
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of report (Date of earliest event reported) February 21, 2008

STAR GAS PARTNERS, L.P.
(Exact name of registrant as specified in its charter)

 
Delaware  011-14129  06-1437793

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
2187 Atlantic Street, Stamford, CT  06902

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code (203) 328-7310

Not Applicable
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):
 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
  



Item. 1.01 Entry into a Material Definitive Agreement
Star Gas Partners, L.P., a Delaware limited partnership (the “Partnership,” “we,” “us” or “our”), has entered into Amendment No. 2 dated as of

February 21, 2008 (the “Amendment”) to its Second Amended and Restated Agreement of Limited Partnership (The “Partnership Agreement’) in order to
amend the provisions related to the distribution of annual and quarterly reports to unitholders. The Amendment permits the Partnership to make such reports
available to unitholders through methods other than mailing such as posting on the Partnership’s website while providing that unitholders can continue to
receive such reports by mail upon their request.

Copies of the Partnership’s annual and quarterly reports are available on the Partnership’s website at www.star-gas.com and will also be furnished to
unitholders free of charge upon their request: Star Gas Partners, L.P., 2187 Atlantic Street, Stamford, CT 06902, Attn: Richard Ambury (203-328-7310).
 
Item 9.01(d) Exhibits
 

99.1   Amendment No. 2 to Second Amended and Restated Agreement of Limited Partnership.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

STAR GAS PARTNERS, L.P.
By:  Kestrel Heat, LLC (General Partner)

By:  /s/ Richard Ambury
Name: Richard Ambury
Title:  Chief Financial Officer

Dated: February 21, 2008
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Exhibit 99.1

AMENDMENT NO. 2 TO
SECOND AMENDED AND RESTATED

AGREEMENT OF LIMITED PARTNERSHIP
OF

STAR GAS PARTNERS, L.P.

This Amendment No. 2 to the Second Amended and Restated Agreement of Limited Partnership of Star Gas Partners, L.P. (the “Partnership”), dated as
of February 21, 2008 (this “Amendment”), is entered into among Kestrel Heat, LLC, as the general partner of the Partnership (“Kestrel Heat” or the “General
Partner”), and the limited partners of the Partnership. Initially capitalized terms used herein and not otherwise defined herein are used as defined in the
Partnership Agreement (as defined below).

WHEREAS, the Partnership desires to modify the manner in which it makes available to unitholders its annual and quarterly reports; and

WHEREAS, pursuant to Section 15.1(d)(i) of the Partnership Agreement, and subject to certain exceptions that the General Partner has determined are
not applicable in this instance, the General Partner, in its capacity as general partner of the Partnership, is authorized to make amendments to the Partnership
Agreement without the approval of any Limited Partner or assignee, so long as the amendments do not adversely affect the Limited Partners in any material
respect; and

WHEREAS, the General Partner has determined that the amendments to the Partnership Agreement set forth below do not adversely affect the Limited
Partners in any material respect.

NOW, THEREFORE, it is hereby agreed as follows:

1. Amendments.
A. Section 8.3 of the Partnership Agreement is hereby amended in its entirety to read as follows:

Section 8.3 Reports.
 

 
(a) As soon as practicable, but in no event later than 120 days after the close of each fiscal year of the Partnership, the General Partner shall make

available to each Record Holder of a Unit as of a date selected by the General Partner in its sole discretion (and shall cause to be mailed to each
such Unitholder upon their



 
request) an annual report containing financial statements of the Partnership for such fiscal year of the Partnership, presented in accordance with
generally accepted accounting principles, including a balance sheet and statements of operations, Partners’ equity and cash flows, such
statements to be audited by a firm of independent public accountants selected by the General Partner.

 

 

(b) As soon as practicable, but in no event later than 90 days after the close of each Quarter except the last Quarter of each fiscal year, the General
Partner shall make available to each Record Holder of a Unit, as of a date selected by the General Partner in its sole discretion (and shall cause to
be mailed to each such Unitholder upon their request) a report containing unaudited financial statements of the Partnership and such other
information as may be required by applicable law, regulation or rule of any National Securities Exchange on which the Units are listed for
trading, or as the General Partner determines to be necessary or appropriate.

2. Binding Effect. This Amendment shall be binding upon, and shall inure to the benefit of, the parties hereto and all other parties to the Partnership
Agreement and their respective successors and assigns.

3. Execution in Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.

4. Agreement in Effect. Except as hereby amended, the Partnership Agreement shall remain in full force and effect.

5. Governing Law. This Amendment shall be governed by, and interpreted in accordance with, the laws of the State of Delaware, all rights and remedies
being governed by such laws without regard to principles of conflicts of laws.

6. Severability. Each provision of this Amendment shall be considered severable and if for any reason any provision or provisions herein are
determined to be invalid, unenforceable or illegal under any existing or future law, such invalidity, unenforceability or illegality shall not impair the
operation of or affect those portions of this Amendment that are valid, enforceable and legal.



IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the day and year first above written.
 

GENERAL PARTNER:

KESTREL HEAT, LLC

By:  /s/ Richard Ambury
Name: Richard Ambury
Title:  Chief Financial Officer

LIMITED PARTNERS:

All limited partners of the Partnership, pursuant to the Powers
of Attorney granted to the General Partner.

By:  KESTREL HEAT, LLC

General Partner, as attorney-in-fact for all
Limited Partners pursuant to the Powers of
Attorney granted pursuant to Section 1.4 of
the Partnership Agreement

By:  /s/ Richard Ambury
Name: Richard Ambury
Title:  Chief Financial Officer
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