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PROSPECTUS SUPPLEMENT

(To Prospectus Dated March 8, 2006)

3,750,000 Common Units

Representing Limited Partner Interests

$24.90 per common unit

We are selling 3,750,000 common units of Inergy, L.P. Our common units trade on the Nasdaq National Market under the symbol NRGY. The
last reported sales price of our common units on the Nasdaq National Market on June 22, 2006 was $24.90 per common unit.

Investing in our common units involves risks. Please read _Risk Factors beginning on page S-11 of this
prospectus supplement and on page 5 of the accompanying prospectus.

Per Common Unit Total
Public offering price $ 24.900 $ 93,375,000
Underwriting discount(1) $ 0.996 $ 3,685,200

Proceeds to us (before expenses) $ 23.904 $ 89,689,800

(1) The underwriters will receive no discount or commission on the sale of common units sold under the directed unit program.

We have granted the underwriters a 30-day option to purchase up to an additional 562,500 common units on the same terms and conditions as
set forth above if the underwriters sell more than 3,750,000 common units in this offering.

Table of Contents 1



Edgar Filing: INERGY L P - Form 424B5

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The underwriters expect to deliver the common units on or about June 28, 2006.

Citigroup Lehman Brothers

A.G. Edwards
Wachovia Securities
RBC Capital Markets
JPMorgan

June 22, 2006
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This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering of common units.
The second part is the accompanying prospectus, which gives more general information, some of which may not apply to the common units. If
the information relating to the offering varies between the prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement or the accompanying
prospectus. We have not authorized anyone to provide you with additional or different information. If anyone provides you with
additional, different or inconsistent information, you should not rely on it. We are offering to sell the common units, and seeking offers
to buy the common units, only in jurisdictions where offers and sales are permitted. You should not assume that the information
contained in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the date on the front of
those documents or that any information we have incorporated by reference is accurate as of any date other than the date of the
document incorporated by reference. Our business, financial condition, results of operations and prospects may have changed since
such dates.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. It does not contain
all of the information you should consider before making an investment decision. You should read the entire prospectus supplement, the
accompanying prospectus, the documents incorporated by reference and the other documents to which we refer for a more complete
understanding of this offering. Please read Risk Factors beginning on page S-11 of this prospectus supplement and page 5 of the
accompanying prospectus for more information about important factors that you should consider before buying our common units in this
offering. Unless we indicate otherwise, the information we present in this prospectus supplement assumes that the underwriters do not exercise
their option to purchase additional common units. Throughout this prospectus supplement, when we use the terms we, us, our, or
Inergy, L.P., we are referring to Inergy, L.P. or to Inergy, L.P. and its subsidiaries collectively as the context requires.

Inergy, L.P.

Overview

Inergy, L.P. (NASDAQ:NRGY) is a publicly traded Delaware limited partnership that owns and operates a rapidly growing, geographically
diverse retail and wholesale propane supply, marketing and distribution business. In addition to our propane operations, we own and operate a
natural gas storage facility located approximately 150 miles northwest of New York City and a natural gas liquids business located near
Bakersfield, California.

We believe we are currently the fifth largest propane retailer in the United States, excluding cooperatives, based on retail propane gallons sold.
Our retail business includes the retail marketing, sale and distribution of propane, including the sale and lease of propane supplies and
equipment, to residential, commercial, industrial and agricultural customers. We currently serve over 700,000 retail customers in 29 states from
343 customer service centers which have an aggregate of approximately 29 million gallons of above-ground propane storage capacity. For the
fiscal year ended September 30, 2005, we delivered approximately 318.4 million gallons to our retail propane customers.

We have primarily grown through acquisitions of retail propane operations. Since the inception of our predecessor in 1996 through June 19,
2006, we have acquired 55 businesses, including a natural gas storage facility and a primarily fee-based natural gas processing and liquids
business. We further intend to pursue our growth objectives through, among other things, future propane and midstream acquisitions, while
placing emphasis in the propane operations on maintaining a high percentage of retail sales to residential customers, operating in attractive
markets and focusing our operations under established, locally recognized trade names, and pursuing midstream opportunities that provide us
stable fee-based cash flow streams with continued growth opportunities.

Our business is currently comprised of two segments consisting of our propane and midstream operations.

Propane Operations. We market propane to customers primarily in rural areas, but also have a significant number of customers in suburban
areas where energy alternatives to propane, such as natural gas, are generally not available. We make customer deliveries to residential,
industrial and commercial, and agricultural customers. From our customer service centers, we also sell, install and service equipment related to
our propane distribution business, including heating and cooking appliances. Approximately 90% of our retail propane customers lease their
tanks from us. We believe our tank lease programs are valuable to our business because they assist us in retaining customers and maintaining
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In addition to our retail business, we operate a wholesale supply, marketing and distribution business through which we provide propane
procurement, transportation and supply and price risk management services to our customer service centers, as well as to independent dealers,
multistate marketers, petrochemical companies, refinery and gas processors and a number of other natural gas liquids marketing and distribution
companies in 40 states, primarily in the Midwest, Northeast and Southeast. For fiscal 2005, our propane operations accounted for approximately
94% of our gross profit.

Midstream Operations. We own and operate the following midstream assets:

a high performance, multi-cycle natural gas storage facility located approximately 150 miles northwest of New York City with
approximately 13.6 Bcef of working gas capacity, a maximum withdrawal capability of 500 MMcf/d, and a maximum injection
capability of 250 MMcf/d (the Stagecoach Facility ), acquired in 2005. The facility, which is regulated by the Federal Energy
Regulatory Commission ( FERC ), is fee-based with a market-based rate structure and is currently 100% committed primarily with
investment grade rated companies with term contracts that have a weighted average maturity extending to April 2009. Located 150
miles northwest of New York City, the Stagecoach Facility is among the largest natural gas storage facilities close to the northeastern
United States market. The Stagecoach Facility is connected to Tennessee Gas Pipeline Company s 300-Line and is a significant
participant in the northeast United States natural gas distribution system.

a natural gas liquids ( NGL ) business in Bakersfield, California, acquired in 2003, which includes a 25.0 MMcf/d natural gas
processing plant, a 10,000 bpd NGL fractionation plant, including NGL rail and truck terminals, a 6.1 million gallon NGL storage
facility, and trucking and marketing operations.

Recent Developments

Expansion Projects

In addition to acquisitions of retail propane operations, we have identified approximately $225 million of internal growth projects related to our
midstream assets, consisting of the following:

Stagecoach Expansion Projects:

Phase Il Expansion: The Phase Il expansion project consists of the development of four additional natural gas reservoirs in the
Stagecoach field, the drilling of up to eight injection/ withdrawal wells, and the installation of an additional 12,000 horsepower of
compression. If constructed and completed as proposed, the expanded facilities will add approximately 13 Bcef of working storage
capacity to Stagecoach s existing 13.6 Bcf of working storage capacity. In April 2006, we announced that our wholly owned regulated
subsidiary has sold 100% of the available deliverability of its Phase II expansion project, and has reached commercial terms with three
shippers in the form of executed Precedent Agreements. The longest term of these agreements is for slightly over ten years and the
weighted average maturity is in excess of eight years. We expect that this expansion project will require an additional capital
investment of approximately $106.0 million and is expected to be in service by the fall of 2007, subject to approval by the FERC.
Please read Risk Factors Risks Related to Our Midstream Operations.

Table of Contents 7



Edgar Filing: INERGY L P - Form 424B5

North Lateral: This proposed approximate 9-mile, 20-inch diameter lateral pipeline will connect the Stagecoach Facility to the
proposed 182-mile natural gas pipeline, known as the Millennium Pipeline. Millennium Pipeline Company, L.P. intends to construct
the pipeline, which is expected to extend from Corning, New York to Ramapo, New York. The Millennium Pipeline is being
constructed to transport U.S. and Canadian natural gas to markets in the eastern U.S. Connecting to the Millennium Pipeline will
provide Stagecoach with access to supplies of natural gas originating in Canada, which further diversifies and optimizes supply
choices for its customers. We expect that this expansion project will require a capital investment of approximately $19.2 million.

S-2

Table of Contents 8



Edgar Filing: INERGY L P - Form 424B5

Table of Conten

Ancillary Projects: We have identified other ancillary pipeline connectivity projects for the Stagecoach Facility. We hold an option
to acquire the existing south lateral pipeline that connects the Stagecoach Facility to Tennessee Gas Pipeline Company s 300-line. We
expect that these ancillary projects will require a capital investment of approximately $37 million.

West Coast NGL Facility

Isomerization Plant: This proposed project consists of the construction of a butane isomerization unit and related ancillary facilities
at our West Coast natural gas liquids plant located near Bakersfield, California. The butane isomerization unit is projected to have a
capacity of approximately 10,000 barrels per day and will provide isobutane supplies to refiners or wholesale distributors for gasoline
blending. The project is subject to regulatory approval by state and county agencies and is expected to be in service by January 2008.
We expect that the construction of an isomerization plant will require a capital investment of approximately $50 million.

Butane storage expansion. This proposed project consists of installing an additional approximate 10,000 barrels of refrigerated
butane storage capacity and ancillary connectivity lines to our rail and truck transportation terminals and our proposed isomerization
unit at our West Coast NGL plant located near Bakersfield, California. The additional storage capacity is not dependent upon the
completion of our proposed isomerization unit. We expect that this expansion project will require a capital investment of
approximately $15 million and is expected to be operational in the winter of 2007.

We cannot assure you that all of these expansion projects will be completed on schedule or at all or at the budgeted cost or that we will achieve
our expected investment return. Please read Risk Factors Risks Related to Our Midstream Operations Expanding our business by constructing
new midstream assets subjects us to construction risks.

Business Strategies and Competitive Strengths

Our primary objective is to increase distributable cash flow for our unitholders, while (1) providing the highest level of commitment and service
to our customers, (2) maintaining a strong credit profile, and (3) maintaining financial flexibility. We intend to pursue this objective by
capitalizing on our competitive strengths as follows:

Proven Acquisition Expertise

Since our predecessor s inception and through June 19, 2006, we have acquired and successfully integrated 55 businesses, including a natural gas
storage business and a natural gas processing and liquids business. Our executive officers and key employees, who average more than 15 years
experience in the propane and energy-related industries, have developed business relationships with retail propane owners and businesses as well
as other midstream industry participants throughout the United States. These significant industry contacts have enabled us to negotiate most of
our acquisitions on an exclusive basis. We believe that this acquisition expertise should allow us to continue to grow through strategic and
accretive acquisitions.

Our acquisition program will continue to seek:
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businesses that generate distributable cash flow that are accretive to our unitholders on a per unit basis;

midstream businesses that generate predictable, stable fee-based cash flow streams;

propane and midstream businesses in attractive market areas;

propane businesses with established names with reputations for customer service and reliability;
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propane businesses with high concentration of propane sales to residential customers; and

retention of key employees in acquired businesses.

High Percentage of Retail Sales to Residential Customers

Our retail propane operations concentrate on sales to residential customers. Residential customers tend to generate higher margins and are
generally more stable purchasers than other customers. For the fiscal year ended September 30, 2005, sales to residential customers represented
approximately 70% of our retail propane gallons sold. Although overall demand for propane is affected by weather and other factors, we believe
that residential propane consumption is not materially affected by general economic conditions because most residential customers consider
home space heating to be an essential purchase. In addition, we own nearly 90% of the propane tanks located at our customers homes. In many
states, fire safety regulations restrict the refilling of a leased tank solely to the propane supplier that owns the tank. These regulations, which
require customers to switch propane tanks when they switch suppliers, help enhance the stability of our customer base because of the
inconvenience and costs involved with switching tanks and suppliers.

Regional Branding

We believe that our success in maintaining customer stability at our customer service centers results from our operation under established,
locally recognized trade names. We attempt to capitalize on the reputation of the companies we acquire by retaining their local brand names and
employees, thereby preserving the goodwill of the acquired business and fostering employee loyalty and customer retention. We expect our local
branch management to continue to manage our marketing programs, new business development, customer service and customer billing and
collections. We believe that our employee incentive programs encourage efficiency and allow us to control costs at the corporate and field
levels.

Operations in Attractive Propane Markets

A majority of our propane operations are concentrated in attractive propane market areas, where natural gas distribution is not cost effective,
margins are relatively stable, and tank control is relatively high. We intend to pursue acquisitions in similar attractive markets.

