on account of such Interests.
Impairment and Voting:  Class 11 is Impaired under the Plan.  Holders of Allowed Claims in Class 11 are conclusively deemed to have rejected the Plan
pursuant to section 1126(g) of the Bankruptcy Code.  Therefore, such Holders are not entitled to vote to accept or reject the Plan, and the votes of such
holders will not be solicited with respect to such Claims.

Section 3.05 Special Provisions Regarding Reinstated Unimpaired Claims

Except as otherwise provided in the Plan, the Plan Supplement, the Transaction Support Agreement or in the Confirmation Order, nothing in the Plan shall affect any,
and the Debtors and the Reorganized Debtors shall retain all, rights regarding legal and equitable defenses, counterclaims, rights to setoff, and rights to recoupment, if any,
as to Unimpaired Claims that are Reinstated.  Holders of Unimpaired Claims that are Reinstated shall not be required to file a proof of claim with the Bankruptcy Court and
shall retain all their rights under applicable nonbankruptcy law to pursue their Unimpaired Claims.  Notwithstanding anything to the contrary in the Plan, subject to Article
VII, Unimpaired Claims shall not be deemed settled, satisfied, resolved, released, discharged, barred or enjoined by any provision of the Plan, unless and until such
Unimpaired Claim has been either (a) paid in full (i) on terms agreed to between the Holder of such Unimpaired Claim and the Debtors or the Reorganized Debtors, as
applicable, (ii) in the Allowed amount of such Unimpaired Claim as determined by applicable law or (iii) in accordance with the terms and conditions of the applicable
documentation or laws giving rise to such Unimpaired Claim or (b) otherwise satisfied or disposed of as determined by a court of competent jurisdiction.  If the Debtors or
the Reorganized Debtors, as applicable, disputes any Unimpaired Claim, such dispute shall be determined, resolved or adjudicated pursuant to applicable non-bankruptcy
law.
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Section 3.06 Voting Classes, Presumed Acceptance by Non-Voting Classes

Pursuant to section 1126(c) of the Bankruptcy Code, and except as otherwise provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has
accepted the Plan if the holders of at least two-thirds in dollar amount and more than one-half in number of the Allowed Claims in such Class actually voting have voted to
accept the Plan.  If a Class contains Claims or Interests eligible to vote and no Holders of Claims or Interests eligible to vote in such Class vote to accept or reject the Plan,
the Holders of such Claims or Interests in such Class shall be deemed to have accepted the Plan.

Section 3.07 Elimination of Vacant Classes

Any Class of Claims or Interests that does not have a Holder of a Claim that is Reinstated, an Allowed Claim or Allowed Interest or a Claim or Interest temporarily
Allowed by the Bankruptcy Court as of the date of the Confirmation Hearing shall be deemed eliminated from the Plan for purposes of voting to accept or reject the Plan
and for purposes of determining acceptance or rejection of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

Section 3.08 Controversy Concerning Impairment

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are Impaired, the Bankruptcy Court shall, after notice and a hearing,
determine such controversy on or before the Confirmation Date.

Section 3.09 Intercompany Interests

To the extent retained under the Plan, distributions on account of Intercompany Interests are not being received by Holders of such Intercompany Interests on
account of their Intercompany Interests but solely for administrative convenience and due to the importance of maintaining the prepetition corporate structure.

Section 3.10 Subordinated Claims

The allowance, classification and treatment of all Allowed Claims and Allowed Interests and the respective distributions and treatments under the Plan take into
account and conform to the relative priority and rights of the Claims and Interests in each Class in connection with any contractual, legal and equitable subordination rights
relating thereto, whether arising under general principles of equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to Section 510 of the
Bankruptcy Code, and subject to the Transaction Support Agreement, the Debtors or the Reorganized Debtors, as applicable, reserves the right to re-classify any Allowed
Claim in accordance with any contractual, legal or equitable subordination relating thereto.
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Section 3.11 Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code

The Debtors reserve the right, subject to the prior consent of the Required Consenting Noteholders, to modify the Plan in accordance with Article IX hereof to the
extent, if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy Code requires modification, including the right to modify the treatment applicable to a Class
of Claims to render such Class of Claims Unimpaired to the extent permitted by the Bankruptcy Code and the Bankruptcy Rules.

ARTICLE IV
MEANS FOR IMPLEMENTATION OF THE PLAN

Section 4.01 Restructuring Transactions

On the Effective Date, and pursuant to the Plan, the Debtors or the Reorganized Debtors, as applicable, shall (as agreed to by the Required Consenting Noteholders
consistent with the terms of the Transaction Support Agreement) consummate the Restructuring Transactions set forth in the Transaction Term Sheet in order to effectuate
the Debtors’ financial reorganization consistent with the terms of the Plan.  Without limiting the foregoing, before, on or as soon as reasonably practicable after the Effective
Date, the Debtors or the Reorganized Debtors, as applicable, and their respective officers and members of the Governing Body, may take all actions as may be necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to effectuate the Plan that are consistent with and pursuant to the terms and
conditions of the Plan, including: (i) the execution, delivery, filing, registration or recordation of any appropriate agreements or other documents of merger, consolidation,
restructuring, conversion, disposition, transfer, formation, organization, dissolution, or liquidation containing terms that are consistent with the terms of the Plan, the Plan
Supplement and the Transaction Support Agreement; (ii) the execution, delivery, filing, registration or recordation of appropriate instruments of transfer, assignment,
assumption, or delegation of any asset, property, right, liability, debt, or obligation on terms consistent with the terms of the Plan, the Plan Supplement and the Transaction
Support Agreement and having other terms to which the applicable Entities may agree; (iii) the execution, delivery and filing, if applicable, of appropriate certificates or
articles of incorporation, formation, reincorporation, merger, consolidation, conversion, or dissolution pursuant to applicable state law, including any applicable New
Governance Documents; (iv) such other transactions that are required to effectuate the Restructuring Transactions; and (v) all other actions that the applicable Entities
determine to be necessary or appropriate, including making filings or recordings that may be required by applicable law; provided that all such actions are consented to by
the Required Consenting Noteholders, which consent shall not be unreasonably withheld.  Pursuant to sections 363 and 1123 of the Bankruptcy Code, the Confirmation
Order shall be deemed to authorize, among other things, all actions as may be necessary or appropriate to effect any transaction described in, approved by, contemplated by
or necessary to effectuate the Plan. The authorizations and approvals contemplated by this Section 4.01 shall be effective notwithstanding any requirements under non-
bankruptcy law.
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Section 4.02 Sources of Cash for Plan Distributions

Any Cash payments or distributions required to be made hereunder shall be obtained from existing Cash of the Debtors, including Cash from the OpCo Loan.

Section 4.03 Reinstatement of the OpCo 2025 Secured Notes Guaranty

On the Effective Date or as soon as reasonably practicable thereafter, the OpCo 2025 Secured Notes Guaranty previously issued by the Debtors shall be Reinstated as
of the Effective Date.

Section 4.04 Continued Corporate Existence

Except as otherwise provided in the Plan, the Debtors, as Reorganized Debtors, shall continue to exist after the Effective Date as separate corporate entities, limited
liability companies, partnerships or other form, with all the powers of a corporation, limited liability company, partnership or other form, pursuant to the applicable law in
the jurisdiction in which the Debtors are incorporated or formed pursuant to the New Governance Documents.

Section 4.05 Existing Governance Documents

The Existing Governance Documents of the Debtors in effect prior to the Effective Date shall be amended or restated and replaced by the New Governance
Documents on or prior to the Effective Date, subject in each case to the consent rights of the Required Consenting Noteholders as set forth in the Transaction Support
Agreement.  Solely to the extent required under the Plan, the Bankruptcy Code, or applicable non-bankruptcy law or necessary to effectuate the transactions contemplated
by the Plan, on or immediately prior to the Effective Date, the Reorganized Debtors shall file the New Governance Documents (in a manner acceptable to the Debtors and
the Required Consenting Noteholders and consistent with the Transaction Support Agreement) with the applicable Secretary of State and/or other applicable authorities in
the state of incorporation or formation or otherwise (as the case may be) in accordance with the applicable federal laws or state laws of the respective state.  The New
Governance Documents shall be deemed to be amended pursuant to the Plan and shall require no further action or approval (other than any requisite filings required under
applicable non-bankruptcy law).  The New Governance Documents shall be in the form filed with the Plan Supplement, shall be as set forth in the Governance Term Sheet
and shall be acceptable in form and substance to the Required Consenting Noteholders. After the Effective Date, the Reorganized Debtors may amend and restate their New
Governance Documents subject to the consent rights set forth in the Governance Term Sheet, which shall be incorporated into the Amended and Restated HoldCo
Partnership Agreement, as applicable, and may file such documents as permitted by the laws of the respective states without further authorization from the Bankruptcy
Court.

Section 4.06 Members of the Governing Bodies

As of the Effective Date, and subject to the Transaction Support Agreement, the existing members of the Reorganized Debtors’ Governing Bodies shall remain in
their current capacities
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as members of such Governing Body of the applicable Reorganized Debtor, unless or until replaced or removed in accordance with the New Governance Documents of the
Reorganized Debtors in the sole discretion of such Reorganized Debtor.  Prior to the Effective Date, the New Class B Units shall be permitted to designate one (1)
independent director to the Board of Directors of non-Debtor Affiliate Ferrellgas, Inc., which director shall be acceptable to OpCo and HoldCo, which acceptance shall not
be unreasonably withheld, and which director shall not be affiliated with any Consenting Noteholder.  The New Governance Documents of the Reorganized Debtors shall be
as set forth in the Governance Term Sheet and shall be acceptable in form and substance to the Required Consenting Noteholders.  For the avoidance of doubt, the identities
of the members of the Board of Directors of the HoldCo’s general partner, Ferrellgas, Inc., and officers of the Reorganized Debtors shall be consistent with the Transaction
Support Agreement and set forth in the Plan Supplement.  To the extent any such officer of the Reorganized Debtors is an “insider” as defined in section 101(31) of the
Bankruptcy Code, the nature of any compensation to be paid to such trustee and officer shall also be disclosed in the Plan Supplement.

Section 4.07 Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan, the Transaction Support Agreement or any agreement, instrument or other document incorporated therein, on the Effective
Date, all property of the Estates and all Causes of Action of the Debtors (except those released pursuant to the Debtor Releases) shall vest in the applicable Reorganized
Debtor, free and clear of all Liens, Claims, charges or other encumbrances (except for Liens, if any, granted to secure the Reorganized Debtors’ obligations under the Plan).
 On and after the Effective Date, except as otherwise provided in the Plan, the Reorganized Debtors may operate its business and may use, acquire or dispose of property
and compromise or settle any Claims, Interest or Causes of Action without supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy
Code or Bankruptcy Rules other than restrictions expressly imposed by the Plan or the Confirmation order.

Section 4.08 Section 1145 Exemption

Except with respect to any Person that is an underwriter as defined in section 1145(b) of the Bankruptcy Code, the offer, issuance, sale or distribution under the Plan
of the New Class A Units, the New Class B Units issued to Holders of the Allowed 2020 Note Claims and the New Class A Units issuable upon the conversion of the New
Class B Units shall all be exempt from registration under Section 5 of the Securities Act (or any State or local law requiring registration for offer or sale of a security) under
section 1145 of the Bankruptcy Code.  The offer, issuance, sale or distribution under the Plan of the New Class A Units, the New Class B Units and the New Class A Units
issuable upon conversion of the New Class B Units to Affiliates of the Debtors will be subject to the restrictions on resale of securities held by Affiliates of an issuer.

Should the Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the New Class A Units or the New Class B Units through the
facilities of DTC or any similar entity, and presuming DTC agrees to such request, the Reorganized Debtors need not
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provide any further evidence other than the Plan or the Confirmation Order with respect to the treatment of such New Class A Units or the New Class B Units under
applicable securities laws.

