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STANDARD FORM 299 (05/2009) 
Prescribed by DOI/USDA/DOT APPLICATION FOR TRANSPORTATION AND 

P.L. 96-487 and Federal  UTILITY SYSTEMS AND FACILITIES 

Register Notice 5-22-95   ON FEDERAL LANDS 

 

FORM APPROVED 
OMB Control Number: 0596-0082 

Expiration Date: 1/31/2017
FOR AGENCY USE ONLY

NOTE: Before completing and filing the application, the applicant should completely review this package and schedule a 
preapplication meeting with representatives of the agency responsible for processing the application. Each agency may have 
specific and unique requirements to be met in preparing and processing the application. Many times, with the help of the agency 
representative, the application can be completed at the preapplication meeting.

Application Number
Date Filed

1. Name and address of applicant (include zip code) 
 

Equitrans, LP 
Attn: John Centofani 
625 Liberty Avenue, Suite 1700 
Pittsburgh, PA 15222 

2. Name, title, and address of authorized agent if 
different from item 1 (include zip code) 
Tetra Tech, Inc. 
Attn: Sean Sparks, Project Manager 
160 Federal Street, 3rd Floor 
Boston, MA 02110 

3. Telephone (area code)

Applicant 
412.395.3305 

Authorized Agent 
617.443.7565 

4. As applicant are you? (check one) 5. Specify what application is for: (check one) 

a ☐ Individual a. ☒ New authorization 
b ☒ Corporation* b. ☐ Renewing existing authorization No. 
c. ☐ Partnership/Association* c. ☐ Amend existing authorization No. 
d. ☐ State Government/State Agency d. ☐ Assign existing authorization No. 
e. ☐ Local Government e. ☐ Existing use for which no authorization has been received * 

f. ☐ Federal Agency f. ☐ Other* 
* If checked, complete supplemental page * If checked, provide details under item 7 

6. If an individual, or partnership are you a citizen s) of the United States? ☐ Yes ☐ No 
7. Project description (describe in detail): (a) Type of system or facility, (e.g., canal, pipeline, road); (b) related structures and facilities; (c) physical 

specifications (Length, width, grading, etc.); (d) term of years needed: (e) time of year of use or operation; (f) Volume or amount of product to be 
transported; (g) duration and timing of construction; and (h) temporary work areas needed for construction (Attach additional sheets, if additional 
space is needed.) 

 
Mountain Valley Pipeline, LLC (MVP), a joint venture of EQT Corporation and a subsidiary of NextEra Energy, Inc., is seeking 
authorization from the Federal Energy Regulatory Commission (FERC) pursuant to Section 7(c) of the Natural Gas Act to construct 
and operate the proposed Mountain Valley Pipeline Project (Project) located in various counties in West Virginia and Virginia. MVP 
plans to construct an a 286.4-mile, 42-inch diameter natural gas pipeline to allow producers and end-users a direct route to transport 
new gas supplies to meet the growing need for natural gas in the southeastern United States. 
 
Construction is anticipated to begin 1st quarter 2017 and conclude fourth quarter 2018. Construction within U.S. Forest Service land 
will be much shorter and MVP will work with the U.S. Forest Service to determine the best time to complete construction. 
 
See Attachments A and B for additional information. 

 
 
8. Attach a map covering area and show location of project proposal 

9. State or Local government approval: ☐ Attached ☐ Applied for ☒ Not Required 
10. Nonreturnable application fee: ☐ Attached ☐ Not required 
11. Does project cross international boundary or affect international waterways? ☐ Yes ☒ No (if "yes," indicate on map) 

12. Give statement of your technical and financial capability to construct, operate, maintain, and terminate system for which authorization is being requested. 
Through EQT, MVP has extensive experience building and operating natural gas pipelines and associated facilities. Through its 
Midstream subsidiaries and related companies, EQT owns and operates over 10,400 miles of natural gas pipeline in Pennsylvania, 
Kentucky, and West Virginia, providing Appalachian Basin producers with over 3 billion cubic feet per day (Bcf/d) of gathering and 
transmission capacity with interconnectivity into seven interstate pipelines and multiple distribution companies. EQT's fully 
integrated midstream engineering and design team has constructed over 1,200 miles of pipeline and installed over 150,000 
horsepower (HP) since 2008 and continues to operate one of the largest suites of storage facilities in the Appalachian Basin. 
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GENERAL INFORMATION 
ALASKA NATIONAL INTEREST LANDS 

This application will be used when applying for a right-of-way, permit, 
license, lease, or certificate for the use of Federal lands which lie within 
conservation system units and National Recreation or Conservation Areas 
as defined in the Alaska National Interest lands Conservation Act. 
Conservation system units include the National Park System, National 
Wildlife Refuge System, National Wild and Scenic Rivers System, 
National Trails System, National Wilderness Preservation System, and 
National Forest Monuments. 
Transportation and utility systems and facility uses for which the 
application may be used are: 
1. Canals, ditches, flumes, laterals, pipes, pipelines, tunnels, and other 
systems for the transportation of water. 
2. Pipelines and other systems for the transportation of liquids other than 
water, including oil, natural gas, synthetic liquid and gaseous fuels, and any 
refined product produced therefrom. 
3. Pipelines, slurry and emulsion systems, and conveyor belts for 
transportation of solid materials. 
4. Systems for the transmission and distribution of electric energy. 
5. Systems for transmission or reception of radio, television, telephone, 
telegraph, and other electronic signals, and other means of 
communications. 
6. Improved right-of-way for snow machines, air cushion vehicles, and 
all-terrain vehicles. 
7. Roads, highways, railroads, tunnels, tramways, airports, landing strips, 
docks, and other systems of general transportation. 
This application must be filed simultaneously with each Federal 
department or agency requiring authorization to establish and operate 
your proposal. 
In Alaska, the following agencies will help the applicant file an application 
and identify the other agencies the applicant should contact and possibly file 
with: 

Department of Agriculture 
Regional Forester, Forest Service (USFS) 
Federal Office Building, 
P.O. Box 21628 
Juneau, Alaska 99802-1628 
Telephone: (907) 586-7847 (or a local Forest Service Office) 

Department of the Interior 
Bureau of Indian Affairs (BIA) 
Juneau Area Office 
Federal Building Annex 
9109 Mendenhall Mall Road, Suite 5 
Juneau, Alaska 99802 
Telephone: (907) 586-7177 
Department of the Interior 
Bureau of Land Management 
222 West 7th Avenue 
P.O. Box 13 
Anchorage, Alaska 99513-7599 
Telephone: (907) 271-5477 (or a local BLM Office) 

U.S. Fish & Wildlife Service (FWS) National Park Service (NPA) 
Office of the Regional Director Alaska Regional Office, 2225 
1011 East Tudor Road Gambell St., Rm. 107 
Anchorage, Alaska 99503 Anchorage, Alaska 99502-2892 
Telephone: (907) 786-3440 Telephone: (907) 786-3440 
Note - Filings with any Interior agency may be filed with any office noted 
above or with the Office of the Secretary of the Interior, Regional 
Environmental Office, P.O. Box 120, 1675 C Street, Anchorage, Alaska 
9513. 

Department of Transportation 
Federal Aviation Administration 
Alaska Region AAL-4, 222 West 7th Ave., Box 14 
Anchorage, Alaska 99513-7587 
Telephone: (907) 271-5285 

NOTE - The Department of Transportation has established the above 
central filing point for agencies within that Department. Affected agencies 
are: Federal Aviation Administration (FAA), Coast Guard (USCG), Federal 
Highway Administration (FHWA), Federal Railroad Administration (FRA). 

OTHER THAN ALASKA NATIONAL INTEREST LANDS 
Use of this form is not limited to National Interest Conservation Lands of 
Alaska. 
Individual department/agencies may authorize the use of this form by 
applicants for transportation and utility systems and facilities on other 
Federal lands outside those areas described above. 
For proposals located outside of Alaska, applications will be filed at the 
local agency office or at a location specified by the responsible Federal 
agency. 

SPECIFIC INSTRUCTIONS 
(Items not listed are self-explanatory) 

7 Attach preliminary site and facility construction plans. The responsible 
agency will provide instructions whenever specific plans are required. 

8 Generally, the map must show the section(s), township(s), and 
range(s) within which the project is to be located. Show the proposed 
location of the project on the map as accurately as possible. Some 
agencies require detailed survey maps. The responsible agency will 
provide additional instructions. 

9 , 10, and 12 The responsible agency will provide additional instructions. 
13 Providing information on alternate routes and modes in as much detail as 

possible, discussing why certain routes or modes were rejected and 
why it is necessary to cross Federal lands will assist the agency(ies) 
in processing your application and reaching a final decision. Include 
only reasonable alternate routes and modes as related to current 
technology and economics. 

14 The responsible agency will provide instructions. 
15 Generally, a simple statement of the purpose of the proposal will be 

sufficient. However, major proposals located in critical or sensitive 
areas may require a full analysis with additional specific information. 
The responsible agency will provide additional instructions. 

16 through 19 Providing this information is as much detail as possible will 
assist the Federal agency(ies) in processing the application and 
reaching a decision. When completing these items, you should use a 
sound judgment in furnishing relevant information. For example, if the 
project is not near a stream or other body of water, do not address this 
subject. The responsible agency will provide additional instructions. 

Application must be signed by the applicant or applicants authorized 
representative. 
EFFECT OF NOT PROVIDING INFORMATION: Disclosure of the 
information is voluntary. If all the information is not provided, the 
application may be rejected. 

DATA COLLECTION STATEMENT 
The Federal agencies collect this information from applicants requesting 
right-of-way, permit, license, lease, or certification for the use of Federal 
lands. The Federal agencies use this information to evaluate the 
applicants proposal. The public is obligated to submit this form if they wish to 
obtain permission to use Federal lands. 
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SUPPLEMENTAL 

NOTE: The responsible agency(ies) will provide instructions CHECKAPPROPRIATE 
BLOCK 

I - PRIVATE CORPORATIONS ATTACHED FILED*

a. Articles of Incorporation ☒ ☐ 

b. Corporation Bylaws ☒ ☐ 

c. A certification from the State showing the corporation is in good standing and is entitled to operate within the State ☒ ☐ 

d Copy of resolution authorizing filing ☒ ☐ 
e. The name and address of each shareholder owning 3 percent or more of the shares, together with the number and 

percentage of any class of voting shares of the entity which such shareholder is authorized to vote and the name and 
address of each affiliate of the entity together with, in the case of an affiliate controlled by the entity, the number of 
shares and the percentage of any class of voting stock of that affiliate owned, directly or indirectly, by that entity, and in 
the case of an affiliate which controls that entity, the number of shares and the percentage of any class of voting stock 
of that entity owned, directly or indirectly, by the affiliate. 

☐ ☐ 

f. If application is for an oil or gas pipeline, describe any related right- of-way or temporary use permit applications, 
and identify previous applications. 

☒ ☐ 

g. If application is for an oil and gas pipeline, identify all Federal lands by agency impacted by proposal. ☒ ☐ 

II - PUBLIC CORPORATIONS ☐ ☐ 

a. Copy of law forming corporation ☐ ☐ 

b. Proof of organization 
☐ ☐ 

c. Copy of Bylaws ☐ ☐ 

d. Copy of resolution authorizing filing ☐ ☐ 

e. If application is for an oil or gas pipeline, provide information required by item "I - f" and "I - g" above. ☐ ☐ 

III - PARTNERSHIP OR OTHER UNINCORPORATED ENTITY ☐ ☐ 

a. Articles of association, if any ☐ ☐ 

b. If one partner is authorized to sign, resolution authorizing action is ☐ ☐ 

c. Name and address of each participant, partner, association, or other ☐ ☐ 

d. If application is for an oil or gas pipeline, provide information required by item "I - f" and "I - g" above. ☐ ☐ 
 
*If the required information is already filed with the agency processing this application and is current, check block entitled "Filed." Provide the file 
identification information (e.g., number, date, code, name). If not on file or current, attach the requested information. 
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NOTICES 

Note: This applies to the Department of Agriculture/Forest Service (FS) 
This information is needed by the Forest Service to evaluate the requests to use National Forest System 
lands and manage those lands to protect natural resources, administer the use, and ensure public health 
and safety. This information is required to obtain or retain a benefit. The authority for that 
requirement is provided by the Organic Act of 1897 and the Federal Land Policy and Management 
Act of 1976, which authorize the secretary of Agriculture to promulgate rules and regulations for 
authorizing and managing National Forest System lands. These statutes, along with the Term Permit 
Act, National Forest Ski Area Permit Act, Granger-Thye Act, Mineral Leasing Act, Alaska Term Permit 
Act, Act of September 3, 1954, Wilderness Act, National Forest Roads and Trails Act, Act of November 
16, 1973, Archeological Resources Protection Act, and Alaska National Interest Lands Conservation Act, 
authorize the Secretary of Agriculture to issue authorizations or the use and occupancy of National Forest 
System lands. The Secretary of Agriculture's regulations at 36 CFR Part 251, Subpart B, establish 
procedures for issuing those authorizations. 

BURDEN AND NONDISCRIMINATION STATEMENTS 

According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a 
person is not required to respond to a collection of information unless it displays a valid OMB control 
number. The valid OMB control number for this information collection is 0596-0082. The time required to 
complete this information collection is estimated to average 8 hours hours per response, including the 
time for reviewing instructions, searching existing data sources, gathering and maintaining the data 
needed, and completing and reviewing the collection of information. 

The U. S. Department of Agriculture (USDA) prohibits discrimination in all its programs and activities on 
the basis of race, color, national origin, age, disability, and where applicable, sex, marital status, familial 
status, parental status, religion, sexual orientation, genetic information, political beliefs, reprisal, or 
because all or part of an LQGLYLGX1301fp* is derived from any public assistance. (Not all prohibited bases 
apply to all programs.) Persons with disabilities who require alternative means for communication of 
program information (Braille, large print, audiotape, etc.) should contact 8617V TARGET Center at 
202-720- 2600 (voice and TDD). 

To file a complaint of discrimination, write USDA, Director, Office of Civil Rights, 1400 Independence 
Avenue, SW, Washington, DC 20250-9410 or call toll free (866) 632-9992 (voice). TDD users can 
contact USDA through local relay or the Federal relay at (800) 877-8339 (TDD) or (866) 377-8642 
(relay voice). USDA is an equal opportunity provider and employer. 

The Privacy Act of 1974 (5 U.S.C. 552a) and the Freedom of Information Act (5 U.S.C. 552) govern the 
confidentiality to be provided for information received by the Forest Service. 



 

 

Attachment A 



 

1 

The purpose of this request  is to conduct field surveys for the Mountain Valley Pipeline (MVP). MVP  is 

requesting survey permission for a 300‐foot corridor (150 feet to each side of the centerline). Figures 1 

and 2 provide location information for areas where MVP is requesting survey permission. Table 1 below 

outlines surveys potentially required and timing windows. 

Surveys  will  consist  of  wetland  and  waterbody  delineations,  cultural  resources  surveys,  and  rare, 

threatened or endangered species surveys, as required. Weather permitting, MVP plans to begin these 

surveys in February and continue through October 2015. It is anticipated that each crew would have 3‐4 

surveyors, and only one crew per survey type would conduct work on U.S. Forest Service (USFS)  lands. 

For  the northern crossing  (Figure 1), crews will enter USFS  lands either  from Koontz Road  in Monroe 

County, WV or Big Stony Creek Road in Giles County, VA. For the southern crossing (Figure 2), crews will 

access  USFS  lands  via  the  existing  AEP  Transmission  Line  easement  off  of  Blue  Grass  Trail  in  Giles 

County, VA.  

Crews will walk the route; therefore no ATVs or other motorized equipment will be used to cross USFS 

lands. Biodegradable flags will be left behind for the wetland and waterbody delineations if features are 

identified.  There will be no  ground disturbing  activities  aside  from  test pits  for wetland  surveys  and 

shovel tests for cultural resource surveys. Test pits for wetland surveys will be approximately 4‐6 inches 

in  diameter  and  18  inches  deep.  Shovel  tests  for  cultural  resource  surveys will  be  11‐12  inches  in 

diameter and will be excavated to water, subsoil, bedrock, or 32 inches in depth in Virginia, and in West 

Virginia,  shovel  tests will  be  20  inches  in  diameter.  All  test  pits  and  shovel  tests will  be  backfilled 

immediately after the survey is complete and before crews leave the survey area each day. All test pits, 

shovel tests, and flags will be recorded on a Global Positioning System unit. 

Rare, threatened or endangered species surveys potentially required  include surveys for bats, mussels, 

fish, reptiles, and plants. Table 1 below outlines surveys potentially required for specific rare, threatened 

or endangered species.  

Table 1 
  Surveys Potentially Required 

Survey  Survey Window  Notes 

Wetland and Waterbody 
Delineations 

March‐September 2015  Weather permitting. 

Cultural Resources 
Surveys 

March‐September 2015  Weather permitting. 

Indiana Bat/Northern 
Myotis (if necessary) 

November 2014 ‐ October 15, 2015  Habitat Survey/Portal Searches (November 2014‐
February 2015). 

Portal Sampling/Harp Trapping (April 1‐May 2015 or 
September 15‐October 15, 2015); if required. 

Hibernacula Surveys (January‐February 2015); if 
required. 

Mist Netting (May 15‐August 15, 2015). 

James Spiny Mussel  May 1 ‐ October 1 2015  Presence/Absence surveys and possible relocations 
prior to the start of construction. 



 

2 

Table 1 
  Surveys Potentially Required 

Survey  Survey Window  Notes 

Big Sandy Crayfish  July 1 ‐ October 31 2015   

Northern Pine Snake  February ‐ October 2015  Concurrent with habitat assessments for bats (February‐
April 2015). 

Species specific surveys (April‐October 2015); If 
necessary. 

Shale Barren Rock Cress  July‐October 2015   

Peter’s Mountain Mallow  June‐August 2015   

 

All surveys will be conducted per authorization and consultation with the U. S. Fish and Wildlife Service, 

West  Virginia  Department  of  Natural  Resources,  and/or  Virginia  Department  of  Game  and  Inland 

Fisheries.  In  an effort  to  reduce  the number of  site  visits,  surveys will be made  concurrent with one 

another when possible. 
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Attachment B 



 

1 

The purpose of  this SF‐299  filing  is  to conduct wetland and waterbody delineations, cultural  resource 

surveys, and rare, threatened and endangered species surveys to  identify sensitive resource areas that 

the development of a natural gas pipeline could  impact. These surveys are  in support of the Mountain 

Valley Pipeline Project, a new interstate natural gas pipeline, whose purpose and need are stated below. 

The Mountain Valley Pipeline  (MVP) Project’s purpose  is to  initially transport up to 2 billion cubic feet 

per  day  (Bcf/d)  of  natural  gas  from  the  Marcellus  and  Utica  regions  to  growing  markets  in  the 

mid‐Atlantic and southeastern U.S. The Project will provide timely, cost‐effective access to the growing 

demand for natural gas for use by  local distribution companies,  industrial users, and power generation 

facilities in the Appalachian, Mid‐Atlantic and southeastern markets.  

In  recent years  the North American natural gas market has seen enormous growth  in production and 

demand. The Energy  Information Agency projects that U.S. total natural gas consumption will  increase 

from  25.6  trillion  cubic  feet  (Tcf)  in  2012  to  31.6  Tcf  in  2040, with  a  large  portion  of  this  increased 

demand occurring  in  the  electric  generation  sector. A  sizable portion of  this  growth  in production  is 

occurring in the Marcellus and Utica regions, with Marcellus production alone increasing from 2 Bcf/d in 

2010  to over 15 Bcf/d  in  July 2014. Likewise,  the  increased demand  for natural gas  is expected  to be 

especially high in the southeastern U.S, as new environmental regulations result in coal‐fired generation 

plants being converted or replaced by natural gas fired generation plants. The  infrastructure design of 

the MVP Project is expected to benefit these regions by connecting the production supply to the market 

demand.  In doing  so, MVP will bring clean‐burning, domestic produced natural gas  supplies  from  the 

Marcellus and Utica shale regions and connect  it  to the demand markets to  increase  from the prolific 

Marcellus and Utica shale plays  in order to support the growing demand for clean‐burning natural gas, 

provide  increased supply diversity, and  improve supply reliability to these growing markets. MVP may 

also allow  for additional uses of natural gas  in  south  central West Virginia and  southwest Virginia  to 

develop by providing an open access pipeline  that will allow  interconnects and  subsequent economic 

development  associated with having  access  to  affordable  gas  supplies,  as  these  areas  currently have 

limited interstate pipeline capacity. 
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FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT 
OF 

MOUNTAIN VALLEY PIPELINE, LLC 

This FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT OF MOUNTAIN VALLEY PIPELINE, LLC (this “Agreement”), dated as of 
August 28, 2014 (the “Effective Date”), is adopted, executed and agreed to by MVP Holdco, 
LLC, a Delaware limited liability company (“EQT”), US Marcellus Gas Infrastructure, LLC, a 
Delaware limited liability company (“USG”), and Mountain Valley Pipeline, LLC, a Delaware 
limited liability company (the “Company”) and each Person from time to time admitted to the 
Company as a Member in accordance with the terms hereof.  

RECITALS 

WHEREAS, on August 22, 2014, the Company was formed as a “series” limited liability 
company in accordance with the Act (as hereinafter defined) for the purpose of developing, 
constructing, owning and operating an interstate natural gas pipeline and related facilities and 
EQT, as the Company’s initial member, entered into a written agreement governing the affairs of 
the Company and the conduct of its business (the “Initial Agreement”); and 

WHEREAS, EQT, as the Company’s initial member, wishes to amend and restate the 
Initial Agreement in its entirety in connection with the admission of USG as a Member and in 
order to make certain provisions regarding the affairs of the Company and the conduct of its 
business and the rights and obligations of the parties hereto on the terms and subject to the 
conditions set forth herein. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, EQT and USG agree as follows: 

ARTICLE 1 
DEFINITIONS 

1.01 Definitions.  As used in this Agreement, the following terms have the respective 
meanings set forth below or set forth in the Sections referred to below: 

708(b) Members – has the meaning set forth in Section 3.03(b)(viii). 

AAA – has the meaning set forth in Section  11.05(a). 

Act – means the Delaware Limited Liability Company Act. 

Additional Contribution/Loan – has the meaning set forth in Section  4.06(a)(ii). 

Additional Contribution/Loan Members – has the meaning set forth in 
Section  4.06(a)(ii). 

Additional Facility – has the meaning set forth in Section 6.05(a). 
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Additional Joint Venture LLC – has the meaning set forth in Section 6.02(i)(JJ). 

Adjusted Capital Account – means, with respect to each Series, the Capital 
Account maintained for each Member as provided in Section  4.05, (a) increased by (i) an amount 
equal to such Member’s allocable share of Minimum Gain with respect to such Series as 
computed in accordance with the applicable Treasury Regulations, and (ii) the amount that such 
Member is deemed to be obligated to restore with respect to such Series pursuant to Treasury 
Regulations Section 1.704-1(b)(2)(ii)(c), if any, and (b) reduced by the adjustments provided for 
in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4)-(6) with respect to such Series.  The 
foregoing definition of Adjusted Capital Account is intended to comply with the provisions of 
Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith. 

Affiliate – means, (i) with respect to any Person, (a) each entity that such Person 
Controls; (b) each Person that Controls such Person, including, in the case of a Member, such 
Member’s Parent; and (c) each entity that is under common Control with such Person, including, 
in the case of a Member, each entity that is Controlled by such Member’s Parent; provided that, 
with respect to any Member, an Affiliate shall include (y) a limited partnership or a Person 
Controlled by a limited partnership if such Member’s Parent has the power to appoint the general 
partner of such limited partnership, or such general partner is otherwise is Controlled by such 
Member’s Parent, or (z) a limited liability company or a Person controlled by a limited liability 
company if such Member’s Parent has the power to appoint the managing member or manager 
(or, if more than one manager, a majority of managers) of the limited liability company, or such 
managing member or manager(s) are Controlled by such Member’s Parent; provided, further, 
that, for purposes of this Agreement, the Company shall not be an Affiliate of any Member; and 
(ii) specifically with respect to EQT, (a) EQT Corporation, a Pennsylvania corporation, and those 
Persons referred to in clause (i) hereof with respect to EQT Corporation and (b) EQM and those 
Persons referred to in clause (i) hereof with respect to EQM. 

Affiliate’s Outside Activities – has the meaning set forth in Section  6.05(a). 

Agreement – has the meaning set forth in the Preamble. 

Alternate Representative – has the meaning set forth in Section  6.02(a)(i). 

Appraiser – has the meaning set forth in Section  13.11(c). 

Approval Date – means (i) with respect to Series A, the Effective Date, and (ii) 
with respect to each additional Series or Additional Joint Venture LLC, the date an Additional 
Facility is approved pursuant to Section 6.05(a) and assigned by the Management Committee to 
such additional Series or Additional Joint Venture LLC. 

Approved Precedent Agreement – means each Precedent Agreement approved by 
the Management Committee pursuant to Section  6.02(i)(S). 

Arbitration – has the meaning set forth in Section  11.05(a). 