Strong Wholesale Supply, Marketing and Distribution Business

One of our distinguishing strengths is our procurement and distribution expertise and capabilities. For the fiscal year ended September 30, 2005,
we delivered approximately 391.3 million gallons of propane on a wholesale basis to independent dealers, multistate marketers, petrochemical
companies, refinery and gas processors and a number of other NGL marketing and distribution companies. These operations are significantly
larger on a relative basis than the wholesale operations of most publicly traded propane businesses. We also provide transportation services to
these distributors through our fleet of transport vehicles, and price risk management services to our customers through a variety of financial and
other instruments. The presence of our trucks serving our wholesale customers allows us to take advantage of various pricing and distribution
inefficiencies that exist in the market from time to time. We believe our wholesale business enables us to obtain valuable market intelligence and
awareness of potential acquisition opportunities. Because we sell on a wholesale basis to many residential and commercial retailers, we have an
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ongoing relationship with a large number of businesses that may be attractive acquisition opportunities for us. We believe that we will have an
adequate supply of propane to support our growing retail operations at prices that are generally available only to large wholesale purchasers.
This purchasing scale and resulting expertise also helps us avoid shortages during periods of tight supply to an extent not generally available to
other retail propane distributors.
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Flexible Financial Structure

We have a $350 million revolving credit facility for acquisitions and a $75 million revolving working capital facility. As of June 19, 2006, we
had available capacity of approximately $325.6 million under our facility. We believe our available capacity under these facilities combined
with our ability to fund acquisitions through the issuance of additional partnership interests will provide us with a flexible financial structure that
will facilitate our acquisition strategy.

Limited Partnership Structure and Management

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We own our interests in our subsidiaries through
our 100% ownership interest in Inergy Propane, LLC and through our 100% ownership interest in Inergy Acquisition Company, LLC. Following
the completion of this offering, our partnership structure and management will be as follows:

The public unitholders will own an approximate 61.7% limited partner interest in us represented by 27,455,456 common units.

Owners of certain acquired businesses and other investors will own an approximate 28.8% limited partner interest in us represented by
9,912,078 common units, 2,728,019 senior subordinated units and 169,160 junior subordinated units.

We will continue to own a 100% membership interest in Inergy Propane, LLC. Our membership interest in Inergy Propane, LLC
carries all of the economic and voting rights.

We will continue to own a 100% membership interest in Inergy Acquisition Company, LLC. Our membership interest in Inergy
Acquisition Company, LLC carries all of the economic and voting rights.

Inergy Finance Corp., our wholly-owned subsidiary, was incorporated under the laws of the State of Delaware in September 2004 and
has no material assets or liabilities other than as a co-issuer of our debt securities. Its activities are limited to co-issuing our debt
securities and engaging in other activities incidental thereto.

Inergy GP, LLC, our managing general partner, has sole responsibility for conducting our business and managing our operations. Our
managing general partner s only interest in us is its management rights. Inergy GP, LLC has no economic interest in our partnership
and does not receive a management fee, but it is reimbursed for expenses incurred on our behalf.

Inergy Partners, LLC, our non-managing general partner, owns an approximate 1.1% general partner interest in us. The approximate
1.1% general partner interest is entitled to its proportionate share of allocations and distributions in our partnership. Our non-managing
general partner has no operational or managerial responsibilities under our partnership agreement.

New Inergy Propane, LLC, owns 875,320 common units, 986,588 senior subordinated units and 975,126 junior subordinated units,
which will represent an aggregate limited partner interest in us of approximately 6.3%.
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Inergy Holdings, L.P. (Nasdaq: NRGP) ( Holdings ) and its affiliates own 100% of our managing general partner, our non-managing
general partner, and New Inergy Propane, LLC. Holdings also owns all of the incentive distribution rights in us, which entitles it to
receive increasing percentages, up to 48%, of any cash we distribute in excess of $0.33 per unit in any quarter. In addition to the
common units, senior subordinated units, and junior subordinated units owned by New Inergy Propane, LLC, Holdings also directly or
indirectly owns 842,231 common units, 107,277 senior subordinated units and 798 junior subordinated units, which represents an
aggregate limited partner interest in us of
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approximately 2.1%, and 769,941 special units, which are not entitled to a current distribution and will convert to our common units at
a specified conversion rate upon commercial operation of the Stagecoach expansion project.

Our principal executive offices are located at 2 Brush Creek Boulevard, Suite 200, Kansas City, Missouri 64112, and our phone number is
(816) 842-8181.

The chart on the following page depicts our organizational and ownership structure after giving effect to this offering.
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Ownership of Inergy, L.P. after the Offering

(a) We expect that all of our senior subordinated units and junior subordinated units will convert into an equal number of common units after
we distribute our available cash for the quarter ending June 30, 2006.

(b) This percentage does not reflect the 50,000 common units that will be sold to certain members of management under the directed unit
program upon the consummation of this offering.

(c) We do not attribute any limited partner interest to our special units because they are non-voting and are not entitled to a current
distribution. The special units will convert into common units at a specified conversion rate upon commercial operation of the Stagecoach
expansion project, currently expected to occur in the fall of 2007.

S-7
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The Offering

Common units offered by Inergy, L.P. 3,750,000 common units; 4,312,500 common units if the underwriters exercise in full their
option to purchase additional common units.

Units outstanding after this offering 39,085,085 common units if the underwriters do not exercise their option to purchase an
additional 562,500 common units; 3,821,884 senior subordinated units; 1,145,084 junior
subordinated units; and 769,941 special units.

Use of proceeds We will use the net proceeds from this offering to repay outstanding indebtedness under our
revolving acquisition credit facility incurred to finance acquisitions and capital expenditures in
connection with internal growth projects and to fund capital expenditures made in connection
with our internal growth projects related to our midstream assets.

The net proceeds from any exercise of the underwriters option to purchase additional units will
be used to fund capital expenditures in connection with internal growth projects related to our
midstream assets and for general partnership purposes.

Affiliates of three of our underwriters are lenders under our revolving acquisition facility and will receive a portion of the proceeds from this
offering through the repayment of that facility. See Underwriting.

Cash distributions Under our partnership agreement, we must distribute all of our cash on hand at the end of each
quarter, less reserves established by our managing general partner in its discretion. We refer to
this cash as available cash, and we define its meaning in our partnership agreement. The
amount of available cash may be greater than or less than the minimum quarterly distribution.

Common units are entitled to receive distributions of available cash of $0.30 per quarter, or
$1.20 on an annualized basis, before any distributions are paid on our subordinated units.

On May 15, 2006, we paid a quarterly cash distribution for the quarter ended March 31, 2006
of $0.54 per common, senior subordinated and junior subordinated unit, or $2.16 on an
annualized basis.

In general, during the subordination period we will pay any cash distributions we make each
quarter in the following manner:

first, approximately 99% to the common units and 1% to the non-managing general
partner, until each common unit has received a minimum quarterly distribution of
$0.30 plus any arrearages from earlier quarters;

second, approximately 99% to the senior subordinated units and 1% to the
non-managing general partner, until each senior subordinated unit has received a
minimum quarterly distribution of $0.30;
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third, approximately 99% to the junior subordinated units and 1% to the
non-managing general partner, until each junior subordinated unit has received a
minimum quarterly distribution of $0.30; and
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fourth, approximately 99% to all units, pro rata, and 1% to the non-managing
general partner, until each unit has received a distribution of $0.33 per quarter.

If cash distributions exceed $0.33 per unit in any quarter, Holdings will receive increasing
percentages, up to 48%, of the cash we distribute in excess of that amount. We refer to

Holdings right to receive these higher amounts of cash as incentive distribution rights. Because
our quarterly cash distributions currently exceed $0.33 per unit, Holdings is currently receiving

its incentive distribution rights.

Subordination periods The subordination period will end once we meet the financial tests in the partnership
agreement, but it generally cannot end before June 30, 2006, with respect to the senior
subordinated units and June 30, 2008, with respect to the junior subordinated units.

When the applicable subordination period ends, all remaining senior subordinated units or
junior subordinated units, as applicable, will convert into common units on a one-for-one basis.
Once all subordinated units have been converted into common units, the common units sold in
this offering will no longer be entitled to arrearages.

Early conversion of subordinated units On August 13, 2004, after meeting the financial tests provided for in our partnership
agreement, we completed the conversion of 1,656,684, of our senior subordinated units into
common units. In addition, on August 12, 2005, after meeting the financial tests provided for in
our partnership agreement, we completed the conversion of an additional 1,656,684 senior
subordinated units into common units. If we meet these tests for any consecutive four quarter
period ending on or after June 30, 2006, the remaining senior subordinated units will convert
into common units. The conversion of additional senior subordinated units may not occur until
at least one year after the prior conversion of senior subordinated units.

If we meet the applicable financial tests in the partnership agreement for any quarter ending on
or after June 30, 2006, 286,272 of the junior subordinated units will convert into common
units. If we meet these tests for any quarter ending on or after June 30, 2007, an additional
286,272 of the junior subordinated units will convert into common units. The early conversion
of the second 286,272 of the junior subordinated units may not occur until at least one year
after the early conversion of the first 286,272 of the junior subordinated units.

Notwithstanding the foregoing, all outstanding junior subordinated units may convert into
common units on a one-for-one basis on or after June 30, 2006, if we have paid a distribution
of at least $1.40 on each outstanding unit for each of the three preceding non-overlapping
four-quarter periods, all of the senior subordinated units have been converted into common
units, and we have met other applicable financial tests in the partnership agreement.

S-9
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We expect that all of our senior subordinated units and junior subordinated units will convert
into an equal number of common units after we distribute our available cash for the quarter
ending June 30, 2006.

Estimated ratio of taxable income to We estimate that if you own the common units you purchase in this offering through the record

distributions date for the distribution for the fourth calendar quarter of 2008, you will be allocated, on a
cumulative basis, an amount of federal taxable income for that period that will be less than
20% of the cash distributed to you with respect to that period. Please read Tax Considerations
in the prospectus supplement for the basis of this estimate.

Exchange listing Our common units are traded on the Nasdaq National Market under the symbol NRGY.
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RISK FACTORS

An investment in our common units involves risk. You should carefully read the risk factors set forth below and the risk factors included under
the caption Risk Factors beginning on page 5 of the accompanying prospectus.

Risks Inherent in Our Business

If we do not continue to make acquisitions on economically acceptable terms, our future financial performance will be limited.

The propane industry is not a growth industry because of increased competition from alternative energy sources. In addition, as a result of
long-standing customer relationships that are typical in the retail home propane industry, the inconvenience of switching tanks and suppliers and
propane s higher cost as compared to other energy sources, we may have difficulty in increasing our retail customer base other than through
acquisitions. Therefore, while our operating objectives include promoting internal growth, our ability to grow will depend principally on
acquisitions. Our future financial performance depends on our ability to continue to make acquisitions at attractive prices. We cannot assure you
that we will be able to continue to identify attractive acquisition candidates in the future or that we will be able to acquire businesses on
economically acceptable terms. In particular, competition for acquisitions in the propane business has intensified and become more costly. We
may not be able to grow as rapidly as we expect through our acquisition of additional businesses for various reasons, including the following:

We will use our cash from operations primarily to service our debt and for distributions to unitholders and reinvestment in our
business. Consequently, the extent to which we are unable to use cash or access capital to pay for additional acquisitions may limit our
growth and impair our operating results. Further, we are subject to certain debt incurrence covenants under our bank credit agreement
and the indentures that govern our 6.875% senior notes due 2014 and 8.25% senior notes due 2016 that may restrict our ability to incur
additional debt to finance acquisitions.

Although we intend to use our own securities as acquisition currency, some prospective sellers may not be willing to accept our
securities as consideration.

We will use cash for capital expenditures related to infrastructure expansions such as the Stagecoach expansion project, which will
reduce our cash available to pay for additional acquisitions.

Moreover, acquisitions involve potential risks, including:

our ability to integrate the operations of recently acquired businesses,

the diversion of management s attention from other business concerns,

customer or key employee loss from the acquired businesses, and
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a significant increase in our indebtedness.

Our growth strategy includes acquiring entities with lines of business that are distinct and separate from our existing operations which could
subject us to additional business and operating risks.

Consistent with our announced growth strategy and our acquisition of the Stagecoach Facility and related assets, we may acquire assets that have
operations in new and distinct lines of business from our existing operations, including midstream assets. Integration of new business segments
is a complex, costly and time-consuming process and will likely involve assets in which we have limited operating experience. Failure to timely
and successfully integrate acquired entities new lines of business with our existing operations may have a material adverse effect on our
business, financial condition or results of operations. The difficulties of integrating new business segments with existing operations include,
among other things:

operating distinct business segments that require different operating strategies and different managerial expertise;
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the necessity of coordinating organizations, systems and facilities in different locations;

integrating personnel with diverse business backgrounds and organizational cultures; and

consolidating corporate and administrative functions.

