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SECTION 5 - CORPORATE GOVERNANCE AND MANAGEMENT.

      ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF
DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS.
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            Effective September 1, 2004, William J. Stanczak will assume the
position of Controller and Chief Accounting Officer of AmeriGas Propane, Inc.,
the general partner of AmeriGas Partners, L.P. (the "Registrant"). On the same
date, Richard R. Eynon will resign as Controller and Chief Accounting Officer of
the Registrant. Mr. Eynon will become Director-Corporate Accounting and
Reporting for UGI Corporation ("UGI"), an affiliate of the Registrant.

            Mr. Stanczak, age 49, was formerly Director-Corporate Accounting and
Reporting of UGI (2003 to 2004). Previously, he served as Controller of the Gas
Utility Division of UGI Utilities, Inc., a subsidiary of UGI, from 1991 to 2003.
Mr. Stanczak's wife is employed by the Registrant's general partner, as well.
The salary range for her grade level is $63,500 to $95,300 per annum.

                                   SIGNATURES

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

                                       AMERIGAS PARTNERS, L.P.
                                       By: AmeriGas Propane, Inc.,
                                           its General Partner

                                       By:  /s/  Martha B. Lindsay
                                           -------------------------------------
                                           Martha B. Lindsay
                                           Vice President - Finance
                                           and Chief Financial Officer

Date:  September 1, 2004
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