Notwithstanding anything to contrary in the Plan, no entity, including, for the avoidance of doubt, DTC or any similar entity, may require a legal opinion regarding
the validity of any transaction contemplated by the Plan, including, for the avoidance of doubt, whether the New Class A Units or the New Class B Units issued under the
Plan are exempt from registration and/or eligible for book-entry delivery, settlement and depository services.

Section 4.09 Cancellation and Surrender of Instruments and Agreements

On the Effective Date, except for the purpose of evidencing a right to and allowing Holders of Claims and Interests to receive a distribution under the Plan or to the
extent otherwise specifically provided for in the Plan, (i) all rights of any Holder of Interests in the Debtors, including options or warrants to purchase Interests, or obligating
the Debtors to issue, transfer or sell Interests in the Debtors, shall be cancelled; and (ii) all notes and indentures of the Debtors, including, without limitation, the 2020 Notes
Indenture and the 2020 Notes, shall cease to be effective, and the 2020 Notes Trustee shall not have any continuing duties or obligations thereunder and shall be discharged;
provided, however, and for the avoidance of doubt, this Section 4.09 shall not operate to cancel, discharge or otherwise modify or affect the OpCo 2025 Secured Notes
Guaranty.

Upon receipt of a distribution on account of its 2020 Notes Claim, on the Effective Date under the Plan, each record holder of such Claim shall be deemed to have
delivered its 2020 Notes, in accordance with the 2020 Notes, 2020 Notes Indenture or other agreement that governs the rights of such Holder of such Claim, and all such
delivered 2020 Notes shall be deemed to be canceled, and the 2020 Notes Indenture shall be deemed terminated, as to the Debtors pursuant to this Section 4.09, except to
the extent otherwise provided herein.

Except as otherwise set forth herein, the 2020 Notes Indenture shall terminate as of the Effective Date, except as necessary to (i) enforce the rights and Claims of the
2020 Notes Indenture Trustee vis-à-vis the applicable Holders and any parties other than the Debtors, (ii) allow the 2020 Notes Indenture Trustee to receive distributions
under the Plan and to distribute them to the Holders (subject to any applicable Charging Lien) in accordance with the terms of the applicable documents, (iii) preserve any
rights of the 2020 Notes Indenture Trustee and any predecessor thereof as against any money or property distributable to Holders of 2020 Note Claims, including, without
limitation, preserving the 2020 Notes Indenture Trustee’s right to payment of fees and expenses, and allowing the maintenance, exercise, and enforcement of any Charging
Lien and priority of payment rights for the payment of fees and expenses, including the applicable Charging Lien and priority of payment rights under the 2020 Notes
Indenture, or any related or ancillary document, instrument, agreement, or principle of law, against any money or property distributed or allocable on account of such
Claims, as applicable; (iv) seek compensation and reimbursement for any reasonable and documented fees and expenses incurred by or on behalf of the 2020 Notes
Indenture Trustee in connection with the implementation of the Plan; (v) preserve the right of 2020 Notes Indenture Trustee to exculpation and indemnification from the
Debtors pursuant and subject to the terms of the 2020 Notes Indenture; (vi) preserve the 2020 Notes Indenture Trustee’s right to
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appear and be heard in the Chapter 11 Cases or in any other proceeding in the Bankruptcy Court, including but not limited to enforcing any obligations owed to any such
Indenture Trustee under the Plan or Confirmation Order.

Notwithstanding such cancellation and termination contained in this Section 4.09, the 2020 Notes Indenture shall continue in effect solely to the extent necessary to
(i) allow the Holders of 2020 Note Claims to receive distributions under the Plan; (ii) allow the Debtors, the Reorganized Debtors, the Disbursing Agent, and the 2020 Notes
Indenture Trustee (as applicable), to make post-Effective Date Distributions (including to the extent applicable, subject to the 2020 Notes Indenture Trustee’s respective
Charging Lien) or take such other action pursuant to the Plan on account of the 2020 Note Claims and to otherwise exercise their rights and discharge their obligations
related to the interests of the Holders of such Claims in accordance with the Plan; (iii) allow the 2020 Notes Indenture Trustee to enforce any obligations owed thereto under
the Plan (including seeking compensation and reimbursement for any reasonable and documented fees and expenses pursuant to the 2020 Notes Indenture Trustee’s
Charging Liens) and allow the 2020 Notes Indenture Trustee to maintain any right of indemnification, contribution, subrogation, exculpation, compensation, expense
reimbursement, or any other Claim or entitlement it may have under the 2020 Notes Indenture (permitting the 2020 Notes Indenture Trustee to maintain, enforce, and
exercise its Charging Liens in connection therewith); (iv) preserve the rights of the 2020 Notes Indenture Trustee to payment of reasonable and documented fees and
expenses, and allow the maintenance, exercise, and enforcement of any applicable Charging Lien and priority of payment rights for the payment of reasonable and
documented fees and expenses, including the 2020 Notes Indenture Trustee’s Charging Liens and priority of payment rights pursuant and subject to the terms of the 2020
Notes Indenture or any related or ancillary document, instrument, agreement, or principle of law, against any money or property distributed or allocable on account of such
Claims, as applicable; (v) seek compensation and reimbursement for any reasonable and documented fees and expenses incurred by or on behalf of the 2020 Notes Indenture
Trustee in connection with the implementation of the Plan; (vi) allow the 2020 Notes Indenture Trustee to enforce its rights, claims, and interests against any Entity that is
not a Released Party; (vii) permit the 2020 Indenture Trustee to perform any function necessary to effectuate the foregoing; provided, further, however, that (a) the
preceding proviso shall not affect the discharge of Claims or Interests pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan, or result in any expense or
liability to the Debtors or Reorganized Debtors, as applicable, except as expressly provided for in the Plan and (b) except as otherwise provided in the Plan, the terms and
provisions of the Plan shall not modify any existing contract or agreement that would in any way be inconsistent with distributions under the Plan; and (viii) preserve the
right of the 2020 Notes Indenture Trustee to appear and be heard in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court or any other court, including but not
limited to enforcing any obligations owed to it under the Plan, Confirmation Order, or relating to the 2020 Notes Indenture, provided that nothing in this section shall affect
the discharge of Claims pursuant to the Bankruptcy Code, the Confirmation Order, or the Plan or result in any liability or expense to the Reorganized Debtors.  For the
avoidance of any doubt, the 2020 Notes Indenture Trustee shall be entitled to assert its Charging Lien arising under and in accordance with the 2020 Notes Indenture and
any ancillary document, instrument, or agreement to obtain payment of the 2020 Notes Indenture Trustee Fees and Expenses, solely to the extent provided thereunder and
under applicable law.
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Except for the foregoing, on and after the Effective Date, all duties and responsibilities of the 2020 Notes Indenture Trustee under the 2020 Notes Indenture shall
terminate and shall be fully discharged and released, except:  (i) as otherwise expressly and specifically set forth in or provided for under the Plan, the Plan Supplement, or
the Confirmation Order; (ii) to the extent required to effectuate the Plan including, but not limited to, making distributions under the Plan to the Holders of Allowed Claims
under the 2020 Notes Indenture; (iii) with respect to any rights of the 2020 Notes Indenture Trustee to payment of fees, expenses, and indemnification obligations as against
any money or property distributable to Holders of Claims under the 2020 Notes Indenture, including any rights of the 2020 Notes Indenture Trustee to priority of payment
and/or to exercise its Charging Lien; and (iv) with respect to such other rights of the 2020 Notes Indenture Trustee that, pursuant and subject to the terms of the 2020 Notes
Indenture (including, without limitation, the 2020 Notes Indenture Trustee’s rights to priority of payment and/or to exercise its respective Charging Lien), survive
termination of the 2020 Notes Indenture.  Subsequent to the performance by the 2020 Notes Indenture Trustee, and its respective agents and professionals of their
obligations pursuant to the Plan and Confirmation Order, the 2020 Notes Indenture Trustee and its respective agents and professionals shall be relieved, discharged and
forever released of all further duties and responsibilities (i) related to the 2020 Notes Indenture, and (ii) arising under the Plan and the Confirmation Order.  The Reorganized
Debtors shall reimburse the 2020 Notes Indenture Trustee for any reasonable and documented fees and expenses (including the reasonable and documented fees and
expenses of its counsel and agents) incurred after the Effective Date solely in connection with the implementation of the Plan, including, but not limited to, making
distributions pursuant to and in accordance with the Plan.

On and after the distribution on account of the Allowed 2020 Note Claims, the 2020 Notes shall be deemed to be worthless, and DTC shall draw down the relevant
positions at the request of the 2020 Notes Trustee, as applicable, without any requirement of indemnification or security on the part of the Debtor or 2020 Notes Trustee.

Section 4.10 Corporate Action

Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized and approved in all respects, including (i) to the extent undertaken,
selection and appointment of the members of the Governing Body and officers of the Reorganized Debtors; (ii) adoption of or modification to the Existing Governance
Documents, if required; (iii) the assumption or assumption and assignment, as applicable, of Executory Contracts and Unexpired Leases; (iv) implementation of the
Restructuring Transactions; and (v) all other actions contemplated by the Plan (whether to occur before, on or after the Effective Date).  All matters provided for in the Plan
involving the corporate structure of the Debtors or the Reorganized Debtors, and any corporate action required by the Debtors or the Reorganized Debtors in connection
with the Plan (including the grant of security interests set forth in the Plan) shall be deemed to have occurred and shall be in effect, without any requirement of further action
by the security holders, the members of the Governing Body or officers of the Debtors or the Reorganized Debtors.  On or (as applicable) prior to the Effective Date, the
appropriate officers of the Debtors or the Reorganized Debtors, as applicable, shall be authorized and (as applicable) directed to issue, execute and deliver the agreements,
documents, securities, and instruments contemplated under the Plan (or necessary or desirable to effect the transactions contemplated under the Plan) in the name of and on
behalf of
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the Reorganized Debtors.  The authorizations and approvals contemplated by this Section 4.10 shall be effective notwithstanding any requirements under nonbankruptcy
law.

Section 4.11 Section 1146 Exemption from Certain Taxes and Fees

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any transfers (whether from the Debtors to the Reorganized Debtors or to any other
Person) of property under the Plan or pursuant to: (i) the issuance, reinstatement, distribution, transfer or exchange of any debt, Equity Security, or other interest in the
Debtors or the Reorganized Debtors; (ii) the Restructuring Transactions; (iii) the creation, modification, consolidation, assumption, termination, refinancing and/or recording
of any mortgage, deed of trust, or other security interest or the securing of additional indebtedness by such or other means; (iv) the making, assignment or recording of any
lease or sublease; or (v) the making, delivery or recording of any deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, including any
deeds, bills of sale, assignments or other instrument of transfer executed in connection with any transaction arising out of, contemplated by or in any way related to the Plan,
shall not be subject to any stamp tax or similar tax, and upon entry of the Confirmation Order, the appropriate state or local governmental officials or agents shall forego the
collection of any such tax, recordation fee or governmental assessment and accept for filing and recordation any of the foregoing instruments or other documents without the
payment of any such tax, recordation fee or governmental assessment to the extent permitted by section 1146 of the Bankruptcy Code.