In addition, the diversion of our attention and any delays or difficulties encountered in connection with the integration of the new business
segments, such as unanticipated liabilities or costs, could harm our existing business, results of operations, financial condition or prospects.
Furthermore, new lines of business will subject us to additional business and operating risks which could have a material adverse effect on our
financial condition or results of operations.

We may be unable to successfully integrate our recent acquisitions.

One of our primary business strategies is to grow through acquisitions. We cannot assure you that we will successfully integrate acquisitions into
our operations or that we will achieve the desired profitability from our acquisitions. Failure to successfully integrate these substantial
acquisitions could adversely affect our operations. The difficulties of combining the acquired operations include, among other things:

operating a significantly larger combined organization and integrating additional retail and wholesale distribution operations to our
existing supply, marketing and distribution operations;

coordinating geographically disparate organizations, systems and facilities;

integrating personnel from diverse business backgrounds and organizational cultures;

consolidating corporate technological and administrative functions;

integrating internal controls, compliance under the Sarbanes-Oxley Act of 2002 and other corporate governance matters;

the diversion of management s attention from other business concerns;

customer or key employee loss from the acquired businesses;

a significant increase in our indebtedness; and

potential environmental or regulatory liabilities and title problems.
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In addition, we may not realize all of the anticipated benefits from our acquisitions, such as cost savings and revenue enhancements, for various
reasons, including difficulties integrating operations and personnel, higher costs, unknown liabilities and fluctuations in markets.

Our acquisition of Star Gas Propane, L.P. and the Stagecoach acquisition expose us to potentially significant liabilities.

In connection with the acquisition of Star Gas Propane, L.P. (the Star Gas Propane acquisition ) and the Stagecoach acquisition, we purchased the
equity interests of Star Gas Propane and the entities that owned the Stagecoach assets rather than just their assets. As a result, we purchased the
liabilities of Star Gas Propane and the Stagecoach entities as well, including unknown and contingent liabilities. We have performed a certain

level of due diligence in connection with the Star Gas Propane acquisition and the Stagecoach acquisition, but there may be pending, threatened,
contemplated or contingent claims against Star Gas Propane and the Stagecoach entities related to environmental, title, regulatory, litigation or
other matters of which we are unaware. Although Star Gas Partners, L.P., the former parent company of Star Gas Propane, and the entities that
owned the Stagecoach Facility, respectively, have agreed to indemnify us against some of these liabilities, there is a risk that we could ultimately
be liable for some or all of these indemnified risks.

S-12
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Our indebtedness may limit our ability to borrow additional funds, make distributions to our unitholders, or capitalize on acquisition or other
business opportunities, in addition to impairing our ability to fulfill our debt obligation under our senior notes.

As of March 31, 2006, we had approximately $696.0 million of total outstanding indebtedness. Our leverage, various limitations in our credit
facility, other restrictions governing our indebtedness and the indentures governing our senior notes may reduce our ability to incur additional
indebtedness, to engage in some transactions and to capitalize on acquisition or other business opportunities. Our indebtedness and other
financial obligations could have important consequences to you. For example, they could:

make it more difficult for us to make distributions to our unitholders;

impair our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions, general
partnership purposes or other purposes;

result in higher interest expense in the event of increases in interest rates since some of our debt is, and will continue to be, at variable
rates of interest;

have a material adverse effect on us if we fail to comply with financial and restrictive covenants in our debt agreements and an event
of default occurs as a result of that failure that is not cured or waived;

require us to dedicate a substantial portion of our cash flow to payments of our indebtedness and other financial obligations, thereby
reducing the availability of our cash flow to fund working capital, capital expenditures and other general partnership requirements;

limit our flexibility in planning for, or reacting to, changes in our business and the propane industry; and

place us at a competitive disadvantage compared to our competitors that have proportionately less debt.

If we are unable to meet our debt service obligations and other financial obligations, we could be forced to restructure or refinance our
indebtedness and other financial transactions, seek additional equity capital or sell our assets. We may then be unable to obtain such financing or
capital or sell our assets on satisfactory terms, if at all.

A change of control of our managing general partner could result in us facing substantial repayment obligations under our credit facility.

In addition, our bank credit agreement and the indentures governing our senior notes contain provisions relating to change of control of our
managing general partner, the partnership, and our operating company. If these provisions are triggered, our outstanding bank indebtedness may
become due. In such an event, there is no assurance that we would be able to pay the indebtedness, in which case the lenders would have the
right to foreclose on our assets, which would have a material adverse affect on us. There is no restriction on the ability of our general partners to
enter into a transaction which would trigger the change of control provisions.
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Restrictive covenants in the agreements governing our indebtedness may reduce our operating flexibility.

The indentures governing our outstanding senior notes and agreements governing our revolving credit facilities and other future indebtedness
contain or may contain various covenants limiting our ability and the ability of specified subsidiaries of us to, among other things:

pay distributions on, redeem or repurchase our equity interests or redeem or repurchase our subordinated debt;

make investments;

incur or guarantee additional indebtedness or issue preferred securities;

create or incur certain liens;

enter into agreements that restrict distributions or other payments from our restricted subsidiaries to us;

S-13
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consolidate, merge or transfer all or substantially all of our assets;

engage in transactions with affiliates;

create unrestricted subsidiaries; and

create non-guarantor subsidiaries;

These restrictions could limit our ability and the ability of our subsidiaries to obtain future financings, make needed capital expenditures,
withstand a future downturn in our business or the economy in general, conduct operations or otherwise take advantage of business opportunities
that may arise. Our bank credit agreement contains covenants requiring us to maintain specified financial ratios and satisfy other financial
conditions. We may be unable to meet those ratios and conditions. Any future breach of these covenants and our failure to meet any of those
ratios and conditions could result in a default under the terms of our bank credit agreement, which could result in the acceleration of our debt and
other financial obligations. If we were unable to repay these amounts, the lenders could initiate a bankruptcy proceeding or liquidation
proceeding or proceed against the collateral.

We are subject to operating and litigation risks that could adversely affect our operating results to the extent not covered by insurance.

Our operations are subject to all operating hazards and risks incident to handling, storing, transporting and providing customers with
combustible products such as propane and natural gas. As a result, we have been, and likely will be, a defendant in legal proceedings and
litigation arising in the ordinary course of business. We maintain insurance policies with insurers in such amounts and with such coverages and
deductibles as we believe are reasonable and prudent. However, our insurance may not be adequate to protect us from all material expenses
related to potential future claims for personal injury and property damage. In addition, the occurrence of a serious accident, whether or not we
are involved, may have an adverse effect on the public s desire to use our products.

Our operations are subject to compliance with environmental laws and regulations that can adversely affect our results of operations and
financial condition.

Our operations are subject to stringent environmental laws and regulations of federal, state, and local authorities. Such environmental laws and
regulations impose numerous obligations, including the acquisition of permits to conduct regulated activities, the incurrence of capital
expenditures to comply with applicable laws, and restrictions on the generation, handling, treatment, storage, disposal, and transportation of
certain materials and wastes. Failure to comply with such environmental laws and regulations can result in the assessment of substantial
administrative, civil, and criminal penalties, the imposition of remedial liabilities and even the issuance of injunctions restricting or prohibiting
our activities. Certain environmental laws impose strict, joint and several liability for costs required to clean up and restore sites where
hazardous substances have been disposed or otherwise released. In the course of our operations, materials or wastes may have been spilled or
released from properties owned or leased by us or on or under other locations where these materials or wastes have been taken for disposal. In
addition, many of the properties owned or leased by us were previously operated by third parties whose management, disposal, or release of
materials and wastes was not under our control. Accordingly, we may be liable for the costs of cleaning up or remediating contamination arising
out of our operations or as a result of activities by others who previously occupied or operated on properties now owned or leased by us. It is
also possible that implementation of stricter environmental laws and regulations in the future could result in additional costs or liabilities to us as
well as the industry in general.
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Cost reimbursements due our managing general partner may be substantial and will reduce the cash available for principal and interest on
our outstanding indebtedness.

We reimburse our managing general partner and its affiliates, including officers and directors of our managing general partner, for all expenses
they incur on our behalf. The reimbursement of expenses could
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adversely affect our ability to make payments of principal and interest on our outstanding indebtedness. Our managing general partner has sole
discretion to determine the amount of these expenses. In addition, our managing general partner and its affiliates provide us with services for
which we are charged reasonable fees as determined by our managing general partner in its sole discretion.

Failure to maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act could cause us to incur additional
expenditures of time and financial resources.

We have for the first time completed the process of documenting and testing our internal control procedures in order to satisfy the requirements
of Section 404 of the Sarbanes-Oxley Act, which requires annual management assessments of the effectiveness of our internal controls over
financial reporting and a report by our independent auditors addressing these assessments. If, in the future, we fail to maintain the adequacy of
our internal controls, as such standards are modified, supplemented or amended from time to time, it may not be able to ensure that we can
conclude on an ongoing basis that we have effective internal controls over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act. Failure to achieve and maintain an effective internal control environment could cause us to incur substantial expenditures
of management time and financial resources to identify and correct any such failure.

Risks Related to Our Propane Operations

Since weather conditions may adversely affect the demand for propane, our financial condition and results of operations are vulnerable to,
and will be adversely affected by, warm winters.

Weather conditions have a significant impact on the demand for propane because our customers depend on propane principally for heating
purposes. As a result, warm weather conditions will adversely impact our operating results and financial condition. Actual weather conditions
can substantially change from one year to the next. Furthermore, warmer than normal temperatures in one or more regions in which we operate
can significantly decrease the total volume of propane we sell. Consequently, our operating results may vary significantly due to actual changes
in temperature. During the fiscal years ended September 30, 1999, 2000, 2002, 2004 and 2005 temperatures were significantly warmer than
normal in our areas of operation (based on the 30-year average consisting of years 1976 through 2005 published by the National Oceanic and
Atmospheric Administration). We believe that our results of operations during these periods were adversely affected as a result of this warm
weather.

Sudden and sharp propane price increases that cannot be passed on to customers may adversely affect our profit margins.

The propane industry is a margin-based business in which gross profits depend on the excess of sales prices over supply costs. As a result, our
profitability will be sensitive to changes in wholesale prices of propane caused by changes in supply or other market conditions. When there are
sudden and sharp increases in the wholesale cost of propane, we may not be able to pass on these increases to our customers through retail or
wholesale prices. Propane is a commodity and the price we pay for it can fluctuate significantly in response to changes in supply or other market
conditions. We have no control over supply or market conditions. In addition, the timing of cost pass-throughs can significantly affect margins.
Sudden and extended wholesale price increases could reduce our gross profits and could, if continued over an extended period of time, reduce
demand by encouraging our retail customers to conserve or convert to alternative energy sources.
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The highly competitive nature of the retail propane business could cause us to lose customers or affect our ability to acquire new customers,
thereby reducing our revenues.

We have competitors and potential competitors who are larger and have substantially greater financial resources than we do, which may provide
us with some advantages. Also, because of relatively low barriers to
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entry into the retail propane business, numerous small retail propane distributors, as well as companies not engaged in retail propane
distribution, may enter our markets and compete with us. Most of our propane retail branch locations compete with several marketers or
distributors. The principal factors influencing competition with other retail marketers are:

price;

reliability and quality of service;

responsiveness to customer needs;

safety concerns;

long-standing customer relationships;

the inconvenience of switching tanks and suppliers; and

the lack of growth in the industry.

We can make no assurances that we will be able to compete successfully on the basis of these factors. If a competitor attempts to increase market
share by reducing prices, we may lose customers, which would reduce our revenues.

If we are not able to purchase propane from our principal suppliers, our results of operations would be adversely affected.

Most of our total volume purchases are made under supply contracts that have a term of one year, are subject to annual renewal, and provide
various pricing formulas. Three of our suppliers, Sunoco, Inc. (15%), Dominion Transmission Inc. (13%) and ExxonMobil Oil Corp. (13%),
accounted for approximately 41% of propane purchases during the fiscal year ended September 30, 2005. In the event that we are unable to
purchase propane from our significant suppliers, our failure to obtain alternate sources of supply at competitive prices and on a timely basis
would hurt our ability to satisfy customer demand, reduce our revenues and adversely affect our results of operations.

Competition from other energy sources may cause us to lose customers, thereby reducing our revenues.

Competition from other energy sources, including natural gas and electricity, has been increasing as a result of reduced regulation of many
utilities, including natural gas and electricity. Propane is generally not competitive with natural gas in areas where natural gas pipelines already
exist because natural gas is a less expensive source of energy than propane. The gradual expansion of natural gas distribution systems and
availability of natural gas in many areas that previously depended upon propane could cause us to lose customers, thereby reducing our
revenues.
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Our business would be adversely affected if service at our principal storage facilities or on the common carrier pipelines we use is
interrupted.

