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CONFIDENTIAL

This presentation was prepared exclusively for the benefit and internal use of the J P, Morgan client to whom it is directly addressed and delivered (including such client's
subsidiaries, the "Company’) in order to assist the Company in evaluating, on a prefiminary basis, the feasibiity of a possible transaction or transactions and does not
carry any right of publication or disclosure, in whole or in part, to any other party  This presentation is for discussion purposes only and is incompiete without reference
10, and should be viewed solely in conjunction with, the oral briefing provided by J P. Morgan, Neither this presentation nor any of its contents may be disclosed or used
for any other purpose without the prior wntten consent of J P. Morgan

The information in this presentation is based upon any management forecasts supplied to us and reflects prevailing condtions and our views as of this date, ail of which
are accordingly subject to change, J.P. Morgan's opinions and estimates constitute J P. Morgan's judgment and should be regarded as indicative, preliminary and for
iustrative purposes only. In preparing this presentation, we have relied upon and assumed, without independent verification, the accuracy and completeness of all
information avadable from public sources or which was provided 10 us by or on behall of the Company or which was otherwise reviewed by us. In addibon, our analyses
are not and do not purport to be appraisals of the assets, stock, or business of the Company or any other entity, J.P. Morgan makes no representations as 10 the actual
value which may be received in connection with a transaction nor the legal, tax or accounting effects of consummating a transaction. Unless expressly contemplated
hereby, the information in this presentation does not take into account the effects of a possible transaction or transactions involving an actual or potential change of
control, which may have significant valuation and other effects

Notwithstanding anything herein to the contrary, the Company and each of its employees, representatives or other agents may disclose to any and all persons, without
limitation of any kind, the U S federal and state income tax treatment and the U S, federal and state income tax structure of the transactions contemplated hereby and all
matenals of any kind (including opinions or other tax analyses) that are provided to the Company relating to such tax treatment and tax structure insofar as such
treatment and/or structure relates to a U.S. federal or state income tax strategy provided to the Company by J P. Morgan

J.P. Morgan's policies prohibit employees from offering, directly or indirectly, a favorable research rating or specific price target, or offering to change a rating or price
target, 10 a subject company as consideration or inducement for the receipt of business or for compensation. J.P. Morgan also prohibits its research analysts from being
compensated for involvement in investment banking transactions except to the extent that such participation is intended to benefit investors

IRS Circular 230 Disclosure: JPMorgan Chase & Co. and its affiliates do not provide tax advice. Accordingly, any discussion of U.S. tax matters included
herein (including any attachments) is not intended or written to be used, and cannot be used, in connection with the promotion, marketing or
recommendation by anyone not affiliated with JPMorgan Chase & Co. of any of the matters addressed herein or for the purpose of avolding U.S. tax-related
penalties.

J.P. Morgan is the marketing name for the Corporate and Investment Banking activities of JPMorgan Chase Bank, N.A . JPMS (member, NYSE), J.P. Morgan

PLC authorized by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation Authority) and their investment
banking affikates.
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Summary of proposed transaction

CONFIDENTIAL

Summary considerations UGI & APU overview
uG! APU APU B
$Smm, except per share data $mm, except per share data standalone standalone transaction
APU unit price $30.87 Price per share / unt §5542 $30.87 $3534
| ) f v
UG share price $55.42 mplied premium 1o current 14 5%
Transaction exchange ratio 0.500x Equity value (UGH) / LP Equity value (APU) $0.845 $2875 $3.201
. - Plus: Debt $4.847 $2.970 $2.970
tpled shock consiieraton 21,71 Plus NCI $2.142 $32 $32
Pus: cash consideration $763 Less Cash (8478) (38 ($8)
.ﬂmd offer w.“ $35.34 Plus: Net debt & NG 88,511 $2.004 §2.004
Pus: GP value 8375 8375
Implied premium to current price 14.5%
Firm value $16,356 $6,244 660
Nurrber of public units 694 "
Memo: implied eQquity value of pubhic umits $2.452
Irpled equity value of public units $2.452 Memo: implied transaction value ' $4.082
krphed transaction value' $4.682
Metric’ Metric®
UGI current DSO (mm) 1776
Femvake / “19E EBITDA $1.483 11 .0x $610 10 2x 10 9x
New UGIshares for APU 347  Femvae / 20E EBITDA 1,668 9 8x 633 9 8x 10 5x
Pro forma UGI DSO (mm) 2123 b/ 10 EPS (UGH - P/ H19E LP DCFiunt (ARY) $249 23x  $365 8 5x 9.7x
P/ 20E EFS (UG - P/ 20E LP DCFiunt (ARY) 212 17.8x 378 82x 9 3x
UGI PF ow nership B83.7%
“18E Yiekd $1.10 20% @ 8316 10.2% 9%
APUFF ow nershp 163% o€ view 120 22% | 332 10.8% 0.4%

Sowos: FactSet as of 032W 19, Company flings

Node: Prasections based on 0000 lecal your end; APY GF value Basod on inrmsic valualon nalyss and app
! includes ~T4 9% of APU net deddt arxs APU NCI

¥ APU andd UG progections s provided and appraved by UGH managemernt and inchuded for referance only

d by UGT manag: . NCI1based on markel value of puliicly hold APU units

J.PMorgan
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Comparison of APU management versus broker projections