Arbitration Invoking Party – has the meaning set forth in Section 11.05(b). 
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Arbitration Notice – has the meaning set forth in Section  11.05(b). 

Arbitration Noticed Party – has the meaning set forth in Section  11.05(b). 

Assignee – means any Person that acquires a Membership Interest or any portion 
thereof through a Disposition; provided that an Assignee shall have no right to be admitted to the 
Company as a Member except in accordance with Section  3.03(b)(iii).  Subject to the 
Preferential Rights set forth in Section  3.03(b)(ii), the Assignee of a dissolved Member is the 
shareholder, partner, member or other equity owner or owners of the dissolved Member to whom 
such Member’s Membership Interest is assigned by the Person conducting the liquidation or 
winding-up of such Member.  The Assignee of a Bankrupt Member is (a) the Person or Persons 
(if any) to whom such Bankrupt Member’s Membership Interest is assigned by order of the 
bankruptcy court or other Governmental Authority having jurisdiction over such Bankruptcy, or 
(b) in the event of a general assignment for the benefit of creditors, the creditor to which such 
Membership Interest is assigned. 

Assumed Tax Rate – means, for any period, the effective maximum combined 
marginal U.S. federal, state, and local income tax rate applicable to ordinary income of an 
individual resident of New York, New York, after giving effect to any U.S. federal income tax 
deduction for state and local income taxes. 

Authorizations – means licenses, certificates, permits, orders, approvals, 
determinations and authorizations from Governmental Authorities having valid jurisdiction. 

Available Cash – means, with respect to each Series and with respect to any 
Quarter ending prior to the termination or liquidation of the Series, and without duplication: 

(a) the sum of all cash and cash equivalents with respect to such Series 
on hand at the end of such Quarter, less 

(b) the amount of any cash reserves with respect to such Series that is 
necessary or appropriate in the reasonable discretion of the Management Committee (i) to 
provide for the proper conduct of the business of the Series (including reserves for future 
maintenance capital expenditures and for anticipated future credit needs of the Series) 
subsequent to such Quarter or (ii) to comply with applicable law or any loan agreement, 
security agreement, mortgage, debt instrument or other agreement or obligation to which 
the Company with respect to such Series is a party or by which it is bound or its assets 
are subject. 

Notwithstanding the foregoing, “Available Cash” with respect to the Quarter in 
which a liquidation or termination of the Series occurs and any subsequent Quarter shall be 
deemed to equal zero. 

Bankruptcy or Bankrupt – means, with respect to any Person, that (a) such 
Person (i) makes a general assignment for the benefit of creditors; (ii) files a voluntary 
bankruptcy petition; (iii) becomes the subject of an order for relief or is declared insolvent in any 
federal or state bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for 
such Person a reorganization, arrangement, composition, readjustment, liquidation, dissolution, 
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or similar relief under any Law; (v) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against such Person in a proceeding of the type 
described in subclauses (i) through (iv) of this clause (a); or (vi) seeks, consents to, or acquiesces 
in the appointment of a trustee, receiver, or liquidator of such Person or of all or any substantial 
part of such Person’s properties; or (b) against such Person, a proceeding seeking reorganization, 
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any Law 
has been commenced and 120 Days have expired without dismissal thereof or with respect to 
which, without such Person’s consent or acquiescence, a trustee, receiver, or liquidator of such 
Person or of all or any substantial part of such Person’s properties has been appointed and 90 
Days have expired without the appointment’s having been vacated or stayed, or 90 Days have 
expired after the date of expiration of a stay, if the appointment has not previously been vacated. 

Breaching Member – means a Member that, as of any date, (a) has committed a 
failure or breach of the type described in the definition of “Default,” (b) has received a written 
notice with respect to such failure or breach of the type described in such definition of “Default,” 
and (c) has not cured such failure or breach as of such date, but as to which the applicable cure 
period set forth in such definition of “Default” has not then expired. 

Business Day – means any day other than a Saturday, a Sunday, or a holiday on 
which national banking associations in the State of Delaware are closed. 

Buy-out Rights – has the meaning set forth in Section 3.03(b)(vi)(E). 

Capital Account – means, with respect to each Series, the account maintained by 
the Company for each Member in accordance with Section  4.05. 

Capital Budget – means, with respect to each Series, (a) the Construction Budget 
for the Series, (b) the capital budget associated with the Facilities covered by any Approved 
Precedent Agreement for the Series, and (c) the annual capital budget for the Series that is 
approved (or deemed approved) pursuant to Section 6.02(i)(GG).  Each Capital Budget shall 
cover all items that are classified as capital items under Required Accounting Practices. 

Capital Call – has the meaning set forth in Section  4.01(a)(iv). 

Capital Contribution – means, with respect to each Series, the amount of money 
and the net agreed fair market value of any property (other than money) contributed to the 
Company with respect to the Series by the Member.  Any reference in this Agreement to the 
Capital Contribution of a Member shall include a Capital Contribution of its predecessors in 
interest. 

Certified Public Accountants – means a firm of independent public accountants 
selected from time to time by the Management Committee. 

Change of Control – means: 

(a) with respect to any Member, an event (such as a Disposition of 
voting securities or other equity interests or substantially all the assets of such Member) 
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that causes such Member to cease to be Controlled by such Member’s then Parent; 
provided that the term “Change of Control” shall not include any of the following events: 

(A) with respect to a Founding Member, an event that causes 
such Member’s then Parent to be Controlled by another Person; 

(B) a Disposition of the Membership Interests held by, or the 
equity or assets of, such Member to an Affiliate of such Member or such 
Member’s then Parent, or any other event, including any corporate 
reorganization, merger, combination or similar transaction, that results in 
such Member being Controlled by an Affiliate of such Member’s then 
Parent, including, in each case, a Disposition to a limited partnership 
whose general partner is Controlled by an Affiliate of such Member or its 
then Parent;  

(C) in the case of a Member that is a publicly traded 
partnership or is Controlled by a publicly traded partnership, any 
Disposition of units or issuance of new units representing limited partner 
interests by such publicly traded partnership, whether to an Affiliate or an 
unrelated party and whether or not such units or interests are listed on a 
national securities exchange or quotation service so long as the general 
partner of such publicly traded partnership is Controlled by an Affiliate of 
such Member or its Parent; and 

(D) with respect to USG, any Disposition of the Membership 
Interests of USG in connection with a Disposition of all or substantially all 
of the assets or equity of any of the following: (A) USG’s Parent, 
excluding FPL and its subsidiaries; (B) the natural gas infrastructure 
portfolio held indirectly by USG’s Parent; or (C) the midstream gas asset 
portfolio held indirectly by USG’s Parent;  

(b) prior to and following the In-Service Date, with respect to the 
Operator, an event (such as a Disposition of voting securities or other equity interests of 
substantially all the assets of the Operator) that causes, directly or indirectly, the Operator 
to be Controlled by another Person, subject to Section 3.03(b)(vi)(D).  With respect to the 
Operator, “Change of Control” shall not include an event (i) that causes the Operator to 
be Controlled by an Affiliate of the Operator or an Affiliate of the Operator’s then Parent 
or (ii) that causes the Parent of the Operator to be Controlled by another Person so long 
as with respect to clause (ii) above the Management Committee determines, by 
Supermajority Interest, that, after giving effect to such event, the Operator has the 
experience, safety record, creditworthiness, and financial wherewithal generally 
acceptable within the midstream natural gas industry and is and will be able to perform 
its obligations under the COM Agreement; and 

(c) Notwithstanding the foregoing, and for the avoidance of doubt, any 
event that (i) constitutes a Change of Control under clause (a) of this definition of Change 
of Control or (ii) is expressly excluded from this definition of Change of Control pursuant 
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to clauses (a)(A), (a)(B), (a)(C) or (a)(D) above shall not be deemed a Disposition for 
purposes of Section  3.03 of this Agreement, other than for purposes of Section 
3.03(b)(iv); provided, however, that Dispositions or issuances described in clause (a)(C) 
shall not be deemed a Disposition for purposes of Section 3.03(b)(iv). 

Change Exercise Notice – has the meaning set forth in Section 3.03(b)(vi)(A). 

Change Purchasing Member – has the meaning set forth in Section 
3.03(b)(vi)(A). 

Change Unexercised Portion – has the meaning set forth in Section 
3.03(b)(vi)(A). 

Changing Member – has the meaning set forth in Section 3.03(b)(vi)(A). 

Claim – means any and all judgments, claims, causes of action, demands, lawsuits, 
suits, proceedings, Governmental investigations or audits, losses, assessments, fines, penalties, 
administrative orders, obligations, costs, expenses, liabilities and damages (whether actual, 
consequential or punitive), including interest, penalties, reasonable attorney’s fees, 
disbursements and costs of investigations, deficiencies, levies, duties, imposts, remediation and 
cleanup costs, and natural resources damages. 

Code – means the Internal Revenue Code of 1986, as amended. 

COM Agreement – has the meaning set forth in Section 6.03. 

COM Approval Matters – means all matters requiring the approval of the 
Company or providing for the exercise of rights by the Company, including, without limitation, 
those set forth in Sections 3.1, 3.2, 3.4, 3.5, 3.6, 4.2, 4.4, 5.1, 5.2, 7.1(b), 7.2, 8.2, and 8.3, Article 
9, Sections 13.2 and 13.4, Article 15, Article 17, Section 18.6 and 18.9, Exhibit A, and Exhibit B 
of the COM Agreement. 

Comment Deadline – has the meaning set forth in Section 6.09. 

Company – has the meaning set forth in the Preamble. 

Confidential Information – means all information and data (including all copies 
thereof) that is furnished or submitted by any of the Members, their Affiliates, or Operator, 
whether oral, written, or electronic, to the other Members, their Affiliates, or Operator in 
connection with the Facilities and the resulting information and data obtained from those studies, 
including market evaluations, market proposals, service designs and pricing, pipeline system 
design and routing, cost estimating, rate studies, identification of permits, strategic plans, legal 
documents, environmental studies and requirements, public and governmental relations planning, 
identification of regulatory issues and development of related strategies, legal analysis and 
documentation, financial planning, gas reserves and deliverability data, studies of the natural gas 
supplies for the Facilities, and other studies and activities to determine the potential viability of 
the Facilities and their design characteristics, and identification of key issues.  Notwithstanding 
the foregoing, the term “Confidential Information” shall not include any information that: 
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(a) is in the public domain at the time of its disclosure or thereafter, 
other than as a result of a disclosure directly or indirectly by a Member or its Affiliates in 
contravention of this Agreement; 

(b) as to any Member or its Affiliates, was in the possession of such 
Member or its Affiliates prior to the execution of this Agreement and not subject to a 
separate confidentiality restriction;  

(c) has been independently acquired or developed by a Member or its 
Affiliates without violating any of the obligations of such Member or its Affiliates under 
this Agreement; or 

(d) is received from a third-party source on a non-confidential basis, 
provided that such third-party source is not subject to an obligation of confidentiality and 
would not reasonably have been expected to know that the information was to be kept 
confidential from the applicable party.  

Construction Budget – has the meaning set forth in Section 4.01(a)(i). 

Contributing/Loan Member – has the meaning set forth in Section 4.06(a). 

Control, Controls or Controlled – means the possession, directly or indirectly, 
through one or more intermediaries, of the following: 

(a) (i) in the case of a corporation, 50% or more of the outstanding 
voting securities thereof; (ii) in the case of a limited liability company, general 
partnership or venture, the right to 50% or more of the distributions therefrom (including 
liquidating distributions); (iii) in the case of a trust or estate, including a statutory trust, 
50% or more of the beneficial interest therein; (iv) in the case of a limited partnership (A) 
the right to 50% or more of the distributions therefrom (including liquidating 
distributions), (B) where the general partner of such limited partnership is a corporation, 
ownership of 50% or more of the outstanding voting securities of such corporate general 
partner, (C) where the general partner of such limited partnership is a partnership, limited 
liability company or other entity (other than a corporation or limited partnership), the 
right to 50% or more of the distributions (including liquidating distributions) from such 
general partner entity, or (D) where the general partner of such limited partnership is a 
limited partnership, Control of the general partner of such general partner in the manner 
described under subclause (B) or (C) of this clause, or (v) in the case of any other entity, 
50% or more of the economic or beneficial interest therein; or 

(b) in the case of any entity, the power or authority, through ownership 
of voting securities, by contract or otherwise, to exercise predominant control over the 
management of the entity. 

Control Notice – has the meaning set forth in Section 3.03(b)(vi)(A). 

Covered Person – has the meaning set forth in Section 6.07(a). 
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Credit Assurance – has the meaning set forth in Section 4.07(a). 

Day – means a calendar day, provided that if any period of Days referred to in this 
Agreement shall end on a Day that is not a Business Day, then the expiration of such period shall 
be automatically extended until the end of the next occurring Business Day. 

Deadlock – has the meaning set forth in Section 11.01. 

December Deadline – has the meaning set forth in Section 6.09. 

Deemed Membership Disposition – means, with respect to any Membership 
Interest that is owned by a Person, the primary assets of which comprise such Membership 
Interest and assets that are directly related thereto, a Disposition of all of the voting securities or 
other equity interests of such Person. 

Default – means, with respect to any Member:  

(a) the failure of such Member to contribute, within 10 Days of the 
date required pursuant to Section 4.06, all or any portion of a Capital Contribution that 
such Member is required to make as provided in this Agreement; or 

(b) the failure of a Member to comply in any material respect with any 
of its other agreements, covenants or obligations under this Agreement, or the failure of 
any representation or warranty made by a Member in this Agreement to have been true 
and correct in all material respects at the time it was made;  

in the case of each of clause (a) and (b) above if such breach is not cured by the applicable 
Member within 30 Days of its receiving written notice of such breach from any other Member 
(or, if a breach of clause (b) is not capable of being cured within such 30-Day period, if such 
Member fails to promptly commence substantial efforts to cure such breach or to prosecute such 
curative efforts to completion with continuity and diligence).  The Management Committee may, 
but shall have no obligation to, extend the foregoing 10-Day and 30-Day periods, as determined 
in its Sole Discretion.  

Default Rate – means a rate per annum equal to the lesser of (a) a varying rate per 
annum equal to the sum of (i) the prime rate as published in The Wall Street Journal, with 
adjustments in that varying rate to be made on the same date as any change in that rate is so 
published, plus (ii) 2.0% per annum, and (b) the maximum rate permitted by Law. 

Delaware Certificate – means the Certificate of Formation of the Company that 
was filed with the Office of the Secretary of State of Delaware on August 22, 2014. 

Delaware Courts – has the meaning set forth in Section 11.03. 

Demand Event – has the meaning set forth in Section 4.07(b). 

Diluted Member – has the meaning set forth in Section 3.02(b)(ii)(B). 
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Dispose, Disposing, or Disposition – means, with respect to any asset (including a 
Membership Interest or any portion thereof), a sale, assignment, transfer, conveyance, gift, 
exchange or other disposition of such asset, whether such disposition be voluntary, involuntary 
or by operation of Law (and, with respect to a Membership Interest, any derivative or similar 
arrangement whereby a portion or all of the economic interests in, or risk of loss or opportunity 
for gain with respect to, such Membership Interest is transferred or shifted to another Person), 
including the following:  (a) in the case of an asset owned by a natural person, a transfer of such 
asset upon the death of its owner, whether by will, intestate succession or otherwise; (b) in the 
case of an asset owned by an entity, (i) a merger or consolidation of such entity (other than 
where such entity is the survivor thereof) or (ii) a distribution of such asset by such entity to its 
shareholders, partners, members, or other equity owners, including in connection with the 
dissolution, liquidation, winding-up or termination of such entity (unless, in the case of 
dissolution, such entity’s business is continued without the commencement of liquidation or 
winding-up); and (c) a disposition in connection with, or in lieu of, a foreclosure of an 
Encumbrance; but such terms shall not include the creation of an Encumbrance. 

Disposing Member – has the meaning set forth in Section 3.03(b)(ii)(A). 

Disposition Notice – has the meaning set forth in Section 3.03(b)(ii)(A). 

Dispute – has the meaning set forth in Section 11.01. 

Disputing Member – has the meaning set forth in Section 11.01. 

Dissolution Event – has the meaning set forth in Section 12.01(b). 

Economic Risk of Loss – has the meaning assigned to that term in Treasury 
Regulation Section 1.752-2(a). 

Effective Date – has the meaning set forth in the Preamble. 

Encumber, Encumbering, or Encumbrance – means the creation of a security 
interest, lien, pledge, mortgage or other encumbrance, other than a Permitted Encumbrance, 
whether such encumbrance be voluntary, involuntary or by operation of Law. 

EQM – means EQT Midstream Partners, LP, a Delaware limited partnership. 

EQT – has the meaning set forth in the Preamble. 

Facilities – means the facilities comprised of (a) the Initial Facilities; and (b) any 
Additional Facility approved pursuant to Section 6.05(a). 

Fair Market Value – means (i) the fair market cash value of the Membership 
Interest of the Changing Member as determined pursuant to the terms of Section 13.11(b) or (c), 
as applicable, or (ii) the fair market cash value of the consideration to be paid to the Disposing 
Member pursuant to the proposed Disposition as determined pursuant to the terms of Section 
13.11(a) or (c), as applicable. 
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FERC – means the Federal Energy Regulatory Commission or any Governmental 
Authority succeeding to the powers of such commission. 

FERC Application – means the document pursuant to which application for a 
certificate(s) of public convenience and necessity is made under Section 7 of the NGA to the 
FERC by a Series of the Company for authority to construct, own, acquire, and operate, and 
provide service on the Facilities assigned to such Series. 

FERC Certificate – means the certificate(s) of public convenience and necessity 
issued by the FERC pursuant to any FERC Application. 

FERC Response Date – means the date that is 30 Days following the date upon 
which the FERC has issued the applicable FERC Certificate. 

Financing Commitment – means the definitive agreements between one or more 
financial institutions or other Persons and the Company or the Financing Entity pursuant to 
which such financial institutions or other Persons agree, subject to the conditions set forth therein, 
to lend money to, or purchase securities of, the Company or the Financing Entity, the proceeds of 
which shall be used to finance all or a portion of the Facilities or to repay loans made by the 
Members pursuant to Section 4.02. 

Financing Entity – means a corporation, limited liability company, trust, or other 
entity that may be organized for the purpose of issuing securities, the proceeds from which are to 
be advanced directly or indirectly to the Company to finance all or a portion of the Facilities. 

FMV Notice – has the meaning set forth in Section  13.11(c). 

Founding Members – means, with respect to any Series, EQT, USG and any of 
their respective Affiliates that are Members (and any limited partnership or master limited 
partnership to which such Members’ Membership Interests have been assigned pursuant to 
Section 3.03(e) or Section 3.03(f) of this Agreement); provided, however, that, a Member shall 
automatically cease to constitute a Founding Member or have any of the rights applicable to 
Founding Members as set forth in this Agreement with respect to such Series from and after the 
time that (i) with respect to EQT and any of its applicable Affiliates, EQT and such Affiliates 
shall collectively own Membership Interests having an aggregate Sharing Ratio with respect to 
such Series of less than twenty percent (20%) and (ii) with respect to USG and any of its 
applicable Affiliates, USG and such Affiliates shall collectively own Membership Interests 
having an aggregate Sharing Ratio with respect to such Series of less than twenty percent (20%). 

Founding Shippers – means the Affiliate of EQT and the Affiliate of USG that, 
in each case, enters into a Precedent Agreement to provide a commitment for firm transportation 
on the terms set forth in the Side Letter. 

FPL – has the meaning set forth in Section 6.05(f). 

GAAP – means United States generally accepted accounting principles. 
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Gas Transportation Service Agreements – means the gas transportation service 
agreements by and between the Company or its designee and the Shippers for the transportation 
of natural gas through the Facilities. 

General Buy-out Right – has the meaning set forth in Section 3.03(b)(vi)(A). 

Governmental Authority (or Governmental) – means a federal, state, local or 
foreign governmental authority; a state, province, commonwealth, territory or district thereof; a 
county or parish; a city, town, township, village or other municipality; a district, ward or other 
subdivision of any of the foregoing; any executive, legislative or other governing body of any of 
the foregoing; any agency, authority, board, department, system, service, office, commission, 
committee, council or other administrative body of any of the foregoing; including the FERC, 
any court or other judicial body; and any officer, official or other representative of any of the 
foregoing. 

including – means including, without limitation. 

Indebtedness – means any amount (absolute or contingent) payable by the 
Company or any Series as debtor, borrower, issuer, guarantor or otherwise, pursuant to (a) an 
agreement or instrument involving or evidencing money borrowed, the advance of credit, a 
conditional sale or a transfer with recourse or with an obligation to repurchase; (b) indebtedness 
of a third party guaranteed by or secured by (or for which the holder of such indebtedness has an 
existing right, contingent or otherwise, to be secured by) any lien on assets owned or acquired by, 
the Company or any Series, whether or not the indebtedness secured thereby has been assumed; 
(c) purchase-money indebtedness and capital lease obligations; (d) an interest rate protection 
agreement, foreign currency exchange agreement or other hedging arrangement; or (e) a letter of 
credit issued for the account of the Company or any Series.  

Independent Accounting Firm – has the meaning set forth in Section 
3.03(b)(viii). 

Initial Agreement – has the meaning set forth in the Recitals. 

Initial Facilities - means (a) approximately 330 miles of pipeline expected to be 
between 36 and 42 inches in diameter and certain compression facilities, as described in the 
FERC Application for such facilities, if and as amended from time to time, together with any 
upgrades thereto, extending from the tailgate of the MarkWest Mobley plant in Smithfield, West 
Virginia to Transco Station 165 near Chatham, Virginia; (b) constructing or installing any 
pipeline that would loop (as such term is commonly used in the natural gas pipeline industry) the 
facilities described in clause (a) above; (c) installing or upgrading any compression with respect 
to the facilities described in clause (a) above; and (d) increasing the transportation capacity of the 
facilities described in clause (a) above through the installation of greater capacity pipe, looping, 
or similar improvements. 

Initial Operating Budget – has the meaning set forth in Section  4.01(a)(i). 

Initial Release – has the meaning set forth in Section 4.01(b)(i). 
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Investment Grade – means, with respect to any Person, having debt rated as 
investment grade by at least two of the three nationally-recognized ratings agencies, being at 
least Baa3 for Moody’s Investor Services and at least BBB- for each of Standard & Poor’s and 
Fitch Ratings. 

In-Service Date – means, with respect to each Series, the date of the placing of 
the Facilities owned by or with respect to such Series in service.  On, or as promptly as 
practicable after, such date, the Operator shall notify the Members of its occurrence. 

Law – means any applicable constitutional provision, statute, act, code (including 
the Code), law, regulation, rule, ordinance, order, decree, ruling, proclamation, resolution, 
judgment, decision, declaration, or interpretative or advisory opinion or letter of a Governmental 
Authority having valid jurisdiction. 

Letter of Credit – means an irrevocable, unconditional, transferable standby letter 
of credit in form and substance satisfactory to the Management Committee for the benefit of the 
Company or any Series, issued by a United States bank or a foreign bank with a United States 
branch, with United States based assets of at least $10,000,000,000 and a rating of “A-” or better 
from Standard & Poor’s Ratings Service or a rating of “A3” from Moody’s Investor Service. 

Management Committee – has the meaning set forth in Section 6.02. 

Material Contracts – means any of the following contracts, agreements, letter 
agreements or other instruments to which the Company or any Series is or becomes a party after 
the Effective Date: engineering, procurement and construction contracts, contracts for the 
construction of the Facilities, contracts for the procurement of pipe, compression and associated 
equipment and any other contracts that require expenditures by the Company or any Series in 
excess of five million Dollars ($5,000,000) in the aggregate or provide for revenue to the 
Company or any Series in excess of five million Dollars ($5,000,000), in each case, subject to 
the approval of the Management Committee pursuant to Section 6.02(i)(D). 

Matured Financing Obligation – means the Company’s debt for borrowed 
money (including any related interest, costs, fees, hedge unwind costs or other repayment 
obligations) that has become due (including by acceleration or any full or partial mandatory 
prepayment thereof) under any Financing Commitment. 

Member – means any Person executing this Agreement as of the date of this 
Agreement as a member or hereafter admitted to the Company as a member as provided in this 
Agreement, but such term does not include any Person who has ceased to be a member in the 
Company. 

Member Nonrecourse Debt – has the meaning assigned to the term “partner 
nonrecourse debt” in Treasury Regulation Section 1.704-2(b)(4). 

Member Nonrecourse Debt Minimum Gain – has the meaning assigned to the 
term “partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-2(i)(2). 
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Member Nonrecourse Deductions – has the meaning assigned to the term 
“partner nonrecourse deductions” in Treasury Regulation Sections 1.704-2(i)(1) and 1.704-
2(i)(2). 

Membership Interests – has the meaning set forth in Section 3.01(a). 