Historically, a substantial portion of the propane purchased to support our operations has originated at Conway, Kansas, Hattiesburg, Mississippi
and Mont Belvieu, Texas and has been shipped to us through major common carrier pipelines. Any significant interruption in the service at these
storage facilities or on the common carrier pipelines we use would adversely affect our ability to obtain propane.

If we are not able to sell propane that we have purchased through wholesale supply agreements to either our own retail propane customers
or to other retailers and wholesalers, the results of our operations would be adversely affected.

We currently are party to propane supply contracts and expect to enter into additional propane supply contracts which require us to purchase
substantially all the propane production from certain refineries. Our
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inability to sell the propane supply in our own propane distribution business, to other retail propane distributors or to other propane wholesalers
would have a substantial adverse impact on our operating results and could adversely impact our capital liquidity.

Energy efficiency and new technology may reduce the demand for propane and adversely affect our operating results.

Increased conservation and technological advances, including installation of improved insulation and the development of more efficient furnaces
and other heating devices, have adversely affected the demand for propane by retail customers. Future conservation measures or technological
advances in heating, conservation, energy generation or other devices might reduce demand for propane and adversely affect our operating
results.

Due to our limited asset diversification, adverse developments in our propane business could adversely affect our operating results and
reduce our ability to make distributions to our unitholders.

We rely substantially on the revenues generated from our propane business. Due to our limited asset diversification, an adverse development in
this business would have a significantly greater impact on our financial condition and results of operations than if we maintained more diverse
assets.

Risks Related to Our Midstream Operations

Federal, state or local regulatory measures could adversely affect our business.

Our operations are subject to federal, state and local regulatory authorities. Specifically, our Stagecoach Facility and related assets are subject to
the regulation of the Federal Energy Regulatory Commission, or FERC.

Under the Natural Gas Act of 1938 ( NGA ), FERC has authority to regulate our natural gas facilities that provide natural gas pipeline
transportation services in interstate commerce, including storage services. Natural gas companies may not charge rates that have been
determined not to be just and reasonable by the FERC. In addition, the FERC prohibits natural gas companies from unduly preferring or
unreasonably discriminating against any person with respect to pipeline transportation rates or terms and conditions of service. Pursuant to
FERC s jurisdiction over rates, existing rates may be challenged by complaint and proposed rate increases may be challenged by protest. The
Stagecoach Facility has market-based rate authority from the FERC, which authority is subject to its further review, pending the outcome of the
FERC proceeding initiated by the application requesting authorization to expand the facility s storage capacity filed by our regulated subsidiary
and owner of the Stagecoach Facility, Central New York Oil and Gas Co., LLC ( CNYOG ).

In conjunction with CNYOG s application for FERC authority to construct and operate the Stagecoach expansion project, CNYOG has presented
a market analysis to FERC which seeks to demonstrate that the contemplated Stagecoach expansion project, once built, will not affect the basis
for CNYOG s continued marketbased rate authority. Neither this market analysis nor CNYOG s certificate application to construct and operate
the Stagecoach expansion, of which the market analysis is a component part, has been ruled upon by FERC.
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While we have no reason to believe that CNYOG s request to continue to charge and collect market-based rates will be rejected by FERC, there
can be no guarantee that CNYOG will be allowed to continue to operate under such a rate structure for the remainder of the Stagecoach Facility s
operating life. Any successful complaint or protest against rates charged for Stagecoach storage and related services, or CNYOG s loss of
market-based rate authority, could have an adverse impact on our revenues.

In addition, the Stagecoach Facility s market-based rate authority would be subject to further review if it acquires transportation facilities or
additional storage capacity, if we or one of our affiliates provides storage or
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transportation services in the same market area or acquires an interest in another storage field that can link our facilities to the market area or if
we or one of our affiliates acquire an interest in or is acquired by an interstate pipeline.

We cannot assure you that FERC will continue to pursue its approach of pro-competitive policies as it considers matters such as pipeline rates
and rules and policies that may affect rights of access to natural gas transportation capacity, transportation and storage facilities. Any successful
complaint or protest against our rates or loss of our market-based rate authority could have an adverse impact on our revenues associated with
providing storage services. Failure to comply with applicable regulations under the NGA, Natural Gas Policy Act of 1978, Pipeline Safety Act of
1968 and certain other laws, and with implementing regulations associated with these laws could result in the imposition of administrative and
criminal remedies and civil penalties of up to $1,000,000 per day, per violation.

In addition, we cannot provide any guarantees that the FERC will authorize the Stagecoach expansion project precisely as requested; or that
FERGC, if it does so authorize the expansion, will act in a manner considered sufficiently timely by affected parties. Nor can we assure that the
agreements supporting the Stagecoach expansion project will remain in effect through the full term designated in each such agreement. The loss
or impaired creditworthiness of one or more of the expansion customers could have a material adverse effect on the expansion project.

Our storage business depends on neighboring pipelines to transport natural gas.

To obtain natural gas, our storage business depends on the Tennessee Gas Pipeline Company s 300-Line to which we have interconnect access.
This pipeline is owned by parties not affiliated with us. Any interruption of service on the pipeline or lateral connections or adverse change in
the terms and conditions of service could have a material adverse effect on our ability, and the ability of our customers, to transport natural gas
to and from our facilities and have a corresponding material adverse effect on our storage revenues. In addition, the rates charged by the
interconnected pipeline for transportation to and from our facilities affect the utilization and value of our storage services. Significant changes in
the rates charged by the pipeline or the rates charged by other pipelines with which the interconnected pipelines compete could also have a
material adverse effect on our storage revenues.

We expect to derive a significant portion of our revenues from the Stagecoach Facility from three customers, and the loss one or more of
these customers could result in a significant loss of revenues and cash flow.

We expect to derive a significant portion of our revenues and cash flow in connection with the Stagecoach Facility from our top three customers
comprised of Consolidated Edison Company, New Jersey Resources, and New Jersey Natural Gas. The loss or impaired creditworthiness of one
or more of these customers could have a material adverse effect on our business, results of operations and financial condition.

We encounter competition from other natural gas storage companies.

Our principal competitors in our natural gas storage market include other storage providers including among others Dominion Resources, Inc.,
NiSource Inc., El Paso Corporation. These major natural gas transmission companies have existing storage facilities connected to their systems
that compete with certain of our facilities. Pending and future construction projects, if and when brought on line, may also compete with the
Stagecoach Facility. Such projects may include FERC-certificated storage expansions and greenfield construction projects, as well as
construction of liquified natural gas, or LNG, facilities.

Table of Contents 35



Edgar Filing: INERGY L P - Form 424B5

Expanding our business by constructing new midstream assets subjects us to construction risks.

One of the ways we may grow our business is through the expansion of our existing storage facilities, such as the current Stagecoach expansion
project. The construction of additional storage facilities or new pipeline
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interconnects involves numerous regulatory, environmental, political and legal uncertainties beyond our control and may require the expenditure
of significant amounts of capital. If we undertake these projects, they may not be completed on schedule or at all or at the budgeted cost.
Moreover, our revenues may not increase immediately upon the expenditure of funds on a particular project. For instance, if we build a new
midstream asset, the construction will occur over an extended period of time, and we will not receive any material increases in revenues until
after the project is placed in service. Moreover, we may construct facilities to capture anticipated future growth in production and/or demand in a
region in which such growth does not materialize. As a result, new facilities may not be able to attract enough throughput to achieve our
expected investment return, which could adversely affect our results of operations and financial condition.

We are exposed to the credit risk of our customers, and an increase in the nonpayment and nonperformance by our customers could
negatively affect our business.

Risks of nonpayment and nonperformance by our natural gas storage facility customers are a major concern in our business. We are subject to
risks of loss resulting from nonpayment or nonperformance by our customers. Any increase in the nonpayment and nonperformance by our
customers could negatively affect our business.

We may not be able to retain existing customers or acquire new customers, which would reduce our revenues and limit our future
profitability.

The renewal or replacement of existing contracts with our customers at rates sufficient to maintain current revenues and cash flows depends on a
number of factors beyond our control, including competition from other pipelines and storage providers, and the price of, and demand for,
natural gas in the markets we serve. The inability of our management to renew or replace our current contracts as they expire and to respond
appropriately to changing market conditions could have a negative effect on our profitability.

The fees charged by us to third parties under transmission, transportation and storage agreements may not escalate sufficiently to cover
increases in costs and the agreements may not be renewed or may be suspended in some circumstances.

Our costs may increase at a rate greater than the rate that the fees we charge to third parties increase pursuant to our contracts with them.
Furthermore, third parties may not renew their contracts with us. Additionally, some third parties obligations under their agreements with us may
be permanently or temporarily reduced upon the occurrence of certain events, some of which are beyond our control, including force majeure
events wherein the supply of either natural gas, are curtailed or cut off. Force majeure events include (but are not limited to) revolutions, wars,
acts of enemies, embargoes, import or export restrictions, strikes, lockouts, fires, storms, floods, acts of God, explosions, mechanical or physical
failures of our equipment or facilities or those of third parties. If the escalation of fees is insufficient to cover increased costs, if third parties do
not renew or extend their contracts with us or if any third party suspends or terminates its contracts with us, our financial results would be
negatively impacted.

Our business would be adversely affected if operations at any of our facilities were interrupted.

Our operations are dependent upon the infrastructure that we have developed, including, storage facilities and various means of transportation.
Any significant interruption at these facilities or pipelines or our or our customers inability to transmit natural gas to or from these facilities or
pipelines for any reason would adversely affect our results of operations. Operations at our facilities could be partially or completely shut down,
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temporarily or permanently, as the result of any number of circumstances that are not within our control, such as:

unscheduled turnarounds or catastrophic events at our physical plants;

labor difficulties that result in a work stoppage or slowdown; and

a disruption in the supply of natural gas to our storage facilities.
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Risks Inherent in an Investment in Us

The market price of our common units could be adversely affected by sales of substantial amounts of our common units in the public
markets, including sales by our existing partners.

After this offering, we will have outstanding 39,085,085 common units, which includes the 3,750,000 common units we are selling in this
offering that may be resold in the public market immediately. All of our common units owned by our officers, directors and affiliates will be
subject to resale restrictions under 90-day lock-up agreements with our underwriters. Each of the lock-up arrangements with the underwriters
may be waived in the discretion of the underwriters. In the event these restrictions are waived, sales by any of our existing partners of a
substantial number of our common units in the public markets following this offering, or the perception that such sales might occur, could have a
material adverse effect on the price of our common units or could impair our ability to obtain capital through an offering of equity securities.

The President and Chief Executive Officer of our managing general partner effectively controls us through his control of the general
partner of Inergy Holdings and our managing general partner.

The President and Chief Executive Officer of both the general partner of Inergy Holdings and our managing general partner owns an economic
interest of 54.9% in the general partner of Inergy Holdings and has voting control of the general partner of Inergy Holdings. He therefore
controls the general partner of Inergy Holdings and through it, our managing general partner and may be able to influence unitholder votes.
Control over these entities gives our President and Chief Executive Officer substantial control over our and Inergy Holdings business and
operations.

Our cash distribution policy limits our ability to grow.

Because we distribute all of our available cash, our growth may not be as rapid as businesses that reinvest their available cash to expand ongoing
operations. If we issue additional units or incur debt to fund acquisitions and growth capital expenditures, the payment of distributions on those
additional units or interest on that debt could increase the risk that we will be unable to maintain or increase our per unit distribution level.

S-20

Table of Contents 39



Edgar Filing: INERGY L P - Form 424B5

Table of Conten

USE OF PROCEEDS

Based on an offering price of $24.90 per unit, which was the last reported price of our units on NASDAQ on June 22, 2006, we will receive net
proceeds of approximately $89.4 million from the sale of 3,750,000 common units offered by this prospectus supplement, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us. The underwriters will receive no discount or

commission on the sale of 50,000 units sold to certain members of management under the directed unit program. If the underwriters exercise

their option to purchase 562,500 additional common units in full, we expect to receive additional net proceeds of approximately $13.4 million.

We will use the net proceeds from this offering to repay outstanding indebtedness under our revolving acquisition facility and to fund capital
expenditures made in connection with our internal growth projects related to our midstream assets. Affiliates of three of the underwriters are

lenders under our revolving acquisition facility and will receive a portion of the net proceeds from this offering through the repayment of that
facility. For more information see Underwriting. For more information about these midstream expansion projects, please read Summary Recent
Developments Expansion Projects.