EBITDA ($mm)

$610 $634

3
=
m

$635 $644

2020€
Total distributable $379 $410 403 $418
cash flow ("DCF")
(s -— -_—
2010€ 2020E
3.6¢ $3.81 $3.78 $3.85
LP DCF $3.65 7
($ / unit) _— [ [
2019€E 20206
. 5 50
GP DCF $39 $55 $52 $
($mm) — I
2019E 2020€
$3.16 32 $3.32 $3.01
unit | [ [ [
($/ unit)
2018E 20206
GP distributions $22 $24 $27 $18
—— A e———
($mm)
2019E 2020€
1.40x
1.20x 127x 1.20x
Total distribution
coverage _ —-
2019E 2020€
2
Source: FactSet as of DI2N12; APU management projections as provided and approved by UG management. Note: Projection
' Broher resoach inciuded Yor tolerence only
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$645 $652

2021E

N $456

2021E

$3.87 $4.00

2021E

1 20x 1 24x

2021E

s basod on D930 Sacal yoar end

CONFIDENTIAL

Il Management

BB Broker research’

"19E-"21E CAGR: 28%
"19E-'21E CAGR: 1.4%
'19E-"21E CAGR: 5.4%
"19E-"21E CAGR: 5.5%
‘19E-"21E CAGR: 3.0%
"19E-"21E CAGR: 3.2%
"19E21E CAGR:  23.8%
"19E-21E CAGR:  19.1%
"19E-"21E CAGR: 4.4%
"19E-"21E CAGR: 5.6%
"19E-"21E CAGR:  18.1%
"19E-21E CAGR: 15.5%
J.PMorgan
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CONFIDENTIAL

Comparison of UGI management versus broker projections

Il Management

B Broker research’

% $1.782
$1483 $1.366 $1.688 $1.639
EBITDA (Smm)

$1,608

19E."21E CAGR: 9.6%
19E-'21E CAGR: 11.5%
2019E 2020E 2021E
s $312 $3.03 $343 $3.14
$2.49 $2.64
19E-'21E CAGR: 17.4%
Earnings / share "19E.°21E CAGR: 9.0%
2019E 2020 2021E
$1.25 5126
$1.20 $1.17
6 §i40 19E-'21E CAGR: 6.6%
Dividend / share s 19E."21E CAGR: 7.2%
2019E 2020E 2021E
O 0 OO
$772 $770 3904 $900 $760 3900
Capital expenditures?
(Smm)

"19E-"21E CAGR: (0.8%)
"19E-"21E CAGR: 8.1%
2019E 2020E
Source. FactSet as of 032W19. VGE manpgement [ HONs 88 rovided and approved by UGH
Note: Projections basod on 0930 fiscal year end
Sroker research inciuded for reference ondy
¢ Excluden acq

arapornmont
LON capox

2021E
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CONFIDENTIAL

Overview of valuation methodologies

8 All projections for both UGI and APU and synergy assumpbions have been provided and approved by UGI management

Financial . ® Valuation date of 12/31/18
projection 8 Fiscal year end as of 9/30
® To assess APU from a trading multiples perspective, J P. Morgan has provided multiples refated 1o publicly traded propane companies with similar
: functions and geographles
Tn'dum'g ® To value these companies, J P. Morgan employed Firm value / EBITDA multiples, Price / LP DCF multiples and LP distribution yields
muitpies 8 To assess UGI from a trading multiples perspective, J.P. Morgan has utikzed publicly traded diversified utikties
= To value these companies, J P. Morgan employed Firm value / EBITDA multiples, and Price / EPS multiples
Bumoiihe 8 UGH is comprised of four segments. UGI Utilities, Midstream and Marketing ("MEM"), International and APU
arts ® To assess UGI from a sum-of-the-parts appeoach, J.P. Morgan has employed a Price / EPS multiple for the utiities business and Firm value / EBITDA
P multiples for the M&M and International segments, APU and corporate EBITDAS
For reference only
Transaction #8 To assess APU from a transaction multiples perspective, J P. Morgan has employed selected buy-in precedent transactions evaluated on a NTM LP
multiples DCF basis
= J P Morgan has employed an unlevered (after-tax) discounted cash flow approach for both UG and APU
= UGI deconsolidated assumes a discount rate of 7.00% to 8. 00% while APU assumes a discount rate of 7 25% to 8 25%
Intrinsic ® UGH assumes terminal growth (ex-APU) ranging from 2 50% to 3 50% while APU assumes terminal growth rangng from 0.00% to 2.50%
valuation ® Also, for reference only, J P. Morgan employed a discounted distnbutions approach for APL assuming terminal growth range of 0.00% to 2.00% on
distributions per unit
= All analyses assume mid-penod discounting
® Management provided J.P. Morgan with gusdance on potential synergies as part of the transaction. These synergies include
8 Implied public company cost savings
symw 8 Corporate G&A savings, and
analysis ® Incremental cash flow generated by reinvestment of excess cash at a 7.5x EBITDA multipie
8 Synergies account for $5mm p.a. run-rate with no cost to achieve and no phase-in
8 Synergies discounted at UGI deconsolidated at an assumed discount rate of 7.00% to 8 00%
Source: UGH and APY projocions and synocgy sssumpitions as provided and app d by UGI o
Note: Projecsons baned on 0930 Secal yoar end B J°P°Morgan
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Summary of preliminary analysis for APU LP units