Minimum Gain – means, with respect to each Series, (a) with respect to 
Nonrecourse Liabilities associated with the Series, the amount of gain that would be realized by 
the Company with respect to the Series if it disposed of (in a taxable transaction) all Company 
properties with respect to the Series that are subject to the Nonrecourse Liabilities in full 
satisfaction of the Nonrecourse Liabilities, computed in accordance with Treasury Regulations 
Section 1.704-2(d), or (b) with respect to each Member Nonrecourse Debt, the amount of gain 
that would be realized by the Company with respect to the Series if it disposed of (in a taxable 
transaction) the Company property with respect to the Series that is subject to such Member 
Nonrecourse Debt in full satisfaction of such Member Nonrecourse Debt, computed in 
accordance with Treasury Regulations Section 1.704-2(i).   

Necessary Regulatory Approvals – means all Authorizations as may be required 
(but excluding Authorizations of a nature not customarily obtained prior to commencement of 
construction of facilities) in connection with (a) the formation of the Company and the 
construction, acquisition and operation of the Facilities; and (b) the transportation of the natural 
gas to be transported under the applicable Gas Transportation Service Agreements through the 
Facilities including the applicable FERC Certificate. 

New Member – means a Person, other than EQT or USG, admitted after the 
Effective Date pursuant to the terms and conditions of this Agreement. 

NGA – means the Natural Gas Act of 1938, as amended. 

Non-Contributing/Loan Member – has the meaning set forth in Section 4.06(a). 

Non-Changing Founding Member – has the meaning set forth in Section 
3.03(b)(vi)(C). 

Non-Disposing Founding Member – has the meaning set forth in Section 
3.03(b)(ii)(A). 

Nonrecourse Deductions – has the meaning assigned that term in Treasury 
Regulation Sections 1.704-2(b) and 1.704-2(c). 

Nonrecourse Liabilities – means, with respect to any Series, nonrecourse 
liabilities (or portions thereof) associated with the Series for which no Member bears the 
economic risk of loss, as determined under Treasury Regulations Section 1.704-2(b)(3) and 
1.752-1(a)(2). 

Non-Termination Member – has the meaning set forth in Section 3.03(b)(viii).  
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Operator – means EQT Gathering, LLC, a Delaware limited liability company, 
and any successor operator appointed following a termination of the COM Agreement.  

Operating Budget – means, with respect to each Series, the Initial Operating 
Budget and each subsequent annual operating budget for the Series that is approved (or deemed 
approved) pursuant to Section 6.02(i)(GG).  The Operating Budget shall cover all items that are 
classified as non-capital items under Required Accounting Practices. 

Operator Buy-out Right – has the meaning set forth in Section 3.03(b)(vi)(D). 

Operator Preferential Right – has the meaning set forth in Section 3.03(b)(ii)(D). 

Outstanding Capital Contributions – means, with respect to each Series and with 
respect to any Member as of the time of any determination, the excess, if any, of (i) the aggregate 
Capital Contributions previously made by such Member with respect to the Series, over (ii) the 
aggregate distributions previously made by the Company to such Member with respect to the 
Series pursuant to  Article 5. 

Parent – means (i) with respect to a Member, the Person that directly or indirectly 
Controls such Member as set forth in Exhibit A, which shall be promptly updated by a Member 
upon any change to the identity of such Member’s Parent, or (ii) with respect to the Operator, the 
Person that ultimately Controls the Operator. 

Parent Decision Makers – means the chief executive officer of the Parent of each 
of USG and EQT or another senior executive officer designated in writing by the chief executive 
officer of the Parent of each of USG and EQT (a copy of which writing to be delivered promptly 
to the other Founding Member(s)). 

Performance Assurances – has the meaning set forth in Section 4.01(b)(i). 

Permitted Encumbrance – means (i) liens for taxes or assessments not yet due or 
not yet delinquent or, if delinquent, that are being contested in good faith in the normal course of 
business; (ii) easements, rights-of-way, servitudes, permits, surface leases, and other rights in 
respect of surface operations, pipelines, grazing, logging, canals, ditches, reservoirs or the like, 
and easements for streets, alleys, highways, pipelines, telephone lines, power lines, railways, and 
other easements and rights-of-way, on, over or in respect of any properties that do not materially 
impair the use of the assets of, or the operation of the business of, the Company; and (iii) rights 
reserved to or vested in any municipality or governmental, statutory, or public authority to 
control or regulate any properties in any manner, and all applicable Laws of any Governmental 
Authority. 

Person – has the meaning assigned that term in Section 18-101(11) of the Act and 
also includes a Governmental Authority and any other entity. 

Precedent Agreement – means any agreement between the Company and a 
prospective shipper of natural gas through the Facilities that involves the commitment by such 
shipper to pay demand charges in return for a firm transportation obligation on the part of the 
Company, in each case subject to the satisfaction of one or more conditions precedent. 
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Preferential Exercise Notice – has the meaning set forth in Section 3.03(b)(ii)(A). 

Preferential Purchasing Member – has the meaning set forth in Section 
3.03(b)(ii)(A). 

Preferential Right – has the meaning set forth in Section 3.03(b)(ii)(A). 

Priority Interest – has the meaning set forth in Section 4.06(b). 

Priority Interest Sharing Ratio – has the meaning set forth in Section 4.06(b)(i). 

Project Schedule – has the meaning set forth in Section  4.01(a)(i). 

Qualified Guarantor – means, with respect to a Member, such Member’s Parent 
or a subsidiary of such Member’s Parent, in each case, so long as such Person is Investment 
Grade. 

Quarter – unless the context requires otherwise, means a fiscal quarter of the 
Company. 

Related Party Matter – means (a) any occurrence or circumstance where (i) the 
Company, on the one hand, and a Member or an Affiliate of such Member, on the other hand, 
propose to enter into, terminate, or amend a contract or arrangement with each other, including, 
without limitation, a Gas Transportation Service Agreement, a Precedent Agreement, the COM 
Agreement, or any other contract or arrangement, or (ii) any Member believes that a dispute has 
arisen between the Company and an Affiliate of any Member under a Gas Transportation Service 
Agreement, a Precedent Agreement, the COM Agreement, or any other contract or arrangement, 
or (iii) a matter with respect to enforcement under any such Gas Transportation Service 
Agreement, Precedent Agreement, COM Agreement, or other contract or arrangement is 
involved; (b) making any determination as to the suitability of a Qualified Guarantor of a 
Member (other than a Founding Member, which is addressed in the definition of “Qualified 
Guarantor”) or substitution of a successor Qualified Guarantor of such Member; (c) the 
appointment of any successor Operator or Shipper that is an Affiliate of a Member; (d) any 
decision by the Company to exercise any of the owner performance rights under Section 4.4 of 
the COM Agreement while an Affiliate of EQT or USG is the Operator; or (e) making any 
determination, not to be unreasonably withheld, with respect to the suitability of the Operator 
pursuant to clause (b) of the definition of Change of Control. 

Representative – has the meaning set forth in Section  6.02(a)(i). 

Representative Budget Comments – has the meaning set forth in Section 6.09. 

Required Accounting Practices – means the accounting rules and regulations, if 
any, at the time prescribed by the Governmental Authorities under the jurisdiction of which the 
Company is at the time operating and, to the extent of matters not covered by such rules and 
regulations, generally accepted accounting principles as practiced in the United States at the time 
prevailing for companies engaged in a business similar to that of the Company. 
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Rules – has the meaning set forth in Section  11.05(a). 

Second Change Diluted Member – has the meaning set forth in Section 
3.03(b)(vi)(C). 

Second Preferential Member – has the meaning set forth in Section 3.03(b)(ii)(C). 

Second Shipper Assignee Buy-out Right – has the meaning set forth in Section 
3.03(b)(vi)(C). 

Second Shipper Assignee Preferential Right – has the meaning set forth in 
Section 3.03(b)(ii)(C). 

Selection Notice – has the meaning set forth in Section 11.05(c). 

Series – has the meaning set forth in Section 3.01(b). 

Series A – means the initial Series created hereunder as of the date hereof that 
holds the Initial Facilities. 

Series Schedule – has the meaning set forth in Section 3.01(c). 

Sharing Ratio – means, subject in each case to adjustments in accordance with 
this Agreement or in connection with Dispositions of Membership Interests, (a) in the case of a 
Member executing this Agreement as of the date of this Agreement or a Person acquiring such 
Member’s Membership Interest, the percentage specified for that Member as its Sharing Ratio on 
Exhibit A with respect to a Series, and (b) in the case of Membership Interests issued pursuant to 
Section 3.04, the Sharing Ratio established pursuant thereto; provided that the total of all Sharing 
Ratios for each Series shall always equal 100%. 

Shipper Assignee – has the meaning set forth in Section 3.03(d). 

Shipper Assignee Buy-out Right – has the meaning set forth in Section 
3.03(b)(vi)(B). 

Shipper Assignee Preferential Right – has the meaning set forth in Section 
3.03(b)(ii)(B). 

Shippers – means the Founding Shippers and any other Person that (a) has 
entered into a Gas Transportation Service Agreement with the Company or its designee (or, if 
applicable, a Precedent Agreement relating thereto) to provide transportation of natural gas 
through the Facilities and (b) meets the criteria for creditworthiness determined by the 
Management Committee.   

Side Letter – means that letter agreement by and among USG, EQT, and the 
Company dated the date hereof, as it may hereafter be amended or supplemented from time to 
time. 
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Sole Discretion – has the meaning set forth in Section 6.02(f)(ii). 

Subject Contract – has the meaning set forth in Section 4.07(a). 

Supermajority Interest – means the approval of the Representatives of the 
Founding Members representing greater than 66 2/3% of the aggregate Sharing Ratios of the 
Founding Members. 

Tax Matters Member – has the meaning set forth in Section 8.03(a). 

Term – has the meaning set forth in Section 2.07. 

Termination Member – has the meaning set forth in Section 3.03(b)(viii). 

Total Event Demand Amount – has the meaning set forth in Section 4.07(b). 

Treasury Regulations – means the regulations (including temporary regulations) 
promulgated by the United States Department of the Treasury pursuant to and in respect of 
provisions of the Code.  All references herein to sections of the Treasury Regulations shall 
include any corresponding provision or provisions of succeeding, similar or substitute, temporary 
or final Treasury Regulations. 

USG – has the meaning set forth in the Preamble. 

Withdrawal, or Withdrawn – means or refers to the withdrawal, resignation, or 
retirement of a Member from the Company as a Member.  Such terms shall not include any 
Dispositions of Membership Interests (which are governed by Sections 3.03(a) and (b)), even 
though the Member making a Disposition may cease to be a Member as a result of such 
Disposition. 

Withdrawn Member – has the meaning set forth in Section 10.03. 

Other terms defined herein have the meanings so given them. 

1.02 Interpretation.  Unless the context requires otherwise:  (a) the gender (or lack of 
gender) of all words used in this Agreement includes the masculine, feminine and neuter; (b) 
references to Articles and Sections refer to Articles and Sections of this Agreement; (c) 
references to Exhibits refer to the Exhibits attached to this Agreement, each of which is made a 
part hereof for all purposes; (d) references to Laws refer to such Laws as they may be amended 
from time to time, and references to particular provisions of a Law include any corresponding 
provisions of any succeeding Law; (e) references to money refer to legal currency of the United 
States of America; (f) the definitions given for terms in this  Article 1 and elsewhere in this 
Agreement shall apply to both the singular and plural forms of the terms defined, (g) the 
conjunction “or” shall be understood in its inclusive sense (and/or); and (h) the words “hereby”, 
“herein”, “hereunder”, “hereof” and words of similar import refer to this Agreement as a whole 
(including any Exhibits and Schedules hereto) and not merely to the specific section, paragraph 
or clause in which such word appears. 
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ARTICLE 2 
ORGANIZATION 

2.01 Formation.  The Company has been organized as a Delaware limited liability 
company by the filing of the Delaware Certificate and execution of the Initial Agreement as of 
August 22, 2014.  The Delaware Certificate contains and shall maintain a notice of the limitation 
of liabilities of series in conformity with Section 18-215 of the Act. 

2.02 Name.  The name of the Company is Mountain Valley Pipeline, LLC, and all 
Company business shall be conducted in that name or such other names that comply with Law as 
the Management Committee may select. 

2.03 Registered Office; Registered Agent; Principal Office in the United States; 
Other Offices.  The registered office of the Company required by the Act to be 

maintained in the State of Delaware shall be the office of the initial registered agent named in the 
Delaware Certificate or such other office (which need not be a place of business of the Company) 
as the Management Committee may designate in the manner provided by Law.  The registered 
agent of the Company in the State of Delaware shall be the initial registered agent named in the 
Delaware Certificate or such other Person or Persons as the Management Committee may 
designate in the manner provided by Law.  The principal office of the Company in the United 
States shall be at such place as the Management Committee may designate, which need not be in 
the State of Delaware, and the Company shall maintain records there or such other place as the 
Management Committee shall designate and shall keep the street address of such principal office 
at the registered office of the Company in the State of Delaware.  The Company may have such 
other offices as the Management Committee may designate. 

2.04 Purposes.  The purposes of the Company are to plan, design, construct, acquire, 
own, finance, maintain and operate the Facilities, to market the services of the Facilities, to 
engage in the transmission of natural gas through the Facilities, and to engage in any activities 
directly or indirectly relating thereto, including the Disposition of the Facilities. 

2.05 No State Law Partnership.  The Members intend that the Company shall be a 
limited liability company and, except as provided in  Article 8 with respect to U.S. federal income 
tax treatment (and other tax treatment therewith), the Company shall not be a partnership 
(including a limited partnership) or joint venture, and no Member shall be a partner or joint 
venture of any other Member, for any purposes, and this Agreement may not be construed to 
suggest otherwise. 

2.06 Foreign Qualification.  Prior to the Company’s conducting business in any 
jurisdiction other than Delaware, the Management Committee shall cause the Company to 
comply, to the extent procedures are available and those matters are reasonably within the 
control of the Management Committee, with all requirements necessary to qualify the Company 
as a foreign limited liability company in that jurisdiction.  At the request of the Management 
Committee, each Member shall execute, acknowledge, swear to, and deliver all certificates and 
other instruments conforming with this Agreement that are necessary or appropriate to qualify, 
continue, and terminate the Company as a foreign limited liability company in all such 
jurisdictions in which the Company may conduct business. 
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2.07 Term.  The period of existence of the Company (the “Term”) commenced on 
August 22, 2014, and shall end at such time as a certificate of cancellation is filed with the 
Secretary of State of Delaware in accordance with Section 12.04. 

2.08 Title to Property.  All assets, property and rights of the Company or any Series 
shall be owned or leased by the Company or such Series as an entity and, except with respect to 
assets, property or rights of the Company or such Series leased or licensed to the Company by a 
Member (subject to the terms hereof), no Member shall have any ownership interest in such 
assets, property or rights in its individual name or right, and each Member’s Membership Interest 
shall be personal property for all purposes.  Subject to Section 3.01(b), the Company shall hold 
all assets, property and rights of the Company in the name of the Company and not in the name 
of any Member. 

ARTICLE 3 
MEMBERSHIP INTERESTS; DISPOSITIONS OF INTERESTS 

3.01 Capital Structure.   

(a) The capital structure of the Company shall consist of one class of limited 
liability company interests called “Membership Interests,” which shall consist of, with respect to 
any Member and with respect to each Series, (a) that Member’s status as a Member; (b) that 
Member’s share of the income, gain, loss, deduction, and credits of, and the right to receive 
distributions from, the Company; (c) any Priority Interest to which that Member is entitled 
pursuant to Section 4.06(b); (d) all other rights, benefits, and privileges enjoyed by that Member 
(under the Act, this Agreement, or otherwise) in its capacity as a Member, including that 
Member’s rights to vote, consent, and approve amendments to this Agreement pursuant to 
Section 13.05; (e) with respect to the Founding Members only, such Founding Members’ rights 
to participate in the management of the Company through the Management Committee; and (f) 
all obligations, duties, and liabilities imposed on that Member (under the Act or this Agreement 
or otherwise) in its capacity as a Member, including any obligations to make Capital 
Contributions to the extent set forth in Article 4.  As of the Effective Date, EQT and USG are the 
Members of the Company and have Membership Interests in Series A. 

(b) Notwithstanding any other provision of this Agreement, from time to time, 
the Management Committee may, by written resolution approved by a Supermajority Interest, 
establish one (1) or more additional series pursuant to Section 18-215 of the Act (each, a 
“Series”) for purposes of holding any Facilities of the Company.  Upon the establishment of each 
Series, the Management Committee shall designate the Members and the Sharing Ratios with 
respect to such Series and the assets and liabilities of the Company that will be allocated to or 
become the assets and liabilities of such Series; provided that no Shipper Assignee (and no 
Assignee thereof) may become a Member of any Series other than Series A.  Legal title to any 
assets allocated to a Series may be held in the name of such Series or in the Company’s name, as 
may be determined by the Management Committee. 

(c) Separate and distinct records shall be maintained for each Series and the 
assets and liabilities associated with each Series shall be held and accounted for separately from 
the other assets and liabilities of any other Series for all purposes.  The Company may open a 
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separate bank account for any such Series.  The Management Committee may authorize each 
Series to issue separate Membership Interests having the terms, preferences, powers, rights, and 
obligations of Membership Interests as set forth herein and as may be otherwise set forth on the 
Series Schedule (as defined below) adopted by the Management Committee.  Each Member shall 
have such Sharing Ratio in Series A as set forth on Exhibit A and shall have such Sharing Ratio 
in each such additional Series in any addendum to this Agreement to be adopted by the 
Management Committee for each such additional Series with the written resolution authorizing 
the applicable additional Series (each such addendum, a “Series Schedule”), and this Agreement 
shall accordingly be amended with each such additional Series Schedule.  In the case of any such 
additional Series that is not treated as a separate partnership for U.S. federal tax purposes (if so 
determined by the Management Committee), the Series Schedule for such Series shall either 
provide that any or all of Sections 4.05, 5.04, 5.06, 8.02 or 8.03 hereof do not apply to such 
Series or shall otherwise provide how such Sections (or any other Sections hereof) are modified 
with respect to such Series, as agreed to by the Members holding Membership Interests in such 
Series; provided that, so long as a Series generates, or can reasonably be expected to generate, 
income for U.S. federal income tax purposes that is or would be exclusively “qualifying income” 
(as such term is defined pursuant to Section 7704 of the Code), such Series shall not be treated 
other than as a separate partnership (or disregarded as an entity separate from a separate 
partnership) for U.S. federal tax purposes.  All profits and losses generated by assets allocated to 
a Series shall inure to the benefit of only the Members holding Membership Interests in such 
Series in accordance with Section 5.04. Subject to Article 12, a Series may not be terminated and 
its affairs wound up pursuant to Section 18-215(k) of the Act without the affirmative vote of a 
Supermajority Interest. 

(d) All debts, liabilities, obligations and expenses incurred, contracted for or 
otherwise existing with respect to each Series shall be enforceable against the assets of such 
Series only and not against the assets of the Company generally or any other Series, and none of 
the debts, liabilities, obligations, or expenses incurred, contracted for, or otherwise existing with 
respect to the Company generally or any other Series shall be enforceable against the assets of 
such Series.  Any Person extending credit to, contracting with, or otherwise having any claim 
against any Series may look only to the assets of that Series to satisfy any such obligation or 
claim and shall have no claim or right to any assets allocated to or belonging to any other Series 
or the Company generally.  Notice of this limitation on liabilities to Series has been set forth in 
the Delaware Certificate, and the statutory provisions of Section 18-215 of the Act (and the 
statutory effect under Section 18-215 of setting forth such notice in the Certificate of Formation) 
shall be applicable to the Company and each Series that may be established. 

3.02 Representations, Warranties and Covenants. 

(a) Each Member hereby represents, warrants, and covenants to the Company 
and to each other Member that the following statements are true and correct as of the Effective 
Date: 

(i) that such Member is duly incorporated, organized, or formed (as 
applicable), validly existing, and (if applicable) in good standing under the Law of the 
jurisdiction of its incorporation, organization, or formation; if required by applicable Law, that 
such Member is duly qualified and in good standing in the jurisdiction of its principal place of 
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business, if different from its jurisdiction of incorporation, organization, or formation; and that 
such Member has full power and authority to execute and deliver this Agreement and to perform 
its obligations hereunder, and all necessary actions by the board of directors, officers, 
shareholders, managers, members, partners, trustees, beneficiaries, or other applicable Persons 
necessary for the due authorization, execution, delivery, and performance of this Agreement by 
that Member have been duly taken; 

(ii) that such Member has duly executed and delivered this Agreement 
and the other documents that this Agreement contemplates that such Member will execute, and 
they each constitute the valid and binding obligation of such Member enforceable against it in 
accordance with their respective terms (except as may be limited by bankruptcy, insolvency or 
similar Laws of general application and by the effect of general principles of equity, regardless 
of whether considered at law or in equity); and 

(iii) that such Member’s authorization, execution, delivery, and 
performance of this Agreement does not and will not (A) conflict with, or result in a breach, 
default or violation of, (1) the organizational documents of such Member, (2) any contract or 
agreement to which that Member is a party or is otherwise subject, or (3) any Law, order, 
judgment, decree, writ, injunction, or arbitral award to which such Member is subject; or (B) 
other than the FERC Application and the Necessary Regulatory Approvals that the Members 
have agreed to obtain pursuant to  Article 7, require any consent, approval, or authorization from, 
filing or registration with, or notice to, any Governmental Authority or other Person, unless such 
requirement has already been satisfied. 

(b) The Company hereby represents and warrants, and the Company 
covenants, to each Member that the following statements are true and correct as of the Effective 
Date: 

(i) (x) the Company is duly formed and is validly existing, and in 
good standing under the Act; (y) the Company has full power and authority to execute and 
deliver this Agreement and to perform its obligations hereunder (including the issuance of the 
Membership Interests to each Member), and all necessary actions by the Company’s managers, 
members or other applicable Persons necessary for the due authorization, execution, delivery, 
and performance of this Agreement by the Company have been duly taken; 

(ii) the issuance of the Membership Interests to each Member, as 
contemplated hereby, has been duly authorized by all requisite limited liability company action 
on the part of the Company and its members, managers or other applicable Persons, and such 
Membership Interests are validly issued and, subject only to the terms of  Article 4, fully paid and 
nonassessable and, subject to the restrictions in  Article 3, are being issued free and clear of any 
preemptive rights under the Act or other applicable law, the organizational documents of the 
Company, and any other contract to which the Company or its members, managers or other 
Person is bound or by which their property is subject; 

(iii) no other Person has any right to acquire any Membership Interest 
or other equity interest in the Company or take part in the management of the Company; and 
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(iv) the Company has not entered into any contract, agreement, or other 
arrangement with any Person with respect to the Company, the Facilities, the Membership 
Interests, or voting rights with respect to the Company.  

3.03 Dispositions and Encumbrances of Membership Interests.  

(a) General Restriction.  A Member may not Dispose of or Encumber all or 
any portion of its Membership Interest except in strict accordance with this Section  3.03.  
References in this Section 3.03 to Dispositions or Encumbrances of a “Membership Interest” 
shall also refer to Dispositions or Encumbrances of a portion of a Membership Interest.  Any 
attempted Disposition or Encumbrance of a Membership Interest, other than in strict accordance 
with this Section  3.03, shall be, and is hereby declared, null and void ab initio.  The rights and 
obligations constituting a Membership Interest may not be separated, divided, or split from the 
other attributes of a Membership Interest except as contemplated by the express provisions of 
this Agreement.  The Members agree that the provisions of this Section  3.03 may be enforced by 
specific performance pursuant to Section 11.04. 

(b) Dispositions of Membership Interests. 

(i) General Restriction.  Subject to Sections 3.03(d), (e), and (f), no 
Member may Dispose of its Membership Interest without the prior written consent of each of 
EQT and USG, which consent may be withheld by each in its Sole Discretion; provided, 
however, that no such consent shall be required (A) with respect to a Founding Member, where 
such Disposition would not cause the Company or applicable Series to be treated as a publicly 
traded partnership subject to tax as an association for U.S. federal income tax purposes, and (B) 
with respect to a Shipper Assignee or any other Member (other than a Founding Member), where 
such Disposition (x) when added to all Dispositions by such Shipper Assignee or Member during 
the immediately preceding twelve (12) months, is less than 50% of such Shipper Assignee’s or 
Member’s Sharing Ratio as of the beginning of such period of twelve (12) months, (y) would not 
cause any adverse tax consequences to the Company, any Series, or any Member, and (z) would 
not cause the Company or applicable Series to be treated as a publicly traded partnership subject 
to tax as an association for U.S. federal income tax purposes.  Subject to receiving the consent 
required in the foregoing sentence, if necessary, a Member may Dispose of its Membership 
Interest only by complying with all of the following requirements: (I) such Member must offer 
the Founding Members the right to acquire such Membership Interest in accordance with 
Section  3.03(b)(ii), unless (1) the proposed Assignee is an Affiliate of the Disposing Member or 
the Founding Members consent to the Disposition to such Assignee, which consent may be 
granted or withheld in the Sole Discretion of each Founding Member or (2) the Disposition is 
made by EQT or USG in accordance with Section 3.03(d), (e), or (f); (II) such Member must 
comply with the requirements of Section 3.03(b)(iv) and, if the Assignee is to be admitted as a 
Member, Section  3.03(b)(iii); and (III) unless the proposed Assignee is an Affiliate of the 
Disposing Member, the Disposition must comply with the following minimum size requirements: 
(1) if such Member’s Sharing Ratio with respect to a Series is less than 20%, the Disposition 
must include all of the Member’s Membership Interest with respect to the Series, and (2) except 
with respect to any Disposition in connection with an issuance to a Shipper Assignee pursuant to 
Section 3.03(d), if such Member’s Sharing Ratio with respect to a Series is 20% or more, but 
such Member does not propose to dispose of all of its Membership Interest with respect to the 
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Series, the Disposition must be of a Membership Interest having a Sharing Ratio with respect to 
the Series of at least 10%. 