Section 4.12 Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, and except where such Causes of Action have been expressly released (including, for the avoidance of
doubt, pursuant to the Debtor Releases provided in Section 7.02 hereof), each of the Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Causes of Action, whether arising before or after the Petition Date, and each of the Reorganized Debtors’ rights to commence, prosecute or settle
such Causes of Action shall be preserved notwithstanding the occurrence of the Effective Date, other than the Causes of Action released by the Debtors pursuant to the
releases and exculpations contained in the Plan, including in Article VII of the Plan, which shall be deemed released and waived by the Debtors and Reorganized Debtors as
of the Effective Date.  Each of the Reorganized Debtors may pursue such Causes of Action, as appropriate, in accordance with the best interests of such Reorganized Debtor.
 No Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement or the Disclosure Statement to any Cause of Action against them as any
indication that any of the Debtors or Reorganized Debtors, as applicable, will not pursue any and all available Causes of Action against them.  Except with respect
to Causes of Action as to which any of the Debtors or Reorganized Debtors have released any Person or Entity on or before the Effective Date (including pursuant
to the Debtor Releases), each of the Debtors or Reorganized Debtors, as applicable, expressly reserve all rights to prosecute any and all Causes of Action against
any Entity, except as otherwise expressly provided in the Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished, exculpated, released,
compromised or settled in the Plan or a Bankruptcy Court order, each of the Reorganized Debtors expressly reserves all Causes of Action for later adjudication, and,
therefore, no preclusion doctrine, including the doctrines of res
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judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise) or laches, shall apply to such Causes of Action as a consequence
of the Confirmation or Consummation.  Each of the Reorganized Debtors shall have the exclusive right, authority and discretion to determine and to initiate, file, prosecute,
enforce, abandon, settle, compromise, release, withdraw or litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any third party or further notice to or action, order or approval of the Bankruptcy Court.  Notwithstanding the foregoing, upon the Effective Date, all Avoidance
Actions shall be released by any of the Debtors and shall not vest in any of the Reorganized Debtors.

Section 4.13 Single Satisfaction of Claims

Holders of Allowed Claims may assert such Claims against the Debtors and such Claims shall be entitled to share in the recovery provided for the applicable Class
of Claims against the Debtors based upon the full Allowed amount of the Claim.  Notwithstanding the foregoing, in no case shall the aggregate value of all property received
or retained under the Plan on account of Allowed Claims exceed 100% of the underlying Allowed Claim plus applicable interest.

ARTICLE V
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Section 5.01 Assumption of Executory Contracts and Unexpired Leases

Except as otherwise provided in the Plan, or in any contract, instrument, release, indenture or other agreement or document entered into in connection with the Plan,
each of the Debtors’ Executory Contracts and Unexpired Leases shall be deemed assumed (or assumed and assigned to the respective Reorganized Debtor, as applicable)
pursuant to sections 365(a) and 1123 of the Bankruptcy Code as of the Effective Date, unless such Executory Contract or Unexpired Lease: (i) was previously assumed or
rejected by a Debtor, pursuant to a Final Order of the Bankruptcy Court; (ii) previously expired or terminated pursuant to its own terms; (iii) is the subject of a motion to
reject filed on or before the Effective Date; or (iv) is identified on the Rejected Executory Contract and Unexpired Lease List.  Entry of the Confirmation Order shall
constitute a Bankruptcy Court order approving the assumptions, assumptions and assignments, or rejections of such Executory Contracts or Unexpired Leases as set forth in
the Plan and the Rejected Executory Contract and Unexpired Lease List, as applicable, pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  Unless otherwise
indicated, all assumptions or assumptions and assignments of Executory Contracts and Unexpired Leases pursuant to the Plan are effective as of the Effective Date.  Each
Executory Contract or Unexpired Lease assumed pursuant to the Plan or by Bankruptcy Court order but not assigned to a third party on or before the Effective Date shall re-
vest in and be fully enforceable by the Reorganized Debtors in accordance with its terms, except as such terms may have been modified by such order or the provisions of
the Plan.  All assumed Executory Contracts or Unexpired Leases shall be enforceable by the Reorganized Debtors or such party such Executory Contract or Unexpired
Lease was assigned to in accordance with their terms notwithstanding any provision in such contract or lease that prohibits, restricts or conditions assumption, assignment or
transfer.  Any provision in any such contract or lease that permits a Person to terminate or modify such agreement or to otherwise modify the rights of any of the
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Debtors or the Reorganized Debtors or assignee, as applicable, based on the filing of the Chapter 11 Cases or the financial condition of any of the Debtors or the
Reorganized Debtors, as applicable, shall be unenforceable.  To the extent any provision in any Executory Contract or Unexpired Lease assumed, or assumed and assigned,
pursuant to the Plan (including any “change of control” provision) restricts or prevents, or purports to restrict or prevent, or is breached or deemed breached by, any of the
Debtors’ assumption, or assumption and assignment, of such Executory Contract or Unexpired Lease, then such provision will be deemed modified such that the
transactions contemplated by the Plan will not entitle the non-Debtor party or parties thereto to terminate such Executory Contract or Unexpired Lease or to exercise any
other default-related rights with respect thereto.  After the Effective Date, each of the Reorganized Debtors shall have the right to terminate, amend or modify any contracts,
including intercompany contracts, leases or other agreements without approval of the Bankruptcy Court.  Notwithstanding anything to the contrary in the Plan, the Debtors,
or the Reorganized Debtors, as applicable, reserve the right to alter, amend, modify, or supplement the Rejected Executory Contract and Unexpired Lease List at any time
through and including thirty days after the Effective Date.

Section 5.02 Claims Based on Rejection of Executory Contracts or Unexpired Leases

Entry of the Confirmation Order shall constitute a Bankruptcy Court order approving the rejections, if any, of any Executory Contracts or Unexpired Leases as
provided for in the Plan or the Rejected Executory Contract and Unexpired Lease List, as applicable.   Unless otherwise provided by a Final Order of the Bankruptcy Court,
all proofs of claim with respect to Claims arising from the rejection of Executory Contracts or Unexpired Leases, pursuant to the Plan or the Confirmation Order, if any,
must be filed with the Bankruptcy Court and served on the Reorganized Debtors no later than thirty days after the effective date of such rejection.

Any Claims arising from the rejection of an Executory Contract or Unexpired Lease not filed with the Solicitation Agent within such time shall not be enforceable
against the Debtors, the Reorganized Debtors, the Estates, or their property, without the need for any objection by the Debtors or Reorganized Debtors, or further notice to,
action, order, or approval of the Bankruptcy Court or any other Entity, and any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be
deemed fully satisfied, released, and discharged, and be subject to the permanent injunction set forth in Section 7.06 of the Plan, notwithstanding anything in a proof of
claim to the contrary.

All Claims arising from the rejection by any Debtor of any Executory Contract or Unexpired Lease, not filed within the time set forth above, pursuant to section 365
of the Bankruptcy Code shall be treated as a General Unsecured Claim pursuant to Section 3.04 of the Plan and may be objected to in accordance with the provisions of the
Plan and the applicable provisions of the Bankruptcy Code and Bankruptcy Rules.

Section 5.03 Cure of Defaults and Objections to Cure Amounts and Assumption for Executory Contracts and Unexpired Leases Assumed

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed (or assumed and assigned to the respective Reorganized Debtor, as
applicable) pursuant to the Plan
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shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default amount in Cash upon the Effective Date or in the ordinary course of
business, subject to the limitation described below, or on such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise agree.  In the Plan
Supplement, which shall be filed fourteen (14) days prior to the Confirmation Hearing as provided in the Combined Hearing and Solicitation Order, the Debtors shall
provide notices of proposed cure amounts (if any) to counterparties to Executory Contracts and Unexpired Leases to be assumed reflecting the Debtors’ intention to assume
or assume and assign the Executory Contract or Unexpired Lease in connection with the Plan and setting forth the proposed cure amount (if any) or the Reorganized
Debtors’ ability to provide “adequate assurance of future performance thereunder” (within the meaning of section 365 of the Bankruptcy Code).  In the event of a dispute
regarding (i) the amount of any payments to cure such a default, (ii) the ability of the Reorganized Debtors or any assignee to provide “adequate assurance of future
performance” (within the meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed or (iii) any other matter
pertaining to assumption, the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be made following the entry of a Final Order or orders resolving the
dispute and approving the assumption.  The cure notices shall include procedures for objecting to proposed assumptions of Executory Contracts and Unexpired Leases and
any amounts of Cure Claims to be paid in connection therewith and resolution of disputes by the Bankruptcy Court.  Any objection by a counterparty to an Executory
Contract or Unexpired Lease to a proposed assumption or related cure amount must be filed, served and actually received by counsel to the Debtors on the confirmation
objection deadline or other deadline that may be set by the Bankruptcy Court.  Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to
the proposed assumption or cure amount will be deemed to have assented to such assumption or cure amount.  Assumption of any Executory Contract or Unexpired Lease
pursuant to the Plan or otherwise shall result in the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptcy-related defaults, arising under any assumed Executory Contract or
Unexpired Lease at any time before the effective date of the assumption.

The payment of the cure amount shall be made following the entry of a Final Order or orders resolving the dispute and approving the assumption in the event of a
dispute regarding:  (i) the amount of any payments to cure such a default; (ii) the ability of the Reorganized Debtors or any assignee to provide adequate assurance of future
performance under the Executory Contract or Unexpired Lease to be assumed; or (iii) any other matter pertaining to assumption.

The Debtor or the Reorganized Debtor, as applicable, shall be authorized to reject any executory contract or unexpired lease to the extent the Debtor or the
Reorganized Debtor, as applicable, in the exercise of its sound business judgment, concludes that the amount of the Cure obligation as determined by Final Order or as
otherwise finally resolved, renders assumption of such contract or lease unfavorable to the applicable Debtor’s Estate or the Reorganized Debtor.  Such rejected contracts, if
any, shall be deemed as listed on the Rejected Executory Contract and Unexpired Lease List.
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Section 5.04 Modifications, Amendments, Supplements, Restatements or Other Agreements

Unless otherwise provided in the Plan or specifically provided in the Plan Supplement, each Executory Contract or Unexpired Lease that is assumed shall include all
modifications, amendments, supplements, restatements or other agreements that in any manner affect such Executory Contract or Unexpired Lease, and all Executory
Contracts and Unexpired Leases related thereto, if any, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal and any other
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or repudiated under the Plan.  Modifications, amendments,
supplements and restatements to prepetition Executory Contracts and Unexpired Leases that have been executed by any of the Debtors during the Chapter 11 Cases shall not
be deemed to alter the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority or amount of any Claims that may arise in connection
therewith.

Section 5.05 Reservation of Rights

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Rejected Executory Contract and Unexpired Lease List, nor anything
contained in the Plan or Plan Supplement shall constitute an admission by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or
that any Reorganized Debtor has any liability thereunder.  If there is a dispute regarding whether a contract or lease is or was executory or unexpired at the time of
assumption or rejection, the relevant Debtor or Reorganized Debtor, as applicable, shall have thirty (30) calendar days following entry of a Final Order resolving such
dispute to alter their treatment of such contract or lease, including by rejecting such contract or lease nunc pro tunc to the Confirmation Date.  The deemed assumption
provided for herein shall not apply to any such contract or lease, and any such contract or lease shall be assumed or rejected only upon motion of the Debtors following the
Bankruptcy Court’s determination that the contract is executory or the lease is unexpired.

Section 5.06 Contracts and Leases Entered Into After the Petition Date

Contracts and leases entered into after the Petition Date by any of the Debtors, including any Executory Contracts and Unexpired Leases assumed by any Debtor (or
assumed and assigned, as applicable), will be performed by such Debtor or Reorganized Debtor, or the Entity to which such Executory Contract or Unexpired Lease was
assigned, as applicable, in the ordinary course of its business. Accordingly, such contracts and leases (including any assumed Executory Contracts and Unexpired Leases)
will survive and remain unaffected by entry of the Confirmation Order except as otherwise provided in the Plan.

Section 5.07 Assumption of Insurance Policies

Notwithstanding anything in the Plan or the Confirmation Order, including any provision that purports to be preemptory or supervening, the Insurance Policies
(including all of the D&O Liability Insurance Policies) are hereby treated as Executory Contracts under the Plan and, on the Effective Date, shall be deemed assumed (and
assigned to the Reorganized Debtors) under section 365 of the Bankruptcy Code and will re-vest in the Reorganized Debtors.  Regardless of whether any Insurance Policy is
an Executory Contract, on and after the Effective Date, the Insurance
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Policies will remain valid and enforceable in accordance with their terms and shall not be impaired by the Plan or Confirmation Order, and the Debtors, the Reorganized
Debtors or any such assignee, as applicable, and the Insurers will perform their respective obligations to one another, if any, under the Insurance Policies.  After the Effective
Date, to the extent consistent with applicable law and New Governance Documents, the Reorganized Debtors (or any such assignee) may increase, reduce, restrict, or
otherwise modify, in their sole discretion, the coverage under any D&O Liability Insurance Policy (including such tail coverage liability insurance) in effect as of the
Effective Date, and all members, managers, directors, and officers of each of the Debtors who served in such capacity at any time prior to the Effective Date shall be entitled
to the full benefits of any such policy for the full term of such policy (and all tail coverage related thereto) regardless of whether such members, managers, directors, and/or
officers remain in such positions after the Effective Date.