Implied unit price - rounded to the nearest $0.25 (except 52-week high/low and analyst price targets)

Implied deal
Market metrics' Curront: $30.87 1+ ivalue: $35.34 Metric Low High
== S | '
52-week high / low 2 75" $4379 $365 6 2x 12.0x
For referonce only 1 H
Analyst price targets $30 00— $4000 s$365 82« 11.0x
For reference only : :
Trading multiples : "
FV / 2019€ EBITDA $975 I {0 $610 7.00x 10.00x
' '
FV 1 2020€ EBITOA $11 50 I | 10 3%  70x 075
| 1
| '
Unit price / 2019€ LP DCF / unit 52550 W \s300D $365 7.00x 8.25¢
| ]
' )
Unit prce / 2020E LP DCF / unit $24 50 NN %3024 save 6.50x 8.00x
L
2019€ yield s2075 W $3ns0 $316  11.00%  1000%
1 1
' '
2020E yield 5025 W s 332 11.00% 10,00%
' '
Transaction multiples : :
U 1
Buy-in ransaction mutiples 52575 I i 25 N8 7.0x 120
NTM LP DCF SR
Discounted cash flow analysis : : Unievered (after-tax) DCF
Duso = 7.29% - 8.29%
Unlevered (after-tax) 52200 I .,::‘,‘L:‘Lm Bow) = 0.00% - 2 50%
discounted cash flow analyss | '
- - Distributions
- J Mastratve coar of equity = 9.00% - 11.00%
O Fofm dnlnbu‘.::; 33 OP _ $49.75 rm.-w‘qmm raty r:nsmtn.'h’tu) = 0.00% - 2.00%
' '
$000  $1000 $2000  $3000  $4000  $5000  $60.00

Sowrce: FactSet as of DX291E, APU prosoctions and temanad yoar as provided sod approved by UGH management
Noto, Progections based on 0000 fiscal year and, Assumes valuston dute of 1231718, Assurmes non-controling ierest of $12mm. GP valdue of $3T75men, and net debt of $2.562mm. GP

value Based on Nrsc valuaton analyss and approved by UGH management. Assirmes 93 1mm ddutod LP units outstanding based on beasury stock method J P Mor an
' Multipies impited by aslculating unit prce § 2019€ LP DCF 7 urst 5 e e g
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CONFIDENTIAL

Trading multiples and operating metrics — APU

Select propane companies Other select public companies
($mm, except for per unit data) AmeriGas Superior Plus Suburban Ferreligas' Parkland Fuel Global Partners Sprague
Unit price as of 03/29/19 $30 87 $8 57 s2 4 $1.31 $30 56 $1966 $1848
% of 52-wook high ' 70% B4% 91% 33% 86% 93% 66%
Diuted shares outstanding LR 1769 6286 972 148 4 340 27
LP oquity value $2,875 $1.,516 $1,404 $127 $4,536 $668 $420
(+) Implied GP value ars - - - - 17 122
(+) Net debt and preferreds 29862 1,244 1313 2,042 2462 954 357
(+)NCI R - - (Y] - 2 -
Flirm value $6,244 $2,760 2117 $2,163 $6,998 $1,641 $900
Trading multiples: lunw’ Consensus
Fum value / 2019€ EBITDA 10.2x 99x 82x 9 5x 9.1 9 8¢ 6.8¢ 7 8x
Fam value / 2020€ EBITDA 9 8x 0.7 7 5% 9.4x 8.7x 91 7.4x 7.0
Unit price / 2019€ LP OCF / unt 8 5x 8.1x 7.5« 6.8x 4.9x 12.4x 7.7 7.0x
Unit prce / 2020E LP DCF / untt B.2x 8.0x 6.7x 6 5x NA 11.1x 8.0x 6 5x
2019€ yield 102% 10.4% 6.3% 10.7% - 29% 10.1% 14.4%
2020€ yiekd 10.8% 98% 6.3% 10.7% - 29% 10.2% 14.4%
Growth rates / coverage:
2019 - 2020 LP DCF per unit / growth 36% 1.0% 11.6% 5 5% X 11.2% (4.5%) 7.0%
2019 . 2020 DPU growth 5.2% (6.2%) 0.1% 0.0% - 1.2% 1.1% 0.1%
2019 total coverage 1.25x 127 2.42x 1.37x - 279x 1.39x 1.00x
2020 total coverage 1.20x 1.40x 2 36x 1.30x - 3.07x 1.27x 1.11x
Credit statistics: :
Ratng (Moody's | S&P) Ba2/- Ba2/. NR /88 Ba3/B8- Caa2/CCC Ba3 /BB B81/8¢ “ls
Debt / LTM EBITDA 4 Bx 4.8x 46x 4.7 91 30x 29x 3%
Total gross debt $2.970 $2.970 $1.261 $1.320 $2.083 $2.492 $635 $376

Source: FactSet as of 002919, Company flings. APU GP value based on inrnsic valuaton analyss and approved by UG management
Note: Projections and other public companies based on 09730 fincal yoar end