(ii) Preferential Purchase Rights. 

(A) Preferential Purchase Rights.  Subject to Section 
3.03(b)(ii)(B), Section 3.03(b)(ii)(C), and Section 3.03(b)(ii)(D), if a 
Member desires to consummate a bona fide transaction that will result in 
the Disposition of all or a portion of its Membership Interest in a Series 
(whether or not the proposed Disposition is to another Member), then such 
Member (the “Disposing Member”) shall promptly give notice thereof 
(the “Disposition Notice”) to the Company and each Founding Member of 
the Series; provided that this Section  3.03(b)(ii) shall not apply to a 
Disposition to an Affiliate of the Disposing Member or a Disposition in 
accordance with Section 3.03(d), with respect to any Disposition in 
connection with an issuance to a Shipper Assignee, or Section 3.03(e), or 
Section 3.03(f).  The Disposition Notice shall set forth all relevant 
information with respect to the proposed Disposition, including the name 
and address of the prospective acquirer, the precise Membership Interest 
and Series that is the subject of the Disposition, the price to be paid for 
such Membership Interest, and any other terms and conditions of the 
proposed Disposition.  If any Member is a Disposing Member but either or 
both of EQT and/or USG and their respective Affiliates are not the 
Disposing Member (such of EQT and/or USG and their respective 
Affiliates as is not a Disposing Member being referred to herein as the 
“Non-Disposing Founding Member(s)”), such Non-Disposing Founding 
Member(s) shall have the right (the “Preferential Right”) to acquire, for 
the same purchase price, and on the same material terms and conditions, as 
are set forth in the Disposition Notice, some or all of the Membership 
Interest specified in the Disposition Notice; provided that, if the purchase 
price to be paid to the Disposing Member pursuant to the proposed 
Disposition is not entirely in cash, the purchase price for the Non-
Disposing Founding Member(s) exercising the Preferential Right shall be 
the Fair Market Value.  The Non-Disposing Founding Member(s) shall 
have 30 Days following receipt of the Disposition Notice (or if the price to 
be paid pursuant to such offer is not in cash, then 30 Days following the 
determination of the Fair Market Value of such Membership Interest) in 
which to notify the other Members (including the Disposing Member) 
whether such Non-Disposing Founding Member(s) desires to exercise its 
Preferential Right.  A notice in which a Non-Disposing Founding Member 
exercises such Preferential Right is referred to herein as a “Preferential 
Exercise Notice” and as deliverer of a Preferential Exercise Notice, such 
Non-Disposing Founding Member is referred to herein as a “Preferential 
Purchasing Member.”  The Preferential Purchasing Member(s) shall 
indicate in a Preferential Exercise Notice whether the Preferential 
Purchasing Member(s) elects to purchase all of the Disposing Member’s 
Membership Interest as set forth in the Disposition Notice or any portion 
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thereof. In the event that more than one of EQT or USG (or their 
respective Affiliates) is a Preferential Purchasing Member, then each 
Preferential Purchasing Member shall indicate in a Preferential Exercise 
Notice whether it elects to purchase only its pro rata share of the 
Membership Interest offered in the Disposition Notice (based on its 
Sharing Ratio in the applicable Series) or whether such Preferential 
Purchasing Member elects to purchase a greater portion of such 
Membership Interest (up to the full amount thereof).  If the Preferential 
Purchasing Member(s) elects to exercise the Preferential Right to purchase 
the entire Membership Interest offered in the Disposition Notice (subject 
to proration based on the Preferential Purchasing Members’ respective 
Sharing Ratios in the applicable Series in the event that Preferential 
Purchasing Members elected to purchase a greater number of Membership 
Interests than the amount offered), the Disposing Member and the 
Preferential Purchasing Member(s) shall close the acquisition of the 
Membership Interest in accordance with Section 3.03(b)(ii)(E).  In the 
event that the Preferential Purchasing Member(s) elect to purchase less 
than the entire Membership Interest specified in the Disposition Notice, 
then the Disposing Member shall have the right to Dispose of the 
remaining amount of the unexercised portion of the Membership Interest 
in accordance with Section 3.03(b)(ii)(E). 

(B) Preferential Purchase Right Resulting from Disposition of 
Membership Interests Held by a Shipper Assignee.  Notwithstanding the 
foregoing provisions of Section 3.03(b)(ii)(A), if the Disposing Member is 
a Shipper Assignee, such Disposing Member shall promptly deliver the 
Disposition Notice to the Company and each of the Founding Members of 
the applicable Series, and to the extent EQT and/or USG (or their 
respective Affiliates) suffered dilution when the Company issued 
Membership Interests in a Series to such Shipper Assignee pursuant to 
Section 3.03(d) (each of EQT and/or USG and their respective Affiliates 
in this capacity, a “Diluted Member”), each such Diluted Member shall 
have the right (the “Shipper Assignee Preferential Right”) to acquire all 
or such portion of the Membership Interests in such Series of the 
Disposing Member having a Sharing Ratio equal to the amount by which 
the Sharing Ratio of such Diluted Member was diluted as a result of such 
issuance to such Shipper Assignee for the same purchase price and on the 
same material terms and conditions as are set forth in the Disposition 
Notice; provided that, if the purchase price to be paid to the Disposing 
Member pursuant to the proposed Disposition is not entirely in cash, the 
purchase price shall be the Fair Market Value of the Membership Interests, 
as follows:  (1)  if EQT or any of its Affiliates was a Diluted Member, 
then EQT (or its applicable Affiliate) shall have the right to acquire all or 
such portion of the Membership Interests of the Disposing Member having 
a Sharing Ratio equal to the amount by which the Sharing Ratio of EQT 
(or its applicable Affiliate) was reduced when the Shipper Assignee 
acquired its Sharing Ratio; (2)  if USG or any of its Affiliates was a 
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Diluted Member, then USG (or its applicable Affiliate) shall have the right 
to acquire all or such portion of the Membership Interests of the Disposing 
Member having a Sharing Ratio equal to the amount by which the Sharing 
Ratio of USG (or its applicable Affiliate) was reduced when the Shipper 
Assignee acquired its Sharing Ratio; and (3) if both EQT (or an Affiliate 
of EQT) and USG (or an Affiliate of USG) were Diluted Members, then 
EQT (or its applicable Affiliate) and USG (or its applicable Affiliate) shall 
both have the right to acquire all or such portion of the Membership 
Interests of the Disposing Member having a Sharing Ratio equal to the 
amount by which the Sharing Ratio of each Diluted Member was reduced 
when the Shipper Assignee acquired its Sharing Ratio.  Each Diluted 
Member shall have 30 Days following receipt of the Disposition Notice 
(or if the price to be paid pursuant to such offer is not in cash, then 30 
Days following the determination of the Fair Market Value of such 
Membership Interest) in which to notify the Disposing Member whether it 
desires to exercise its Shipper Assignee Preferential Right.  To the extent 
one or more Diluted Member(s) exercise the Shipper Assignee Preferential 
Right, each such Diluted Member will be deemed a Preferential 
Purchasing Member.  If one or more Diluted Member(s) elect to exercise 
the Shipper Assignee Preferential Right to purchase the entire 
Membership Interest offered in the Disposition Notice, then the Disposing 
Member and the Preferential Purchasing Member(s) shall close the 
acquisition of the Membership Interest in accordance with Section 
3.03(b)(ii)(E).  

(C) Second Preferential Purchase Right Resulting from 
Disposition of Membership Interests Held by a Shipper Assignee.  In the 
event that Diluted Member(s) elect to purchase less than the entire 
Membership Interest with respect to a Series specified in the Disposition 
Notice of a Shipper Assignee, then the Disposing Member shall promptly 
provide a Disposition Notice to the Company and each of the Founding 
Members of the applicable Series (other than the Disposing Member and 
its Affiliates, and other than any Diluted Member) (each, a “Second 
Preferential Member”) shall have the right (the “Second Shipper 
Assignee Preferential Right”) to acquire, for the same purchase price, and 
on the same material terms and conditions, as are set forth in the 
Disposition Notice, some or all of the remaining Membership Interests in 
such Series specified in the Disposition Notice; provided that, if the 
purchase price to be paid to the Disposing Member pursuant to the 
proposed Disposition is not entirely in cash, the purchase price for the 
Second Preferential Member exercising the Second Shipper Assignee 
Preferential Right shall be the Fair Market Value of the Membership 
Interests.  Such Second Preferential Member(s) shall have 30 Days 
following receipt of the Disposition Notice (or if the price to be paid 
pursuant to such offer is not in cash, then 30 Days following the 
determination of the Fair Market Value of such Membership Interest) in 
which to notify the other Members (including the Disposing Member) 



  

26 
   
743755.13-WILSR01A - MSW 

whether such Second Preferential Member(s) desire to exercise their 
Second Shipper Assignee Preferential Right.  To the extent the Second 
Diluted Member(s) exercise their Second Shipper Assignee Preferential 
Right, such Second Preferential Member(s) will be deemed Preferential 
Purchasing Members.  If the Second Preferential Member(s) elect to 
exercise the Second Shipper Assignment Preferential Right to purchase 
the entire Membership Interest offered in the Disposition Notice, the 
Disposing Member and the Second Preferential Member(s) shall close the 
acquisition of the Membership Interest in accordance with Section 
3.03(b)(ii)(E).  In the event that the Second Preferential Member(s) elect 
to purchase less than the entire Membership Interest specified in the 
Disposition Notice, then the Disposing Member shall have the right to 
Dispose of the remaining amount of the unexercised portion of the 
Membership Interest in accordance with Section 3.03(b)(ii)(E).   

(D) Preferential Purchase Right Resulting from Disposition of 
Membership Interests Held by the Operator.  Notwithstanding the 
foregoing, for so long as the Operator is an Affiliate of a Member, if the 
Disposing Member is the Operator and the Assignee of such Disposing 
Member’s Membership Interests is not an Affiliate of such Member 
(including, for the avoidance of doubt, in the event the Operator is an 
Affiliate of EQT or EQM, where the Assignee is not an Affiliate of either 
EQT or EQM), then such Disposing Member shall promptly deliver the 
Disposition Notice to the Non-Disposing Founding Members that are not 
Affiliates of the Operator, and such Non-Disposing Founding Members 
and their Affiliates shall have the right (the “Operator Preferential Right”) 
to acquire a portion of the Membership Interests of the Disposing Member 
for the same purchase price and on the same material terms and conditions 
as are set forth in the Disposition Notice; provided that, if the purchase 
price to be paid to the Disposing Member pursuant to the proposed 
Disposition is not entirely in cash, the purchase price shall be the Fair 
Market Value of the Membership Interests.  The Non-Disposing Founding 
Members and their Affiliates shall have 30 Days following receipt of the 
Disposition Notice (or if the price to be paid pursuant to such offer is not 
in cash, then 30 Days following the determination of the Fair Market 
Value of such Membership Interest) in which to notify the Disposing 
Member whether they desire to exercise the Operator Preferential Right.  
To the extent a Non-Disposing Founding Members or any of its Affiliates 
exercises its Operator Preferential Right, such Non-Disposing Founding 
Member (or its Affiliate) will be deemed a Preferential Purchasing 
Member.  If the Non-Disposing Founding Member or any of its Affiliates 
elects to exercise the Operator Preferential Right to purchase the entire 
Membership Interest offered in the Disposition Notice, then the Disposing 
Member and the Non-Disposing Founding Member (or its Affiliate) shall 
close the acquisition of the Membership Interest in accordance with 
Section 3.03(b)(ii)(E). In the event that the Non-Disposing Founding 
Member (or its Affiliate) elects to purchase less than the entire 
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Membership Interest specified in the Disposition Notice, then the 
Disposing Member shall have the right to Dispose of the remaining 
amount of the unexercised portion of the Membership Interest in 
accordance with Section 3.03(b)(ii)(E). 

(E) Closing.  If the Preferential Rights are exercised in 
accordance with Section 3.03(b)(ii)(A), 3.03(b)(ii)(B), 3.03(b)(ii)(C), or 
3.03(b)(ii)(D), as applicable, the closing of the purchase of the 
Membership Interest shall occur at the principal place of business of the 
Company no later than the 60th Day after the expiration of the 30-Day 
period referred to in Section 3.03(b)(ii)(A), Section 3.03(b)(ii)(B), 
3.03(b)(ii)(C), or 3.03(b)(ii)(D), as applicable (or, if later, the fifth 
Business Day after the receipt of all applicable Authorizations to the 
purchase), unless the Disposing Member and the Preferential Purchasing 
Member(s) agree upon a different place or date.  At the closing, (1) the 
Disposing Member shall execute and deliver to the Preferential Purchasing 
Member(s) (aa) an assignment of the Membership Interest, in form and 
substance reasonably acceptable to the Preferential Purchasing Member(s) 
containing a general warranty of title as to such Membership Interest 
(including that such Membership Interest is free and clear of all 
Encumbrances, other than those permitted under Section 3.03(c)(ii)) and 
(bb) any other instruments reasonably requested by the Preferential 
Purchasing Member(s) to give effect to the purchase; and (2) the 
Preferential Purchasing Member(s) shall deliver to the Disposing Member 
in immediately-available funds the purchase price provided for in Section 
3.03(b)(ii)(A), Section 3.03(b)(ii)(B), 3.03(b)(ii)(C), or 3.03(b)(ii)(D), as 
applicable.  The Sharing Ratios and Capital Accounts of the Members 
shall be deemed adjusted to reflect the effect of the purchase. 

(F) Waiver of Preferential Right.  If no Non-Disposing 
Founding Member delivers a First Preferential Exercise Notice or Second 
First Preferential Exercise Notice, or if the Preferential Rights are not 
exercised in full pursuant to Section 3.03(b)(ii)(A), 3.03(b)(ii)(B), 
3.03(b)(ii)(C), or 3.03(b)(ii)(D), the Disposing Member shall have the 
right, subject to compliance with the provisions of Sections 3.03(a) and (b), 
to Dispose of the portion of the Membership Interest described in the 
Disposition Notice that is not purchased pursuant to the Preferential Rights 
to the proposed Assignee strictly in accordance with the terms of the 
Disposition Notice for a period of 60 Days after the expiration of the 30-
Day period referred to in such Section 3.03(b)(ii)(A), 3.03(b)(ii)(B), 
3.03(b)(ii)(C), or 3.03(b)(ii)(D) (or, if later, the fifth Business Day after 
the receipt of all applicable Authorizations to the purchase).  If, however, 
the Disposing Member fails so to Dispose of the Membership Interest 
within such 60-Day period (or, if applicable, such fifth Business Day 
period), the proposed Disposition shall again become subject to the 
Preferential Rights. 
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(G) Transfer of Operator Rights.  In connection with a 
Disposition of Membership Interests where the rights provided for in this 
Section  3.03(b)(ii) are not exercised or where such rights are waived 
pursuant to Section 3.03(b)(ii)(F), the Member with the right to appoint 
the Operator (which Member shall initially be EQT) may transfer such 
right to appoint the Operator to the assignee of such Membership Interests; 
provided, however, that, except with respect to transfers to an Affiliate, 
any successor Operator appointed by the transferee of such right to 
appoint the Operator and the Parent of such Operator must have the 
experience, safety record, creditworthiness, and financial wherewithal 
generally acceptable within the midstream natural gas industry.  

(iii) Admission of Assignee as a Member.  An Assignee has the right to 
be admitted to the Company as a Member, with the Membership Interest in the applicable Series 
(and attendant Sharing Ratio) so transferred to such Assignee, only upon consent of the 
Management Committee and only if such Disposition is effected in strict compliance with 
Sections 3.03(a) and (b) or is effected in accordance with Section 3.03(d), with respect to any 
Disposition in connection with an issuance to a Shipper Assignee, or Section 3.03(e), or Section 
3.03(f). 

(iv) Requirements Applicable to All Dispositions and Admissions.  In 
addition to the requirements set forth in Sections 3.03(b)(i),  3.03(b)(ii) and  3.03(b)(iii), any 
Disposition of a Membership Interest and any admission of an Assignee as a Member shall also 
be subject to the following requirements, and such Disposition (and admission, if applicable) 
shall not be effective unless such requirements are complied with; provided the Management 
Committee, in its sole and absolute discretion, may waive any of the following requirements: 

(A) Disposition Documents.  The following documents must be 
delivered to the Management Committee and must be satisfactory, in form 
and substance, to the Management Committee in its sole and absolute 
discretion: 

(1) Disposition Instrument.  A copy of the instrument pursuant 
to which the Disposition is effected. 

(2) Ratification of this Agreement.  An instrument, executed by 
the Disposing Member and its Assignee, containing the following 
information and agreements, to the extent they are not contained in the 
instrument described in Section  3.03(b)(iv)(A)(1):  (aa) the notice address 
of the Assignee; (bb) if applicable, the Parent of the Assignee; (cc) the 
Sharing Ratios after the Disposition of the Disposing Member and its 
Assignee (which together must total the Sharing Ratio of the Disposing 
Member before the Disposition); (dd) the Assignee’s ratification of this 
Agreement and agreement to be bound by it, and its confirmation that the 
representations and warranties in Section 3.02 are true and correct with 
respect to it; and (ee) representations and warranties by the Disposing 
Member and its Assignee (1) that the Disposition and admission is being 
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made in accordance with all applicable Laws, (2) that the matter set forth 
in Section  3.03(b)(iv)(A)(3) is true and correct, and (3) that the 
Disposition and admission do not violate any Financing Commitment or 
any other agreement to which the Company is a party. 

(3) Securities Law Opinion.  Unless the Membership Interest 
subject to the Disposition is registered under the Securities Act of 1933, as 
amended, and any applicable state securities Law, a favorable opinion of 
the Disposing Member’s legal counsel, or, if so elected by the 
Management Committee, the Company’s legal counsel or other legal 
counsel acceptable to the Management Committee, to the effect that the 
Disposition and admission is being made pursuant to a valid exemption 
from registration under those Laws and in accordance with those Laws; 
provided that no such opinion shall be required in the case of a Disposition 
by a Member to an Affiliate or a Disposition made in accordance with 
Section 3.03(d), with respect to any Disposition in connection with an 
issuance to a Shipper Assignee, or Section 3.03(e), or Section 3.03(f). 

(4) Tax Opinion.  A favorable opinion of the Disposing 
Member’s legal counsel, or, if so elected by the Management Committee, 
the Company’s legal counsel or other legal counsel acceptable to the 
Management Committee, to the effect that the Disposition would not 
cause the Company or applicable Series to be treated as a publicly traded 
partnership subject to tax as an association for U.S. federal income tax 
purposes (unless the provision of such tax opinion is waived in advance by 
the Management Committee); provided that no such opinion shall be 
required in the case of a Disposition by a Member to an Affiliate or a 
Disposition made in accordance with Section 3.03(d), with respect to any 
Disposition in connection with an issuance to a Shipper Assignee, or 
Section 3.03(e), or Section 3.03(f). 

(B) Payment of Expenses.  The Disposing Member and its 
Assignee shall pay, or reimburse the Company for, all reasonable costs 
and expenses incurred by the Company in connection with the Disposition 
and admission, including the legal fees incurred in connection with the 
legal opinions referred to in Section  3.03(b)(iv)(A)(3) and  (4), on or 
before the 10th Day after the receipt by that Person of the Company’s 
invoice for the amount due.  The Company will provide such invoice as 
soon as practicable after the amount due is determined but in no event 
later than 90 Days thereafter.  If payment is not made by the date due, the 
Person owing that amount shall pay interest on the unpaid amount from 
the date due until paid at a rate per annum equal to the Default Rate. 

(C) No Release.  No Disposition of a Membership Interest shall 
effect a release of the Disposing Member from any liabilities to the 
Company or the other Members arising from events occurring prior to the 
Disposition. 
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(D) Indebtedness of Company.  Any Disposition of all or any 
portion of the Membership Interest of a Member shall also include the 
Disposition of a proportionate share of the Indebtedness owed by the 
Company to the Disposing Member.  As long as this Agreement shall 
remain in effect, all evidences of Indebtedness of the Company owed to 
any of the Members shall bear an appropriate legend to indicate that it is 
held subject to, and may be Disposed only in accordance with, the terms 
and conditions of this Agreement, and that such Disposition may be made 
only in conjunction with the Disposition of a proportionate part of such 
Member’s Membership Interest. 

(v) Deemed Membership Disposition.  A Deemed Membership 
Disposition shall be deemed to be a Disposition of a Membership Interest and must comply with 
the requirements set forth in Sections 3.03(a) and (b).  

(vi) Change of Control. 

(A) General Buy-out Right.  Subject to Section 3.03(b)(vi)(B), 
Section 3.03(b)(vi)(C), and Section 3.03(b)(vi)(D), in the event of a 
Change of Control, then the Member with respect to which the Change of 
Control has occurred (the “Changing Member”) shall promptly (and in all 
events within five Business Days after entrance into a definitive agreement 
providing for a Change of Control) give notice thereof (the “Control 
Notice”) to the Company and each Founding Member.  If the Control 
Notice is not given by the Changing Member as provided above and any 
other Member becomes aware of such Change of Control, such other 
Member shall have the right to give the Control Notice to the Changing 
Member, the Company and the other Members.  Each of the Founding 
Members (excluding the Changing Member and its Affiliates) shall have 
the right (the “General Buy-out Right”) to acquire the Membership 
Interest in each Series held by the Changing Member for the Fair Market 
Value thereof.  Each of the Founding Members (excluding the Changing 
Member and its Affiliates) shall have the right (but not the obligation) to 
acquire all or any portion of the Membership Interest of the Changing 
Member with respect to a Series that is equal to (1) the Sharing Ratio 
represented by the Changing Member’s Membership Interest in such 
Series times (2) a fraction, the numerator of which is the Sharing Ratio of 
such Founding Member in such Series, and the denominator of which is 
the total Sharing Ratios of the Founding Members in such Series 
(excluding the Sharing Ratio of the Changing Member in such Series if it 
should be EQT or USG or one of their respective Affiliates).  Each of 
EQT and USG and their respective Affiliates (other than the Changing 
Member) shall have 30 Days following the determination of the Fair 
Market Value of such Membership Interest in which to notify each other 
Member and the Changing Member whether it desires to exercise its 
General Buy-out Right.  A notice in which EQT and/or USG or their 
respective Affiliates exercises such General Buy-out Right is referred to 
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herein as a “Change Exercise Notice,” and a Member that delivers a 
Change Exercise Notice is referred to herein as a “Change Purchasing 
Member.”  If, at the end of such 30-Day period, there remains a portion of 
the Membership Interest for which such General Buy-out Right has not 
been exercised (a “Change Unexercised Portion”), then the Change 
Purchasing Members shall have an additional 10-Day period in which to 
elect to purchase the remaining Change Unexercised Portion. The 
Changing Member and the Change Purchasing Members shall close the 
acquisition of the Membership Interest in accordance with Section 
3.03(b)(vi)(E).  A Member that fails to exercise a right during any 
applicable period set forth in this Section 3.03(b)(vi)(A) shall be deemed 
to have waived such right for the subject Change of Control, but not any 
right for future Changes of Control.  If none of the Founding Members 
exercises the General Buy-out Right, the Change of Control shall be 
effective and the successor in interest to the Changing Member shall be 
admitted as a Member upon compliance with Section 3.03(b)(iv). 