Nothing in the Plan, the Plan Supplement, the Disclosure Statement, the Confirmation Order, or any other order of the Bankruptcy Court (including any other
provision that purports to be preemptory or supervening), (1) alters, modifies, or otherwise amends the terms and conditions of (or the coverage provided by) any of such
insurance policies or (2) alters or modifies the duty, if any, that the insurers or third party administrators pay claims covered by such insurance policies and their right to seek
payment or reimbursement from the Debtors (or after the Effective Date, the Reorganized Debtors) or draw on any collateral or security therefor.  For the avoidance of
doubt, insurers and third party administrators shall not need to nor be required to file or serve a cure objection or a request, application, claim, proof of claim, or motion for
payment and shall not be subject to any claims bar date or similar deadline governing cure amounts or Claims.

Section 5.08 Assumption of the Employee Compensation and Benefits Program

Unless otherwise provided in the Plan (or the Plan Supplement), the Confirmation Order or any other order of the Bankruptcy Court in the Chapter 11 Cases, all
Intercompany Claims arising from employment agreements, severance policies, indemnification agreements, compensation and benefit plans, policies, and programs of the
Company including, without limitation, all workers’ compensation programs, savings plans, retirement plans, deferred compensation plans, SERP plans, rabbi trusts,
healthcare plans, disability plans, severance benefit plans, incentive plans, life and accidental death and dismemberment insurance plans or other agreements with or
applicable to any of its current or former employees, retirees, members of any Governing Body, officers or managers of the Debtors, to the extent allocable to HoldCo, shall
be Reinstated under the Plan, subject to the consent rights set forth in the Transaction Support Agreement and Section 1.07 of the Plan.  For the avoidance of doubt, pursuant
to section 1129(a)(13) of the Bankruptcy Code, from and after the Effective Date, all retiree benefits (as such term is defined in section 1114 of the Bankruptcy Code), if
any, shall continue to be paid in accordance with applicable law.

Section 5.09 Indemnification Obligations

Consistent with applicable law, all indemnification provisions and obligations in place as of the Effective Date (whether in the by-laws, trust agreements, certificates
of incorporation or formation, limited liability company agreements, limited partnership agreements, other
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governance documents, board resolutions, indemnification agreements, employment contracts or otherwise) for the current and former members of any Governing Body,
directors, officers, managers, employees, attorneys, accountants, investment bankers and other professionals of, or acting on behalf of, any of the Debtors, as applicable,
shall be reinstated and remain intact, and shall survive the Effective Date on terms no less favorable to such current and former members of any Governing Body, directors,
officers, managers, employees, attorneys, accountants, investment bankers, and other professionals of, or acting on behalf of, any of the Debtors than the indemnification
provisions in place prior to the Effective Date.

Section 5.10 Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with respect to any request to extend the deadline for assuming or
rejecting Unexpired Leases, if any, pursuant to section 365(d)(4) of the Bankruptcy Code.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

Section 6.01 Record Date for Distributions

With respect to Impaired Claims, on the Distribution Record Date, the Claims Register and the various transfer registers for each of the Classes of Claims, as
maintained by the Debtors or their agents, shall be deemed closed, and there shall be no further changes made to reflect any new record holders of any Claims.  The Debtors
shall have no obligation to recognize any transfer of Claims occurring on or after the Distribution Record Date.

Section 6.02 Timing of Distributions

Except as otherwise provided in the Plan, on the Effective Date (or if a Claim or Interest is not an Allowed Claim or Interest on the Effective Date, on the date that
such a Claim or Interest becomes an Allowed Claim or Interest, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim against or an Allowed
Interest in the Debtors shall receive the full amount of the distributions that the Plan provides for such an Allowed Claim or such an Allowed Interest in the applicable Class
and in the manner provided herein.  In the event that any payment or act under the Plan is required to be made or performed on a date that is not a Business Day, then the
making of such payment or the performance of such act may be completed on the next succeeding Business Day, but shall be deemed to have been completed as of the
required date. Except as otherwise provided herein, Holders of Claims shall not be entitled to interest, dividends or accruals on the distributions provided for herein,
regardless of whether such distributions are delivered on or at any time after the Effective Date.

Section 6.03 Disbursing Agent

The Debtors or Reorganized Debtors may retain a Disbursing Agent to assist with the distributions to be made under the Plan as directed by the Debtors or
Reorganized Debtors. The Disbursing Agent shall make all distributions required under the Plan.
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(i) Powers of the Disbursing Agent

The Disbursing Agent shall be empowered to:  (a) effect all actions and execute all agreements, instruments, and other documents necessary to perform its duties
under the Plan; (b) make all distributions contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities; and (d) exercise such other powers
as may be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing Agent to be necessary and proper to
implement the provisions hereof.

(ii) Expenses Incurred On or After the Effective Date

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and out of pocket expenses incurred by the Disbursing Agent on or after the
Effective Date (including taxes) and any reasonable compensation and out of pocket expense reimbursement claims (including reasonable, actual, and documented attorney
and/or other professional fees and expenses) made by the Disbursing Agent shall be paid in Cash by the Reorganized Debtors.  The Disbursing Agents shall submit detailed
invoices to the Debtors or the Reorganized Debtors, as applicable, for all fees and expenses for which the Disbursing Agent seeks reimbursement, and the Debtors or the
Reorganized Debtors, as applicable, shall pay those amounts that they deem reasonable, and shall object in writing to those fees and expenses, if any, that the Debtors or the
Reorganized Debtors, as applicable, deem to be unreasonable.  In the event that the Debtors or the Reorganized Debtors, as applicable, object to all or any portion of the
amounts requested to be reimbursed in a Disbursing Agent’s invoice, the Debtors or the Reorganized Debtors, as applicable, and such Disbursing Agent shall endeavor, in
good faith, to reach mutual agreement on the amount of the appropriate payment of such disputed fees and/or expenses.  In the event that the Debtors or the Reorganized
Debtors, as applicable, and a Disbursing Agent are unable to resolve any differences regarding disputed fees or expenses, either party shall be authorized to move to have
such dispute heard by the Bankruptcy Court.

(iii) Distributions on Account of 2020 Note Claims

Subject to the 2020 Notes Trustee’s Charging Lien and priority of payment rights, distributions on account of Allowed 2020 Notes Claims shall be made by the
Debtors, the Reorganized Debtors or Disbursing Agent, as applicable, to or at the direction of the 2020 Notes Indenture Trustee.  If a distribution is made to the 2020 Notes
Indenture Trustee, the 2020 Notes Indenture Trustee, in its capacity as Disbursing Agent, shall administer the distributions in accordance with the provisions of the Plan and
the 2020 Notes Indenture and the 2020 Notes Indenture Trustee shall be compensated in accordance with the terms of the Plan and the 2020 Notes Indenture, provided,
however, that nothing herein shall be deemed to impair, waive or extinguish any rights of the 2020  Indenture Trustee with respect to the Charging Lien.

Subject to the 2020 Notes Indenture Trustee’s Charging Lien and priority of payment rights, distributions of the New Class B Units are anticipated to be made
through the facilities of DTC in accordance with DTC’s customary practices; provided, that such new Class B Units are issued in accordance with DTC book-entry
procedures.  For the avoidance of doubt, DTC shall be considered a single Holder for purposes of distributions.  The 2020 Notes Indenture Trustee shall
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transfer or direct the transfer of such distributions through the facilities of DTC.  The 2020 Notes Indenture Trustee shall be entitled to recognize and deal for all purposes
under the Plan with Holders of the 2020 Notes Claims to the extent consistent with the customary practices of DTC, and all distributions to be made to Holders of 2020
Notes Claims shall be delivered to the 2020 Notes Trustee in a form that is eligible to be distributed through the facilities of DTC.

At the election of the 2020 Notes Indenture Trustee, in its sole discretion, the 2020 Indenture Trustee may require, as a condition to receiving any distribution under
the Plan, the Holder of a 2020 Notes Claim that is evidenced by a certificate, instrument, or note to surrender such Holder’s certificate, instrument, or note representing such
2020 Notes Claim to the 2020 Notes Indenture Trustee in accordance with the requirements set forth in this Section 6.03(iii) of the Plan.  Upon surrender of such
certificates, the 2020 Notes Indenture Trustee shall cancel and the certificates shall be destroyed in accordance with the record retention policy of the 2020 Notes Indenture
Trustee.  If the record holder of a note is DTC or its nominee or another securities depository or custodian thereof, and such note is represented by a global security held by
or on behalf of DTC or such other securities depository or custodian, then the beneficial holder of such note shall be deemed to have surrendered such Holder’s security,
note, debenture or other evidence of indebtedness upon surrender of such global security by DTC or such other securities depository or custodian thereof.  To the extent that
the 2020 Notes Indenture Trustee requires the surrender of certificates, a Holder of a 2020 Notes Claim evidenced by such certificate may not receive a distribution unless
and until (a) such certificates, notes, or other instruments are surrendered, or (b) any relevant Holder provides to the 2020 Notes Indenture Trustee an affidavit of loss or
such other documents as may be required by the Reorganized Debtors together with an appropriate indemnity in the customary form.  Any such Holder who holds physical
certificates and fails to surrender such certificates, notes, or other instruments, or otherwise fails to deliver an affidavit of loss and indemnity within three (3) months of the
Effective Date, shall be deemed to have no further 2020  Notes Claim and shall not participate in any distribution, and the distribution that would otherwise have been made
to such Holder shall be distributed Pro Rata to all Holders who held a Claim pursuant to the 2020 Notes Indenture and complied with the foregoing requirements.  For the
avoidance of doubt, the foregoing provisions regarding surrender of the certificates evidencing a 2020 Notes Claim shall only apply in circumstances in which physical
certificates evidencing such claims have been issued and the 2020 Notes Indenture Trustee elects to require such surrender by issuing a notice to Holders of 2020 Notes
Claims seeking surrender of such certificates.  If such election is made, the 2020 Notes Indenture Trustee shall only be required to use its best effort to obtain the surrender
of the certificates.

Subject to the 2020 Notes Indenture Trustee’s Charging Lien and priority of payment rights, the 2020 Notes Indenture Trustee, acting as disbursing agent, shall only
be required to act and make distributions in accordance with the terms of the Plan and the 2020 Notes Indenture and shall have no (i) liability for actions taken in accordance
with the Plan or in reliance upon information provided to it in accordance with the Plan or (ii) obligation or liability for distributions under the Plan to any party who does
not hold a Claim against the Debtors as of the Record Date or who does not otherwise comply with the terms of the Plan.  To the extent the 2020 Notes Indenture Trustee
provides services or incurs costs or expenses on or after the Effective Date, including professional fees, related to or in connection with the Plan, the Confirmation Order, or
the 2020 Notes Indenture (as applicable), including, without limitation, in connection with making
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distributions to Holders of 2020 Notes Claims under the Plan, the 2020 Notes Indenture Trustee shall be entitled to receive from the Reorganized Debtors, without further
Bankruptcy Court approval, payment, in Cash, as reasonable compensation for such services and expenses (including, without limitation, attorneys’ fees and expenses)
incurred in connection with such services. Upon presentation of a summary invoice, payment of such compensation and expenses will be made as soon as reasonably
practicable, but in any case within ten (10) days following the 2020 Notes Indenture Trustee’s notification to the Debtors or the Reorganized Debtors, as applicable, of the
amount of such costs or expenses.  Upon final administration of the distributions made to the 2020 Notes Indenture Trustee in accordance with the Plan and the 2020 Notes
Indenture, the 2020 Notes Indenture Trustee shall be discharged from any further responsibility under the Plan.