At March 31, 2006, debt incurred under our revolving acquisition facility was approximately $50.0 million and was used primarily to finance
acquisitions and capital expenditures made in connection with our internal growth projects related to our midstream assets. As of March 31,
2006, interest on borrowings under our revolving acquisition facility had a weighted average interest rate of approximately 6.7%. The revolving
acquisition facility matures on November 10, 2010.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of March 31, 2006:

on a consolidated historical basis;

as adjusted to give effect to borrowings of approximately $29.9 million under our acquisition credit facility and repayments of
approximately $14.2 million under our working capital credit facility subsequent to March 31, 2006; and

as further adjusted to reflect this offering of common units and the application of the net proceeds therefrom as described in  Use of
Proceeds to repay outstanding borrowings under our revolving acquisition credit facility and to fund capital expenditures made in
connection with the internal growth projects related to our midstream assets;

You should read our financial statements and notes that are included elsewhere in this prospectus supplement for additional information
regarding us.

The following table does not reflect any borrowings we may make to fund acquisitions pursuant to our outstanding letters of intent.

As of March 31, 2006

As Further
Historical As Adjusted Adjusted
($ in thousands)
Cash $ 17,180 $ 20,8300 $ 30,3700
Debt:
Revolving working capital credit facility 14,200 @
Revolving acquisition credit facility 50,000 79,850) (b)(©)
Senior notes 619,627 619,627 619,627
Other debt 12,164 12,164 12,164
Total Debt 695,991 711,641 631,791
Total Partners Capital 704,901 704,901 794,291 b))
Total Capitalization $ 1,400,892 $ 1,416,542 $ 1,426,082

(a) Reflects the repayment of $14.2 million of indebtedness under our working capital credit facility consistent with the seasonal nature of our
propane business, and additional borrowings of approximately $29.9 million under our revolving acquisition credit facility to fund a
combination of capital expenditures and two recently closed propane acquisitions, of which approximately $3.7 million was funded from
cash balances prior to March 31, 2006.
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(b) Reflects additional partner capital from the net proceeds from this offering of approximately $89.4 million, after deducting approximately

$4.0 million of underwriters commissions, fees and expenses payable by us and the application of the proceeds to repay debt and fund
capital expenditures associated with our internal growth projects related to our midstream assets as described in  Use of Proceeds.
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

As of June 19, 2006, we had 35,335,085 common units outstanding, held by approximately 23,000 holders of record. The common units are
listed and traded on the Nasdaq National Market under the symbol NRGY.

The following table shows the high and low sales prices per common unit, as reported by the Nasdaq National Market, for the periods indicated.
Distributions are shown in the quarter for which they were paid. For each quarter, an identical cash distribution was paid on all outstanding
senior and junior subordinated units. All high and low bid prices of the common units as well as the amount of cash distributions paid per
common unit for the periods below have been adjusted for our two-for-one unit split completed on January 12, 2004. The last reported sales
price of the common units on the Nasdaq on June 22, 2006 was $24.90.

Cash

Price Ranges Distributions
Period Ended: Low High Per Unit
Fiscal 2006
June 30, 2006@ $24.84 $27.55 $ N/Aw)
March 31, 2006 25.49 27.80 0.54
December 31, 2005 25.00 29.20 0.53
Fiscal 2005:
September 30, 2005 $28.10 $33.34 $ 0.52
June 30, 2005 29.29 34.04 0.51
March 31, 2005 27.81 34.70 0.50
December 31, 2004 24.60 31.25 0.475
Fiscal 2004:
September 30, 2004 $23.04 $27.45 $ 0.425
June 30, 2004 19.80 24.28 0.415
March 31, 2004 17.61 25.00 0.405
December 31, 2003 20.51 25.00 0.395

(a) Through June 22, 2006.
(b) We expect to declare and pay a cash distribution for the third quarter of fiscal 2006 within 45 days following the end of the quarter.
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TAX CONSIDERATIONS

The tax consequences to you of an investment in our common units will depend in part on your own tax circumstances. For a discussion of the
principal federal income tax considerations associated with our operations and the purchase, ownership and disposition of our common units,
please read Material Tax Considerations in the accompanying prospectus. You are urged to consult with your own tax advisor about the federal,
state, local and foreign tax consequences peculiar to your circumstances.

We estimate that if you purchase common units in this offering and own them through the record date for the distribution for the fourth calendar
quarter of 2008, then you will be allocated, on a cumulative basis, an amount of federal taxable income for that period that will be less than 20%
of the cash distributed to you with respect to that period. These estimates are based upon the assumption that our available cash for distribution
will be sufficient for us to make quarterly distributions of $0.540 per unit to the holders of our common units, and other assumptions with

respect to capital expenditures, cash flow and anticipated cash distributions. These estimates and assumptions are subject to, among other things,
numerous business, economic, regulatory, competitive and political uncertainties beyond our control. Further, the estimates are based on current
tax law and certain tax reporting positions that we have adopted with which the Internal Revenue Service could disagree. Accordingly, we

cannot assure you that the estimates will be correct. The actual percentage of distributions that will constitute taxable income could be higher or
lower, and any differences could be material and could materially affect the value of the common units. See Material Tax Considerations in the
accompanying prospectus.

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated as a partnership for
federal income tax purposes. We have not requested, and do not plan to request, a ruling from the IRS on this or any other tax matter affecting
us.

If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our taxable income at the corporate tax
rate, which is currently a maximum of 35%, and would likely pay state income tax at varying rates. Distributions to you would generally be
taxed again as corporate distributions, and no income, gains, losses or deductions would flow through to you. Because a tax would be imposed
upon us as a corporation, our cash available for distribution to you would be substantially reduced. Therefore, treatment of us as a corporation
would result in a material reduction in the anticipated cash flow and after-tax return to the unitholders, likely causing a substantial reduction in
the value of our common units.

Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or otherwise subject us to entity-level
taxation. In addition, because of widespread state budget deficits and other reasons, several states are evaluating ways to subject partnerships to
entity-level taxation through the imposition of state income, franchise and other forms of taxation. For example, we will be subject to a new
entity level tax on the portion of our income that is generated in Texas beginning in our tax year ending in 2007. Specifically, the Texas margin
tax will be imposed at a maximum effective rate of .7% of our gross income apportioned to Texas. Imposition of such a tax on us by Texas, or
any other state, will reduce the cash available for distribution to you.

Our partnership agreement provides that if a law is enacted or existing law is modified or interpreted in a manner that subjects us to taxation as a
corporation or otherwise subjects us to entity-level taxation for federal, state or local income tax purposes, the minimum quarterly distribution
amount and the target distribution amounts will be adjusted to reflect the impact of that law on us.

Ownership of common units by tax-exempt entities, regulated investment companies and foreign investors raises issues unique to such persons.
Please read Tax Considerations Tax-Exempt Organizations and Other Investors in the accompanying prospectus.
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UNDERWRITING

Citigroup Global Markets Inc. and Lehman Brothers Inc. are acting as representatives of the underwriters named below. Subject to the terms and
conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below has agreed to
purchase, and we have agreed to sell to that underwriter, the number of units set forth opposite the underwriter s name.

Underwriter Number of Units
Citigroup Global Markets Inc. 1,087,500
Lehman Brothers Inc. 900,000
A.G. Edwards & Sons, Inc. 712,500
Wachovia Capital Markets, LLC 525,000
RBC Capital Markets Corporation 337,500
J.P. Morgan Securities Inc. 187,500
Total 3,750,000

The underwriting agreement provides that the obligations of the underwriters to purchase the common units included in this offering are subject
to approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the common units (other than
those covered by their option to purchase additional units described below) if they purchase any of the common units.

The underwriters propose to offer some of the common units directly to the public at the public offering price set forth on the cover page of the
prospectus and some of the common units to dealers at the public offering price less a concession not to exceed $0.5976 per unit. If all of the
common units are not sold at the initial offering price, the representatives may change the public offering price and the other selling terms.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to 562,500
additional units at the public offering price less the underwriting discount. The underwriters may exercise the option solely for the purpose of
covering over-allotments, if any, in connection with this offering. To the extent the option is exercised, each underwriter must purchase a
number of additional units approximately proportionate to that underwriter s initial purchase commitment.

We, our affiliates that own common units, and the directors and executive officers of our managing general partner have agreed that, for a period
of 90 days from the date of this prospectus supplement, we and they will not, without the prior written consent of Citigroup Global Markets Inc.
and Lehman Brothers Inc., sell, offer, pledge or otherwise dispose of or hedge any of our common units or any securities convertible into or
exchangeable for our units. The restrictions described in this paragraph do not apply to the special units, issuances of common units pursuant to
any existing employee benefit plans, issuance of common units in connection with acquisitions and capital improvements that increase cash flow
from operations on a per unit basis, or aggregate sales by directors and executive officers of our managing general partner of up to 300,000
common units available for purchase by such directors and executive officers pursuant to the exercise of options granted to them under the Long
Term Incentive Plan that become exercisable only after we meet the financial tests provided for in our partnership agreement and the
subordination period ends. Citigroup Global Markets Inc. and Lehman Brothers Inc. in their sole discretion may release any of the securities
subject to these lock-up agreements at any time without notice. Factors in deciding whether to release these units may include the length of time
before the particular lock-up expires, the number of units involved, historical trading volumes of our units and whether the person seeking the
release is an officer, director or affiliate of us or our general partner.
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At our request, the underwriters have reserved up to 5% of the common units for sale at the public offering price to persons who are directors,
officers or employees, or who are otherwise associated with us through a directed unit program. The underwriters will not receive any discount
or commission on the common units sold

S-25

Table of Contents 47



Edgar Filing: INERGY L P - Form 424B5

Table of Conten

pursuant to the directed unit program. The number of common units available for sale to the general public will be reduced by the number of
directed units purchased by participants in the program. The common units reserved for sale under the directed unit program will be subject to a
90 day lock-up agreement. Any directed units not purchased will be offered by the underwriters to the general public on the same basis as all
other common units offered. We have agreed to indemnify the underwriters against certain liabilities and expenses, including liabilities under the
Securities Act, in connection with the sales of the directed units.

The common units are quoted on the Nasdaq National Market under the symbol NRGY.

The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in connection with this offering.
These amounts are shown assuming both no exercise and full exercise of the underwriters option to purchase additional common units.

Paid by Inergy, L.P.

No Exercise Full Exercise
Per Unit $ 0.996 $ 0.996
Total $ 3,685,200 $ 4,245,450

In connection with the offering, Citigroup Global Markets Inc. on behalf of the underwriters, may purchase and sell common units in the open
market. These transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short sales involve syndicate
sales of common units in excess of the number of common units to be purchased by the underwriters in the offering, which creates a syndicate
short position. Covered short sales are sales of common units made in an amount up to the number of common units represented by the
underwriters over-allotment option. In determining the source of common units to close out the covered syndicate short position, the
underwriters will consider, among other things, the price of common units available for purchase in the open market as compared to the price at
which they may purchase common units through the over-allotment option. Transactions to close out the covered syndicate short position
involve either purchases of the common units in the open market after the distribution has been completed or the exercise of their option to
purchase additional common units. The underwriters may also make naked short sales of common units in excess of the over-allotment option.
The underwriters must close out any naked short position by purchasing common units in the open market. A naked short position is more likely
to be created if the underwriters are concerned that there may be downward pressure on the price of the common units in the open market after
pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of common
units in the open market while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member
when Citigroup Global Markets Inc. repurchases common units originally sold by that syndicate member in order to cover syndicate short
positions or make stabilizing purchases.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the common units. They may also cause the
price of the common units to be higher than the price that would otherwise exist in the open market in the absence of these transactions. The
underwriters may conduct these transactions on the Nasdaq National Market or in the over-the-counter market, or otherwise. If the underwriters
commence any of these transactions, they may discontinue them at any time. Prior to purchasing the common units being offered pursuant to this
prospectus supplement, between June 21, 2006 and June 22, 2006, one of the underwriters purchased, on behalf of the syndicate, 245,553
common units at an average price of $25.23 per unit in stabilizing transactions.
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In addition, in connection with this offering, some of the underwriters may engage in passive market making transactions in the common units
on the Nasdaq National Market, prior to the pricing and completion of this offering. Passive market making consists of displaying bids on the
Nasdaq National Market no higher than the bid prices of independent market makers and making purchases at prices no higher than those
independent bids
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and effected in response to order flow. Net purchases by a passive market maker on each day are limited to a specified percentage of the passive
market maker s average daily trading volume in the common units during a specified period and must be discontinued when that limit is reached.
Passive market making may cause the price of the common units to be higher than the price that otherwise would exist in the open market in the
absence of those transactions. If the underwriters commence passive market making transactions, they may discontinue them at any time.

We estimate that our portion of the total expenses of this offering will be approximately $0.3 million. In no event will the maximum amount of
compensation to be paid to NASD members in connection with this offering exceed 10% plus 0.5% for bona fide due diligence.