(B) Shipper Assignee Buy-out Right Resulting from Change of 
Control of Member That Is a Shipper Assignee.  Notwithstanding the 
foregoing provision of Section 3.03(b)(vi)(A), if the Changing Member is 
a Shipper Assignee, such Changing Member shall promptly deliver the 
Control Notice to the Company and each of the Founding Members, and, 
to the extent either EQT and/or USG (or their respective Affiliates) 
became a Diluted Member as a result of the issuance of Membership 
Interests to the Changing Member, each such Diluted Member shall have 
the right (the “Shipper Assignee Buy-out Right”) to acquire for the Fair 
Market Value thereof all or such portion of the Membership Interests of 
the Changing Member in the Series such Diluted Member was diluted 
having a Sharing Ratio equal to the amount by which the Sharing Ratio of 
such Diluted Member in such Series was diluted as a result of such 
issuance to such Shipper Assignee, as follows: (1)  if EQT or any of its 
Affiliates was a Diluted Member, then EQT (or its applicable Affiliate) 
shall have the right to acquire all or such portion of the Membership 
Interests of the Changing Member in the applicable Series having a 
Sharing Ratio equal to the amount by which the Sharing Ratio of EQT (or 
its applicable Affiliate) was reduced when the Shipper Assignee acquired 
its Sharing Ratio in such Series; (2)  if USG or any of its Affiliates was a 
Diluted Member, then USG (or its applicable Affiliate) shall have the right 
to acquire all or such portion of the Membership Interests of the Changing 
Member in the applicable Series having a Sharing Ratio equal to the 
amount by which the Sharing Ratio of USG (or its applicable Affiliate) 
that was reduced when the Shipper Assignee acquired its Sharing Ratio in 
such Series; and (3)  if both EQT (or an Affiliate of EQT) and USG (or an 
Affiliate of USG) were Diluted Members, then EQT (or its applicable 
Affiliate) and USG (or its applicable Affiliate) shall both have the right to 
acquire all or such portion of the Membership Interests of the Changing 
Member in the applicable Series having a Sharing Ratio equal to the 
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amount by which the Sharing Ratio of each Diluted Member was reduced 
when the Shipper Assignee acquired its Sharing Ratio in such Series.  
Each Diluted Member shall have 30 Days following the determination of 
the Fair Market Value of such Membership Interest in which to notify 
each other Member and the Changing Member whether it desires to 
exercise its Shipper Assignee Buy-out Right.  To the extent one or more 
Diluted Member(s) exercise their Shipper Assignee Buy-out Right, such 
Diluted Member will be deemed a Change Purchasing Member.  If one or 
more Diluted Member(s) elect to exercise the Shipper Assignee Buy-out 
Right to purchase the entire Membership Interest offered in the Control 
Notice, then the Changing Member and the Change Purchasing Member(s) 
shall close the acquisition of the Membership Interest in accordance with 
Section 3.03(b)(ii)(E). 

(C) Second Shipper Assignee Buy-out Right Resulting from 
Change of Control of Member That Is a Shipper Assignee.  In the event 
that Diluted Member(s) elect to purchase less than the entire Membership 
Interest with respect to a Series specified in the Control Notice of a 
Shipper Assignee, then the Changing Member shall promptly provide a 
Control Notice to the Company and each of the Founding Members (other 
than the Changing Member and its Affiliates, and other than any Diluted 
Member) (each, a “Second Change Diluted Member”) shall have the right 
(the “Second Shipper Assignee Buy-out Right”) to acquire, for the Fair 
Market Value thereof, some or all of the remaining Membership Interests 
in such Series.  Such Second Change Diluted Member(s) shall have 30 
Days following the determination of the Fair Market Value of such 
Membership Interest in which to notify the other Members (including the 
Changing Member) whether such Second Change Diluted Member(s) 
desire to exercise their Second Shipper Assignee Buy-out Right.  To the 
extent the Second Change Diluted Member(s) exercise their Second 
Shipper Assignee Buy-out Right, such Second Change Diluted Member(s) 
will be deemed Change Purchasing Members.  If the Second Change 
Diluted Member(s) elect to exercise the Second Shipper Assignment Buy-
out Right to purchase the entire Membership Interest offered in the 
Control Notice, the Changing Member and the Second Change Diluted 
Member(s) shall close the acquisition of the Membership Interest in 
accordance with Section 3.03(b)(ii)(E).  In the event that the Second 
Change Diluted Member(s) elect to purchase less than the entire 
Membership Interest specified in the Control Notice, then the Changing 
Member shall have the right to Dispose of the remaining amount of the 
unexercised portion of the Membership Interest in accordance with 
Section 3.03(b)(ii)(E).  If no Founding Member exercises the Buy-Out 
Rights, the Change of Control shall be effective and the successor in 
interest to the Changing Member shall be admitted as a Member upon 
compliance with Section 3.03(b)(iv). 
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(D) Change of Control of Member That Is the Operator.  
Notwithstanding the foregoing, for so long as the Operator is an Affiliate 
of a Member, if the Changing Member is the Operator and the Assignee of 
such Changing Member’s equity interests is not an Affiliate of such 
Member (including, for the avoidance of doubt, in the event the Operator 
is an Affiliate of EQT or EQM, where the Assignee is not an Affiliate of 
either EQT or EQM), then such Changing Member shall promptly deliver 
the Control Notice to the Company and the Founding Members that are 
not Affiliates of the Operator (the “Non-Changing Founding Members”), 
and the Non-Changing Founding Members shall have the right (the 
“Operator Buy-out Right”) to acquire all or any portion of the 
Membership Interests of the Changing Member for the Fair Market Value 
thereof.  The Non-Changing Founding Members and their Affiliates shall 
have 30 Days following the determination of the Fair Market Value of 
such Membership Interest in which to notify the other Members and the 
Changing Member whether they desire to exercise the Operator Buy-out 
Right.  To the extent a Non-Changing Founding Members or any of its 
Affiliates exercises its Operator Buy-out Right, such Non-Changing 
Founding Member (or its Affiliate) will be deemed a Change Purchasing 
Member.  If a Non-Changing Founding Member or any of its Affiliates 
elects to exercise the Operator Buy-out Right to purchase the entire 
Membership Interest offered, then the Changing Member and such Non-
Changing Founding Member (or its Affiliate) shall close the acquisition of 
the Membership Interest in accordance with Section 3.03(b)(vi)(E).  A 
Founding Member that fails to exercise a right during any applicable 
period set forth in this Section 3.03(b)(vi)(D) shall be deemed to have 
waived such right for the subject Change of Control, but not any right for 
future Changes of Control.  If the Non-Changing Founding Members and 
their Affiliates do not exercise Buy-out Rights, the Change of Control 
shall be effective and the successor in interest to the Changing Member 
shall be admitted as a Member upon compliance with Section 3.03(b)(iv); 
provided, however, that any successor Operator appointed by the 
transferee of the Changing Member must have the experience, safety 
record, creditworthiness, and financial wherewithal generally acceptable 
within the midstream natural gas industry. 

(E) Closing.  If the Buy-out Rights are exercised in accordance 
with Section 3.03(b)(vi)(A) and/or Section 3.03(b)(vi)(B) and/or Section 
3.03(b)(vi)(C) and/or Section 3.03(b)(vi)(D), the closing of the purchase 
of the Membership Interest shall occur at the principal place of business of 
the Company no later than the 60th Day after the expiration of the last 
applicable period referred to in such Section 3.03(b)(vi)(A), Section 
3.03(b)(vi)(B), Section 3.03(b)(vi)(C), or Section 3.03(b)(vi)(D), as 
applicable (or, if later, the fifth Business Day after the receipt of all 
applicable Authorizations to the purchase), unless the Changing Member 
and the Change Purchasing Members agree upon a different place or date.  
At the closing, (1) the Changing Member shall execute and deliver to the 
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Change Purchasing Members (aa) an assignment of the Membership 
Interest, in form and substance reasonably acceptable to the Change 
Purchasing Members, containing a general warranty of title as to such 
Membership Interest (including that such Membership Interest is free and 
clear of all Encumbrances, other than those permitted under Section 
3.03(c)(ii)) and (bb) any other instruments reasonably requested by the 
Change Purchasing Members to give effect to the purchase; and (2) the 
Change Purchasing Members shall deliver to the Changing Member in 
immediately-available funds the purchase price provided for in Section 
3.03(b)(vi)(A), Section 3.03(b)(vi)(B), Section 3.03(b)(vi)(C), or Section 
3.03(b)(vi)(D), as applicable.  The Sharing Ratios and Capital Accounts of 
the Members shall be adjusted to reflect the effect of the purchase. 

(F) Definitions.  As used in this Section 3.03(b)(vi), “Buy-out 
Rights” means, collectively, the General Buy-out Right, the Shipper 
Assignee Buy-out Right, the Second Shipper Assignee Buy-out Right, and 
the Operator Buy-out Right.  

(vii) [Intentionally omitted.]    

(viii) Tax Indemnification.  With respect to each Series, if, at any time 
from and after the first day of the calendar year after the In-Service Date with respect to the 
Facilities relating to the Series occurs, a termination of the Series under Section 708(b)(1)(B) of 
the Code occurs, each Member (or former Member) that Disposed of, during the twelve (12) 
months immediately preceding such termination, Membership Interests representing more than 
49.9% of the Sharing Ratio held by such Member with respect to such Series (as of the beginning 
of such period of twelve (12) months) in any Disposition or Dispositions that contributed to such 
termination (each such Member or former Member, a “Termination Member”) shall jointly 
indemnify each Founding Member who was not a Termination Member (a “Non-Termination 
Member”, and all such Termination Members and Non-Termination Members, the “708(b) 
Members”) for any adverse tax consequences caused by the termination (including as a result of 
any deferral of any depreciation or other cost recovery deduction), with the amount of such 
adverse tax consequences reasonably determined by the 708(b) Members working together in 
good faith or, if the 708(b) Members are unable to agree to the amount of such indemnification 
payment within thirty days of a written demand by the Non-Termination Member for 
indemnification pursuant to this Section 3.03(b)(viii), in the determination of a nationally 
recognized independent accounting firm (an “Independent Accounting Firm”), and with such 
credit support for such indemnification as is reasonably acceptable to the Non-Termination 
Member.  The fees of such Independent Accounting Firm shall be borne by the 708(b) Members 
equally. Notwithstanding anything herein to the contrary (including, without limitation, the 
definition of “Change of Control”), solely for purposes of this Section 3.03(b)(viii), a Disposition 
shall include any Disposition deemed to occur for purposes of Section 708(b)(1)(B) of the Code. 

(c) Encumbrances of Membership Interest.  A Member may not Encumber 
its Membership Interest in a Series, except by complying with one of the two following 
paragraphs: 
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(i) (A) such Member must receive the consent of a Supermajority 
Interest of the non-Encumbering Founding Members (calculated without reference to the Sharing 
Ratio of the Encumbering Founding Member in such Series), which consent (as contemplated by 
Section 6.02(f)(ii)) may be granted or withheld in the Sole Discretion of each such other Member; 
and (B) the instrument creating such Encumbrance must provide that any foreclosure of such 
Encumbrance (or Disposition in lieu of such foreclosure) must comply with the requirements of 
Sections 3.03(a) and (b); or 

(ii) such Encumbrance is required by the terms of a Financing 
Commitment. 

(d) Shipper Issuance.  The Company may offer to sell to one or more 
Shippers making a commitment under an Approved Precedent Agreement for firm capacity in 
the Facilities (each, a “Shipper Assignee”) Membership Interests in Series A on such terms as 
the Management Committee may determine.  Upon any such issuance to a Shipper Assignee, the 
Sharing Ratio of such Shipper Assignee and the Founding Members shall be adjusted as 
necessary, and the Members shall amend Exhibit A accordingly to reflect such Sharing Ratios 
resulting from the issuance of Membership Interests in Series A to the Shipper Assignee.  For the 
avoidance of doubt, the issuance of Membership Interests in Series A contemplated by this 
Section 3.03(d) shall not be subject to the requirements set forth in Section 3.04.  Each Shipper 
Assignee shall be required, prior to being admitted as a New Member, to execute and deliver a 
ratification of this Agreement and agreement to be bound by it, and its confirmation that the 
representations and warranties in Section 3.02 are true and correct with respect to it. 

(e) EQT MLP and Related Assignment Rights.  Notwithstanding anything in 
this Agreement to the contrary, EQT shall have the right from time to time to sell or assign (i) to 
EQM, whether or not Controlled by EQT or its then Parent, or (ii) to any limited partnership, 
master limited partnership, any other Person or arrangement treated as a partnership for U.S. 
federal income tax purposes, any entity treated as a disregarded entity from any of the foregoing 
for such purposes or other Person Controlled by EQT or its then Parent all or any part of the 
Membership Interest in a Series then held by EQT or its Affiliates (provided that, in either case, 
if such sale or assignment occurs prior to the In-Service Date, then, at the time of such sale or 
assignment, such Assignee provides the Company with replacement Performance Assurances, if 
applicable, meeting the requirements of Section 4.01(b)), and any such Assignee may further sell 
or assign such Membership Interest in such Series to any such Person, directly or indirectly 
through multiple sales or assignment among Affiliates, in each case, without any consent from 
USG or its Affiliates and without triggering any rights or restrictions under or the provisions of 
Section  3.03(b)(ii) or, with respect to such Series, during the period commencing on the 
Effective Date through the twelve-month anniversary of the In-Service Date with respect to the 
Facilities relating to such Series, Section 3.03(b)(viii).  EQT shall promptly provide to the 
Company and USG copies of the assignment instrument and the ratification instrument 
associated with each such sale or assignment, and the Members shall amend Exhibit A to reflect 
the Sharing Ratios set forth in such ratification instrument. 

(f) USG MLP and Related Assignment Rights.  Notwithstanding anything in 
this Agreement to the contrary, USG shall have the right from time to time to sell or assign to 
any limited partnership or master limited partnership or other Person Controlled by USG or its 
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then Parent all or any part of the Membership Interest in a Series then held by USG or its 
Affiliates (provided that, in either case, if such sale or assignment occurs prior to the In-Service 
Date, then, at the time of such sale or assignment, such Assignee provides the Company with 
replacement Performance Assurances, if applicable, meeting the requirements of Section 
4.01(b)), and any such Assignee may further sell or assign such Membership Interest in such 
Series to any such Person, directly or indirectly through multiple sales or assignments among 
Affiliates, in each case, without any consent from EQT or its Affiliates and without triggering 
any rights or restrictions under or the provisions of Section  3.03(b)(ii) or, with respect to such 
Series, during the period commencing on the Effective Date through the twelve-month 
anniversary of the In-Service Date with respect to the Facilities relating to such Series, Section 
3.03(b)(viii).  USG shall promptly provide to the Company and EQT copies of the assignment 
instrument and the ratification instrument associated with each such sale or assignment, and the 
Members shall amend Exhibit A to reflect the Sharing Ratios set forth in such ratification 
instrument. 

3.04 Creation of Additional Membership Interests.  With respect to a Series, 
additional Membership Interests may be created and issued to existing Members or to other 
Persons (including any Shipper Assignees), and such other Persons may be admitted to the 
Company as Members, with the consent of a Supermajority Interest, on such terms and 
conditions as a Supermajority Interest may determine at the time of admission.  The terms of 
admission or issuance must specify the Sharing Ratios applicable thereto and may provide for the 
creation of different classes of Members having different rights, powers and duties.  Any such 
admission is effective only after the New Member has executed and delivered to the Members an 
instrument containing the notice address of the New Member, the Assignee’s ratification of this 
Agreement and agreement to be bound by it, and its confirmation that the representations and 
warranties in Section 3.02 are true and correct with respect to it.  The provisions of this Section 
3.04 shall not apply to Dispositions of Membership Interests or admissions of Assignees in 
connection therewith, such matters being governed by Sections 3.03(a) and (b). 

3.05 Access to Information.  (a)   Each Founding Member of a Series shall be entitled 
to receive any information that it may request concerning such Series; provided that this Section 
3.05 shall not obligate the Company, the Series, the Management Committee, or the Operator to 
create any information that does not already exist at the time of such request (other than to 
convert existing information from one medium to another, such as providing a printout of 
information that is stored in a computer database), except as otherwise provided in Section 9.02.  
Each Founding Member of a Series shall also have the right, upon reasonable notice, and at all 
reasonable times during usual business hours to inspect the properties of the Series and to audit, 
examine, and make copies of the books of account and other records of the Series and to have 
access to the employees of the Operator to discuss the Series’ businesses and financial affairs.  
Such right may be exercised through any agent or employee of such Founding Member 
designated in writing by it or by an independent public accountant, engineer, attorney or other 
consultant so designated.  The Founding Member making the request shall bear all costs and 
expenses incurred in any inspection, examination or audit made on such Founding Member’s 
behalf.  The Founding Members and the Operator agree to reasonably cooperate, and to cause 
their respective independent public accountants, engineers, attorneys or other consultants to 
reasonably cooperate, in connection with any such request.  Confidential Information obtained 
pursuant to this Section 3.05(a) shall be subject to the provisions of Section 3.06. 



  

37 
   
743755.13-WILSR01A - MSW 

(b) Each New Member shall be entitled to receive only the information and 
reports set forth in Section 9.02.  Confidential Information received pursuant to this Section 
3.05(b) shall be subject to the provisions of Section 3.06. 

3.06 Confidential Information.  (a)  Except as permitted by Section 3.06(b), (i) each 
Member shall keep confidential all Confidential Information and shall not disclose any 
Confidential Information to any Person, including any of its Affiliates, and (ii) each Member 
shall use the Confidential Information only in connection with the Facilities and the Company. 

(b) Notwithstanding Section 3.06(a), but subject to the other provisions of this 
Section 3.06, a Member may make the following disclosures and uses of Confidential 
Information: 

(i) disclosures to another Member or to the Operator in connection 
with the Company; 

(ii) disclosures and uses that are approved in advance by the 
Management Committee; 

(iii) disclosures that may be required from time to time to obtain 
requisite Authorizations or financing for the Facilities, if such disclosures are approved in 
advance by the Management Committee; 

(iv) disclosures to an Affiliate of such Member, including the directors, 
officers, members, managers, employees, agents and advisors of such Affiliate, if such Affiliate 
has agreed to abide by the terms of this Section 3.06; provided, however, that in no event shall 
USG or any of its successors, assigns or Affiliates disclose Confidential Information to FPL, 
except (i) to the extent such disclosure is required for FPL to comply with applicable Law in 
connection with FPL’s legal and regulatory compliance activities, and (ii) such disclosure is not 
made either directly by USG or indirectly by an Affiliate of USG to (aa) a “marketing function 
employee” or a “transmission function employee” as those terms are defined under the FERC 
Standards of Conduct (codified at 18 CFR Section 358), (bb) the President of FPL (or the 
equivalent position) or (cc) any employee who reports directly or indirectly to the President of 
FPL (or the equivalent position) and to whom a marketing function employee or transmission 
function employee reports directly or indirectly; provided, further, that in no event shall EQT or 
any of its successors, assigns or Affiliates disclose Confidential Information to any Shipper that 
is an Affiliate of EQT, except (I) to the extent such disclosure is required for such Shipper to 
comply with applicable Law in connection with such Shipper’s legal and regulatory compliance 
activities, and (II) such disclosure is not made either directly by EQT or indirectly by an Affiliate 
of EQT to (AA) a “marketing function employee” or a “transmission function employee” as 
those terms are defined under the FERC Standards of Conduct (codified at 18 CFR Section 358), 
(BB) the President of such Shipper that is an Affiliate of EQT (or the equivalent position) or (CC) 
any employee who reports directly or indirectly to the President of such Shipper (or the 
equivalent position) and to whom a marketing function employee or transmission function 
employee reports directly or indirectly; 
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(v) disclosures to a Person that is not a Member or an Affiliate of a 
Member, if such Person has been retained by the Company, a Member, or the Operator to 
provide services in connection with the Company and has agreed to abide by the terms of this 
Section 3.06; 

(vi) disclosures to a bona fide potential direct or indirect purchaser of 
such Member’s Membership Interest, if such potential purchaser has executed a confidentiality 
agreement in form and substance acceptable to the Management Committee; 

(vii) disclosures required, with respect to a Member or an Affiliate of a 
Member, pursuant to (i) the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder, (ii) the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder, (iii) any state securities Laws, or (iv) any national securities 
exchange or automated quotation system; and 

(viii) disclosures that a Member is legally compelled to make by 
deposition, interrogatory, request for documents, subpoena, civil investigative demand, order of a 
court of competent jurisdiction, or similar process, or otherwise by Law or that a Member makes 
to a Governmental Authority or regulatory authority pursuant to a regulatory request, 
examination, or audit; provided that, prior to any such disclosure, such Member shall, to the 
extent legally permissible: 

(A) provide the Management Committee with prompt notice of 
such requirements so that one or more of the Members may seek a 
protective order or other appropriate remedy or waive compliance with the 
terms of this Section 3.06(b)(viii); 

(B) consult with the Management Committee on the 
advisability of taking steps to resist or narrow such disclosure; and 

(C) cooperate with the Management Committee and with the 
other Members in any attempt one or more of them may make to obtain a 
protective order or other appropriate remedy or assurance that confidential 
treatment will be afforded the Confidential Information; and in the event 
such protective order or other remedy is not obtained, or the other 
Members waive compliance with the provisions hereof, such Member 
agrees (1) to furnish only that portion of the Confidential Information that, 
in the opinion of such Member’s counsel, such Member is legally required 
to disclose, and (2) to exercise all reasonable efforts to obtain assurance 
that confidential treatment will be accorded such Confidential Information. 

(c) Each Member shall take such precautionary measures as may be required 
to ensure (and such Member shall be responsible for) compliance with this Section 3.06 by any 
of its Affiliates, and its and their directors, officers, employees and agents, and other Persons to 
which it may disclose Confidential Information in accordance with this Section 3.06. 
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(d) Promptly after any Withdrawal or Disposition by any Member of all of its 
Membership Interests pursuant to Sections  3.03 or 10.02, a Withdrawn Member or Disposing 
Member, as applicable, shall promptly destroy (and provide a certificate of destruction to the 
Company with respect to), or return to the Company, all Confidential Information in its 
possession.  Notwithstanding the immediately preceding sentence, but subject to the other 
provisions of this Section 3.06, a Withdrawn Member or Disposing Member may retain for a 
stated period, but not disclose to any other Person, Confidential Information for the limited 
purposes of (i) explaining such Member’s corporate decisions with respect to the Facilities; (ii) 
preparing such Member’s tax returns and defending audits, investigations and proceedings 
relating thereto; or (iii) in compliance with such Member’s document retention policy; provided 
that the Withdrawn Member or Disposing Member must notify the Management Committee in 
advance of such retention and specify in such notice the stated period of such retention. 

(e) The Members agree that no adequate remedy at law exists for a breach or 
threatened breach of any of the provisions of this Section 3.06, the continuation of which 
unremedied will cause the Company and the other Members to suffer irreparable harm.  
Accordingly, the Members agree that the Company and the other Members shall be entitled, in 
addition to other remedies that may be available to them, to immediate injunctive relief from any 
breach of any of the provisions of this Section 3.06 and to specific performance of their rights 
hereunder, as well as to any other remedies available at law or in equity, pursuant to Sections 
11.03 and 11.04. 

(f) The obligations of the Members under this Section 3.06 (including the 
obligations of any Withdrawn Member) shall terminate on the second anniversary of the end of 
the Term. 

3.07 Founding Shippers.  Promptly following the end of the binding open season for 
the Initial Facilities (which binding open season shall commence promptly following the 
execution and delivery of this Agreement), but in no event later than ten (10) Business Days 
following the end of such binding open season, each Founding Shipper shall enter into Precedent 
Agreements for the firm commitment shipping capacity on the terms set forth in the Side Letter. 

3.08 Liability to Third Parties.  No Member or its Affiliates shall be liable for the 
debts, obligations or liabilities of the Company or any Series. 

3.09 Use of Members’ Names and Trademarks.  The Company, a Series, the 
Members and their Affiliates shall not use the name or trademark of any Member or its Affiliates 
in connection with public announcements regarding the Company, or marketing or financing 
activities of the Company, without the prior written consent of such Member or Affiliate. 

ARTICLE 4  
CAPITAL CONTRIBUTIONS/LOANS 

4.01 Capital Contributions.  (a) (i)  Promptly following the Approval Date for any 
Facility, but in any event no later than 120 Days thereafter, EQT shall provide to USG (A) a 
capital budget covering the design, engineering, procurement, construction and installation of 
such Facility assigned to the applicable Series through the applicable In-Service Date for such 
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Facility (the “Construction Budget”); (B) a schedule (the “Project Schedule”) containing 
milestones and including details to support all major development, engineering, procurement, 
construction, commissioning and testing activities of such Facility assigned to the applicable 
Series during the period prior to the applicable In-Service Date for such Facility; and (C) an 
operating budget covering the 12-month period following the In-Service Date for such Facility 
assigned to the applicable Series (the “Initial Operating Budget”).  With respect to Series A only, 
if such Construction Budget, Project Schedule and Initial Operating Budget are not approved by 
a Supermajority Interest by the sixtieth (60th) Day following the delivery thereof to USG, Series 
A may be dissolved pursuant to Section 12.01(b)(v).  

(ii) As to the Construction Budget, the Initial Operating Budget and 
any Capital Budget associated with any Facility covered by any Approved Precedent Agreement 
approved by the Management Committee in accordance with Section  6.02(i)(S) or 6.02(i)(GG), 
no further approval of the Management Committee shall be required for the Capital 
Contributions required to fund such budget or project as set forth therein, subject to 
Section  6.02(i)(S) or 6.02(i)(GG); rather, subject to and in accordance with the COM Agreement, 
the Operator shall issue written notices to the Company for such Capital Contribution and, 
subject to Sections 6.02(i)(I) and (K), loans from Members, at such times and in such amounts 
necessary to fund the costs associated with such budget or project. 

(iii) In connection with each individual Capital Call required under the 
Construction Budget, the Initial Operating Budget, each subsequent Operating Budget, and any 
Capital Budget associated with a Facility covered by any Approved Precedent Agreement, the 
Management Committee, by the affirmative vote of a Supermajority Interest of the applicable 
Series, will determine what portion (if any) of such funding will be made pursuant to Capital 
Contributions and what portion (if any) of such funding will be made by loans by the Members 
to the Company.  Upon receipt of each notice issued by the Operator pursuant to 
Section  4.01(a)(ii), the Company shall issue written requests to each Member, consistent with the 
determination made pursuant to the preceding sentence, for the making of the Capital 
Contributions and/or loans required in connection with such notice. 