' For refedonce ondy. % of 52/ woek hgh melrics, select companies including Fecreligas

TAPY proections os (rovided and approved by UGH management and inchuded for reference only

J.PMorgan
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CONFIDENTIAL

Transaction multiples

Relevant transactions
Announced Total LP % equity Pprice! | Promiumto  Premiumto
Date Acquiror Target Type ""‘"“":";" consideration  NTMLPDCF | lastclose’ 30-day VWAP'
112618 AscLight Captal Pariners TransMontaigne Partners Intra-company 837 100% 03 | 14% 9%
10722118 Enlink Midstream LLC Enlink Midstream Partners Intra-comparny 6511 100% 108 | 1% (1%)
17118 Enbridge Inc Enbadge Energy Partners Intra.cormpany 2130 100% 7 8x : 0% 2%
ya618 Taligrass Enecgy GP Taligrass Energy Partners, LP Intra-company 2628 100% 76x 1% 10%
17218 ArchRock Inc ArchRock Partners LP Intra.company 1032 100% T2« ! 23% 28%
w217 Workd Point Terminals, Inc World Point Terminals, LP Intra-compary 608 0% 0 | 1% 2%
snan7 Energy Transfer Partnors PennTex Midstream Partners Intra-comparny 280 0% 123 | 20% 20%
S817 VITIBV VTTI Energy Partners Intra-company 899 o 13.0x : a% 3%
wms Enbndge Inc. Midcoast Energy Partners, L P, Intra-company 362 0% "mox (9%) 5%
31186 Serngroup Corporation Rose Rock Mdstream, LP Intra-company 888 100% 101x | 0% 2%
112318 Targa Resources Corp, Targa Resources Partners LP Intra-company 6710 100% 11.0x : 18% 16%
8815 Crestwood Equity Parthers LP  Crestwood Mdstream Partners P Intra-company 1878 100% M2 17% 21%
11/8/18 Western Gas Equity Partners Western Gas Partnors Intra.comparny 7432 100% 96x | % 2%
101818  Valero Energy Valero Energy Partners Intra-company 2926 % wno | 8% 12%
10/9/18 Antero Mdstream GP LP Antero Midstream Intra-comparry 5811 90% 138 5% a%
9918 Dominkon Eneegy Dominion Energy Mdstream Partners Intra-company 1.742 100% 13.7x : (3%) 6%
24118 Enbndge Inc. Spectra Energy Partners Intra-company 3,300 100% 1méx 10% %
818 Energy Transfer Equity Energy Transfer Partners Intra.comparry 27.516 100% 93 | "% 19%
51718 Cheniere Energy Cheniere Energy Partners LP Intra-company 559 100% 13.0x : ™% 8%
517118 The Williams Companies, Inc. Wiliams Partners LP Intra-company 10468 100% 125 % 13%
21617 TransCanada Corporation Columbia Ppeline Pariners LP Intracompany 1721 0% 1Bex | 12% 18%
2117 ONEOK, Inc ONEOK Partners, L P Intra-company 15,516 100% 160x | 26% 2%
S1INS The Williams Companies, Inc. Wiliams Partners LP Intra.compary 33626 100% 151 18% 13%
Source: Press releases, compary Mings. Noto: Premia based on unaffoctod beget prico at time of intial public olfer, pior 10 ar of dofh -y ort

1 Premium 1o last dose and premium 10 30 day VWAP included for reference only
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APU LP unlevered discounted cash flow

CONFIDENTIAL

Management projections
2019E 2020E 2021E 2022E TY
EBITDA $610 $635 $645 $655 $665
% growth 4.1% 16% 1.6% 1.9%
Less: TaxDSA (118) (158) {140) (120) (118)
% capox "W.1% 1251% 119.8% 101.3% 99.0%
B $404 $479 $505 $535 $547
Loss: Taxes (12%) (121) (127) (138) (138)
% Marginal tax rate 25.2% 25.2% 25.2% 25.2% 25.2%
EBIAT $369 358 $am7 $400 $409
Plus DA 118 156 140 120 118
Less: Capital expenditures (117) (125) (M7 (118) (120)
% EBITDA 192% 19.7% 18.1% 18.0% 180%
Maintainance capex (81) (60) (53) (54) (55)
% EBITDA 10.0% 95% 83% 82% 82%
Growth capex (56) (55) (49) (49) (50)
% EBITDA 0.2% 86% 75% 7.5% 7.5%
Acquisidon copox . (10) (15) (15) (15)
% EBITDA . 16% 2.3% 23% 2.3%
Plus: Proceeds hom assetsales 17 15 13 13 13
«/- Change in NWC 13 20 29 17 17
Unlevered froe cash Mow $399 $424 $442 $432 $438
Lcu Stub (100) - - . -
M of FCF ($mm ) PV of tarm nal vialue (Smm) Fam value (Smm) Im plied term inal vaiue | 20226 ERITOA
Termeal grow ™ rade Termnat grow ih rale Termwal grow ™ rae
00U%  124% 250m 000%  12%% 2 50% 2 90%
1% XA OMIM S5m0 AN #1320 e s
3 g 775% . E £ | s sm2 e - S8 ‘ R I T LT ! rm. 13 4x
1N ; 829% 40% 831 5072 5434 6.200 7.0 12 3x
Net debt’ LP equity vatue (Smm) mplied value per uni (5)* Imphied price / 2019€ DCF multiple
Tormnal grow  rate Termnat grow th rate Tormmnal grow th rete
000N  125% 2.5% 000%  129% 2.50% 0 0% 2.50%
TN m29M I | f2re Mt $5a 29N sH8 saIN s 1% | 169x
3! TN | 20 . é! tres | 2 32 aeel ! ‘ TISN | MM B 0o 3! ‘ 175% 13 7x
825% | 29 025% 2045 2840 3681 2105 30 4% @n 829% | 117