(iv) Distributions on Account of Existing LP Units

On the Effective Date, the New Class A Units shall be, to the extent necessary, distributed by the Disbursing Agent to the Entities entitled to receive or retain the
New Class A Units pursuant to, and in accordance with, the terms of the Plan, the New Governance Documents, the Transaction Support Agreement and the Transaction
Term Sheet. On or prior to the Effective Date, the issuance of the New Class A Units shall be duly authorized without the need for any further corporate action and without
any action by the Holders of Claims or other parties in interest.  All of the New Common A Units (including the New Class A Units issuable upon the conversion of the
New Class B Units) shall be duly authorized, validly issued, fully paid and non-assessable when issued in accordance with the terms of such instruments.

Section 6.04 Delivery of Distributions and Undeliverable or Unclaimed Distributions

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims or Allowed Interests shall be made to Holders of record as of the Distribution
Record Date by the Disbursing Agent: (i) to the signatory set forth on any proof of claim or proof of interest filed by such Holder or other representative identified therein
(or at the last known addresses of such Holder if no proof of claim or proof of interest is filed or if the Debtors have not been notified in writing of a change of address); (ii)
at the addresses set forth in any written notices of address changes delivered to the Reorganized Debtors or the applicable Disbursing Agent, as appropriate, after the date of
any related proof of claim or proof of interest; or (iii) on any counsel that has appeared in the Chapter 11 Cases on the Holder’s behalf..  Distributions under the Plan on
account of Allowed Claims and Allowed Interests shall not be subject to levy, garnishment, attachment or like legal process, so that each Holder of an Allowed Claim or
Interest shall have and receive the benefit of the distributions in the manner set forth in the Plan.  None of the Debtors, the Reorganized Debtors and the applicable
Disbursing Agent shall incur any liability whatsoever on account of any distributions under the Plan except for fraud, gross negligence, or willful misconduct.

Section 6.05 Fractional Distributions

Whenever any payment of a fraction pursuant to the Plan would otherwise be required, the actual payment shall reflect a rounding of such fraction to the nearest
whole share (up or down), with half or less being rounded down.  Whenever any payment of Cash of a fraction of a dollar
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pursuant to the Plan would otherwise be required, the actual payment shall reflect a rounding of such fraction to the nearest whole dollar (up or down), with half dollars or
less being rounded down.

Section 6.06 Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any Holder of Claim or Interest is returned as undeliverable, no distribution to such Holder shall be made unless and until the
Disbursing Agent has determined the then current address of such Holder, at which time such distribution shall be made as soon as practicable after such distribution has
become deliverable or has been claimed to such Holder without interest; provided, however, that such distributions shall be deemed unclaimed property under section
347(b) of the Bankruptcy Code and forfeited at the expiration of six months from the applicable Distribution Date.  After such date, all “unclaimed property” or interests in
property shall revert to the Reorganized Debtors (notwithstanding any applicable federal or state escheat, abandoned or unclaimed property laws to the contrary), and the
Claim of any Holder to such property or Interest in property shall be discharged and forever barred.  Notwithstanding the foregoing under of the Plan, any Unimpaired
Claims shall not be deemed settled, satisfied, resolved, released, discharged, barred or enjoined by any provision of the Plan, unless and until such Unimpaired Claim has
been either (a) paid in full (i) on terms agreed to between the holder of such Unimpaired Claim and the Debtors or the Reorganized Debtors, as applicable, (ii) in the
Allowed amount of such Unimpaired Claim as determined by applicable law or (iii) in accordance with the terms and conditions of the applicable documentation or laws
giving rise to such Unimpaired Claim or (b) otherwise satisfied or disposed of as determined by a court of competent jurisdiction. If the Debtors or the Reorganized Debtors
dispute any Unimpaired Claim, such dispute shall be determined, resolved or adjudicated pursuant to applicable non-bankruptcy law.

Section 6.07 Manner of Payment

At the option of the Disbursing Agent, any Cash payment to be made under the Plan may be made by check or wire transfer or as otherwise required or provided in
applicable agreements

Section 6.08 Compliance with Tax Requirements and Allocations

In connection with the Plan and all instruments issued in connection therewith, to the extent applicable, the Reorganized Debtors and the Disbursing Agent shall
comply with all tax withholding and reporting requirements imposed on them by any federal, state or local taxing authority, and all distributions pursuant to the Plan shall be
subject to such withholding and reporting requirements.  Notwithstanding any provision in the Plan to the contrary, the Reorganized Debtors and the Disbursing Agent shall
be authorized to take all actions necessary or appropriate to comply with such withholding and reporting requirements, including liquidating a portion of the distribution to
be made under the Plan to generate sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of information necessary to facilitate such
distributions, or establishing any other mechanisms they determine in good faith are reasonable and appropriate.  The Reorganized Debtors reserve the right, in their sole
discretion, to allocate all distributions made under the Plan in compliance with all applicable wage garnishments,
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alimony, child support, other spousal awards, Liens, and encumbrances.  For the avoidance of doubt, any amounts withheld pursuant to this Section 6.08 shall be treated as if
distributed to the Holder of the Allowed Claim.

Any Holder of an Impaired Claim entitled to receive any property as an issuance or distribution under the Plan shall, upon request by the Disbursing Agent, provide
an appropriate Form W-9 or (if the payee is a foreign Person) Form W-8.  If such request is made and such Holder of an Impaired Claim fails to comply before the date that
is 180 days after the request is made, the amount of such distribution shall irrevocably revert to the Debtors or the Reorganized Debtors, as applicable, and any Claim in
respect of such distribution shall be discharged and forever barred from assertion against the Debtors, the Reorganized Debtors and their respective property.

Section 6.09 Allocation Between Principal and Interest

Except as otherwise provided in the Plan, for U.S. federal income tax purposes, distributions shall be allocated first to the principal amount of such Allowed Claims
(as determined for U.S. federal income tax purposes), with any excess allocated to unpaid interest that accrued on such Claims.

Section 6.10 Setoffs and Recoupment

Except with respect to the Allowed Claims in Class 4, and as otherwise provided in the Plan and Confirmation Order, the Debtors and the Reorganized Debtors may,
pursuant to the Bankruptcy Code (including section 553 of the Bankruptcy Code), applicable non-bankruptcy law, or as may be agreed to by the Holder of a Claim, withhold
(but not set off except as set forth in the Plan) from the distributions called for under the Plan on account of any Allowed Claim an amount equal to any claims, equity
interests, rights and Causes of Action of any nature that the Debtors or the Reorganized Debtors may hold against the Holder of any such Allowed Claim or Interest.  In the
event that any such claims, equity interests, rights and Causes of Action of any nature that the Debtors or the Reorganized Debtors may hold against the holder of any such
Allowed Claim or Interest are adjudicated by Final Order or otherwise resolved, the Debtors may, pursuant to section 553 of the Bankruptcy Code or applicable non-
bankruptcy law, set off against any Allowed Claim or Interest and the distributions to be made pursuant hereto on account of such Allowed Claim (before any distribution is
made on account of such Allowed Claim or Interest) the amount of any adjudicated or resolved claims, equity interests, rights and Causes of Action of any nature that any of
the Debtors or the Reorganized Debtors may hold against the Holder of any such Allowed Claim or Interest, but only to the extent of such adjudicated or resolved amount.
 Neither the failure to effect such a setoff nor the allowance of any Claim under the Plan shall constitute a waiver or release by the Debtors or the Reorganized Debtors of
any such claims, equity interests, rights and Causes of Action that the Debtors or the Reorganized Debtors may possess against any such holder, except as specifically
provided herein.

Section 6.11 No Postpetition or Default Interest on Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, or required by applicable bankruptcy or non-bankruptcy law, postpetition and/or
default interest shall
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not accrue or be paid on any prepetition Claims against any of the Debtors, and no Holder of a prepetition Claim against any of the Debtors shall be entitled to interest
accruing on or after the Petition Date or interest at the contract default rate on any such prepetition Claim.

ARTICLE VII
SETTLEMENT, RELEASE, INJUNCTION AND RELATED PROVISIONS

Section 7.01 General Compromise and Settlement of Claims, Interests and Controversies

As discussed in detail in the Disclosure Statement and as otherwise provided herein, pursuant to section 1123 of the Bankruptcy Code and, to the extent applicable,
Bankruptcy Rule 9019 and in consideration for the classification, distributions, releases and other benefits provided pursuant to the Plan, upon the Effective Date, the
provisions of the Plan shall constitute a good faith compromise and settlement of all Claims, Interests and controversies relating to the contractual, legal and subordination
rights that a Holder of a Claim or Interest may have with respect to any Allowed Claim or Interest, or any distribution to be made or treatment provided on account of such
Allowed Claim or Interest.

The Plan shall be deemed a motion to approve the good faith compromise and settlement of all such Claims, Interests and controversies pursuant to Bankruptcy Rule
9019 to the extent applicable.  The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the compromise or settlement of all such Claims,
Interests and controversies, as well as a finding by the Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates and Holders
of Claims and Interests and is fair, equitable and reasonable.  Subject to Article VI hereof, all treatment of Holders of Allowed Claims and Allowed Interests (as applicable)
in any Class are intended to be and shall be final.

In accordance with the provisions of the Plan, pursuant to Bankruptcy Rule 9019(a), without any further notice to or action, order or approval of the Bankruptcy
Court, after the Effective Date, the Reorganized Debtors may compromise and settle Claims against and Interests in or against any of the Debtors and their Estate and
Causes of Action against other Entities.

Section 7.02 Releases by the Debtor

To the fullest extent permitted by applicable law and approved by the Bankruptcy Court, effective as of the Effective Date, pursuant to section 1123(b) of
the Bankruptcy Code, for good and valuable consideration provided by each of the Released Parties, the adequacy of which is hereby confirmed, on and after the
Effective Date, each Released Party is, and is deemed to be, hereby conclusively, absolutely, unconditionally, irrevocably and forever released and discharged by
each of the Debtors, the Reorganized Debtors and their Estates, including any successors to the Debtors or any estates representatives appointed or selected
pursuant to section 1123(b)(3) of the Bankruptcy Code, in each case on behalf of themselves and their respective successors, assigns and representatives, and any
and all other Entities who may purport to assert any Cause of Action, directly or derivatively, by, through, for or because of the foregoing Entities, from any and
all Causes of Action, including any derivative claims, asserted on behalf of the Debtors, whether known or unknown, foreseen or
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unforeseen, matured or unmatured, in law, equity, contract, tort or otherwise, that any of the Debtors, the Reorganized Debtors or their Estates would have been
legally entitled to assert in its own right (whether individually or collectively) or on behalf of a Holder of any Claim against, or Interest in, the Debtors or other
Entity, based on or relating to or in any manner arising from, in whole or in part, the Debtors (including the Debtors’ capital structure, management, ownership
or operation thereof), purchase, sale, or rescission of any security of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements between any Debtor and any Released Party, the
assertion or enforcement of rights and remedies against the Debtors, the Debtors’ in- or out-of-court restructuring efforts, any Avoidance Actions (but excluding
Avoidance Actions brought as counterclaims or defenses to Claims asserted against any of the Debtors), intercompany transactions between or among a Debtor or
an Affiliate of a Debtor and another Debtor or Affiliate of a Debtor, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, entry into, or
filing of the Transaction Support Agreement and related prepetition transactions, any Definitive Document, the Disclosure Statement, the New Governance
Documents, the 2020 Notes Indenture, the OpCo Loan, the New Revolving Credit Facility, the New Senior Preferred Units, the New OpCo Notes, the New Class A
Units, the New Class B Units, the Plan (including, for the avoidance of doubt, the Plan Supplement), or any Restructuring Transactions, contract, instrument,
release or other agreement or document created or entered into in connection with the Transaction Support Agreement, the New Governance Documents, the
Disclosure Statement, the OpCo Loan, the New Revolving Credit Facility, the New Senior Preferred Units, the New OpCo Notes, the Plan Supplement, the filing of
the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan, including the issuance or
distribution of the New Class A Units and the New Class B Units pursuant to the Plan, to the extent applicable, or the distribution of property under the Plan or
any other related agreement, or upon any other act or omission, transaction, agreement, event or other occurrence related or relating to any of the foregoing, in
each case taking place on or before the Effective Date, except for claims or liabilities arising out of or relating to any act or omission by a Released Party that is
determined in a Final Order of a court of competent jurisdiction to have constituted actual fraud or willful misconduct.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not release (i) any liabilities arising after the Effective Date, (ii)
any liabilities or Claims arising in or relating to the Litigation Actions or asserted by any party thereto, including, for the avoidance of any doubt, any Claims or
Causes of Action that could be asserted by any party in the Litigation Actions by or against any Released Party, or (iii) the rights of any of the Debtors with
respect to any confidentiality provisions or covenants restricting competition in favor of any of the Debtors under any employment agreement with a current or
former employee of any the Debtors.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the Debtor Releases, which
include by reference each of the related provisions and definitions contained in the Plan, and further shall constitute the Bankruptcy Court’s finding that the
Debtor Releases are: (i) in exchange for the good
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and valuable consideration provided by the Released Parties, including, without limitation, the Released Parties’ contributions to facilitating the Restructuring
Transactions and implementing the Plan; (ii) a good faith settlement and compromise of the Claims released by the Debtor Releases; (iii) in the best interests of the
Debtors and all Holders of Claims and Interests; (iv) fair, equitable and reasonable; (v) given and made after due notice and opportunity for hearing; and (vi) a
bar to any of the Debtors, the Reorganized Debtors or the Debtors’ Estates asserting any Cause of Action released pursuant to the Debtor Releases.