(iv) The Management Committee shall issue or cause to be issued a 
written request to each Member for the making of Capital Contributions at such times and in 
such amounts as the Management Committee shall approve or as determined pursuant to 
Section  4.01(a)(iii) (such written request referred to herein as a “Capital Call”).  Capital 
Contributions shall be made by the Members in accordance with their respective Sharing Ratio 
for such Series.  Such Capital Contributions shall be made in cash, unless a Supermajority 
Interest elects to request non-cash Capital Contributions. All amounts timely received by the 
Company pursuant to this Section  4.01 shall be credited to the respective Member’s Capital 
Account with respect to such Series as of such specified date.   

(v) Each Capital Call shall contain the following information: 

(A) The total amount of Capital Contributions requested from 
all Members; 
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(B) With respect to the applicable Series, the amount of Capital 
Contribution requested from the Member to whom the request is addressed, 
such amount to be in accordance with the Sharing Ratio of such Member 
for such Series; 

(C) The purpose for which the funds are to be applied in such 
reasonable detail as the Management Committee shall direct; and 

(D) The date on which payments of the Capital Contribution 
shall be made (which date shall not be less than 30 Days following the 
date the Capital Call is given, unless a sooner date is approved by the 
Management Committee) and the method of payment, provided that such 
date and method shall be the same for each of the Members. 

(vi) In the event the Management Committee fails to approve an 
Operating Budget within 30 Days of the submission of such Operating Budget to all of the 
Representatives on the Management Committee for approval, the Operator is authorized, subject 
to and in accordance with the COM Agreement, to issue a notice to the Members of such Series 
for the making of Capital Contributions and/or loans required to fund the costs associated with 
such Operating Budget in an amount consistent with the Operating Budget most recently 
approved by the Management Committee of such Series and including costs that do not exceed, 
for any line item, ten percent (10%) of the amount set forth for such line item in such most 
recently approved Operating Budget. 

(b) Each Member agrees that it shall make payments of its respective Capital 
Contributions in accordance with Capital Calls issued pursuant to this Section  4.01.  Each 
Member shall deliver to the applicable Series: 

(i) within ten (10) Business Days following the Management 
Committee’s approval of the Construction Budget of a Series, but in no event later than October 
31, 2014 (or, with respect to a New Member admitted after such time but prior to the In-Service 
Date of the Facilities assigned to such Series, within 10 Business Days of such admission), and 
for the period up to the issuance of FERC’s initial release to the Company to commence 
construction pursuant to the applicable FERC Certificate (the “Initial Release”), performance 
assurances (“Performance Assurances”) equal to such Member’s share of $200,000,000 
(calculated based on such Member’s Sharing Ratio); and   

(ii) within ten (10) Business Days of the date of the Initial Release (or, 
with respect to a New Member admitted after the Initial Release, within ten (10) Business Days 
of such admission) for the period following the Initial Release and up to the In-Service Date, 
Performance Assurances equal to thirty-three percent (33%) of such Member’s remaining 
obligations to make Capital Contributions to the Series pursuant to this  Article 4 (calculated 
based on such Member’s Sharing Ratio multiplied by the remaining obligations under the 
applicable Construction Budget and net of any security posted by such Member, or Member’s 
Affiliate, under any Approved Precedent Agreement). 

With respect to the applicable Series, the Company shall be entitled to draw from the 
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Performance Assurances in the event a Member fails to make payments of its respective Capital 
Contributions in accordance with Capital Calls issued pursuant to this Section  4.01.  The 
Performance Assurances posted by a Member pursuant to this Section 4.01(b) shall be reduced 
(i) at the end of each Quarter, to reflect the thirty-three percent (33%) of such Member’s actual 
Capital Contributions made to the Series during such Quarter and (ii) in connection with a 
Disposition of all or a portion of such Member’s Membership Interest in a Series, to reflect the 
replacement Performance Assurances to be posted by the Assignee of such Membership Interest 
pursuant to this Section 4.01(b).  Notwithstanding anything to the contrary in this 
Section  4.01(b), at no time prior to the applicable In-Service Date will a Member’s Performance 
Assurance obligation be less than such Member’s share of $200,000,000 (calculated based on a 
Member’s Sharing Ratio).  Such Performance Assurances shall be permitted to be in the form of 
one or more of (A) a full and unconditional written guarantee from a Qualified Guarantor, (B) a 
Letter of Credit or (C) cash collateral (with the ability to substitute from time to time among (A), 
(B) or (C)).  For the avoidance of doubt, a Member’s obligation to post Performance Assurances 
pursuant to this Section  4.01(b) shall expire (and any obligations under any posted Performance 
Assurances shall terminate) on the applicable In-Service Date with respect to the Facilities of a 
Series. 

(c) In addition to the authority granted the Management Committee in the 
other provisions of this Section 4.01 to issue Capital Calls, if within thirty (30) Days prior to the 
date any Matured Financing Obligation is to become due (or within fifteen (15) Days after any 
notice of acceleration of any Matured Financing Obligation received prior to the maturity date 
thereof), (i) the Management Committee has not made a Capital Call for the payment of such 
amount that is (or is expected to be) a Matured Financing Obligation, and (ii) the Members have 
been unable to secure refinancing for such Matured Financing Obligation on reasonably 
acceptable terms after negotiating in good faith to do so with third-party lender(s), then at any 
time thereafter, (1) either EQT or USG may, on behalf of the Management Committee, issue a 
Capital Call for cash in the amount required for the payment of such Matured Financing 
Obligation, and each Member shall be obligated to pay such Capital Call as provided in this 
Section 4.01, but such payment shall be made within 15 Days after the date the Capital Call is 
given (and not the 30 Day period provided for in Section 4.01(a)(v)(D)); provided that any 
failure by a Member to make a Capital Contribution with respect to a Capital Call made pursuant 
to this Section 4.01(c)(1) shall not constitute a Default under or breach of this Agreement; and 
(2) in the event any Member fails to make a Capital Contribution with respect to a Capital Call 
made pursuant to Section 4.01(c)(1), on or prior to such 15th Day, then each Founding Member 
shall have the right, but not the obligation, to pay the portion of the Capital Contribution owed 
and unpaid to permit the Company to discharge such Matured Financing Obligation.  If any 
Founding Member elects to pay such Matured Financing Obligation pursuant to Section 
4.01(c)(2), then such Founding Member will be deemed to be an Additional Contribution/Loan 
Member with respect to such payment, and its payment of the Matured Financing Obligation 
shall be treated, at the election of such Additional Contribution/Loan Member, as one of either: 
(A) a Capital Contribution or loan resulting in the Additional Contribution/Loan Members 
receiving a Priority Interest under Section 4.06(b) or (B) a permanent Capital Contribution that 
results in an adjustment of Membership Interests under Section 4.06(c). 

4.02 Loans.  (a)  If pursuant to Section  4.01(a)(iii) the Management Committee 
determines as to any individual Capital Call that all or a portion of such Capital Call shall be 



  

43 
   
743755.13-WILSR01A - MSW 

made by loans from the Members to the Company with respect to the Series, then each Member 
shall make a loan to the Company with respect to the Series at the time and in the amount and 
under such terms and conditions as the Management Committee of such Series shall approve by 
the affirmative vote of a Supermajority Interest. 

(b) If the Management Committee determines that the Series needs funds 
other than as contemplated by Section 4.02(a), then, rather than calling for Capital Contributions, 
the Management Committee may issue or cause to be issued a written request to each Member 
for the making of loans to the Company with respect to the Series at such times, in such amounts 
and under such terms and conditions as the Management Committee of such Series shall approve 
by the affirmative vote of a Supermajority Interest; provided that the Management Committee of 
such Series shall not call for loans rather than Capital Contributions if doing so would breach any 
Financing Commitment or other agreement of the Company.   

(c) All amounts received from a Member after the date specified in Section 
4.02(d)(iv) by the Company with respect to a Series pursuant to this Section 4.02 shall be 
accompanied by interest on such overdue amounts (and the default shall not be cured unless such 
interest is also received by the Company), which interest shall be payable to the Company with 
respect to such Series and shall accrue from and after such specified date at the Default Rate.  
Any such interest paid shall not be considered part of the principal of the loan. 

(d) Each written request issued pursuant to Section 4.02(a) or 4.02(b) shall 
contain the following information: 

(i) The total amount of loans requested from all Members; 

(ii) The amount of the loan requested from the Member to whom the 
request is addressed, such amount to be in accordance with the Sharing Ratio of such Member in 
the applicable Series; 

(iii) The purpose for which the funds are to be applied in such 
reasonable detail as the Management Committee shall direct; 

(iv) The date on which the loans to the Company with respect to such 
Series shall be made (which date shall not be less than 30 Days following the date the request is 
given, unless a sooner date is approved by the Management Committee of such Series) and the 
method of payment; provided that such date and method shall be the same for each of the 
Members; and 

(v) All terms concerning the repayment of or otherwise relating to 
such loans; provided that such terms shall be the same for each of the Members and in the case 
of costs covered by the Construction Budget shall be consistent with Section  4.01(a)(iii). 

(e) Each Member agrees that it shall make its respective loans in accordance 
with requests issued pursuant to this Section 4.02. 
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4.03 No Other Contribution or Loan Obligations.  No Member shall be required or 
permitted to make any Capital Contributions or loans to the Company with respect to a Series 
except pursuant to this  Article 4. 

4.04 Return of Contributions.  Except as expressly provided herein, a Member is not 
entitled to the return of any part of its Capital Contributions or to be paid interest in respect of 
either its Capital Account or its Capital Contributions.  An unreturned Capital Contribution is not 
a liability of the Company or of any Member.  A Member is not required to contribute or to lend 
any cash or property to the Company to enable the Company to return any Member’s Capital 
Contributions. 

4.05 Capital Accounts.  (a)  A separate Capital Account shall be established and 
maintained for each Member with respect to each Series.  Each Member’s Capital Account with 
respect to each Series shall be increased by (i) the amount of money contributed by that Member 
to the Company with respect to the Series; (ii) the fair market value of property contributed by 
that Member to the Company with respect to the Series (net of liabilities secured by such 
contributed property that the Company with respect to the Series is considered to assume or take 
subject to under Section 752 of the Code); (iii) allocations to that Member of income and gain 
(or items thereof) with respect to the Series, including items specifically allocated to such 
Member with respect to the Series pursuant to Section 5.04(b) and income and gain exempt from 
tax and income and gain described in Treasury Regulation Section 1.704-1(b)(2)(iv)(g), but 
excluding income and gain described in Treasury Regulation Section 1.704-1(b)(4)(i); and (iv) 
the amount of any liabilities with respect to the Series assumed by such Member and shall be 
decreased by (v) the amount of money distributed to that Member by the Company with respect 
to the Series; (vi) the fair market value of property distributed to that Member by the Company 
with respect to the Series (net of liabilities secured by such distributed property that such 
Member is considered to assume or take subject to under Section 752 of the Code); (vii) 
allocations to that Member of expenditures of the Company with respect to the Series described 
(or treated as described) in Section 705(a)(2)(B) of the Code; (viii) allocations of loss and 
deduction (or items thereof) with respect to the Series, including items specifically allocated to 
such Member pursuant to Section 5.04(b) and loss and deduction described in Treasury 
Regulation Section 1.704-1(b)(2)(iv)(g), but excluding items described in (vi) above and loss or 
deduction described in Treasury Regulation Section 1.704-1(b)(4)(i) or 1.704-1(b)(4)(iii); and (ix) 
the amount of any liabilities of such Member assumed by the Company with respect to the Series.  
The Members’ Capital Accounts with respect to each Series shall also be maintained and 
adjusted as permitted by the provisions of Treasury Regulation Section 1.704-1(b)(2)(iv)(f) and 
as required by the other provisions of Treasury Regulation Sections 1.704-1(b)(2)(iv) and 1.704-
1(b)(4), including adjustments to reflect the allocations to the Members of depreciation, 
depletion, amortization, and gain or loss as computed for book purposes rather than the 
allocation of the corresponding items as computed for tax purposes, as required by Treasury 
Regulation Section 1.704-1(b)(2)(iv)(g).  Thus, in the discretion of the Management Committee, 
the Members’ Capital Accounts shall be increased or decreased to reflect a revaluation of the 
property with respect to the Series based on the fair market value of the property on the date of 
adjustment (as determined pursuant to Section  4.05(b)), immediately prior to (A) the contribution 
of more than a de minimis amount of money or other property to the Company with respect to the 
Series by a new or existing Member as consideration for a Membership Interest or an increased 
Sharing Ratio, (B) the distribution of more than a de minimis amount of money or other property 
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by the Company with respect to the Series to a Member as consideration for a Membership 
Interest, or (C) the liquidation of the Series.  Except as provided in this Section 4.05 with respect 
to each separate Capital Account established with respect to each Series, a Member who has 
more than one Membership Interest shall have a single Capital Account that reflects all such 
Membership Interests, regardless of the class of Membership Interests owned by such Member 
and regardless of the time or manner in which such Membership Interests were acquired.  Upon 
the Disposition of all or a portion of a Membership Interest, the Capital Account or Capital 
Accounts of the Disposing Member that is or are attributable to such Membership Interest shall 
carry over to the Assignee in accordance with the provisions of Treasury Regulation Section 
1.704-1(b)(2)(iv)(l).  The Capital Accounts shall not be deemed to be, nor have the same 
meaning as, the capital account of the Company under the NGA. 

(b) Whenever the fair market value of property is required to be determined 
pursuant to the second and third sentences of Section  4.05(a), the Operator shall propose such a 
fair market value in a notice to the other Members.  If any other Member disagrees with such 
determination, such Member shall notify the other Members of such disagreement within 10 
Business Days of receiving such notice.  If such Dispute is not resolved within 5 Business Days 
after such notice, any Member may submit such Dispute for binding appraisal in accordance with 
Section  13.11(c) by delivering a FMV Notice to the other Members. 

This Section  4.05 is intended to comply with the capital account maintenance provisions of 
Treasury Regulations Section 1.704-1(b)(2)(iv) and will be applied and interpreted in accordance 
with such Treasury Regulations. 

4.06 Failure to Make a Capital Contribution or Loan. 

(a) General. If any Member fails to make a Capital Contribution as requested 
by the Management Committee (or on behalf of the Management Committee pursuant to Section 
4.01(c)) in a Capital Call validly and timely issued pursuant to Section  4.01 or a loan when 
required pursuant to Section  4.02(a) or  4.02(b) (each such Member being a “Non-
Contributing/Loan Member”), and if such failure continues for more than 10 Days after the date 
on which it is due, the Members that have contributed their Capital Contribution or made their 
loan, as applicable (each, a “Contributing/Loan Member”) may (without limitation as to other 
remedies that may be available, and in particular such other remedies shall include the right to 
specifically enforce the obligation of the Non-Contributing/Loan Member to make the required 
Capital Contribution or loan) thereafter elect to:   

(i) treat the Non-Contributing/Loan Member’s failure to contribute as 
a Default by giving notice thereof to the Non-Contributing/Loan Member, in which event the 
provisions of this Agreement regarding the commission of a Default by a Member shall apply 
(but if the Capital Call is for the payment of a Matured Financing Obligation, the Default shall be 
immediate on the giving of such notice and the 30-Day cure period contemplated in the 
definition of Default shall not apply); or 

(ii) pay the portion of the Capital Contribution owed and unpaid by, or 
make the loan required from, the Non-Contributing/Loan Member (the “Additional 
Contribution/Loan”) in which event the Contributing/Loan Members that elect to fund the Non-
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Contributing/Loan Members’ share (the “Additional Contribution/Loan Members”) may treat 
the contribution or loan, as applicable as one of: (1) a Capital Contribution or loan, as applicable, 
resulting in the Additional Contribution/Loan Members receiving a Priority Interest under 
Section 4.06(b), or (2) a permanent Capital Contribution that results in an adjustment of 
Membership Interests under Section 4.06(c), as determined by the Additional Contribution/Loan 
Members as set forth below; 

provided, however, that this Section 4.06 shall be applied separately with respect to each Series, 
as more fully described in this Section 4.06. 

No Contributing/Loan Member shall be obligated to make either election under clause (i) 
or clause (ii) above. The decision of the Contributing/Loan Members to elect (i) or (ii) above 
shall be made by the determination of the Contributing/Loan Members holding the 
Supermajority Interest of all Contributing/Loan Members, but clause (ii) above may not be 
elected unless at such time of determination there is one or more Additional Contribution/Loan 
Members. The decision of the Additional Contribution/Loan Members to elect clause (ii)(1) or 
clause (ii)(2) above shall be made by the determination of the Additional Contribution/Loan 
Members holding the Supermajority Interest of all Additional Contribution/Loan Members. 
Unless and until such election is made, payment of the Additional Contribution/Loan shall be 
treated as a Priority Interest under Section  4.06(a)(ii) (1). If the Additional Contribution/Loan 
Members make the election under Section  4.06(a)(ii) to treat the contribution as a Capital 
Contribution or loan, as applicable, for which they receive a Priority Interest under Section 
4.06(b), then the Additional Contribution/Loan Members will have the option, exercisable at any 
time thereafter (by the election of Additional Contribution/Loan Members holding a 
Supermajority Interest of all Additional Contribution/Loan Members) upon 30 Days prior written 
notice to the other Members, to change their election such that the amount of the payment of the 
Non-Contributing/Loan Members’ portion of the Capital Contribution or the amount advanced as 
the Non-Contributing/Loan Member’s portion of the loan, as applicable (less any amounts 
received by the Additional Contribution/Loan Members as a payment of the applicable Priority 
Interest (other than payment of the return amount forming a part thereof)) shall be treated as an 
Additional Contribution/Loan as provided in Section  4.06(a)(ii). In such event, the accrued and 
unpaid return forming part of the Priority Interest shall not be treated as an Additional 
Contribution/Loan but shall continue as a Priority Interest as provided in Section 4.06(b) (with 
such amount to continue to compound return thereon). 

(b) Priority Interest. If an Additional Contribution/Loan Member elects to 
treat the payment of an Additional Contribution/Loan as a Capital Contribution or loan, as 
applicable, then the Additional Contribution/Loan Member shall receive a preferential 
Membership Interest with respect to the Series to which such Additional Contribution/Loan 
relates entitling such Member to receive the return set forth below in Section 4.06(b)(i) (a 
“Priority Interest”), as follows: 

(i) Each Additional Contribution/Loan Member shall receive a 
Priority Interest in the distributions from the Company with respect to such Series that would 
otherwise be due and payable to the Non-Contributing/Loan Member(s) with respect to the 
Series. The Priority Interest received by each Additional Contribution/Loan Member shall be in 
the proportion that the amount of the Additional Contribution/Loan paid by such Additional 
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Contribution/Loan Member with respect to the Series bears to the amount of the Additional 
Contribution/Loans made by all Additional Contribution/Loan Members with respect to the 
Series (each Additional Contribution/Loan Member’s percentage share of the Priority Interests 
with respect to the Series shall be its “Priority Interest Sharing Ratio”). All distributions from 
the Company with respect to the Series that would otherwise be due and payable to the Non-
Contributing/Loan Member(s) instead shall be paid to the Additional Contribution/Loan 
Members in accordance with their respective Priority Interest Sharing Ratio with respect to the 
Series and no distribution shall be made from the Company (including upon a liquidation of the 
Series) to any Non-Contributing/Loan Member with respect to the Series until all Priority 
Interests with respect to the Series have terminated. Each Priority Interest, as separately 
determined for each Series, shall terminate with respect to an Additional Contribution/Loan 
Member only when that Additional Contribution/Loan Member has received, either through the 
distributions it receives under its Priority Interest with respect to the Series or through payment(s) 
to it by the Non-Contributing/Loan Member(s) (which payment(s) may be made by the Non-
Contributing/Loan Member(s) at any time), an amount equal to the Additional Contribution/Loan 
made by such Member with respect to that Priority Interest, plus a return thereon at 10% 
(compounded monthly on the outstanding balance). For the purpose of making such calculation, 
all amounts received by an Additional Contribution/Loan Member with respect to that Priority 
Interest shall be deemed to be applied first against a return on, and then to the amount of, the 
Additional Contribution/Loan. For purposes of maintaining Capital Accounts, any amount paid 
by a Non-Contributing/Loan Member to a Contributing/Loan Member to reduce and/or terminate 
a Priority Interest with respect to an Additional Contribution/Loan treated as a Capital 
Contribution shall be treated as though such amount were contributed by the Non-
Contributing/Loan Member to the Company with respect to the Series and thereafter distributed 
by the Company to the Contributing/Loan Member with respect to its Priority Interest. 

(ii) The Priority Interests shall not alter the Sharing Ratios of the 
Members, nor shall the Priority Interests alter any distributions to the Contributing/Loan 
Members (in their capacity as Contributing/Loan Members, as opposed to their capacity as 
Additional Contribution/Loan Members) in accordance with their respective Sharing Ratios. 
Notwithstanding any provision in this Agreement to the contrary, a Member may not Dispose of 
all or a portion of its Priority Interest except to a Person to whom it Disposes all or the applicable 
pro rata portion of its Membership Interest after compliance with the requirements of this 
Agreement in connection therewith. 

(iii) For so long as any Additional Contribution/Loan Member holds a 
Priority Interest with respect to a Series, neither any Non-Contributing/Loan Member nor its 
Representative (except for a Non-Contributing/Loan Member that has paid to the Additional 
Contribution/Loan Member(s) all of the amount of the Additional Contribution/Loan attributable 
to such Non-Contributing/Loan Member in accordance with Section 4.06(b)(i)) shall have the 
right to vote its Membership Interest (or Sharing Ratio) with respect to the Series under this 
Agreement with respect to any decision regarding distributions from the Company with respect 
to the Series, and any distribution to which such Non-Contributing/Loan Member is entitled with 
respect to the Series shall be paid to the Additional Contribution/Loan Members in respect of the 
Priority Interest. 
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(iv) No Member that is a Non-Contributing/Loan Member may 
Dispose of its Membership Interest unless, at the closing of such Disposition, either the Non-
Contributing/Loan Member or the proposed Assignee pays the amount necessary to terminate the 
Priority Interest arising from such Non-Contributing/Loan Member’s failure to contribute.  No 
Assignee shall be admitted to the Company as a Member until compliance with this Section 
4.06(b)(iv) has occurred. 

(c) Permanent Contribution.  If the Additional Contribution/Loan Members 
elect under Section  4.06(a)(ii) to have the Additional Contribution/Loan with respect to a Series 
treated as a permanent Capital Contribution, then the Sharing Ratios of each Member with 
respect to the Series will be automatically adjusted to equal each Member’s total Capital 
Contributions with respect to the Series when expressed as a percentage of all Members’ Capital 
Contributions with respect to the Series (after giving effect to the Capital Contribution made by 
the Additional Contribution/Loan Members). 

(d) Further Assurance. In connection with this Section 4.06, each Member 
shall execute and deliver any additional documents and instruments and perform any additional 
acts that may be necessary or appropriate to effectuate and perform the provisions of this Section 
4.06. 

(e) Deemed Non-Contributing/Loan Member.  Notwithstanding anything to 
the contrary, for purposes of this Agreement the term “Non-Contributing/Loan Member” shall 
include any Member who (i) fails to vote (through such Member’s Representatives) in favor of a 
proposed Capital Call under Section  4.01 or a proposed loan pursuant to Section 4.02 and (ii) 
fails to fund such Capital Call or loan, in each case, to the extent necessary to cover the amount 
of any Matured Financing Obligation that is to become due within 30 Days or that has become 
due (by acceleration or otherwise). 

4.07 Credit Assurance.  

(a) Unless otherwise agreed to by the Management Committee, if the Series is 
required to provide a guaranty, letter of credit or other credit support (each a “Credit Assurance”) 
to a counterparty under any contract or agreement (including an Approved Precedent Agreement) 
approved by the Management Committee of the Series prior to the In-Service Date of the 
Facilities of such Series (each a “Subject Contract”), then each Member agrees to provide or 
cause to be provided (on behalf of the Series and within 5 Business Days of the Series’ request) 
to such counterparty the required form of Credit Assurance in an amount equal to the product of 
(i) the total dollar amount of the obligations for which the Series is required to provide such 
Credit Assurance, and (ii) such Member’s Sharing Ratio in such Series.  As to any New Member 
admitted prior to the In-Service Date of the Facilities of such Series in accordance with the terms 
of this Agreement, if at the time of admittance any Credit Assurance has been provided by the 
Series, then such New Member shall provide (on behalf of the Series and within 5 Business Days 
of the Series’ request) to the applicable counterparty such Credit Assurance in the same form and 
in an amount equal to the product of (i) the total dollar amount of obligations for which the 
Series is required to provide such Credit Assurance and (ii) such New Member’s Sharing Ratio 
in the Series. Any Credit Assurances posted by EQT and USG shall be reduced to reflect the 
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New Member’s Credit Assurances and in accordance with such Member’s Sharing Ratio in the 
applicable Series.  