The underwriters have performed investment banking and advisory services for us from time to time for which they have received customary
fees and expenses. In particular, Lehman Brothers Inc., J.P. Morgan Securities Inc. and Wachovia Capital Markets LLC were initial purchasers
in connection with our and Inergy Finance Corp. s private placement in January 2006 of $200 million aggregate principal amount of 8.25%
senior unsecured notes due 2016. In addition, affiliates of Lehman Brothers Inc., J.P. Morgan Securities Inc. and Wachovia Capital Markets
LLC are lenders under our revolving acquisition facility and will receive a portion of the proceeds from our sale of our common units through
the repayment of that facility. The underwriters may, from time to time, engage in transactions with and perform services for us in the ordinary
course of their business.

Because the National Association of Securities Dealers, Inc. views the units offered by this prospectus supplement as interests in a direct
participation program, the offering is being made in compliance with Rule 2810 of the NASD s Conduct Rules. Investor suitability with respect
to the units should be judged similarly to the suitability with respect to other securities that are listed for trading on a national securities
exchange.

If you purchase any units offered in this prospectus supplement you may be required to pay stamp taxes and other charges under the laws and
practices of the country of purchase, in addition to the offering price listed on the cover page of this prospectus supplement.

A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters. The representative may
agree to allocate a number of common units to underwriters for sale to their online brokerage account holders. The representative will allocate
common units to underwriters that may make Internet distributions on the same basis as other allocations. In addition, common units may be
sold by the underwriters to securities dealers who resell common units to online brokerage account holders.

Other than the prospectus in electronic format, the information on any underwriter s web site and any information contained in any other web site
maintained by an underwriter is not part of the prospectus or the registration statement of which this prospectus forms a part, has not been
approved and/or endorsed by us or any underwriter in its capacity as an underwriter and should not be relied upon by investors.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act and liabilities incurred in
connection with the directed unit program referred to above, and to contribute to payments the underwriters may be required to make because of
any of those liabilities.
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LEGAL MATTERS

The validity of the common units will be passed upon for us by Vinson & Elkins L.L.P., Houston, Texas. Certain legal matters in connection
with the common units offered hereby will be passed upon for the underwriters by Baker Botts L.L.P., Houston, Texas.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule included in
our Annual Report on Form 10-K, as amended, for the year ended September 30, 2005, and management s assessment of the effectiveness of our
internal control over financial reporting as of September 30, 2005 and the balance sheet of Inergy GP, LLC included in our Current Report on
Form 8-K/A dated January 6, 2006, as set forth in their reports, which are incorporated by reference in this prospectus supplement and elsewhere
in the registration statement. Our financial statements and schedule and management s assessment are incorporated by reference in reliance on
Ernst & Young LLP s reports, given on their authority as experts in accounting and auditing.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Some of this information in this prospectus supplement and the documents that we have incorporated herein by reference may contain

forward-looking statements. All statements other than statements of historical fact are forward-looking statements. These statements can be

identified by the use of forward-looking terminology including may, believe, will, expect, anticipate, estimate, continue, intend orc
words. These statements discuss plans, strategies, events or developments that we expect or anticipate will or may occur in the future. Specific

factors could cause our actual results to diver materially from those contained in any forward-looking statement. These factors include, but are

not limited to:

the price volatility and availability of propane;

the availability of capacity to transport propane to market areas and to our customers;

weather conditions;

the ability to pass the wholesale cost of propane through to our customers;

the demand for high deliverability natural gas storage capacity in the Northeast;

the availability of natural gas and the price of natural gas to the consumer compared to the price of alternative and competing fuels;

our ability to successfully implement our business plan for the Stagecoach Facility;

our future results of operations;

our liquidity and ability to finance our activities;

market conditions in our industry;

competition from other energy sources and from other storage service providers;

the treatment of us as a corporation for federal income tax purposes or if we become subject to entity-level taxation for state tax
purposes;

liability for environmental claims
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our ability to make and integrate acquisitions and successfully complete its business strategy; and

the impact of governmental legislation and regulation on us.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking statement. We believe that we
have chosen these assumptions or bases in good faith and that they are reasonable. However, we caution you that assumed facts or bases almost
always vary form actual results, and the differences between assumed facts or bases and actual results can be material, depending on the
circumstances. When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this
prospectus supplement and the documents that we have incorporated by reference, including those described in the Risk Factors section of this
prospectus supplement. We will not update these statements unless the securities laws require us to do so.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the SEC. You may read and copy any document we file with the SEC at
the principal offices of the SEC located at Public Reference Room, 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Copies of such
materials can be obtained by mail at prescribed rates from the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington,
D.C. 20549. Please call 1-800-SEC-0330 for further information about the operation of the Public Reference Room. Materials also may be
obtained from the SEC s web site (http://www.sec.gov), which contains reports, proxy and information statements and other information
regarding companies that file electronically with the SEC.

INCORPORATION OF DOCUMENTS BY REFERENCE

We incorporate by reference information into this prospectus supplement, which means that we disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus supplement, except for any information superseded by information contained expressly in this prospectus supplement, and the
information we file later with the SEC will automatically supersede this information. You should not assume that the information in this
prospectus supplement is current as of any date other than the date on the front page of this prospectus supplement.

Any information that we file under Sections 13(a), 13(c), 14 or (15(d) of the Securities Exchange Act of 1934, and that is deemed filed with the
SEC will automatically update and supersede this information. We incorporate by reference the documents listed below:

Our Quarterly Report on Form 10-Q for the period ended March 31, 2006, and

Our Current Reports on Form 8-K/A filed January 6, 2006 and on Form 8-K filed on June 21, 2006.

You may request a copy of these filings at no cost, by making written or telephone requests for such copies to:

Investor Relations

Inergy, L.P.

2 Brush Creek Boulevard, Suite 200
Kansas, City, Missouri 64112

(816) 842-8181

You should rely only on the information incorporated by reference or provided in this prospectus supplement. If information in incorporated
documents conflicts with information in this prospectus supplement you should rely on the most recent information. If information in an
incorporated document conflicts with information in another incorporated document, you should rely on the most recent incorporated document.
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You should not assume that the information in this prospectus supplement or any document incorporated by reference is accurate as of any date
other than the date of those documents. We have not authorized anyone else to provide you with any information.
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PROSPECTUS

Inergy, L.P.

Inergy Finance Corp.

Common Units
Partnership Securities

Debt Securities

We may offer, from time to time, in one or more series:

common units representing limited partnership interests in Inergy, L.P.;

partnership securities; and

debt securities, which may be secured or unsecured senior debt securities or secured or unsecured subordinated debt securities.

Inergy Finance Corp. may act as co-issuer of the debt securities, and all other direct or indirect subsidiaries of Inergy, L.P., other than minor

subsidiaries as such item is interpreted in securities regulation governing financial reporting for guarantors, may guarantee the debt securities.

The securities we may offer:

will have a maximum aggregate offering price of $1,000,000,000;

will be offered at prices and on terms to be set forth in one or more accompanying prospectus supplements; and
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may be offered separately or together, or in separate series.

Our common units are traded on the Nasdaq National Market under the symbol NRGY. We will provide information in the prospectus
supplement for the trading market, if any, for any partnership securities and debt securities we may offer.

This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell securities we will provide a
prospectus supplement that will contain specific information about those securities and the terms of that offering. The prospectus supplement
also may add, update or change information contained in this prospectus. This prospectus may be used to offer and sell securities only if
accompanied by a prospectus supplement. You should read this prospectus and any prospectus supplement carefully before you invest. You
should also read the documents we refer to in the Where You Can Find More Information section of this prospectus for information on us and
our financial statements.

Limited partnerships are inherently different than corporations. You should carefully consider each of the
factors described under _Risk Factors beginning on page 5 of this prospectus before you make an investment in
our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 8, 2006

Table of Contents 57



Edgar Filing: INERGY L P - Form 424B5

Table of Conten

TABLE OF CONTENTS

GUIDE TO READING THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION

INFORMATION REGARDING FORWARD-LOOKING STATEMENTS
INERGY. TP

RISK FACTORS

Risks Inherent in OQur Business

Risks Related to Our Partnership Structure
Risks Related to Debt Securities

Tax Risks to Common Unitholders

USE OF PROCEEDS
RATIO OF EARNINGS TO FIXED CHARGES

DESCRIPTION OF THE COMMON UNITS
Distributions

Timing of Distributions

Subordination Period

Early Conversion of Subordinated Units
Conversion of Special Units

Issuance of Additional Units

Voting Rights

Limited Call Right

Exchange Listing

Transfer Agent and Registrar Duties
Transfer of Common Units

DESCRIPTION OF PARTNERSHIP SECURITIES

Limitation on Issuance of Additional Partnership Securities
Issuance of Additional Partnership Securities

DESCRIPTION OF DEBT SECURITIES

General

Specific Terms of Each Series of Debt Securities in the Prospectus Supplement
Guarantees

Consolidation, Merger or Asset Sale

No Protection in the Event of a Change of Control
Modification of Indentures

Events of Default and Remedies

No Limit on Amount of Debt Securities

Registration of Notes

Minimum Denominations

No Personal Liability

Payment and Transfer

Exchange. Registration and Transfer

Provisions Relating only to the Senior Debt Securities
Provisions Relating only to the Subordinated Debt Securities
Book Entry. Delivery and Form

Satisfaction and Discharge: Defeasance

Governing Law
The Trustee

Table of Contents

wnm AN = =

17
18

21
22

23
23
23
23
24
24
24
24
24
25
25
25

27
27
27

29
29
29
30
30
31
31
32
33
33
33
33
33
33
34
34
34
35
36
36

58



Edgar Filing: INERGY L P - Form 424B5

Table of Conten

MATERIAL TAX CONSIDERATIONS 38
Partnership Status 38
Limited Partner Status 40
Tax Consequences of Unit Ownership 40
Tax Treatment of Operations 45
Disposition of Common Units 46
Uniformity of Units 47
Tax-Exempt Organizations and Other Investors 48
Administrative Matters 49
State, Local and Other Tax Considerations 51
Tax Consequences of Ownership of Debt Securities 51
PLAN OF DISTRIBUTION 52
LEGAL MATTERS 53
EXPERTS 53

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other
person to provide you with different information. You should not assume that the information incorporated by reference or provided in
this prospectus is accurate as of any date other than the date on the front of this prospectus.
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or SEC, utilizing a

shelf registration process or continuous offering process. Under this shelf registration process, we may, from time to time, sell up to
$1,000,000,000 of the securities described in this prospectus in one or more offerings. Each time we offer securities, we will provide you with
this prospectus and a prospectus supplement that will describe, among other things, the specific amounts and prices of the securities being
offered and the terms of the offering, including, in the case of debt securities, the specific terms of the securities.

That prospectus supplement may include additional risk factors or other special considerations applicable to those securities and may also add,
update, or change information in this prospectus. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, you should rely on the information in that prospectus supplement.

The following information should help you understand some of the conventions used in this prospectus.

Throughout this prospectus, when we use the terms we, us, or Inergy, L.P., we are referring either to Inergy, L.P., the registrant itself,
or to Inergy, L.P. and its operating subsidiaries collectively, as the context requires.

We have a managing general partner and a non-managing general partner. Our managing general partner is responsible for the
management of our partnership and its operations are governed by a board of directors. Our managing general partner does not have
rights to allocations or distributions from our partnership and does not receive a management fee, but it is reimbursed for expenses
incurred on our behalf. Our non-managing general partner owns an approximate 1.1% general partner interest in our partnership.
Generally, we refer to each general partner as managing or non-managing, as the case may be. We collectively refer to our managing
general partner and our non-managing general partner as our general partners.

WHERE YOU CAN FIND MORE INFORMATION

We incorporate by reference information into this prospectus, which means that we disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except for
any information superseded by information contained expressly in this prospectus, and the information we file later with the SEC will
automatically supersede this information. You should not assume that the information in this prospectus is current as of any date other than the
date on the front page of this prospectus.

Any information that we file under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, and that is deemed filed, with the
SEC will automatically update and supersede this information. We incorporate by reference the documents listed below:

Our Annual Report on Forms 10-K and 10-K/A for the year ended September 30, 2005;

Our Quarterly Report on Form 10-Q for the period ended December 31, 2005; and
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Our Current Reports on Forms 8-K and 8-K/A filed October 7, 2005; November 14, 2005; December 21, 2005; January 6,
2005; January 18, 2006; January 24, 2006 (pertaining to the acquisition of Propane Gas Service, Inc.) and February 14, 2006.
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You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically incorporated by reference in
those documents, at no cost, by writing or telephoning us at the following address or phone number:

Inergy, L.P.
Investor Relations
Two Brush Creek Boulevard, Suite 200
Kansas City, Missouri 64112

(816) 842-8181

Additionally, you may read and copy any documents filed by us at the SEC s public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our filings with the SEC are also available
to the public from commercial document retrieval services and at the SEC s web site at http://www.sec.gov.

