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ITEM 3.02 UNREGISTERED SALES OF SECURITIES

Pursuant to Item 3.02 of Form 8-K, we are required to file a Form 8-K to report particular information related to sales of unregistered common units of
Ferrellgas Partners, L.P., if the aggregate number of such common units sold since the filing of our last Form 8-K or our last periodic report, whichever is more
recent, is equal to or greater than 1% of the outstanding common units of Ferrellgas Partners.

On November 12, 2004, the aggregate number of unregistered common units sold by Ferrellgas Partners since July 31, 2004 exceeded the 1% threshold. The
following is a description of all sales of unregistered common units by Ferrellgas Partners completed since July 31, 2004.

September 22, 2004

On September 22, 2004, Ferrellgas Partners, L.P. issued 46,514 common units, representing limited partner interests, to one individual pursuant to a
Purchase and Non-Competition Agreement among Ferrellgas, L.P. and particular individuals doing business as Land Propane Gas Service. In exchange for the
issuance of common units, Ferrellgas, L.P. received assets and other consideration valued at approximately $1 million. The common units issued in the private
placement were issued in reliance upon and pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended.

September 27, 2004

On September 27, 2004, Ferrellgas Partners, L.P. issued 26,586 common units, representing limited partner interests, to one individual pursuant to a
Purchase and Non-Competition Agreement between Ferrellgas, L.P. and an individual doing business as Basin Propane. In exchange for the issuance of common
units, Ferrellgas, L.P. received assets and other consideration valued at approximately $575,000. The common units issued in the private placement were issued in
reliance upon and pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended.

September 30, 2004

On September 30, 2004, Ferrellgas Partners, L.P. issued 34,959 common units, representing limited partner interests, to Econogas Service, Inc. pursuant to a
Purchase and Non-Competition Agreement among Ferrellgas, L.P., Econogas and its shareholders. In exchange for the issuance of common units, Ferrellgas, L.P.
received assets and other consideration valued at approximately $762,000. The common units issued in the private placement were issued in reliance upon and
pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended.

November 12, 2004

On November 12, Ferrellgas Partners, L.P. issued 2,098,623 common units, representing limited partner interests, to Kayne Anderson MLP Investment
Company pursuant to a Unit Purchase Agreement dated November 9, 2004 among Ferrellgas Partners, Ferrellgas, L.P., Ferrellgas, Inc. and Kayne Anderson. In
exchange for the issuance of common units, Ferrellgas Partners received approximately $40 million in cash which was used to pay down working capital
borrowings. The common units issued in the private placement were issued in reliance upon and pursuant to an exemption from registration under Section 4(2) of
the Securities Act of 1933, as amended.

In connection with the above described private placement and pursuant to a Registration Rights Agreement dated November 9, 2004 between Ferrellgas
Partners and Kayne Anderson, Ferrellgas Partners has agreed to file a Registration Statement on Form S-3 related to the registration of the re-sale of the common
units purchased by Kayne Anderson. In no case, however, may these common units be resold by Kayne Anderson prior to February 10, 2005.
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