Source WWmmwuuW“WbyanWyw
Note. Projections based on 09/30 fiscal year end. Valuation date as of 123118, T al yoar fat
$3087. GPM-Mmmmm“WWWW

bk aban

of $32mm and net debt of $2,962mm

'”‘mMLPMMMMMMw
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APU LP discounted distributions analysis - For reference only

Management projections
$mm, unless otherwise noted
2010E 2020E 2021€ 2022E TY
EBITOA 610 3638 $648 5655 joes
N Qrowsh 41N 16% 1.6% 1.0%
Loas: hiorest exponss (105) (100) (165) (185) (105)
Loss: Maintenanco capox %1) (060) (%) (54) (59)
Memo. Growth capex (36} (55) (49) 49 (5
Loss: Tams L} (5 (6) (51 5)
Distributable cash fow for discourntiog (pre-slub) $an a0 N “un 440
Totel coverage 1.20¢ 1.20x 1. 20x 1204 1.20x
DCF growth 65N 4% 24N 215
Avrage units outstanding 9o 20 230 290 90
Memo:' LP DCF /unit $388 $A7e a7 3393 30
LPDPY $310 E RS b )44 5N 9
LP DPY groweh (W) &% 25% 3 1%
Loss: Snb o . . . .
LP DPU for discounting $237 sn 4 nn 8357
PV of DPU PV of terminal value (per unit) Implied LP value per unit Implied LP equity value'
LP DFU sorminal grow th rote LP DA terrmnal grow th rate LP DU termnal grow th rate
000‘\ 1.00% 200% 0 M ! 00“- 2 00\ _goo« 1.00% 200%
s 2 poom [ s1075 T304 sV sw12 000% I 010 Seded 34087 o 900% | 82742 S8 B
g § 10.00% 1058 - g 'QW\ an 207 N23 g lDOO\ ¥ 3585 4381 g 10.00% 3379 2662 4079
11.00% 1041 1100% | 270 2340 20868 HOO‘\I N1 aEBn )909_ 11.00% 3.083 333 3640
Terminal yield 2019E yleld
LP DPU Sorminal grow th rate LP DR feermnal grow th rate
__DOOW 100W 200% _O00%  100%  200%
2| ooon|[ Ee% TaW  ew B 2| som[ Tew TN e
g g | oo | esx  sen 7w g ¢ 000%| BT &OW  72%
100% | 104% 9w 83w 1M00%| 95w B &
Sourte: APU prosctions and Wrmmindl year a8 provided and agge Uy UG! management
Note: Projactions basod on 0930 fiecal yoar end. Assumnes vaduation date of 123113, Manenance capex neflects 52% of 1oaal capex por company fings: Cost of aquity is Sustrative
! Reflects values mpled from S 1mm diuted LP units cutstanding based on treaswry slock method JPMor an
0 4
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Summary of preliminary analysis for standalone UGI

Implied share p_rioo - mundpd to the nem 307.25 (gxoop( 52-week hiqu and analyst pr_l_co targets)

to metric
: Current: $55.42 Metric Low High
Market metrics' '
82.week low / high s360 I 55 31 $1483  96x 115
For referonce only '
)
Analysts price target sszo0 N :oc 00 $1.483 10.6x 122x
For reference only :
'
'
Trading mukiples FV  2019€ EBITDA $43.00 — $63 25 $1483 950« 1200«
'
'
FV 1 2020€ EBITDA ses 00 N <07 2c $1668  000x 1000«
|
'
Price / 2019€ EPS szzs N oo $249 17.00x 21.00x
'
A
Price / 2020€ EPS ssa00 N sov e $312  1700x 1850«
:
Sum of the parts - 2019E° $43.50 -mso 3 )
2019€ EBITDA basis SIASS S X 308
For reference only |
Sum of the parts - 2020€° ses 50 N oo oo $1,668 9.0x° 10.6¢
20206 EBITDA basis ’
For reference only '
Discounted cash flow analysis | Unlevered (sfer-tax) OCF
Unlevered (after-tax) discounted * $46.25 _ §74.25 Discount rae = 7.00% - 8.00%
cash flow analysis - Tarminal Qrowth rate = 2.50% - 3 50%
|
$2000 $3000 $4000 $5000 $6000 S7000  $8000  $90.00

Sowros: UG! projoctions and terminad yoar s provided and approved by UGH management