We also make available free of charge on our internet website at http://www.inergyservices.com our annual reports on Form 10-K and our
quarterly reports on Form 10-Q, and any amendments to those reports, as soon as reasonably practicable after we electronically file such
material with the SEC. Information contained on our website is not incorporated by reference into this prospectus and you should not consider
information contained on our website as part of this prospectus.

INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Some of the information in this prospectus and the documents that we have incorporated herein by reference may contain forward-looking

statements. All statements other than statements of historical fact are forward-looking statements. These statements can be identified by the use

of forward-looking terminology including may, believe, will, expect, anticipate, estimate, continue or other similar words. These state:
discuss plans, strategies, events or developments that we expect or anticipate will or may occur in the future. Specific factors could cause our

actual results to differ materially from those contained in any forward-looking statement. These factors include, but are not limited to:

weather conditions;

price and availability of propane, and the capacity to transport to market areas;

the ability to pass the wholesale cost of propane through to our customers;

costs or difficulties related to the integration of the business of our company and its acquisition targets may be greater than expected;
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governmental legislation and regulations;

local economic conditions;

the demand for high deliverability natural gas storage capacity in the Northeast;

the availability of natural gas and the price of natural gas to the consumer compared to the price of alternative and competing fuels;

our ability to successfully implement our business plan for the natural gas storage facility;

labor relations;

environmental claims;

competition from the same and alternative energy sources;
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operating hazards and other risks incidental to transporting, storing, and distributing propane;

energy efficiency and technology trends;

interest rates; and

large customer defaults.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking statement. We believe that we
have chosen these assumptions or bases in good faith and that they are reasonable. However, we caution you that assumed facts or bases almost
always vary from actual results, and the differences between assumed facts or bases and actual results can be material, depending on the
circumstances. When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in this
prospectus and the documents that we have incorporated by reference, including those described in the Risk Factors section of this prospectus.
We will not update these forward-looking statements unless the securities laws require us to do so.
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INERGY, L.P.

Inergy, L.P. is a publicly traded Delaware limited partnership that owns and operates a rapidly growing, geographically diverse retail and
wholesale propane supply, marketing and distribution business. In addition to our propane operations, we own and operate a natural gas storage
facility located approximately 150 miles northwest of New York City and a natural gas liquids business located near Bakersfield, California.

We believe we are currently the fourth largest propane retailer in the United States, based on retail propane gallons sold. Our retail business
includes the retail marketing, sale and distribution of propane, including the sale and lease of propane supplies and equipment, to residential,
commercial, industrial and agricultural customers. As of November 1, 2005, we served approximately 700,000 retail customers in 29 states from
approximately 342 customer service centers which had an aggregate of approximately 29 million gallons of above-ground propane storage
capacity. For the fiscal year ended September 30, 2005 we delivered approximately 318.4 million gallons to our retail propane customers.

We have grown primarily through acquisitions of retail propane operations. Since our predecessor s inception in November 1996 and through
March 8, 2006, we have completed 53 acquisitions in numerous states, including two midstream businesses, for an aggregate purchase price of
approximately $1.4 billion, including working capital, assumed liabilities and acquisition costs.

Partnership Structure and Management

Our operations are conducted through, and our operating assets are owned by, our subsidiaries. We own our interests in our subsidiaries through
our 100% ownership interest in our operating company, Inergy Propane, LLC. Inergy GP, LLC, our managing general partner, has sole
responsibility for conducting our business and managing our operations. Our managing general partner has no economic interest in our
partnership and does not receive a management fee, but it is reimbursed for expenses incurred on our behalf. Inergy Partners, LLC, our
non-managing general partner, has only an economic interest in us and has no operational or managerial responsibilities under our partnership
agreement. Inergy Finance Corp., our wholly-owned subsidiary, has no material assets or any liabilities other than as a co-issuer of our debt
securities. Its activities will be limited to co-issuing our debt securities and engaging in other activities incidental thereto.

Our principal executive office is located at Two Brush Creek Boulevard, Suite 200 Kansas City, Missouri 64112. Our telephone number is
(816) 842-8181. Our common units are traded on the Nasdaq National Market under the symbol NRGY.
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RISK FACTORS

You should carefully consider the following risk factors together with all of the other information included in this prospectus, any prospectus
supplement and the information that we have incorporated herein by reference in evaluating an investment in Inergy, L.P. If any of the following
risks were actually to occur, our business, financial condition or results of operations could be materially adversely affected. When we offer and
sell any securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in the prospectus
supplement.

Risks Inherent in Our Business

Since weather conditions may adversely affect the demand for propane, our financial condition and results of operations are vulnerable to,
and will be adversely affected by, warm winters.

Weather conditions have a significant impact on the demand for propane because our customers depend on propane principally for heating
purposes. As a result, warm weather conditions will adversely impact our operating results and financial condition. Actual weather conditions
can substantially change from one year to the next. Furthermore, warmer than normal temperatures in one or more regions in which we operate
can significantly decrease the total volume of propane we sell. Consequently, our operating results may vary significantly due to actual changes
in temperature. During the fiscal years ended September 30, 1999, 2000, 2002, 2004 and 2005 temperatures were significantly warmer than
normal in our areas of operation (based on the 30-year average consisting of years 1976 through 2005 published by the National Oceanic and
Atmospheric Administration). We believe that our results of operations during these periods were adversely affected primarily as a result of this
warm weather.

If we do not continue to make acquisitions on economically acceptable terms, our future financial performance will be limited.

The propane industry is not a growth industry because of increased competition from alternative energy sources. In addition, as a result of
long-standing customer relationships that are typical in the retail home propane industry, the inconvenience of switching tanks and suppliers and
propane s higher cost as compared to other energy sources, we may have difficulty in increasing our retail customer base other than through
acquisitions. Therefore, while our operating objectives include promoting internal growth, our ability to grow depends principally on
acquisitions. Our future financial performance depends on our ability to continue to make acquisitions at attractive prices. We cannot assure you
that we will be able to continue to identify attractive acquisition candidates in the future or that we will be able to acquire businesses on
economically acceptable terms. In particular, competition for acquisitions in the propane business has intensified and become more costly. We
may not be able to grow as rapidly as we expect through our acquisition of additional businesses for various reasons, including the following:

We will use our cash from operations primarily to service our debt and for distributions to unitholders and reinvestment in our
business. Consequently, the extent to which we are unable to use cash or access capital to pay for additional acquisitions may limit our
growth and impair our operating results. Further, we are subject to certain debt incurrence covenants under our bank credit agreement
and under the indentures that govern our 6.875% senior notes due 2014 and our 8.25% senior notes due 2016 that may restrict our
ability to incur additional debt to finance acquisitions.

Although we intend to use our securities as acquisition currency, some prospective sellers may not be willing to accept our securities
as consideration.
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Moreover, acquisitions involve potential risks, including:

the inability to integrate the operations of recently acquired businesses,

the diversion of management s attention from other business concerns,

customer or key employee loss from the acquired businesses, and

a significant increase in our indebtedness.
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Our growth strategy includes acquiring entities with lines of business that are distinct and separate from our existing operations which could
subject us to additional business and operating risks.

Consistent with our announced growth strategy and our acquisition of the Stagecoach natural gas storage facility located in Tioga County, New
York ( Stagecoach )in August 2005, we may acquire assets that have operations in new and distinct lines of business from our existing
operations, including midstream assets. Integration of new business segments is a complex, costly and time-consuming process and will likely
involve assets in which we have limited operating experience. Failure to timely and successfully integrate acquired entities new lines of business
with our existing operations may have a material adverse effect on our business, financial condition or results of operations. The difficulties of
integrating new business segments with existing operations include, among other things:

operating distinct business segments that require different operating strategies and different managerial expertise;

the necessity of coordinating organizations, systems and facilities in different locations;

integrating personnel with diverse business backgrounds and organizational cultures; and

consolidating corporate and administrative functions.

In addition, the diversion of our attention and any delays or difficulties encountered in connection with the integration of the new business
segments, such as unanticipated liabilities or costs, could harm our existing business, results of operations, financial condition or prospects.
Furthermore, new lines of business will subject us to additional business and operating risks which could have a material adverse affect on our
financial condition or results of operations.

We cannot assure you that we will be successful in integrating our recent acquisitions.

Since October 1, 2004, we have acquired substantially all the propane assets of ten retail propane companies, which geographically expanded
our operations into several new states, and a natural gas storage facility. We cannot assure you that we will successfully integrate these
acquisitions and other acquisitions into our operations, or that we will achieve the desired profitability from our acquisitions. Failure to
successfully integrate these substantial acquisitions could adversely affect our operations. The difficulties of combining the acquired operations
include, among other things:

operating a significantly larger combined organization and integrating additional retail and wholesale distribution operations to our
existing supply, marketing and distribution operations;

coordinating geographically disparate organizations, systems and facilities;

integrating personnel from diverse business backgrounds and organizational cultures;
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consolidating corporate, technological and administrative functions;

integrating internal controls, compliance under the Sarbanes-Oxley Act of 2002 and other corporate governance matters;

the diversion of management s attention from other business concerns;

customer or key employee loss from the acquired businesses;

a significant increase in our indebtedness; and

potential environmental or regulatory liabilities and title problems.

In addition, we may not realize all of the anticipated benefits from our acquisitions, such as cost savings and revenue enhancements, for various
reasons, including difficulties integrating operations and personnel, higher costs, unknown liabilities and fluctuations in markets.
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Our Star Gas Propane acquisition and the Stagecoach acquisition expose us to potential significant liabilities.

In the Star Gas Propane acquisition and the Stagecoach acquisition, we purchased the equity interests of Star Gas Propane and the entities that
owned the Stagecoach facility rather than just their assets. As a result, we purchased the liabilities of Star Gas Propane and these entities as well,
including unknown and contingent liabilities. We have performed a certain level of due diligence in connection with the Star Gas Propane
acquisition and the Stagecoach acquisition, but there may be pending, threatened, contemplated or contingent claims against Star Gas Propane or
the entities that owned the Stagecoach facility related to environmental, title, regulatory, litigation or other matters of which we are unaware.
Although Star Gas Partners, L.P., the former parent company of Star Gas Propane, and the entities that owned the Stagecoach facility,
respectively, have agreed to indemnify us against some of these liabilities, there is a risk that we could ultimately be liable for some or all of
these indemnified risks.

If Star Gas Partners, L.P. is unable to meet its obligations to its creditors and the creditors successfully challenge the Star Gas Propane
Acquisition under federal or state bankruptcy or fraudulent transfer laws, which would require the creditors to prove that (i) Star Gas Partners,
L.P. received inadequate consideration for the Star Gas Propane Acquisition and that Star Gas Partners, L.P. was insolvent or was rendered
insolvent by reason of the acquisition, or (ii) that such acquisition was made with the intent of defrauding Star Gas Partners, L.P. s creditors, we
could be subject to material losses. While we believe that a successful fraudulent conveyance claim is unlikely, we cannot assure you that such a
claim will not be made. Moreover, any such claim, if resolved adversely to us, may have a material adverse affect on us.

Sudden and sharp propane price increases that cannot be passed on to customers may adversely affect our profit margins.

The propane industry is a margin-based business in which gross profits depend on the excess of sales prices over supply costs. As a result, our
profitability will be sensitive to changes in wholesale prices of propane caused by changes in supply or other market conditions. When there are
sudden and sharp increases in the wholesale cost of propane, we may not be able to pass on these increases to our customers through retail or
wholesale prices. Propane is a commodity and the price we pay for it can fluctuate significantly in response to changes in supply or other market
conditions. We have no control over supply or market conditions. In addition, the timing of cost pass-throughs can significantly affect margins.
Sudden and extended wholesale price increases could reduce our gross profits and could, if continued over an extended period of time, reduce
demand by encouraging our retail customers to conserve or convert to alternative energy sources.

Our indebtedness may limit our ability to borrow additional funds or capitalize on acquisition or other business opportunities, in addition to
impairing our ability to fulfill our debt obligations under our senior notes.

Our leverage, various limitations in our credit facility, other restrictions governing our indebtedness and the indenture governing our senior notes
may reduce our ability to incur additional indebtedness, to engage in some transactions and to capitalize on acquisition or other business
opportunities.