Section 7.03 Releases by Holders of Claims and Interests

To the fullest extent permitted by applicable law and approved by the Bankruptcy Court, effective as of the Effective Date, except as otherwise expressly set
forth in the Plan or the Confirmation Order, on and after the Effective Date, in exchange for good and valuable consideration, the adequacy of which is hereby
confirmed, each Released Party is, and is deemed to be, hereby conclusively, absolutely, unconditionally, irrevocably and forever, released and discharged by each
Releasing Party from any and all Causes of Action, whether known or unknown, foreseen or unforeseen, matured or unmatured, in law, equity, contract, tort or
otherwise, including any derivative claims asserted on behalf of any of the Debtors, that such Entity would have been legally entitled to assert (whether
individually or collectively), based on or relating to, or in any manner arising from, in whole or in part, any of the Debtors (including the capital structure,
management, ownership or operation thereof), the subject matter of or the transactions or events giving rise to any Claim or Interest that is treated in the Plan,
the business or contractual arrangements between any of the Debtors any other Released Party, the Debtors’ in- or out-of-court restructuring efforts, any
Avoidance Actions (but excluding Avoidance Actions brought as counterclaims or defenses to Claims asserted against any of the Debtors), intercompany
transactions between or among any of the Debtors or an affiliate of a Debtor and another Debtor or affiliate of a Debtor, the Chapter 11 Cases, the formulation,
preparation, dissemination, negotiation, entry into, or filing of the Transaction Support Agreement and related prepetition transactions, any Definitive Document,
the Disclosure Statement, the New Governance Documents, the 2020 Notes Indenture, the OpCo Loan, the New Revolving Credit Facility, the New Senior
Preferred Units, the New OpCo Notes, the New Class A Units, the New Class B Units, the Plan (including, for the avoidance of doubt, the Plan Supplement), or
any Restructuring Transactions, contract, instrument, release or other agreement or document created or entered into in connection with the Transaction Support
Agreement, the New Governance Documents, the Disclosure Statement, the OpCo Loan, the New Revolving Credit Facility, the New Senior Preferred Units, the
New OpCo Notes, the Plan Supplement, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of the New Class A Units and the New Class B Units pursuant to the Plan, to the extent
applicable, or the distribution of property under the Plan or any other related agreement, or upon any other act or omission, transaction, agreement, event or
other occurrence related or relating to any of the foregoing, in each case taking place on or before the Effective Date, except for claims or liabilities arising out of
or relating to any act or omission that is determined in a Final Order of a court of competent jurisdiction to have constituted actual fraud or willful misconduct.
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Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not release the (i) any liabilities arising after the Effective Date,
(ii) the rights of any current employee of any of the Debtors under any employment agreement or plan, (ii) any liabilities or Claims arising in or relating to the
Litigation Actions or asserted by any party thereto, including, for the avoidance of any doubt, any Claims or Causes of Action that could be asserted by any party
in the Litigation Actions by or against any Released Party, or (iv) rights of Holders of Allowed Claims or Allowed Interests to receive distributions under the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy Rule 9019, of the Third-Party Release, which
includes by reference each of the related provisions and definitions contained herein, and, further, shall constitute the Bankruptcy Court’s finding that the Third-
Party Release is: (i) consensual; (ii) essential to the confirmation of the Plan; (iii) given in exchange for the good and valuable consideration provided by the
Released Parties; (iv) a good faith settlement and compromise of the Claims released by the Third-Party Release; (v) in the best interests of the Debtors and their
Estates; (vi) fair, equitable and reasonable; (vii) given and made after due notice and opportunity for hearing; and (viii) a bar to any of the Releasing Parties
asserting any claim or Cause of Action released pursuant to the Third-Party Release.

Section 7.04 Discharge of Claims

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in the Plan, or in any contract, instrument, or other agreement or
document created or entered into pursuant to the Plan, the distributions, rights, and treatment that are provided in the Plan shall be in complete satisfaction, discharge, and
release, effective as of the Effective Date, of Claims (including any Intercompany Claims resolved or compromised after the Effective Date by the Reorganized Debtors),
Interests, and Causes of Action of any nature whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether known or
unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any of their assets or properties, regardless of whether any property
shall have been distributed or retained pursuant to the Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before
the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of the Debtors prior to the
Effective Date and that arise from a termination of employment, any contingent or non contingent liability on account of representations or warranties issued on or before
the Effective Date, and all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not:  (i) a proof of claim or
Interest based upon such debt, right or Interest is filed or deemed filed pursuant to section 501 of the Bankruptcy Code; (ii) a Claim or Interest based upon such Claim, debt,
right, or Interest is Allowed pursuant to section 502 of the Bankruptcy Code; or (iii) the Holder of such a Claim or Interest has accepted the Plan or voted to reject the Plan.
 The Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests subject to the Effective Date occurring,
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except as otherwise expressly provided in the Plan or in any contract, instrument, or other agreement or document created or entered into pursuant to the Plan.

Section 7.05 Exculpation

As of the Effective Date, except as otherwise specifically provided in the Plan or Confirmation Order, no Exculpated Party shall have or incur liability for,
and each Exculpated Party is hereby released and exculpated from, any Exculpated Claim other than those arising out of or relating to any act by or omission of
an Exculpated Party that have been determined in a Final Order of a court of competent jurisdiction to have constituted actual fraud, willful misconduct or gross
negligence; provided that such Exculpated Party shall be entitled to raise reasonable reliance upon the advice of counsel with respect to their duties and
responsibilities pursuant to the Plan as an affirmative defense.  The Exculpated Parties have, and upon Consummation of the Plan shall be deemed to have,
participated in good faith and in compliance with the applicable laws with regard to the solicitation of votes on the Plan, distribution of consideration pursuant to
the Plan and, to the extent applicable, the offer, issuance and sale or purchase of securities pursuant to the Plan and, therefore, are not, and on account of such
solicitation, distribution and issuance shall not be, liable at any time for the violation of any applicable law, rule or regulation governing the solicitation of
acceptances or rejections of the Plan, such distributions made pursuant to the Plan and issuance of securities pursuant to the Plan.  Notwithstanding anything to
the contrary in the foregoing, the exculpations set forth above do not release (i) any liabilities arising after the Effective Date, (ii) the rights of any current
employee of any of the Debtors under any employment agreement or plan or (iii) the rights of Holders of Allowed Claims or Allowed Interests to receive treatment
in accordance with the Plan.

Section 7.06 Injunction

Effective as of the Effective Date, except as otherwise expressly provided in the Plan or the Confirmation Order or for obligations issued or required to be paid
pursuant to the Plan or the Confirmation Order, all Enjoined Parties are permanently enjoined, from and after the Effective Date, from taking any of the following actions
against, as applicable, any of the Debtors, any of the Reorganized Debtors, the Exculpated Parties or the Released Parties and their respective assets and properties: (i)
commencing or continuing in any manner any action, suit or other proceeding of any kind on account of or in connection with or with respect to any such Claims or
Interests; (ii) enforcing, attaching, collecting or recovering by any manner or means any judgment, award, decree or order against such Entities on account of or in
connection with or with respect to any such Claims or Interests; (iii) creating, perfecting or enforcing any encumbrance of any kind against such Entities or the property or
the Estate of such Entities on account of or in connection with or with respect to any such Claims or Interests; (iv) asserting any right of setoff, subrogation or recoupment of
any kind against any obligation due from such Entities or against the property of such Entities on account of or in connection with or with respect to any such Claims or
Interests unless such Holder has filed a motion requesting the right to perform such setoff on or before the Effective Date, and notwithstanding an indication of a Claim or
Interest or otherwise that such Holder asserts, has or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (v) commencing or continuing in any
manner any action or other proceeding of any
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kind on account of or in connection with or with respect to any such Claims or Interests released or settled pursuant to the Plan.

Section 7.07 Term of Injunctions or Stays

Unless otherwise provided in the Plan or the Confirmation Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the
Bankruptcy Code or any order of the Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation
Order) shall remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan or the Confirmation Order shall remain in full force and
effect in accordance with their terms.

Section 7.08 Protection Against Discriminatory Treatment

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S. Constitution, no Entities, including Governmental Units, shall
discriminate against any of the Reorganized Debtors or deny, revoke, suspend or refuse to renew a license, permit, charter, franchise or other similar grant to, condition such
a grant to, discriminate with respect to such a grant against, any of the Reorganized Debtors or another Entity with whom such Reorganized Debtor has been associated,
solely because the Debtors have been a debtor under chapter 11 of the Bankruptcy Code, have been insolvent before the commencement of the Chapter 11 Cases (or during
the Chapter 11 Cases but before the Debtors are granted or denied a discharge) or have not paid a debt that is dischargeable in the Chapter 11 Cases.

Section 7.09 Release of Liens, Claims and Interests

Except as otherwise provided herein or in any contract, instrument, release or other agreement or document created pursuant to the Plan, on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of a Secured Claim, exclusive of any Claim arising from or related to the OpCo
2025 Secured Notes Guaranty Claim, satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, all Claims, Interests or Liens, including
but not limited to mortgages, deeds of trust, Liens, pledges or other security interests, against or in any property of the Estates shall be fully released, discharged, terminated
and extinguished, in each case without further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation, order or rule or the vote, consent,
authorization or approval of any Entity, and all of the right, title and interest of any holder of such mortgages, deeds of trust, Liens, pledges or other security interests shall
revert to the Reorganized Debtors and their successors and assigns.  Any Entity holding such Liens, Claims or Interests will, if necessary, pursuant to section 1142 of the
Bankruptcy Code, promptly execute and deliver to the Reorganized Debtors such instruments of termination, release, satisfaction and/or assignment (in recordable form) as
may be reasonably requested by the Reorganized Debtors and shall incur no liability to any Entity in connection with its execution and delivery of any such instruments.
 Any Holder of a Secured Claim (and the applicable agents for such Holder) shall be authorized and directed to release any collateral or other property of the Debtors held
by such Holder (and the applicable agents for such Holder), and to take such actions as may be reasonably requested by the Reorganized Debtors to evidence the release of
such Lien, including the execution, delivery and
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filing or recording of such releases. The presentation or filing of the Confirmation Order to or with any federal, state, provincial or local agency or department shall
constitute good and sufficient evidence of, but shall not be required to effect, the termination of such Liens.  For the avoidance of doubt, any Claim arising from or related to
the OpCo 2025 Secured Notes Guaranty shall be Reinstated pursuant to the Plan and shall not be released, discharged, terminated or extinguished.