Noto: Progections bosed on 0070 facal yeur and, FactSet ae of 032010; Valuation date s of 1273118, Assumaes consoldated nel debt of $4.280mm; Assumen NCI for iading muliples of
$2.142mm based on market vituw (69 denm sty ot 530 87 Assumes ~17Bmen diuted shaves cutstanding Dased on Seasury slock method. Market multiplos imphed based on 2019€
EQITDA and sum of the parts multiples imghed basod on 2019€ and 2020€ EBITOA respectively

' imgpled muitipios based market metnes caiculatod waing 2019€ EBITDA

| Soe Busraiive sum-of the-parts analyss on pages 12 and 1) for more information 10

 weghed mudtiples based on sum of e pants calculsted using 2010€ and 2020€ EBITDA: SOTP S value used S irpied maitiple calculalad 3 eguty velue fram SOTP plus consolidaled
rat dobt of $3 365men phus NCI of 32,142

¢ Deconmschdatod ree cash Nows based on UGH (ex. APY) and deconsoiidatod net debt of §1.407mm

J.PMorgan
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Public trading metrics — UGI Diversified

$mm, except per share data uG! Centerpoint Energy National Fuel Chesapeake’
Share price as of 0329/19 $5542 $30.70 $60.96 s
% of 52.week high " 93% 98% 0% 90%
Dilvted shares outstanding 17s 506.1 868 165
Equity value $9.845 $15,537 $5,289 $1,508
(+) Net dedt and preferreds 4,369 13608 2022 616
(+)NCI 2,142 0 0 0
Firm value $16,356 $29,145 $7.311 $2124
% Utility operating Income (2018A) 23% 6% 7% 2%
Trading multiples: _ Management? Consensus
Firm value / 2019€ EBITDA $1.483 11.0x $1.366 12.0x 10.4x 9.3x 14 7x
Fiom value / 2020€ EBITDA 1,668 98x 1639 10.0x 9.3x 892 136x
P/ 2019€ EPS $249 22 3x $264 21.0x 18 6x 172 253x
P/ 2020€ EPS 312 17 8x 303 18 3x 172« 171 23 6x
Growth rates / coverage:
2018E - 2021E EBITDA CAGR 96% 11.5% 74% 36% 7.3%
2019€ - 2021E EPS CAGR 17 4% 9.0% T.4% (3.1%) 59%
Rating {(Moody's | S&P) NR/NR NR/NR B8B+ / Baa2 BB8 /Baa2 NR /NR
Debt/ LTM EBITDA 35« 3.5 4.5« 2% 4 2x
Total gross dedt $4.847 $4 847 $12.228 212 $622

Sowoe FactSet as of 0X20'19; UG! projoctions s provided and approved by UG management; Company ings

Note: Progectons and ot paibo companes based on 0930 facal year end. NCI of UG based on markel value (69 dmm urts ot $30 87)
! For rafurence ondy % of 52-weok high mefrics, selact compases rcluding Chesaposhs

2UGH projections s provided and approved by UGH management and included o reforence only

1"

J.PMorgan

\
|O/< For more investment banking materials, visit www.10xebitda.com


http://www.10xebitda.com/

CONFIDENTIAL

lllustrative 2019E sum-of-the-parts analysis for UGI — For reference only

($mm, except per share data)

$1,600 $13,760 $13,730

implied price
per share:
~$48.99

$3.853 ($20)

$8672
$4 274 ($4.360) ==
($608)

$4.034

UG Utilities' AmenGas  UGH International  Midstream &°°  Firm value Capitalized Firm value Less Less: NCI° Consolidated
Marketing (pre-corporate) corporate costs, (post-corporate) Consohdated net oquity vaiue
not debt
2019E Multiple range Firm value range

Metric Smm Low High Low High
UG Dtilites ' Net income $118 215 28 00x $3.650 $4.418

AmenGas” EBITDA $503 7.00x 10.00x $3,519 $5,028

UGH Intemational EBITDA $358 9.75x 11.75x $3.494 $4211
Midstream & Marketing”’ EBITDA $152 10.00x 11.00x $1.524 $1.676
Capetalized corporate costs, net’ EBITDA ($2) 9.50x 12.00x ($19) ($24)

nod on D030 Sacal yoor and. Fae

Set a8 of 0329019, Assurmes nel debit of $4 360men; Assumes ~178mm GhAod shanes CUNGNG DOSOT 0N YOasury stock method J.R Morgan

ad fren value calcutated by laking mphed equty value (eslimated net InCome muliphed Dy 12

plo range) and adding net dobt ($7,110mm ) as peor latest pudiic UGH Usiges lings; * AmenGan and Mdstream & Marketing EBITDA adjusted by imphed taxes of 25 2% and 28 9% of budget EBIT, respoctively

prised of costs assocated with UG! Molding and UG Prapertes; * NCI caloutated basod on 74 5% of the msuting LP oquity vislue utilizing the sum.of She-parts APY fem

For more investment banking materials, visit www.10xebitda.com
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lllustrative 2020E sum-of-the-parts analysis for UGI — For reference only

($mm, except per share data)

$1,586 514,955 $12 $14.968

$4,427 Implied price
per share!
~$55.36
m— $0.835
$4.382 ($4.369)
($764)
$4.580
UGI Utilities' AmenGas  UGH International  Midstream & Firm value Capitalized Firm valuso Less Less NCI° Consolidated
Marketing (pre-comporate) corporate costs, (post-corporate) Consohdated net oquity vaiue
not debt
2020 Multiple range Firm value range