Our indebtedness and other financial obligations could have important consequences to you. For example, they could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness;
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impair our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions, general
partnership purposes or other purposes;

result in higher interest expense in the event of increases in interest rates since some of our debt is, and will continue to be, at variable
rates of interest;

have a material adverse effect on us if we fail to comply with financial and restrictive covenants in our debt agreements and an event
of default occurs as a result of that failure that is not cured or waived;
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require us to dedicate a substantial portion of our cash flow to payments of our indebtedness and other financial obligations, thereby

reducing the availability of our cash flow to fund working capital, capital expenditures and other general partnership requirements;

limit our flexibility in planning for, or reacting to, changes in our business and the propane industry; and

place us at a competitive disadvantage compared to our competitors that have proportionately less debt.

If we are unable to meet our debt service obligations and other financial obligations, we could be forced to restructure or refinance our
indebtedness and other financial transactions, seek additional equity capital or sell our assets. We may then be unable to obtain such financing or
capital or sell our assets on satisfactory terms, if at all.

A change of control of our managing general partner could result in our facing substantial repayment obligations under our credit facility.

In addition, our bank credit agreement and the indenture governing our senior notes contain provisions relating to change of control of our
managing general partner, our partnership and our operating company. If these provisions are triggered, our outstanding bank indebtedness may
become due. In such event, there is no assurance that we would be able to pay the indebtedness, in which case the lenders would have the right
to foreclose our assets, which would have a material adverse effect on us. There is no restriction on the ability of our general partners to enter
into a transaction which would trigger the change of control provisions.

The highly competitive nature of the retail propane business could cause us to lose customers, thereby reducing our revenues.

We have competitors and potential competitors who are larger and have substantially greater financial resources than we do, which may provide
them with some advantages. Also, because of relatively low barriers to entry into the retail propane business, numerous small retail propane
distributors, as well as companies not engaged in retail propane distribution, may enter our markets and compete with us. Most of our propane
retail branch locations compete with several marketers or distributors. The principal factors influencing competition with other retail marketers
are:

price;

reliability and quality of service;

responsiveness to customer needs;

safety concerns;

long-standing customer relationships;
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the inconvenience of switching tanks and suppliers; and

lack of growth in the industry.

We can make no assurances that we will be able to compete successfully on the basis of these factors. If a competitor attempts to increase market
share by reducing prices, we may lose customers, which would reduce our revenues.

Restrictive covenants in the agreements governing our indebtedness may reduce our operating flexibility.

The indentures governing our outstanding senior notes and agreements governing our revolving credit facilities and other future indebtedness
contain or may contain various covenants limiting our ability and the ability of specified subsidiaries of ours to, among other things:

pay distributions on, redeem or repurchase our equity interests or redeem or repurchase our subordinated debt;

make investments;
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incur or guarantee additional indebtedness or issue preferred securities;

create or incur certain liens;

enter into agreements that restrict distributions or other payments from our restricted subsidiaries to us;

consolidate, merge or transfer all or substantially all of our assets;

engage in transactions with affiliates;

create unrestricted subsidiaries; and

create non-guarantor subsidiaries.

These restrictions could limit our ability and the ability of our subsidiaries to obtain future financings, make needed capital expenditures,
withstand a future downturn in our business or the economy in general, conduct operations or otherwise take advantage of business opportunities
that may arise. Our bank credit agreement contains covenants requiring us to maintain specified financial ratios and satisfy other financial
conditions. We may be unable to meet those ratios and conditions. Any future breach of these covenants and our failure to meet any of those
ratios and conditions could result in a default under the terms of our bank credit agreement, which could result in the acceleration of our debt and
other financial obligations. If we were unable to repay these amounts, the lenders could initiate a bankruptcy proceeding or liquidation
proceeding or proceed against the collateral.

If we are not able to purchase propane from our principal suppliers, our results of operations would be adversely affected.

Most of our total volume purchases are made under supply contracts that have a term of one year, are subject to annual renewal, and provide
various pricing formulas. Three of our suppliers, Sunoco, Inc. (15%), Dominion Transmission Inc. (13%) and ExxonMobil Oil Corp. (13%),
accounted for approximately 41% of propane purchases during the fiscal year ended September 30, 2005. Similarly, Star Gas Propane purchases
a significant amount of its propane from certain suppliers, several of whom are also suppliers to us. In the event that we are unable to purchase
propane from our significant suppliers, our failure to obtain alternate sources of supply at competitive prices and on a timely basis would hurt
our ability to satisfy customer demand, reduce our revenues and adversely affect our results of operations.

Competition from alternative energy sources may cause us to lose customers, thereby reducing our revenues.

Competition from alternative energy sources, including natural gas and electricity, has been increasing as a result of reduced regulation of many
utilities, including natural gas and electricity. Propane is generally not competitive with natural gas in areas where natural gas pipelines already
exist because natural gas is a less expensive source of energy than propane. The gradual expansion of natural gas distribution systems and
availability of natural gas in many areas that previously depended upon propane could cause us to lose customers, thereby reducing our
revenues.
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Our business and operations could be adversely affected by terrorist attacks.

On September 11, 2001, the United States was the target of terrorist attacks of unprecedented scope, and the United States and others instituted
military action in response. Since the September 11th attacks, the U.S. government has issued public warnings that indicate that energy assets,
specifically our nation s pipeline infrastructure, production facilities and transmission and distribution facilities, might be specific targets of
terrorist organizations. The continued threat of terrorism and the impact of military and other actions will likely lead to increased volatility in
prices for natural gas and oil and could affect the markets for our products. In addition, future acts of terrorism could be directed against
companies operating in the United States, particularly those engaged in sectors essential to our economic prosperity, such as natural resources.
These developments have subjected our operations to increased risk and, depending on their ultimate magnitude, could have a material adverse
affect on our business.
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Our business would be adversely affected if service at our principal storage facilities or on the common carrier pipelines we use is
interrupted.

Historically, a substantial portion of the propane we purchase to support our operations originates at Conway, Kansas, Hattiesburg, Mississippi
and Mont Belvieu, Texas and is shipped to us through major common carrier pipelines. Any significant interruption in the service at these
storage facilities or on the common carrier pipelines we use would adversely affect our ability to obtain propane.

If we are not able to sell propane that we have purchased through wholesale supply agreements to either our own retail propane customers
or to other retailers and wholesalers, the results of our operations would be adversely affected.

We currently are party to propane supply contracts and expect to enter into additional propane supply contracts which require us to purchase
substantially all the propane production from certain refineries. Our inability to sell the propane supply in our own propane distribution business,
to other retail propane distributors, or to other propane wholesalers would have a substantial adverse impact on our operating results and could
adversely impact our capital liquidity.

We are subject to operating and litigation risks that could adversely affect our operating results to the extent not covered by insurance.

Our operations are subject to all operating hazards and risks incident to handling, storing, transporting and providing customers with
combustible liquids such as propane. As a result, we have been, and likely will be, a defendant in legal proceedings and litigation arising in the
ordinary course of business. We maintain insurance policies with insurers in such amounts and with such coverages and deductibles as we
believe are reasonable and prudent. However, our insurance may not be adequate to protect us from all material expenses related to potential
future claims for personal injury and property damage. In addition, the occurrence of a serious accident, whether or not we are involved, may
have an adverse effect on the public s desire to use our products.

Our operations are subject to compliance with environmental laws and regulations that can adversely affect our results of operations and
financial condition.

Our operations are subject to the environmental laws and regulations of federal, state, and local authorities. Such environmental laws and
regulations impose restrictions on the generation, handling, treatment, storage, disposal, and transportation of certain materials and wastes.
Failure to comply with such environmental laws and regulations can result in the assessment of substantial administrative, civil, and criminal
penalties and even the issuance of injunctions restricting or prohibiting our activities. Certain environmental laws impose strict, joint and several
liability for costs required to clean up and restore sites where hazardous substances have been disposed or otherwise released. Many of the
properties owned or leased by us were previously operated by third parties whose management, disposal, or release of materials and wastes was
not under our control. Accordingly, we may be liable for the costs of cleaning up or remediating contamination caused by releases of hazardous
substances at properties that we own or operate or will own or operate or at properties to which hazardous substances were transported from
these properties. It is also possible that implementation of stricter environmental laws and regulations in the future could result in additional
costs or liabilities to us as well as the industry in general.

Energy efficiency and new technology may reduce the demand for propane and adversely affect our operating results.
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Increased conservation and technological advances, including installation of improved insulation and the development of more efficient furnaces
and other heating devices, have adversely affected the demand for propane by retail customers. Future conservation measures or technological
advances in heating, conservation, energy generation or other devices might reduce demand for propane and adversely affect our operating
results.
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Due to our limited asset diversification, adverse developments in our propane business could negatively affect our business.

We rely substantially on the revenues generated from our propane business. Due to our limited asset diversification, an adverse development in
this business would have a significantly greater impact on our financial condition and results of operations than if we maintained more diverse
assets.

Failure to maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act could cause us to incur additional
expenditures of time and financial resources.

We have for the first time completed the process of documenting and testing our internal control procedures in order to satisfy the requirements
of Section 404 of the Sarbanes-Oxley Act, which requires annual management assessments of the effectiveness of our internal controls over
financial reporting and a report by our independent auditors addressing these assessments. If, in the future, we fail to maintain the adequacy of
our internal controls, as such standards are modified, supplemented or amended from time to time, we may not be able to ensure that we can
conclude on an ongoing basis that we have effective internal controls over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act. Failure to achieve and maintain an effective internal control environment could cause us to incur substantial expenditures
of management time and financial resources to identify and correct any such failure.

Federal, state or local regulatory measures could adversely affect our business.

Our operations are subject to federal, state and local regulatory authorities. Specifically, our recently acquired Stagecoach natural gas storage
facility and related assets are subject to the regulation of the Federal Energy Regulatory Commission, or FERC. This federal and state regulation
extends to such matters as:

rate structures;

rates of return on equity;

recovery of costs;

the services that our regulated assets are permitted to perform;

the acquisition, construction and disposition of assets; and

to an extent, the level of competition in that regulated industry.
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Under the Natural Gas Act, FERC has authority to regulate our natural gas facilities that provide natural gas pipeline transportation services in
interstate commerce, including storage services. Its authority to regulate those services includes the rates charged for the services, terms and
conditions of service, certification and construction of new facilities, the extension or abandonment of services and facilities, the maintenance of
accounts and records, the acquisition and disposition of facilities, the initiation and discontinuation of services, and various other matters.
Natural gas companies may not charge rates that have been determined not to be just and reasonable by the FERC. In addition, the FERC
prohibits natural gas companies from unduly preferring or unreasonably discriminating against any person with respect to pipeline rates or terms
and conditions of service. The rates and terms and conditions for our service are found in our FERC approved tariff. Pursuant to FERC s
jurisdiction over rates, existing rates may be challenged by complaint and proposed rate increases may be challenged by protest. The Stagecoach
facility has market-based rate authority from the FERC, subject to its further review, in the event we expand the facility s storage capacity,
acquire transportation facilities or additional storage capacity, if we or one of our affiliates provide storage or transportation services in the same
market area or acquire an interest in another storage field that can link our facilities to the market area or if we or one of our affiliates acquire an
interest in or is acquired by an interstate pipeline.

We cannot assure you that FERC will continue to pursue its approach of pro-competitive policies as it considers matters such as pipeline rates
and rules and policies that may affect rights of access to natural gas
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transportation capacity, transportation and storage facilities. Any successful complaint or protest against our rates or loss of our market-based
rate authority could have an adverse impact on our revenues associated with providing storage services.

In addition, failure to comply with applicable regulations under the Natural Gas Act of 1938, Natural Gas Policy Act of 1978, Pipeline Safety
Act of 1968 and certain other laws could result in the imposition of administrative, civil and criminal remedies.

Our storage business depends on neighboring pipelines to transport natural gas.

To obtain natural gas, our storage business depends on the Tennessee Gas Pipeline s Line 300 to which we have interconnect access. This
pipeline is owned by parties not affiliated with us. Any interruption of service on the pipeline or lateral connections or adverse change in the
terms and conditions of service could have a material adverse effect on our ability, and the ability of our customers, to transport natural gas to
and from our facilities and have a corresponding material adverse effect on our storage revenues. In addition, the rates charged by the
interconnected pipeline for transportation to and from our facilities affect the utilization and value of our storage services. Significant changes in
the rates charged by the pipeline or the rates charged by other pipelines with which the interconnected pipelines compete could also have a
material adverse effect on our storage revenues.

We expect to derive a significant portion of our revenues from the Stagecoach facility from three customers, and the loss of one or more of
these customers could result in a significant loss of revenues and cash flow.

We expect to derive a significant portion of our revenues and cash flow in connection with the Stagecoach facility from our top three customers
compr