ARTICLE VIII
CONDITIONS PRECEDENT TO CONFIRMATION

OF THE PLAN AND THE EFFECTIVE DATE

Section 8.01 Conditions Precedent to Confirmation

It shall be a condition to Confirmation hereof that the following provisions, terms and conditions shall have been satisfied or waived pursuant to the provisions of
Section 8.03.

1. The Bankruptcy Court shall have entered a Final Order, in form and substance reasonably acceptable to the Debtors and the Required Consenting
Noteholders, approving the Disclosure Statement as containing adequate information within the meaning of section 1125 of the Bankruptcy Code (which, for the avoidance
of doubt, may be the same order as the order confirming the Plan).

2. The Plan and the Plan Supplement, including any schedules, documents, agreements, supplements and exhibits thereto (in each case in form and substance
acceptable to the Debtors and the Required Consenting Noteholders as provided for under the Transaction Support Agreement) shall have been filed.

3. The Transaction Support Agreement has not been rejected by the Debtors, is not terminated as of immediately prior to the Confirmation Date and there has
been no breach thereof by any party;

Section 8.02 Conditions Precedent to the Effective Date

It shall be a condition to the Effective Date that the following provisions, terms and conditions shall have been satisfied or waived pursuant to the provisions of
Section 8.03.

1. Each document or agreement constituting the Definitive Documents shall have been executed and/or effectuated and shall be in form and substance consistent
with the Transaction Support Agreement, including any consent rights included therein.

2. The Plan has been filed and the Bankruptcy Court has entered the Confirmation Order in form and substance consistent with the Transaction Support
Agreement, including any consent rights included therein, and such Confirmation Order has not been stayed, modified, vacated, appealed or subjected to an injunction and
shall have become a Final Order.

3. The Bankruptcy Court shall have entered one or more Final Orders (which may include the Confirmation Order) authorizing the assumption, assumption and
assignment, and
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rejection, as applicable, of Executory Contracts and Unexpired Leases by the Debtors as contemplated herein.

4. All (i) governmental and regulatory approvals, clearances and consents necessary and legally required, if any, under applicable non-bankruptcy law and (ii)
material third-party consents and approvals, if any, in each case in connection with the transactions provided for in the Plan have been obtained, are not subject to unfulfilled
conditions, and are in full force and effect, and all applicable waiting periods have expired without any action having been taken by any competent authority that restrains,
prevents or enjoins the Restructuring Transactions.

5. All statutory fees and obligations then due and payable to the Office of the U.S. Trustee have been paid and satisfied.

6. To the extent invoiced at least one (1) Business Day before the Effective Date, all amounts on account of invoiced and unpaid Restructuring Fees have been
paid in full.

7. The Professional Fee Escrow Account has been established and funded with the Professional Fee Amount in accordance with Section 2.02.

8. The transactions contemplated in the Restructuring Transactions shall have been executed and completed by all of the Entities that are parties thereto.

9. The OpCo Transactions, as contemplated in the Transaction Term Sheet, shall have been executed and completed by all of the Entities that are parties thereto
and have been fully consummated consistent with the consent rights of the Required Consenting Noteholders in the Transaction Support Agreement.

10. The Transaction Support Agreement shall have been assumed pursuant to the Confirmation Order.

11. The New Governance Documents and New OpCo Governance Documents have been filed with the appropriate governmental authority.

12. The Existing Governance Documents and Existing OpCo Governance Documents shall have been amended, restated, or replace by the New Governance
Documents and New OpCo Governance Documents, respectively, in all cases consistent with the consent rights of the Required Consenting Noteholders as set forth in the
Transaction Support Agreement.

13. The Transaction Support Agreement is not terminated as of immediately prior to the Effective Date and there has been no breach thereof by any party; and

14. No default has occurred and is continuing under the OpCo 2025 Secured Notes.
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Section 8.03 Waiver of Conditions

The conditions to Confirmation of the Plan and to Consummation of the Plan set forth in this Article VIII may be waived, in whole or in part, at any time by the
Debtors, with the prior written consent of the Required Consenting Noteholders (email shall suffice), without notice, leave or order of the Bankruptcy Court or any formal
action; provided, however, that the Debtors may not waive entry of the Confirmation Order.

Section 8.04 Effect of Failure of Conditions

If the Consummation of the Plan does not occur by April 30, 2021 (or such other Outside Date as permitted by the Transaction Support Agreement) as to any Debtor,
the Plan shall be null and void in all respects as to such Debtor and nothing contained in the Plan, the Disclosure Statement, or the Transaction Support Agreement shall: (i)
constitute a waiver or release of any claims by or Claims against or Interests in any of the Debtors; (ii) prejudice in any manner the rights of the Debtors, any Holder of
Claims or Interests or any other Entity; or (iii) constitute an admission, acknowledgment, offer or undertaking by any of the Debtors, any Holder or any other Entity in any
respect.

Section 8.05 Substantial Consummation

“Substantial Consummation” of the Plan, as defined in section 1101(2) of the Bankruptcy Code, shall be deemed to occur on the Effective Date.

ARTICLE IX
MODIFICATION, REVOCATION OR WITHDRAWAL OF THE PLAN

Section 9.01 Modification and Amendments

Except as otherwise provided in the Plan, the Debtors (with the consent of the Required Consenting Noteholders) reserve the right to modify the Plan as to material
and/or immaterial terms and seek Confirmation consistent with the Bankruptcy Code and, as appropriate, not re-solicit votes on such modified Plan.  Subject to section
1127(b) of the Bankruptcy Code and Bankruptcy Rule 3019 and applicable restrictions on modifications set forth in the Plan, the Debtors (with the consent of the Required
Consenting Noteholders) expressly reserve their respective rights to revoke, withdraw, alter, amend or modify the Plan with respect to the Debtors, one or more times, after
Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptcy Court to so alter, amend or modify the Plan or remedy any defect or omission or
reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order, in each case in such matters as may be necessary to carry out the purposes
and intent of the Plan.  Any such modification or supplement shall be considered a modification of the Plan and shall be made in accordance with this Article IX.  Subject to
section 1127 of the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, any alterations, amendments or modifications of
the Plan proposed in writing by the Debtors at any time prior to or after the Confirmation Date, but prior to the Effective Date, and in all cases subject to the consent of the
Required Consenting Noteholders, Holders of Claims that have accepted the Plan



- 54 -

shall be deemed to have accepted the Plan, as altered, amended or modified, without the re-solicitation if the proposed alteration, amendment or modification do not
materially and adversely change the treatment of the Claim of such Holder; provided, however, that any Holders of Claims or Interests that were deemed to accept the Plan
because such Claims or Interests were Unimpaired shall continue to be deemed to accept the Plan only if, after giving effect to such amendment or modification, such
Claims continue to be Unimpaired.

Section 9.02 Effect of Confirmation on Modifications

Entry of a Confirmation Order, including under section 1127 of the Bankruptcy Code, shall mean that all modifications or amendments to the Plan occurring after the
solicitation are approved pursuant to section 1127(a) of the Bankruptcy Code or section 1127(b) of the Bankruptcy Code, as applicable, and do not require additional
disclosure or re-solicitation under Bankruptcy Rule 3019.

Section 9.03 Revocation or Withdrawal of the Plan

The Debtors reserve the right, upon prior notice to and with the consent of the Required Consenting Noteholders, to revoke or withdraw the Plan before the
Confirmation Date and to file subsequent plans of reorganization, either entirely or as to any one or more of the Debtors.  If the Plan is revoked or withdrawn as to fewer
than all of the Debtors, such revocation or withdrawal shall not affect the enforceability of the Plan as it relates to the Debtors for which the Plan is not revoked or
withdrawn.  If (i) the Debtors revoke or withdraws the Plan in its entirety in accordance with this Section 9.03, (ii) the Transaction Support Agreement is terminated by the
Outside Date (as defined in the Transaction Support Agreement), or (iii) Confirmation or Consummation does not occur by the Outside Date (as defined in the Transaction
Support Agreement), then, absent further order of the Bankruptcy Court: (i) the Plan shall be null and void in all respects unless extended by the Debtors, with the prior
written consent of the Required Consenting Noteholders; (ii) any settlement or compromise not previously approved by Final Order of the Bankruptcy Court embodied in
the Plan (including the fixing or limiting to an amount certain of any Claim or Interest or Class of Claims or Interests), assumption or rejection of Executory Contracts or
Unexpired Leases effected by the Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null and void; and (iii) nothing contained in the Plan
shall: (a) constitute a waiver or release of any Claims or Interests; (b) prejudice in any manner the rights of such Debtor or any other Entity, including the Holders of Claims
or Interests or the Consenting Noteholders; or (c) constitute an admission, acknowledgement, offer or undertaking of any sort by such Debtor or any other Entity, including
the Holders of Claims or Interests or the Consenting Noteholders.

ARTICLE X
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapter
11 Cases, the Plan and all matters, arising out of or related to, the Chapter 11 Cases and the Plan, including jurisdiction to:
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1. allow, disallow, determine, liquidate, classify, estimate or establish the priority, secured or unsecured status or amount of any Claim or Interest, including the
resolution of any request for payment of any Administrative Claim and the resolution of any and all objections to the secured or unsecured status, priority, amount or
allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any applications for allowance of compensation or reimbursement of
expenses to Professionals authorized pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to: (i) the assumption, assumption and assignment or rejection of any Executory Contract or Unexpired Lease to which a Debtor is
a party or with respect to which a Debtor or Reorganized Debtor may be liable in any manner and to hear, determine and, if necessary, liquidate, any Claims arising
therefrom, including Cure Claims pursuant to section 365 of the Bankruptcy Code or any other matter related to such Executory Contract or Unexpired Lease; (ii) any
potential contractual obligation under any Executory Contract or Unexpired Lease that is assumed; (iii) the Reorganized Debtors amending, modifying or supplementing,
after the Effective Date, pursuant to Article IX, any Executory Contracts or Unexpired Leases; and (iv) any dispute regarding whether a contract or lease is, or was,
executory or expired;

4. ensure that distributions to Holders of Allowed Claims and Allowed Interests are accomplished pursuant to the provisions of the Plan and adjudicate any and
all disputes arising from or relating to distributions under the Plan;

5. adjudicate, decide or resolve any and all motions, adversary proceedings, contested or litigated matters and any other matters, and grant or deny any
applications involving the Debtors that may be pending on the Effective Date;

6. adjudicate, decide or resolve any and all matters related to section 1141 of the Bankruptcy Code;

7. enter and implement such orders as may be necessary or appropriate to execute, implement or consummate the provisions of the Plan and all contracts,
instruments, releases, indentures and other agreements or documents created in connection with the Plan, Plan Supplement or the Disclosure Statement;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123 or 1146(a) of the Bankruptcy Code;

9. resolve any and all cases, controversies, suits, disputes or Causes of Action that may arise in connection with the Consummation, interpretation or
enforcement of the Plan or any Entity’s obligations incurred in connection with the Plan;

10. issue injunctions, enter and implement other orders or take such other actions as may be necessary or appropriate to restrain interference by any Entity with
Consummation or enforcement of the Plan;
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11. resolve any and all cases, controversies, suits, disputes or Causes of Action with respect to existence, nature, scope or enforcement of any discharge, releases,
injunctions, exculpations, indemnifications and other provisions contained in Article VII and enter such orders as may be necessary or appropriate to implement such
releases, injunctions and other provisions;

12. resolve any and all cases, controversies, suits, disputes or Causes of Action with respect to the repayment or return of distributions and the recovery of
additional amounts owed by the Holder of a Claim for amounts not timely repaid pursuant to Article VI;

13. enter and implement such orders as are necessary or appropriate if the Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated;

14. determine any and all matters that may arise in connection with, relate to or be necessary to execute, implement or consummate, the Plan, the Plan
Supplement, the Disclosure Statement, the Confirmation Order or any contract, instrument, release, indenture or other agreement or document created in connection with the
Plan, the Plan Supplement or the Disclosure Statement;

15. adjudicate any and all disputes arising from or relating to distributions under the Plan;

16. consider any and all modifications of the Plan, cure any defect or omission or reconcile any inconsistency in any Bankruptcy Court order, including the
Confirmation Order;

17. determine requests for the payment of Claims and Interests entitled to priority pursuant to section 507 of the Bankruptcy Code;

18. hear and determine disputes, cases, controversies or Causes of Action arising in connection with the interpretation, implementation or enforcement of the
Plan or the Confirmation Order, including disputes arising under agreements, documents or instruments executed in connection with the Plan;

19. hear and determine any and all matters concerning state, local and federal taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code;

20. enforce any and all orders previously entered by the Bankruptcy Court;

21. hear any other matter not inconsistent with the Bankruptcy Code; and

22. enter an order and/or final decree concluding or closing the Chapter 11 Cases.

provided, that, on and after the Effective Date and after the consummation of the following agreements or documents, the Bankruptcy Court shall not retain
jurisdiction over disputes concerning documents contained in the Plan Supplement, including, among other documents, the New Governance Documents and the Amended
and Restated Holdco Partnership Agreement, and any documents related thereto that have a jurisdictional, forum selection or dispute resolution
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clause that refers disputes to a different court, and any disputes concerning documents contained in the Plan Supplement that contain such clauses shall be governed in
accordance with the provisions of such documents.