Metric Smm Low High Low High
UG Lties Neot income $149 20 00x 26 50x $4.005 $5,065
AmeriGas” EBITDA s 7.00x 9 75x $3.647 $5079
UGH Intemational EBITDA $437 9.00x 11.25x $3.935 $4.9019
Midstream & Marketing” EBITDA $187 8.00x 2 00x $1.493 $1.679

Capetalized corporate costs, net’ EBITDA $1 9.00x 10.00x $12 $13

Source: UG prosections as provided and approved by UGH management
N vectons wd on 09730 fiscal yeor end. FactSet as of O 18, Assumes not dett of $4 388mm, Assumes =1 78mm Guted shares ouistanding basod on reasury Wock method J a
L Livtes ¢ rm vihuo calculated by taking img ve (0sdr et rcome muktpded by 13 'p'Morba
| B range ) and addng not debt ($1.1 1) o8 P = UNtes fings, * AmeniGas and Midstream 8 Marketing EBITDA adusing by ST% b of budget EBIT. respeciively

of-the-parts APU ferr

ing nchudes UGH Entary iding and UGH Propenies. * NCI cafculstod Basod on 74 5% of the result

jobt of $2.902mm less APU GP value of $375%nwm

For more investment banking materials, visit www.10xebitda.com
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UGI deconsolidated discounted cash flow analysis

CONFIDENTIAL

Management projections
. , 2019€ 2020E 2021E 20226 Ty
UGH ex-APU ERITDA 3873 $1.03 EARELE $120 $1.260
% growth 18.3% 10.0% T6% 10%
Loss TaxDaA (251) (28)) 39%4) 1389) 1510)
% caper J83% IS 9N 56.8% 5)6% 99 0%
L= 823 750 74 3834 740
Less Taws (197 (222) 212) 234) 10)
% morginal fax rate 1T 29.6% 2865 2W00% 20.0%
EBIAT $425 $528 $531 $601 3539
Plus: DA 281 b1} 04 389 510
Loss: Capaal expanditures (655) (789) (658) (720) 1515)
% EBITDA 750% T6.4% 57T 9% 50.3% 40 0%
Maintainance capex 32%) 292) 327) 1381) Qary
N EBITOA 37 2% J0.0% 288% 295% 20.5%
Growth caper {(330) 287) 332) {365) (144)
% EBITOA 37 8% J85% 2005 2909% 11.4%
+/ Omor' 19 17 15 16 17
«& Change in NWC (32) 10 () 0 0
Plus: Tavatectod GP / IDR gistnbutions 17 20 23 25 20
Plus: Tanafiectos UG atbutable LP distnbutons 56 -1 a1 62 83
Unlevered free cash fow 360 $136 3384 367 sea1
Loen: Swb 1% . . . .
Unlevered free cash fow for discounting s4s $136 3354 367 s6e1
PV of FCF ($mm) PV of term inad vadue ($mm)’ Firm value ($mm) Implied terminal value 1 20228 BBITOA
Towrrwid grow ™ rate Toomwnad grow i rute Tormes grow Ih rale
2 50% 3.00% 3 50% 250% 300% 350% 2.50% 3.00% 350%
5 T00% $768 TO0% | $U1080  S11N07  $13057 5 TOON | S11848  $10075 ST | ToOW lf 1.7 30 TR
i £ 7sm e « S8 | vsow| esss  ose 1200 i B | room| wew  nsm s ] rem|  tom 116 12.9x
| 800 | 78 | BO0% 8850 5815 10598 _B0O% | 980t 10968 11347 A00% | 97« 105 11.0x
Nel debt Equity vadue (Smm) Impled value per share ($)" Implied TV P/E multiple*
Ternmmnad grow i 1ete Torrronad grow th rule Termwwdl grow 4 rule
‘ 250% 300% 350% 2450% 3.00% 350% ‘ 2.50% 100% 350N
TOU% | $1407 T00% | $10440 $17668 $1317 700N | 85867 $6530  I4S | 7.00% | 240 269 30 s
§ R 7eow| 147 . g R 7s%| e20r  t0tes  nad § R | 750m| sim s o g ) s 24 28 2w
3 soom | 107 B00% | B4 8950 99w s00% | 4838 3087 ssed BOO% | 193 N2 NN

Source: UGH prosections and teeminal year & provided and appeoved by LI 0 , G y hangs

Note: Projectons based on 0920 facal yoar end. Visuston date as of 1231718, Tm"muid!!m"mmNAuMdm
'MWMMMMNWMMNMWWW

T | value calouk porpotidty growth rate of 0.0% 10 2. 5% S related APU distributions
‘m-vrmmmmmmhommm 14