(b) If a breach, default or other event occurs under a Subject Contract and the 
counterparty thereunder makes a demand or draw on one or more Credit Assurances for such 
breach, default or other event (an “Demand Event”), then a determination will be made as to the 
total dollar amount demanded or drawn by such counterparty for such Demand Event (“Total 
Event Demand Amount”). The Members desire and agree to fund pursuant to their respective 
Credit Assurances their pro rata part of each Total Event Demand Amount (based on their 
respective Sharing Ratios in the applicable Series). 

(c) If any Member funds more than its Sharing Ratio with respect to the 
applicable Series of any Total Event Demand Amount, then such Member shall have a right of 
contribution from each of the other Members that funded less than its Sharing Ratio with respect 
to the applicable Series of such Total Event Demand Amount up to the amount of such 
deficiency.  

ARTICLE 5  
DISTRIBUTIONS AND ALLOCATIONS 

5.01 Distributions.  With respect to each Series, within 30 Days following the end of 
each Quarter following the In-Service Date, the Management Committee shall determine the 
amount of Available Cash with respect to such Quarter, and an amount equal to 100% of 
Available Cash with respect to such Quarter shall, subject to Section 18-607 of the Act, be 
distributed in accordance with this  Article 5 to the Members (other than a Breaching Member) in 
proportion to their respective Sharing Ratios (at the time the amounts of such distributions are 
made); provided, however, that, if the Management Committee fails timely to determine the 
amount of Available Cash with respect to any Quarter following the In-Service Date, an amount 
equal to 75% of the Available Cash with respect to the Series determined with respect to the 
immediately preceding Quarter shall, subject to Section 18-607 of the Act, be distributed in 
accordance with this  Article 5 to the Members (other than a Breaching Member) in proportion to 
their respective Sharing Ratios with respect to the Series (at the time the amounts of such 
distributions are made). 

5.02 [Intentionally omitted.] 

5.03 [Intentionally omitted.] 

5.04 Allocations for Maintaining Capital Accounts.  (a) For purposes of maintaining 
the Capital Accounts pursuant to Section  4.05, except as provided in Sections 5.04(b) and (c), 
each item of income, gain, loss, deduction and credit with respect to each Series shall be 
allocated to the Members in accordance with their respective Sharing Ratios with respect to the 
Series, and to the extent such items are not allocable to any particular Series, such items shall be 
allocated among the various Series by the Management Committee.  For the avoidance of doubt, 
the items described in this Section 5.04 will be allocated to each Series as if such Series was a 
separate partnership for federal income tax purposes and shall be allocated to the Members 
associated with each Series on that basis. 
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(b) With respect to each period during which a Priority Interest with respect to 
an Additional Contribution/Loan treated as a Capital Contribution is outstanding with respect to 
a Series, each Additional Contribution/Loan Member shall be allocated items of income and gain 
with respect to the Series in an amount equal to the return that has accrued (whether or not paid) 
with respect to such Capital Contribution pursuant to Section 4.06(b)(i), and items of income and 
gain with respect to the Series that would otherwise be allocable to the Non-Contributing/Loan 
Member(s) shall be correspondingly reduced. 

(c) Notwithstanding the foregoing provisions of Section 5.04, the following 
special allocations will be made: 

(i) [Intentionally omitted.] 

(ii) Nonrecourse Deductions with respect to any Series shall be 
allocated to the Members in proportion to their Sharing Ratios with respect to the Series. 

(iii) Member Nonrecourse Deductions with respect to any Series 
attributable to Member Nonrecourse Debt with respect to the Series shall be allocated to the 
Members bearing the Economic Risk of Loss for such Member Nonrecourse Debt as determined 
under Treasury Regulation Section 1.704-2(b)(4). If more than one Member bears the Economic 
Risk of Loss for such Member Nonrecourse Debt, the Member Nonrecourse Deductions 
attributable to such Member Nonrecourse Debt shall be allocated among the Members according 
to the ratio in which they bear the Economic Risk of Loss. This Section 5.04(c)(iii) is intended to 
comply with the provisions of Treasury Regulation Section 1.704-2(i) and shall be interpreted 
consistently therewith. 

(iv) Notwithstanding any other provision hereof to the contrary, if there 
is a net decrease in Minimum Gain with respect to any Series for an allocation period (or if there 
was a net decrease in Minimum Gain with respect to the Series for a prior allocation period and 
the Company did not have sufficient amounts of income and gain with respect to the Series 
during prior periods to allocate among the Members under this Section 5.04(c)(iv), items of 
income and gain with respect to the Series shall be allocated to each Member in an amount equal 
to such Member’s share of the net decrease in such Minimum Gain (as determined pursuant to 
Treasury Regulation Section 1.704-2(g)(2)). This Section 5.04(c)(iv) is intended to constitute a 
minimum gain chargeback under Treasury Regulation Section 1.704-2(f) and shall be interpreted 
consistently therewith. 

(v) Notwithstanding any provision hereof to the contrary except 
Section 5.04(c)(iv) (dealing with Minimum Gain), if there is a net decrease in Member 
Nonrecourse Debt Minimum Gain with respect to any Series for an allocation period (or if there 
was a net decrease in Member Nonrecourse Debt Minimum Gain for a prior allocation period 
and the Company did not have sufficient amounts of income and gain with respect to the Series 
during prior periods to allocate among the Members under this Section 5.04(c)(v)), items of 
income and gain with respect to the Series shall be allocated to each Member in an amount equal 
to such Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain (as 
determined pursuant to Treasury Regulation Section 1.704-2(i)(4)). This Section 5.04(c)(v) is 
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intended to constitute a partner nonrecourse debt minimum gain chargeback under Treasury 
Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

(vi) Notwithstanding any provision hereof to the contrary except 
Section 5.04(c)(ii) and Section 5.04(c)(iii), no losses or other items of expense with respect to 
any Series shall be allocated to any Member to the extent that such allocation would cause such 
Member to have a deficit Adjusted Capital Account balance (or increase any existing deficit 
Adjusted Capital Account balance) with respect to the Series at the end of the allocation period. 
All losses and other items of expense in excess of the limitation set forth in this Section 
5.04(c)(vi) shall be allocated to the Members with interests in the Series who do not have a 
deficit Adjusted Capital Account balance with respect to the Series in proportion to their relative 
positive Adjusted Capital Accounts with respect to the Series but only to the extent that such 
losses and other items of expense do not cause any such Member to have a deficit Adjusted 
Capital Account balance with respect to the Series. 

(vii) If any Member unexpectedly receives any adjustments, allocations 
or distributions described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6) 
resulting in or increasing an Adjusted Capital Account deficit for such Member with respect to 
any Series, items of income and gain with respect to the Series will be specially allocated to such 
Member in any amount and manner sufficient to eliminate, to the extent required by the Treasury 
Regulations, such Adjusted Capital Account deficit of the Member as quickly as possible; 
provided, however, that an allocation pursuant to this Section 5.04(c)(vii) shall be made only if 
and to the extent that such Member would have a deficit Adjusted Capital Account balance with 
respect to the Series after all other allocations provided for in this  Article 5 have been tentatively 
made as if this Section 5.04(c)(vii) were not in this Agreement.  The items of income or gain to 
be allocated will be determined in accordance with Treasury Regulations Section 1.704-
1(b)(2)(ii)(d). This subsection (vii) is intended to qualify and be construed as a “qualifying 
income offset” within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and will 
be applied and interpreted in accordance with such Treasury Regulations. 

5.05 Allocations for Tax Purposes.   (a)  Except as provided in Section 5.05(b) and 
Section 5.05(c) or as otherwise required by the Code or Treasury Regulations, solely for federal 
income tax purposes, items of taxable income, gain, loss and deduction of the Company with 
respect to each Series for each fiscal year or other relevant period shall be allocated among the 
Members in the same manner as each correlative item of “book” income, gain, loss and 
deduction with respect to the Series is allocated to the Capital Accounts of the Members with 
respect to the Series pursuant to Section 5.04 and each tax credit shall be allocated to the 
Members in the same manner as the receipt or expenditure giving rise to such credit is allocated 
pursuant to Section 5.04. 

(b) Income, gain, loss, and deduction with respect to property contributed to 
the Company with respect to any Series by a Member or revalued pursuant to Treasury 
Regulation Section 1.704-1(b)(2)(iv)(f) shall be allocated among the Members in a manner that 
takes into account the variation between the adjusted tax basis of such property and its book 
value, as required by Section 704(c) of the Code and Treasury Regulation Section 1.704-
1(b)(4)(i), using the remedial allocation method permitted by Treasury Regulation Section 1.704-
3(d). 
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(c) Pursuant to Treasury Regulations Section 1.1245-1(e), to the extent the 
Company with respect to any Series recognizes gain as a result of a sale, exchange or other 
disposition of Company assets with respect to the Series which is taxable as recapture income 
under Sections 1245 or 1250 of the Code or unrecaptured Section 1250 gain under Section 1(h) 
of the Code, such recapture income shall be allocated among the Members with respect to the 
Series in the same proportion as the depreciation and amortization giving rise to such recapture 
income was allocable among the Members.  In no event, however, shall any Member be 
allocated recapture income hereunder in excess of the amount of gain allocated to the Member 
under this Agreement.  Any recapture income that is not allocated to a Member due to the gain 
limitation described in the previous sentence shall be allocated among those Members whose 
shares of total gain on the sale, exchange or other disposition of the property exceed their share 
of depreciation and amortization attributable to Company or Series assets, in proportion to their 
relative shares of the total allocable gain. 

(d) Allocations pursuant to this Section 5.05 are solely for federal (and, where 
applicable, state and local) tax purposes and shall not affect, or in any way be taken into account 
in computing, any Capital Account or share of income, gain, loss and other deduction described 
in Section 5.04 or distributions pursuant to any provision of this Agreement. 

(e) The Members are aware of the income and other tax consequences of the 
allocations made by this Agreement and hereby agree to be bound by the provisions of this 
Agreement in reporting their shares of items of income, gain, loss, credit and deduction. 

5.06 Varying Interests.  All items of income, gain, loss, deduction or credit with 
respect to each Series shall be allocated, and all distributions shall be made, to the Persons shown 
on the records of the Company to have been Members with respect to the Series as of the last 
Day of the period for which the allocation or distribution is to be made.  Notwithstanding the 
foregoing, if during any taxable year there is a change in any Member’s Sharing Ratio with 
respect to a Series, the Members agree that their allocable shares of such items for the taxable 
year shall be determined based on any method determined by the Management Committee for 
such Series to be permissible under Code Section 706 and the related Treasury Regulations to 
take account of the Members’ varying Sharing Ratios with respect to the Series. 

5.07 Amounts Withheld.  The Company is authorized to withhold from payments and 
distributions to the Members and to pay over to any federal, state or local Governmental 
Authority any amounts required to be so withheld pursuant to the Code or any provisions of any 
applicable Law and shall allocate such amounts to the Members with respect to which such 
amounts were withheld.  All amounts withheld pursuant to the Code or any provisions of any 
applicable Law with respect to any payment, distribution or allocation shall be treated for all 
purposes under this Agreement as amounts paid or distributed pursuant to this  Article 5 to the 
Members with respect to which such amount was withheld.  All taxes paid on behalf of such 
Member pursuant to this Section 5.07 in excess of any distributions otherwise payable to such 
Member shall, at the option of the Company, (i) be promptly paid to the Company with respect 
to the applicable Series by such Member or (ii) be repaid by reducing the amount of the current 
or next succeeding distribution or distributions which would otherwise have been made to such 
Member or, if such distributions are not sufficient for that purpose, by so reducing the proceeds 
of liquidation otherwise payable to such Member.  Whenever the Company selects option (ii) of 
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the preceding sentence, such Member shall for all purposes of this Agreement be treated as 
having received a distribution under 5.01 of the amount of the tax payment.  To the fullest extent 
permitted by law, each Member hereby agrees to indemnify and hold harmless the Company and 
the other Members from and against any liability for taxes (and related interest, penalties or 
additions to tax) with respect to income attributable to or distributions or other payments to such 
Member. 

ARTICLE 6  
MANAGEMENT 

6.01 Generally.  Except as provided in Section 6.05(a), the management of each Series 
is fully vested in the Founding Members of such Series.  To facilitate the orderly and efficient 
management of the Series, the Founding Members shall act (a) collectively as a “committee of 
the whole” pursuant to Section 6.02, and (b) through the delegation of certain duties and 
authority to the Operator.  Subject to the express provisions of this Agreement, each Member 
agrees that it will not exercise its authority under the Act to bind or commit the Company or any 
Series to agreements, transactions or other arrangements, or to hold itself out as an agent of the 
Company or any Series. 

6.02 Management Committee.  The Founding Members shall act collectively through 
meetings as a “committee of the whole,” which is hereby named the “Management Committee.”  
Decisions or actions taken by the Management Committee in accordance with the provisions of 
this Agreement shall constitute decisions or actions by the Company and shall be binding on 
each Member, Representative, and employee of the Company.  The Management Committee 
shall conduct its affairs in accordance with the following provisions and the other provisions of 
this Agreement:   

(a) Representatives. 

(i) Designation.  To facilitate the orderly and efficient conduct of 
Management Committee meetings, each Founding Member (together with its Affiliates who are 
also Founding Members, if any) shall notify the other Founding Member(s), from time to time, 
of the identity of (A) one of its senior officers, who will represent it at such meetings (a 
“Representative”), and (B) at least one, but not more than two, additional senior officers, who 
will represent it at any meeting that the Founding Member’s Representative is unable to attend 
(each an “Alternate Representative”).  (The term “Representative” shall also refer to any 
Alternate Representative that is actually performing the duties of the applicable Representative.)  
Notwithstanding the foregoing, to the extent that EQT, together with its Affiliates, on the one 
hand, or USG, together with its Affiliates, on the other hand, has a collective Sharing Ratio with 
respect to a Series of twenty-five percent (25%) but any individual Affiliate of either EQT or 
USG has a Sharing Ratio with respect to such Series of less than ten percent (10%), then (1) such 
individual Affiliate of EQT or USG, as applicable, shall not be entitled to appoint a 
Representative to the Management Committee and (2) the Sharing Ratio with respect to such 
Series of such individual Affiliate of EQT or USG, as applicable, shall instead be voted by the 
Representative of EQT or USG, as applicable, or of such other of their Affiliates that is a 
Founding Member with respect to such Series as shall be designated in writing.  The initial 
Representative and Alternate Representatives of each Founding Member are set forth in Exhibit 
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A.  A Founding Member may designate a different Representative or Alternate Representatives 
for any meeting of the Management Committee by notifying the other Founding Member(s) at 
least three (3) Business Days prior to the scheduled date for such meeting; provided that, if 
giving such advance notice is not feasible, then such new Representative or Alternate 
Representatives shall present written evidence of his or her authority at the commencement of 
such meeting. 

(ii) Authority.  Each Representative shall have the full authority to act 
on behalf of the Founding Member that designated such Representative; the action of a 
Representative at a meeting (or through a written consent) of the Management Committee shall 
bind the Founding Member that designated such Representative; and the other Members of the 
applicable Series shall be entitled to rely upon such action without further inquiry or 
investigation as to the actual authority (or lack thereof) of such Representative.  In addition, the 
act of an Alternate Representative shall be deemed the act of the Representative for which such 
Alternate Representative is acting, without the need to produce evidence of the absence or 
unavailability of such Representative. 

(iii) DISCLAIMER OF DUTIES; INDEMNIFICATION.  EACH 
REPRESENTATIVE SHALL REPRESENT, AND OWE DUTIES TO, ONLY THE MEMBER 
THAT DESIGNATED SUCH REPRESENTATIVE (THE NATURE AND EXTENT OF SUCH 
DUTIES BEING AN INTERNAL AFFAIR OF SUCH MEMBER), AND SHALL NOT OWE 
ANY DUTIES (INCLUDING FIDUCIARY DUTIES) TO THE COMPANY, ANY OTHER 
MEMBER OR REPRESENTATIVE, OR ANY AFFILIATE, OFFICER, OR EMPLOYEE OF 
THE COMPANY, ANY OTHER MEMBER, OR ANY OTHER PERSON.  THE PROVISIONS 
OF SECTIONS 6.02(f)(ii) AND 6.04 SHALL ALSO INURE TO THE BENEFIT OF EACH 
MEMBER’S REPRESENTATIVE.  THE COMPANY SHALL INDEMNIFY, PROTECT, 
DEFEND, RELEASE AND HOLD HARMLESS EACH REPRESENTATIVE FROM AND 
AGAINST ANY CLAIMS ASSERTED BY OR ON BEHALF OF ANY PERSON 
(INCLUDING ANOTHER MEMBER), OTHER THAN THE MEMBER THAT DESIGNATED 
SUCH REPRESENTATIVE, THAT ARISE OUT OF, RELATE TO, OR ARE OTHERWISE 
ATTRIBUTABLE TO, DIRECTLY OR INDIRECTLY, THE COMPANY OR SUCH 
REPRESENTATIVE’S SERVICE ON THE MANAGEMENT COMMITTEE.  

(iv) Attendance.  Each Founding Member shall use all reasonable 
efforts to cause its Representative or Alternate Representative to attend each meeting of the 
Management Committee, unless its Representative is unable to do so because of a “force majeure” 
event or other event beyond his reasonable control, in which event such Founding Member shall 
use all reasonable efforts to cause its Representative or Alternate Representative to participate in 
the meeting by telephone pursuant to Section 6.02(h). 

(b) Secretary.  The Management Committee may designate a Secretary of the 
Management Committee, who need not be a Representative or an employee of a Member or any 
Affiliate thereof. 

(c) Procedures.  The Secretary, or if no Secretary has been appointed, a 
person designated in writing by the Representatives, of the Management Committee shall 
maintain written minutes of each meeting held by the Management Committee. The 
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Management Committee may adopt whatever rules and procedures relating to its activities as it 
may deem appropriate, provided that such rules and procedures shall not be inconsistent with or 
violate the provisions of this Agreement. 

(d) Time and Place of Meetings.  The Management Committee shall meet 
quarterly, subject to more or less frequent meetings upon approval of the Management 
Committee.  Notice of, and an agenda for, all Management Committee meetings shall be 
provided by the Representatives to all Members at least five Days prior to the date of each 
meeting, together with proposed minutes of the previous Management Committee meeting (if 
such minutes have not been previously ratified).  Among other items, the agenda will provide for 
a discussion of (i) the results of operations, including explanations of significant variances in 
revenues, expenses and cash flow activities and (ii) amounts due for contractual obligations that 
will impact Available Cash.  Special meetings of the Management Committee may be called at 
such times, and in such manner, as any Founding Member reasonably deems necessary; provided, 
however, that a Founding Member may only call a special meeting of the Management 
Committee with respect to a Series for which that Founding Member owns a Membership 
Interest.  Any Founding Member calling for any such special meeting shall notify the 
Representatives, who in turn shall notify all Founding Members of the date and agenda for such 
meeting at least five Days prior to the date of such meeting.  Such five-Day period may be 
shortened by the Management Committee, acting through Supermajority Interest.  All meetings 
of the Management Committee shall be held at a location agreed upon by the Representatives.  
Attendance of a Representative of a Founding Member at a meeting of the Management 
Committee shall constitute a waiver of notice of such meeting, except where such Representative 
attends the meeting for the express purpose of objecting to the transaction of any business on the 
ground that the meeting is not lawfully called or convened. 

(e) Quorum.  The presence of Representative(s) of Founding Members 
representing Supermajority Interest shall constitute a quorum for the transaction of business at 
any meeting of the Management Committee. 

(f) Voting. 

(i) Voting by Sharing Ratios.  Subject to Section 6.05(a), voting on all 
matters shall be effected on a Series basis, with a separate vote taken with respect to each Series 
affected by the matter to be decided; provided that, in any matter pertaining to multiple Series, a 
Series shall only be bound in such matter if the Management Committee voting in respect of 
such Series has approved such matter.  Subject to Sections 6.02(j), 6.05(a), and 6.05(e), each 
Representative shall be entitled to vote on all matters submitted to a vote of the Management 
Committee in respect of a particular Series in accordance with the respective Sharing Ratio with 
respect to such Series of the Founding Member that designated such Representative.   

(ii) DISCLAIMER OF DUTIES.  WITH RESPECT TO ANY VOTE, 
CONSENT OR APPROVAL AT ANY MEETING OF THE MANAGEMENT COMMITTEE 
OR OTHERWISE UNDER THIS AGREEMENT, EXCEPT TO THE EXTENT OTHERWISE 
EXPRESSLY PROVIDED IN SECTION 6.02(j) AND SECTION 6.05(e) OF THIS 
AGREEMENT, EACH REPRESENTATIVE MAY GRANT OR WITHHOLD SUCH VOTE, 
CONSENT OR APPROVAL (A) IN ITS SOLE AND ABSOLUTE DISCRETION, (B) WITH 
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OR WITHOUT CAUSE, (C) SUBJECT TO SUCH CONDITIONS AS IT SHALL DEEM 
APPROPRIATE, AND (D) WITHOUT TAKING INTO ACCOUNT THE INTERESTS OF, 
AND WITHOUT INCURRING LIABILITY TO, THE COMPANY, A SERIES, ANY OTHER 
MEMBER OR REPRESENTATIVE, OR ANY AFFILIATE, OFFICER, OR EMPLOYEE OF 
THE COMPANY, ANY SERIES OR ANY OTHER MEMBER (COLLECTIVELY, “SOLE 
DISCRETION”).  THE PROVISIONS OF THIS SECTION 6.02(f)(ii) SHALL APPLY 
NOTWITHSTANDING THE NEGLIGENCE, GROSS NEGLIGENCE, WILLFUL 
MISCONDUCT, STRICT LIABILITY OR OTHER FAULT OR RESPONSIBILITY OF A 
MEMBER OR ITS REPRESENTATIVE. 

(iii) Exclusion of Certain Members and Their Sharing Ratios.  With 
respect to any vote, consent or approval, any Breaching Member or Withdrawn Member (and 
any Representative of such Breaching Member or Withdrawn Member) shall be excluded from 
such decision (as contemplated by Section 10.03(b)), and the Sharing Ratio of such Breaching 
Member or Withdrawn Member shall be disregarded in calculating the voting thresholds in 
Section 6.02(f)(i).  In addition, if any other provision of this Agreement provides that a 
Supermajority Interest is to be calculated without reference to the Sharing Ratio of a particular 
Founding Member, then the applicable voting threshold shall be deemed adjusted accordingly.   

(g) Action by Written Consent.  Any action required or permitted to be taken 
at a meeting of the Management Committee may be taken without a meeting, without prior 
notice, and without a vote if a consent or consents in writing, setting forth the action so taken, is 
signed by the Representatives that could have taken the action at a meeting of the Management 
Committee. 

(h) Meetings by Telephone.  Representatives may participate in and hold such 
meeting by means of conference telephone, videoconference or similar communications 
equipment by means of which all persons participating in the meeting can hear each other.  
Participation in such a meeting shall constitute presence in person at such meeting, except where 
a Representative participates in the meeting for the express purpose of objecting to the 
transaction of any business on the ground that the meeting is not lawfully called or convened. 

(i) Matters Requiring Approval of the Management Committee.  
Notwithstanding any other provision of this Agreement, but subject to Section 6.05(e), none of 
the following actions may be taken by, or on behalf of, a Series without first obtaining the 
approval of a Supermajority Interest of the Management Committee: 

(A) with respect to each Series, conducting any activity or 
business that, in the reasonable judgment of the Operator acting in good 
faith, may generate income for federal income tax purposes that may not 
be “qualifying income” (as such term is defined pursuant to Section 7704 
of the Code) in excess of 5% of the gross income of the Series; 

(B) any material tax elections or any material decisions relating 
to material tax returns, in each case, as determined in the reasonable 
judgment of the Operator acting in good faith; 
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(C) considering at a meeting of the Management Committee a 
material matter not on the agenda for that meeting;  

(D) entering into, amending in any material respect, or 
terminating any Material Contract, or taking any action that results in a 
material default under any Material Contract; 

(E) approving any material loans made by the Series or the 
provision of any material financial guarantees by the Series, except to the 
extent such material loans or material financial guarantees have been 
specifically included in and approved as part of the Construction Budget, 
the Initial Operating Budget, or any subsequent annual Capital Budget or 
Operating Budget that has been approved by the Management Committee; 

(F) placing or permitting any liens or other encumbrances 
(other than Permitted Encumbrances) to exist on the assets of the Series;  

(G) creating or issuing additional Membership Interests 
pursuant to Section 3.03(d) or Section 3.04, and all decisions regarding 
redemptions of Membership Interests in the Series; 

(H) making any material regulatory application or filing other 
than pursuant to Section 7.01; 

(I) determining pursuant to Section  4.01(a)(iii) what portions 
of an individual funding will be made pursuant to a Capital Contribution 
and/or a loan, except to the extent such Capital Contribution and/or loan 
has been specifically included in and approved as part of the Construction 
Budget, the Initial Operating Budget, or any subsequent annual Capital 
Budget or Operating Budget that has been approved by the Management 
Committee; 

(J) approving pursuant to Section  4.01(a)(iv) a non-cash 
Capital Contribution; 

(K) approving pursuant to Section 4.02(a) the terms and 
conditions applicable to Member loans; 

(L) except as otherwise provided in Section  4.01(a)(ii) making 
a Capital Call or otherwise requiring any Member to make any Capital 
Contribution, except to the extent such Capital Call or Capital 
Contribution has been specifically included in and approved as part of the 
Construction Budget, the Initial Operating Budget, or any subsequent 
annual Capital Budget or Operating Budget that has been approved by the 
Management Committee; 

(M) calling for loans to the Series pursuant to Section 4.02(b) 
rather than Capital Contributions pursuant to Section  4.01, except to the 
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extent such loans have been specifically included in and approved as part 
of the Construction Budget, the Initial Operating Budget, or any 
subsequent annual Capital Budget or Operating Budget that has been 
approved by the Management Committee; 

(N) selecting a different name for the Company, or making any 
change to the principal nature of the business of the Company; 

(O) subject to Section 6.05, entering into, amending or 
terminating any contract or agreement between the Company and any 
Affiliate of any Member (excluding the COM Agreement due to the same 
being covered by clause (T) below); 

(P) approving any lease of capacity on the Facilities; 

(Q) approving accounting procedures for the Series in 
accordance with GAAP, or voluntarily changing or terminating the 
appointment of the Series’ accountants; 

(R) subject to Section 5.01, approving the amount of Available 
Cash with respect to each Quarter; 

(S) approving any Precedent Agreement(s) (and any 
amendments thereto or termination thereof) and Capital Budget associated 
with the Facilities;  

(T) approval of all COM Approval Matters; 

(U) exercising the owner performance rights pursuant to 
Section 4.4 of the COM Agreement. 