ARTICLE XI
MISCELLANEOUS PROVISIONS

Section 11.01 Tax Structure

As reasonably determined by the Debtors, upon emergence from the Chapter 11 Cases, the Company shall be structured as a master limited partnership, and the
Restructuring Transactions shall, subject to the terms and conditions of the Transaction Support Agreement, be structured to achieve a tax-efficient structure, in a manner
reasonably acceptable to the Reorganized Debtors and subject to the consent rights of the Required Consenting Lenders in the Transaction Support Agreement.  For federal
income tax purposes, an Allowed Existing LP Unit Interests Holders’ profits interest and capital account in HoldCo will not change due to the treatment provided for in the
Plan.

Section 11.02 Immediate Binding Effect

Subject to Section 8.02 hereof, and notwithstanding Bankruptcy Rules 3020(e), 6004(h) or 7062 or otherwise, upon the occurrence of the Effective Date, the terms of
the Plan (including, for the avoidance of doubt, the documents and instruments contained in the Plan Supplement) shall be immediately effective and enforceable and
deemed binding upon the Debtors, the Reorganized Debtors and any and all Holders of Claims or Interests (irrespective of whether such Holders of Claims or Interests have,
or are deemed to have, accepted the Plan), all Entities that are parties to or are subject to the settlements, compromises, releases, discharges and injunctions described in the
Plan, each Entity acquiring property under the Plan, and any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.

Section 11.03 Additional Documents

On or before the Effective Date, and consistent with the terms of the Transaction Support Agreement, the Debtors may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.  Subject to their respective
obligations under the Transaction Support Agreement, the Debtors or the Reorganized Debtors, as applicable, and all Holders of Claims or Interests receiving distributions
pursuant to the Plan and all other parties in interest shall, from time to time, prepare, execute and deliver any agreements or documents and take any other actions as may be
reasonably necessary or advisable to effectuate the provisions and intent of the Plan.

Section 11.04 Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court shall enter the Confirmation Order, and the Confirmation
Order shall have no force or effect if the Effective Date does not occur.  None of the filing of the Plan, any statement
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or provision contained in the Plan or any action taken or not taken by the Debtors with respect to the Plan, the Disclosure Statement or the Plan Supplement shall be or shall
be deemed to be an admission or waiver of any rights of any Debtors with respect to the Holders of Claims or Interests prior to the Effective Date.

Section 11.05 Successors and Assigns

The rights, benefits and obligations of any Entity named or referred to in the Plan shall be binding on, and shall inure to the benefit of, any heir, executor,
administrator, successor or assign, Affiliate, officer, director, trustee, manager, agent, representative, attorney, beneficiaries or guardian, if any, of each Entity.

Section 11.06 Notices

All notices, requests and demands to or upon the Debtors, the Reorganized Debtors or the Consenting Noteholders, as applicable, or any required by or in connection
with the Plan shall be in writing (including by facsimile or electronic transmission) and, unless otherwise expressly provided herein, shall be deemed to have been duly
given or made when actually delivered or, in the case of notice by facsimile and electronic transmission, when received and telephonically or electronically confirmed,
addressed as follows:

If to the Debtors or the Reorganized Debtors:

Ferrellgas Partners, L.P. and Ferrellgas Partners Finance Corp.
7500 College Blvd., Suite 1000
Overland Park, Kansas 66210
Attn: Jordan Burns, Vice President & General Counsel (jordanburns@ferrellgas.com)

With a copy to:

Squire Patton Boggs (US) LLP
201 E. Fourth Street
Suite 1900
Cincinnati, OH 45202
Attn: Stephen D. Lerner (stephen.lerner@squirepb.com)

and

2550 M Street, NW
Washington, DC 20037
Attn: Jeffrey N. Rothleder (jeffrey.rothleder@squirepb.com)

If to the Consenting Noteholders:

Davis Polk & Wardwell LLP
450 Lexington Avenue
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New York, New York 10017
Attn: Damian S. Schaible, Angela M. Libby and Jonah A. Peppiatt

After the Effective Date, the Reorganized Debtors may, in their sole discretion, notify Entities that, in order to continue receiving documents pursuant to Bankruptcy Rule
2002, such Entities must file a renewed request to receive documents pursuant to Bankruptcy Rule 2002.  After the Effective Date, the Reorganized Debtors are authorized
to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 to those Entities who have filed such renewed requests.

Section 11.07 Entire Agreement

Except as otherwise indicated, and without limiting the effectiveness of the Transaction Support Agreement, the Plan (including, for the avoidance of doubt, the Plan
Supplement) supersedes all previous and contemporaneous negotiations, promises, covenants, agreements, understandings and representations on such subjects, all of which
have become merged and integrated into the Plan.

Section 11.08 Severability of Plan Provisions

If any term or provision of the Plan is held by the Bankruptcy Court or any other court exercising jurisdiction to be invalid, void or unenforceable, the Bankruptcy
Court or other court exercising jurisdiction shall have the power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be invalid, void or unenforceable, and such term or provision shall then be applicable as
altered or interpreted.  Notwithstanding any such holding, alteration or interpretation, the remainder of the terms and provisions of the Plan will remain in full force and
effect and will in no way be affected, impaired or invalidated by such holding, alteration or interpretation.  The Confirmation Order shall constitute a judicial determination
and shall provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing, is: (i) valid and enforceable pursuant
to its terms; (ii) integral to the Plan and may not be deleted or modified without the consent of the Debtors and the Required Consenting Noteholders; and (iii) nonseverable
and mutually dependent.

Section 11.09 Exhibits

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan as if set forth in full in the Plan.  After the exhibits and
documents are filed, copies of such exhibits and documents shall be available upon request to the Debtors’ counsel, by contacting Squire Patton Boggs (US) LLP, 210 E.
Fourth Street, Suite 1900, Cincinnati, OH 45202 (Attn: Stephen D. Lerner, stephen.lerner@squirepb.com or Jeffrey N. Rothleder, jeffrey.rothleder@suirepb.com) or at the
website of the Solicitation Agent, at https://cases.primeclerk.com/ferrellgas/.  To the extent any exhibit or document is inconsistent with the terms of the Plan, unless
otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document portion of the Plan shall control.
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Section 11.10 Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the Plan in good faith and in compliance with the Bankruptcy Code and
any applicable nonbankruptcy law, and pursuant to section 1125(e) of the Bankruptcy Code, the Debtors and their respective Affiliates, agents, representatives, members,
principals, shareholders, officers, directors, trustees, employees, advisors and attorneys will be deemed to have participated in good faith and in compliance with the
Bankruptcy Code and the applicable nonbankruptcy law in the offer, issuance, sale and purchase of securities offered and sold under the Plan and any previous plan, and,
therefore, neither any of such parties or individuals or Reorganized Debtors will have any liability for the violation of any applicable law, rule or regulation governing the
solicitation of votes on the Plan or the offer, issuance, sale or purchase of the securities offered and sold under the Plan and any previous plan.

Section 11.11 Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, file with the Bankruptcy Court all documents required by Bankruptcy
Rule 3022 and any applicable order of the Bankruptcy Court to close the Chapter 11 Cases; provided, however, that, as of the Effective Date, the Reorganized Debtors may
submit separate orders to the Bankruptcy Court under certification of counsel previously provided to the U.S. Trustee closing certain individual Chapter 11 Cases and
changing the caption of the Chapter 11 Cases accordingly; provided further that matters concerning Claims may be heard and adjudicated in one of the Debtors’ Chapter 11
Cases that remains open regardless of whether the applicable Claim is against a Debtor in a Chapter 11 Case that is closed.  Nothing in the Plan shall authorize the closing of
any case nunc pro tunc to a date that precedes the date any such order is entered.  Any request for nunc pro tunc relief shall be made on motion served on the United States
Trustee, and the Bankruptcy Court shall rule on such request after notice and a hearing.  Upon the filing of a motion to close the last Chapter 11 Case remaining open, the
Reorganized Debtors shall file a final report with respect to all of the Chapter 11 Cases pursuant to Local Bankruptcy Rule 3022-1(c).

Section 11.12 Document Retention

On and after the Effective Date, the Reorganized Debtors may maintain documents in accordance with their standard document retention policy, as may be altered,
amended, modified or supplemented by the Reorganized Debtors.

Section 11.13 Further Assurances

The Debtors, the Reorganized Debtors and all Holders of Claims or Interests receiving distributions hereunder and all other parties-in-interest agree to prepare,
execute and deliver any agreements, instruments or documents and take any other actions, in addition to the matters specified in the Plan, as may be reasonably appropriate,
necessary or advisable, or as may be
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required by order of the Bankruptcy Court, from time to time, to effectuate the provisions and intent of the Plan.

Section 11.14 Claims Against Other Debtors

Nothing in the Plan or the Disclosure Statement or any document or pleading filed in connection therewith shall constitute or be deemed to constitute an admission
that any of the Debtors are subject to or liable for any Claim against any other Debtor.

Section 11.15 Restructuring Fees

The Restructuring Fees incurred, or estimated to be incurred, up to and including the Effective Date shall be paid in full in Cash on the Effective Date (to the extent
not previously paid during the course of the Chapter 11 Cases) in accordance with, and subject to, the terms set forth herein and in the Transaction Support Agreement, as
applicable, without any requirement to file a fee application with the Bankruptcy Court, without the need for itemized time detail and without any requirement for
Bankruptcy Court’s review or approval.  All Restructuring Fees to be paid on the Effective Date (to the extent not previously invoiced) shall be estimated prior to and as of
the Effective Date and such estimates shall be delivered to the Debtors at least three (3) Business Day before the anticipated Effective Date; provided, however, that such
estimates shall not be considered an admission or limitation with respect to such Restructuring Fees.  In addition, the Debtors and the Reorganized Debtors (as applicable)
shall continue to pay when due the reasonable pre- and post-Effective Date Restructuring Fees related to the implementation, consummation and defense of the Plan,
whether incurred before, on or after the Effective Date, upon receipt of invoices therefor.

[Remainder of page intentionally left blank]
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Dated:  February 26, 2021

Respectfully submitted,

FERRELLGAS PARTNERS, L.P.

By: /s/ James E. Ferrell
Name: James E. Ferrell
Title:   Chief Executive Officer and President

FERRELLGAS PARTNERS FINANCE CORP.

By: /s/ James E. Ferrell
Name: James E. Ferrell
Title:   Chief Executive Officer and President