4 Assurmes terminal net income of $534mm

J.PMorgan
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($ in millions)

lllustrative value creation analysis

$27.71 / unit in equity and $7.63 / unit in cash, $5.0mm in run-rate synergies

($559)
APU PF ownership: 16.3%
Value creation: 6.1%
UGI PF ownership: 83.7%
Value Creation: 5.1%
UGI equity value APU LP equity value (74%) PV of synergies PV of step-up Cash consideration’ Pro forma equity value
(DCF midpoint) (DCF midpoint) (DCF midpoint) (DCF midpoint)
Value creation calculation UGI Value creation calculation APU
Standalone intrinsic UGH equity value $10.165% Standalone intrinsic APU equity value $2 460
UG pro forma equity ow nership in New Co $10,685 AR pro forma oquity ow nership in New Co $2.082
Pus  Cash cons ideraton - Fus: Cash consderabon 529
Total value to UGI $10,686 Total value to APU $2.611
Value creation - § $521 Value creation - § $151
Value creation - % 5.1% Value creation - % 6.1%
Sowce U0 and APU prosctions and Yermanal yelr 8% provided and agproved by UG! management, Comparry Sings

Noto! Valuos regrosent miadpont of respective discounted cash fow vaiuss. Assumes 55 0mm of yyewegios and $528mm cash %0 APU
' Caiculated s UGH decocachidatod DCF mudpomt fem value of $11 572 not debt of $9.407mm

PV of synorges includes PV of axcess cash 15

chudes tranaacbon costs of $30mm (fnancing and advacry feos
For more investment banking materials, visit www.10xebitda.com
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Cost synergies valuation

Management projections
$mm, except per share data 2019E 2020E 2021E 2022€ TY
Run-rate cost synergies $5 $5 $5 $5 $5
% growth 0.0% 0.0% 00% 0.0%
Phase-in cost synergies $5 $5 $5 $5 $5
% phased in 100.0% 100 0% 100.0% 100 0%
Less: Costs to acheve . . . ) )
% of run-rate synergies 0.0% 0.0% 0.0% 0.0% 0.0%
Pre-tax net cost synergles $5 $5 $5 $5 $5
Loss: Taxes (2) (1) (1) (1) (1
% tax rate 30.3% 28 9% 28 1% 27.6% 27.6%
After-tax net cost synergios $3 $4 ) $4 4
Less: Stub (1)
Aftor-tax net cost synergles for discounting $3 $4 $4 54 $4
PV of FCF (Smm) PV of synergies TV ($mm) Total PV of synergies (Smm)
€ 7.00% $12 E 7.00% $41 € 7.00% $53
22 2 2 3 8
B 7.50% 12 + oF 7.50% 8 = 9 ® 7.50% 50
e 8.00% 12 = 8.00% 35 - 8.00% | 47

Sowrce: UGH projections and temminal yaar a8 provided and appooved Ty UGH management
Note: Projections based on 0800 fiscal year end. Assumes rarsacton date of 1231718, Assumes nun-rate syrwegios of $5 Omm

J.PMorgan
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Excess cash reinvestment valuation

Management projections
Smm 2019E 2020E 2021E 2022E TY
ARU distnbutions saved $219 $230 $230 243
Less: Incremental tax on APU ow nership (41) (54) (58) (63)
Less: Incremental tax affected inerest (23) (23) (23) (23)
Less. Incremontal UG dividends pad (38) (42) (43) (45)
Pus: nterest savings on ARU revolver a 9 8 6
Less: APU rovoiver paymeont (247) (45)
Excess cash (post APU revolver paydown) - $76 122 $119
Renvested excess cash’ . 8 61 59
Assumed EBITDA multiple 7 5 7.5x 7 5x 7 5x
BNTDA - $5 $13 s21 $22
Less: DA . (2) (7) (12) (5)
BB - $3 $6 $0 $17
Less, Taxes . (1) (2) (2) (%)
% marginal tax rale 30.3% 28 9% 28.1% 27.6% 27 6%
ERIATY - $2 $5 $6 $12
Flus. DA’ - 2 7 12 5
Less: Mantenance capex”’ . (1) 3) (5) {5
Less. Geow th capex . (38) (81) (58)
Unlevered free cash flow - ($35) ($53) (848) $12
Less: Stub . . .
Unlevered free cash flow for discounting . ($35) ($53) ($48) $12
PV of FCF ($mm) PV of TV (Smm) Total PV ($mm)
Terrrnal grow th rate Termnal grow th rate
o 250% 300% 350% 250% 300% 3150%
§ & 700% | ($114) '§ o | TOO%| S211  $239  $274 '5 o | 700% $67  $125 &0
g | 750% | (1) ¢+ 9B | 750% u_n 200 27T = g 8 | 750% 74 96 124
o 800% | (112 S | a0 168 185 207 8.00% 56 74 85
e Y g, O Do J.PMorgan

* Aasumos S0% of the totad excoss cash i toinvested
7 Assumes 15y MACRs depreciation
} Assumos maintenance capes as 24% of EBITDA
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Step-up valuation

Management projections
Smm 201SE 2020E 2021E 2022E! 2023E- 2042E
S[ep_up depreclat,on $172 $222 $297 $296 $1,953
Total Depreciation $172 $222 $297 $296 $1,963
Tax rate 30.3% 28.9% 28.1% 27.6% 27.6%
Tax impact of step-up depreciation $52 $64 $83 $82 l $539
Total gross depreciation $2,940
Step-up valuation
’5 . 7 00://0
% o 7.50%
O | 800%|
Sowrce UG progechons as provided and approved by UG management, PrcowaternouseCoopers anayws
Nole: Prasections based on 0000 fscal your end, Assumes rarsaction date of 12/21/18
. J.PMorgan
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