(V) on the occurrence of a Dissolution Event, the designation of 
a Member or other Person to serve as liquidator pursuant to Section 12.02; 

(W) the commencement, conduct or settlement of any suit, 
action or proceeding or arbitration, each involving in excess of $500,000; 

(X) the formation of any subcommittee of the Management 
Committee pursuant to Section 6.02(k);  

(Y) termination of a Series pursuant to Section 12.01(a)(i); 

(Z) causing or permitting the Series to become Bankrupt (but 
this provision shall not be construed to require any Member to ensure the 
profitability or solvency of the Series);  
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(AA) the Disposition or abandonment of all or substantially all of 
the Series’ assets, or of the Series’ material assets other than any 
Disposition(s) in the ordinary course of business; 

(BB) causing or permitting the Company to merge, consolidate 
or convert into any other entity; 

(CC) amending or terminating the COM Agreement or waiving 
any material provisions thereof or restricting any delegation of authority 
thereunder; for clarification purposes, the Operator’s subcontracting with 
one or more Affiliates of the Operator to perform various operational 
matters covered by the COM Agreement shall not require any 
Management Committee approval; 

(DD) approving the FERC Application pursuant to Section 
7.01(a); 

(EE)  making any decision required pursuant to Sections 7.01(b), 
(c) or (d); 

(FF) providing for the basic geographic configuration, points of 
receipt and delivery, pipeline diameter or design capacity of the Facilities 
to be materially different from that set forth in the form of the FERC 
Application for the Facilities;  

(GG) approving or amending the Construction Budget, the 
Project Schedule, the Initial Operating Budget, and any subsequent annual 
Capital Budget or Operating Budget for the Company (with it being 
understood that, with respect to any calendar year, the last approved 
Capital Budget (only to the extent containing multi-year capital 
expenditures or maintenance capital expenditures applicable to the year in 
question or Operating Budget shall be used for such calendar year until the 
new Capital Budget or Operating Budget (as applicable) for that calendar 
year is so approved), including the parameters within which the Operator 
is authorized to expend Company funds without further Management 
Committee approval; provided, however, that if the annual Operating 
Budget for any calendar year is not approved by the Management 
Committee by December 31st of the immediately preceding calendar year, 
then the approval of such Operating Budget shall be referred to the Parent 
Decision Makers of the Parent of EQT and USG;  

(HH) subject to Section 6.05(e), approving any Related Party 
Matter; 

(II) the approval of any new Series, the designation of assets 
and liabilities that will be allocated to or become the assets and liabilities 
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of such Series, and the related issuance and terms of the Membership 
Interests of such Series; and 

(JJ) the determination to form, or cause to be formed, one or 
more new limited liability companies owned solely by EQT and USG (or 
their respective Affiliates) in accordance with the Side Letter (each, an 
“Additional Joint Venture LLC”), the operating agreement of each of 
which shall be substantially in the form attached hereto as Exhibit B, for 
the purpose of owning and conducting any project involving the planning, 
design, construction, acquisition, ownership, maintenance, or operation of 
any Additional Facility. 

(j) Reasonableness.  In any matter proposed to the Management Committee 
pursuant to Section 6.02(i)(A), (B), (C), (D), (H), (P), (Q) (but only with respect to matters 
relating to internal accounting procedures), (S) (but only with respect to the approval of 
Precedent Agreements), (T), (U), (W), (CC) or (HH), the Representatives of USG and its 
Affiliates shall not unreasonably grant or withhold their vote, consent or approval. 

(k) Subcommittees.  The Management Committee may create such 
subcommittees, and delegate to such subcommittees such authority and responsibility, and 
rescind any such delegations, as it may deem appropriate. 

(l) Officers.  The Management Committee may designate one or more 
Persons to be officers of a Series.  Any officers so designated shall have such titles and, subject 
to the other provisions of this Agreement, have such authority and perform such duties as the 
Management Committee may delegate to them and shall serve at the pleasure of the Management 
Committee and report to the Management Committee. 

6.03 Construction, Operation and Management Agreement.  The Company shall 
enter into a Construction, Operation and Management Agreement with Operator (the “COM 
Agreement”) in such form as shall be approved by the Founding Members. 

6.04 No Duties; Disclaimer of Duties.  Each Member acknowledges its express intent, 
and agrees with each other Member for the mutual benefit of all the Members, that  

(a) to the fullest extent permitted by applicable Law, no Member, in its 
capacity as Member, nor any of such Member’s or any of its Affiliates’ respective employees, 
agents, directors, managers or officers shall have any fiduciary duty to the Company, any Series, 
any other Member or Representative or any other Person in connection with the business and 
affairs of the Company or a Series or any consent or approval given or withheld pursuant to this 
Agreement; provided, however, that nothing herein shall eliminate the implied contractual 
covenant of good faith and fair dealing;  

(b) to the fullest extent permitted by applicable Law, no Representative, in 
such Person’s capacity as a Representative, shall have any fiduciary duty to the Company, any 
Series, any Member (other than the Member that designated such Representative), any other 
Representative, or any other Person in connection with the business and affairs of the Company 
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or any Series or any consent or approval given or withheld pursuant to this Agreement; provided, 
however, that nothing herein shall eliminate the implied contractual covenant of good faith and 
fair dealing; and 

(c) the provisions of this Section 6.04 will apply for the benefit of each 
Member, and no standard of care, duty, or other legal restriction or theory of liability shall limit 
or modify the right of each Member to act and direct its Representative to vote in the manner 
determined by the Member that designated such Representative in its Sole Discretion. 

To the maximum extent permitted by applicable Law, each Member hereby releases and forever 
discharges each other Member and such other Member’s Representative from all liabilities that 
such other Member or its Representative might owe, under the Act or otherwise, to the Company, 
the releasing Member, or such releasing Member’s Representative on the ground that any 
decision of that other Member or such other Member’s Representative to grant or withhold any 
vote, consent or approval constituted the breach or violation of any standard of care, any 
fiduciary duty or other legal restriction or theory of liability applicable to such other Member or 
its Representative; provided, however, that nothing herein shall eliminate any Member’s liability 
for any act or omission that constitutes a bad faith violation of the implied contractual covenant 
of good faith and fair dealing.  Notwithstanding anything in this Agreement to the contrary, 
nothing in this Section 6.04 shall limit or waive any claims against, actions, rights to sue, other 
remedies or other recourse of the Company, any Member or any other Person may have against 
any Member, Representative or employee of the Company for a breach of contract claim relating 
to any binding agreement. 

6.05 Business Opportunities. 

(a) During the Term, except as otherwise provided in Section 6.05(f) and 
subject to the terms of the Side Letter, any project involving the planning, design, construction, 
acquisition, ownership, maintenance, or operation of the Facilities may be conducted only by the 
Company through a Series and not by any Member or any Affiliate of a Member; provided that 
the Management Committee may, pursuant to Section 6.02(KK), determine that one or more 
Additional Facilities shall be owned and conducted by EQT and USG (or their Affiliates) 
through an Additional Joint Venture LLC in accordance with the Side Letter, and the operating 
agreement of any such Additional Joint Venture LLC shall be substantially in the form attached 
hereto as Exhibit B.  If, pursuant to the Side Letter, EQT or USG or their respective Parents or 
Affiliates offer the Company the opportunity to pursue a natural gas pipeline, the determination 
of whether the Company shall pursue such opportunity shall be made not by the Management 
Committee but solely by the Representative of the Member (EQT or USG, as applicable) that did 
not propose such opportunity to the Company, in accordance with the terms of such Side Letter, 
such determination to be made in such Representative’s Sole Discretion.  If such Representative 
shall elect to cause the Company to pursue such natural gas pipeline (each, including the 
construction, installation, operation, and maintenance of which, an “Additional Facility”), then 
the Management Committee shall create a separate Series pursuant to Section 3.01(b) to hold the 
Company’s right, title and interest in and to such Additional Facility and shall determine the 
terms of, and issue, additional Membership Interests in such Series in accordance with the terms 
of Sections 3.01(b) and 6.02((i)(G), subject to the terms of the Side Letter.   
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(b) A Member and each Affiliate of a Member may engage in and possess 
interests in other business ventures of any and every type and description, independently or with 
others, including ones in competition with the Company, with no obligation to offer to the 
Company, any other Member or any Affiliate of another Member the right to participate therein.  
Subject to Section 6.02(i)(HH), the Company may transact business with any Member or 
Affiliate thereof.  Without limiting the generality of the foregoing, the Members recognize and 
agree that their respective Affiliates currently engage in certain activities involving natural gas 
and electricity marketing and trading (including futures, options, swaps, exchanges of future 
positions for physical deliveries and commodity trading), gathering, processing, storage, 
transportation and distribution, electric generation, development and ownership, as well as other 
commercial activities related to natural gas and that these and other activities by Members’ 
Affiliates may be based on natural gas that is shipped through the Facilities or otherwise made 
possible or facilitated by reason of the Company’s activities (herein referred to as “Affiliate’s 
Outside Activities”).  No Affiliate of a Member shall be restricted in its right to conduct, 
individually or jointly with others, for its own account any Affiliate’s Outside Activities, and no 
Member or its Affiliates shall have any duty or obligation, express or implied, fiduciary or 
otherwise, to account to, or to share the results or profits of such Affiliate’s Outside Activities 
with, the Company, any other Member or any Affiliate of any other Member, by reason of such 
Affiliate’s Outside Activities.  The provisions of this Section 6.05(b) and Sections 6.02(a)(iii), 
6.02(f)(ii), 6.04, 6.05(d), 6.05(e), and 6.07(a) constitute an agreement to modify or eliminate, as 
applicable, fiduciary duties pursuant to the provisions of Section 18-1101 of the Act. 

(c) Subject to Section 6.05(a), each Member: 

(i) renounces in advance each and every interest or expectancy it or 
any of its Affiliates might be considered to have under the Act, at common law or in equity by 
reason of its membership in the Company in any business opportunity, or in any opportunity to 
participate in any business opportunity, in any business or industry in which any other Member 
or its Affiliates now or in the future engages, which is presented to the Company, to any other 
Member or any of its Affiliates or to any present or future partner, member, director, officer, 
manager, supervisor, employee, agent or representative of the Company or of any other Member 
or any of its Affiliates; and 

(ii) waives and consents to the elimination of any fiduciary or other 
duty, including any duty of loyalty, which any other Member or any of its Affiliates might be 
considered to owe to the waiving Member under the Act, at common law or in equity by reason 
of the waiving Member’s membership in the Company to offer to the Company or the waiving 
Member or any of its Affiliates any such business opportunity, or in any such opportunity to 
participate in any such business opportunity. 

(d) Subject to Section 6.05(a), the Company: 

(i) renounces in advance each and every interest or expectancy it 
might be considered to have under the Act, at common law or in any business opportunity, or in 
any opportunity to participate in any business opportunity, in any business or industry in which 
any Member or any of its Affiliates now or in the future engages, which is presented to such 
Member or any of its Affiliates or to any present or future partner, member, director, officer, 
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manager, supervisor, employee, agent or representative of such Member or any of its Affiliates; 
and 

(ii) waives and consents to the elimination of any fiduciary or other 
duty, including any duty of loyalty, which any Member or any of its Affiliates might be 
considered to owe to the Company under the Act, at common law or in equity by reason of such 
Member’s membership in the Company to offer to the Company any such business opportunity, 
or in any such opportunity to participate in any such business opportunity. 

(e) Notwithstanding any other provision in this Agreement, with respect to a 
Related Party Matter, the Representative of the Founding Member who is, or whose Affiliate is, 
involved in such Related Party Matter shall not act unreasonably in granting or withholding his 
vote, consent, or approval when voting such Founding Member’s Sharing Ratio at or through the 
Management Committee regarding such Related Party Matter.  

(f) An Affiliate of USG currently owns Florida Power & Light Company, an 
electric and rate-regulated utility company based in the State of Florida (“FPL”).  Anything 
herein to the contrary notwithstanding, neither the entry into this Agreement nor any of the 
provisions of this Agreement, including Section 6.05(a), shall constitute or create any restriction, 
prohibition, limitation or other obligation on (i) FPL, (ii) any equity holder of FPL, or (iii) any 
Affiliates of FPL or such equity holders as to their existing or future activities or matters, in the 
case of clauses (ii) or (iii), involving FPL. 

6.06 Insurance Coverage. 

(a) Operator Insurance.  Pursuant to the COM Agreement, the Operator is 
required to carry and maintain or cause to be carried and maintained certain liability insurance 
coverages.   

(b) Owner Insurance.  The Management Committee shall determine the type 
limits, deductibles and other terms applicable to the insurance coverages to be maintained by 
each Series, and such Series shall engage an insurance broker to provide recommendations and 
to procure such insurance coverages on behalf of the Series. 

(c) Claim for Property Loss or Damage.  In the event of actual loss or 
damage to a Series’ property or any incident reasonably anticipated to give rise to a claim for 
loss or damage to the Series’ property, the Series shall promptly provide written notice to the 
Members of such loss, damage or incident.  The Series shall take all actions necessary to provide 
proper and timely notification to its insurers of such loss, damage or incident.  The Series shall 
be responsible for the preparation, submittal and negotiation of all insurance claims related to 
any loss, damage or incident involving the Series’ property.  The Members of such Series each 
agree to use all reasonable efforts to cooperate with each other and the Series in the preparation, 
submittal and negotiation of all such claims by the Series, including, but not limited to, the 
assignment of adjusters and the provision and exchange of information related to any loss, 
damage or incident involving the Series’ property. 
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(d) Directors’ and Officers’ Liability.  Each Member shall carry and maintain 
Directors’ and Officers’ Liability insurance covering its own respective persons who are serving 
as officers, directors, Representatives or Management Committee members of a Series. Each 
Member shall also be responsible for insuring its respective Membership Interest in a Series for 
securities claims against such Series. 

6.07 Indemnification. 

(a) Subject to Section 6.07(b), to the fullest extent permitted by the Act, each 
Series shall indemnify and hold harmless each Representative and each Member and the 
managers, officers, directors, stockholders, partners, members, managers, employees, affiliates, 
representatives and agents of such Member, as well as each officer, employee, representative, 
and agent of the Series (individually, a “Covered Person”) from and against any and all Claims 
in which the Covered Person may be involved, or threatened to be involved, as a party or 
otherwise, by reason of the fact that he or it is a Covered Person or which relates to or arises out 
of the Series or its property, business or affairs.  A Covered Person shall not be entitled to 
indemnification under this Section 6.07(a) with respect to (i) any Claim with respect to which 
such Covered Person has engaged in fraud, willful misconduct, bad faith, or gross negligence or 
breach of this Agreement; or (ii) any Claim initiated by such Covered Person unless such Claim 
(A) was brought to enforce such Covered Person’s rights to indemnification pursuant to this 
Section 6.07(a) or (B) was authorized or consented to by the Management Committee.  Expenses 
incurred in defending any Claim by (y) a Representative or Member or any manager, officer, 
director, stockholder, partner, member, manager, or affiliate of any Member shall be paid by the 
Series and (z) any other Covered Person may be paid by the Series, but only upon the prior 
written approval of the Management Committee in its sole and absolute discretion, upon such 
terms and conditions, if any, as the Management Committee deems appropriate, in each case, in 
advance of the final disposition of such Claim upon receipt by the Series of an undertaking by or 
on  behalf of such Covered Person to repay such amount if it shall be ultimately determined that 
such Covered Person is not entitled to be indemnified by the Series as authorized by this Section 
6.07(a).   

(b) Notwithstanding the obligations of the Series pursuant to Section 6.07(a) 
and subject to Section 6.08, each Member shall indemnify, protect, defend, release and hold 
harmless the Company, each Series and each other Member, its Representative, its Affiliates, and 
its and their respective directors, officers, trustees, employees and agents from and against any 
Claims asserted by or on behalf of any Person (including another Member) that result from a 
breach by the indemnifying Member of this Agreement (including any breach of a representation 
made by such Member in this Agreement; provided that this Section 6.07(b) shall not (a) apply 
to any Claim or other matter for which a Member (or its Representative) has no liability or duty, 
or is indemnified or released, pursuant to Section 6.02(a)(iii), 6.02(f)(ii), 6.04, 6.05(c) or 6.05(d) 
or (b) cover or include any special, consequential, punitive or exemplary damages, except in the 
case where the indemnified Person is legally obligated to pay such damages to another Person 
pursuant to a Claim. 

6.08 Limitation on Liability.  EXCEPT IN CONNECTION WITH 
INDEMNIFICATION OBLIGATIONS ARISING FROM AN ACTION OR PROCEEDING 
BROUGHT BY A THIRD PARTY FOR AMOUNTS PAID OR OWING TO SUCH THIRD 
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PARTY, EACH MEMBER AGREES THAT NO MEMBER SHALL BE LIABLE UNDER 
THIS AGREEMENT FOR EXEMPLARY, INDIRECT, INCIDENTAL, CONSEQUENTIAL, 
SPECIAL OR PUNITIVE DAMAGES WHICH IN ANY WAY ARISE OUT OF, RELATE TO, 
OR ARE A CONSEQUENCE OF, ITS PERFORMANCE OR NONPERFORMANCE 
HEREUNDER, OR THE PROVISION OF OR FAILURE TO PROVIDE ANY SERVICE 
HEREUNDER, INCLUDING, BUT NOT LIMITED TO, LOSS OF FUTURE PROFITS, 
BUSINESS INTERRUPTIONS, AND LOSS OF CUSTOMERS, WHETHER SUCH 
DAMAGES ARE ASSERTED IN AN ACTION BROUGHT IN CONTRACT, IN TORT OR 
PURSUANT TO SOME OTHER THEORY, AND WHETHER THE POSSIBILITY OF SUCH 
DAMAGES WAS MADE KNOWN OR WAS FORESEEABLE. 

6.09 Delivery of Operating Budget.  On or prior to November 1 of each year, the 
Operator shall deliver a draft annual Operating Budget for the following year to each of the 
Representatives, which Representatives will have thirty (30) Days to provide comments (the 
“Comment Deadline”) on such draft annual Operating Budget (such comments, the 
“Representative Budget Comments”).  The Operator shall make a good faith effort to respond to, 
and incorporate into such draft annual Operating Budget, the Representative Budget Comments 
and shall deliver to each of the Representatives the final annual Operating Budget for the 
following year on or before December 10 (the “December Deadline”) of each year; provided, 
however, that, if the board of directors of the Operator has not convened to approve the annual 
Operating Budget by December 10 of a given year, then the December Deadline shall be 
extended to December 23 of such year; provided, further, that, if the meeting of the board of 
directors of the Operator to approve the annual Operating Budget is scheduled prior to the 
Comment Deadline, the Operator shall promptly notify the Representatives in writing of the date 
and time of such meeting (but no less than ten (10) Business Days in advance of such meeting), 
and the Representatives shall use reasonable efforts to provide the Representative Budget 
Comments in advance of such meeting.  The Operator and the Representatives shall work 
together in good faith to cause the Operating Budget to be approved by December 31 of such 
year.    

ARTICLE 7 
DEVELOPMENT OF FACILITIES 

7.01 Development of Facilities. 

(a) FERC Application.  Pursuant to the terms of the COM Agreement, USG, 
EQT, and the Operator shall jointly prepare and submit to the Management Committee the 
proposed FERC Application related to the Facilities assigned to a Series; and, following the 
approval of the FERC Application by the Management Committee, USG, EQT, and the Operator 
shall, on behalf of the Company, file the FERC Application with the FERC. 

(b) Approval of FERC Certificate.  No later than 10 Days prior to the FERC 
Response Date, the Management Committee shall vote on whether the FERC Certificate for the 
Facilities assigned to a Series is issued on terms and conditions which are not materially different 
from those requested in a FERC Application for such Facilities and whether the Company shall 
(i) accept the FERC Certificate for the applicable Facilities without seeking rehearing; (ii) accept 
such FERC Certificate and seek rehearing of the order issuing the FERC Certificate; (iii) file for 



  

66 
   
743755.13-WILSR01A - MSW 

rehearing before committing to accept or reject the FERC Certificate; or (iv) reject such FERC 
Certificate.  The Management Committee shall be deemed to have approved the FERC 
Certificate for the applicable Facilities if the Management Committee determines that such 
certificate is issued on terms and conditions which are not materially different from those 
requested in the FERC Application for the applicable Facilities.  In such event the Management 
Committee shall accept the FERC Certificate prior to the FERC Response Date with or without 
seeking rehearing of the order issuing the FERC Certificate for the applicable Facilities.  In such 
event, subject to the terms of this Agreement, each Member shall be firmly committed to the 
construction of the applicable Facilities and the construction of the applicable Facilities shall not 
be subject to any conditions precedent, including but not limited to Management Committee 
approval of any financial commitment for obtaining funds to finance the applicable Facilities or 
the Management Committee approval to construct the applicable Facilities. 

(c) If the Management Committee finds that the FERC Certificate for the 
applicable Facilities is issued on terms and conditions which are materially different from those 
requested in the FERC Application and EQT and USG vote to accept the order issuing the FERC 
Certificate with or without seeking rehearing, then the Management Committee and the 
applicable Series shall accept the FERC Certificate prior to the FERC Response Dates, and in 
such event, and subject to the terms of this Agreement, each Member shall be firmly committed 
to the construction of the applicable Facilities and the construction of the applicable Facilities 
shall not be subject to any conditions precedent as provided in Section 7.01(b).  

(d) If the Management Committee finds that the FERC Certificate for the 
applicable Facilities is issued on terms and conditions which are materially different from those 
requested in the FERC Application for the applicable Facilities and one or more of the Members 
(including either USG or EQT) vote to accept the order issuing the FERC Certificate with or 
without seeking rehearing and one or more of the Members vote to reject the order issuing the 
FERC Certificate for the applicable Facilities with or without seeking rehearing (or did not vote), 
then the Members that voted to accept such FERC Certificate shall be free to proceed with the 
construction of the applicable Facilities under this Agreement (but only if one of EQT or USG so 
elects to proceed), such vote being deemed the requisite vote of the Management Committee, and 
the Member or Members that voted to reject such FERC Certificate shall be deemed to have 
Withdrawn from the Series.  Subject to the terms of this Agreement, those Members that elect to 
proceed with the construction of the applicable Facilities shall be firmly committed to the 
construction of the applicable Facilities and the construction of the applicable Facilities shall not 
be subject to any conditions precedent as provided in Section 7.01(b).  In the event no Member 
votes to accept the order issuing the FERC Certificate for the Facilities, then such vote shall be a 
Dissolution Event with respect to the Series and the Series shall dissolve and its offices shall be 
wound up pursuant to  Article 12. 

7.02 Employee Matters.  To facilitate placing the Facilities assigned to a Series in 
service, a Founding Member that is not, or does not have an Affiliate that is, the Operator shall 
have the right to have one (1) employee located in the Operator’s primary place of business with 
respect to the Facilities and any construction or engineering site until the In-Service Date for 
such Facilities, and such employee shall have access to all construction and engineering offices 
related to the Facilities and shall be permitted to review, examine, and copy the books, records, 
plans, reports, forecasts, studies, budgets, and other information related to such Facilities.   
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7.03 General Regulatory Matters. 

(a) The Members acknowledge that either the Company will be a “natural gas 
company” as defined in Section 2(6) of the NGA or the assets of the Company will be operated 
by a “natural gas company” as defined in Section 2(6) of the NGA in accordance with the 
certificate of authority granted by the FERC. 

(b) Each Member shall (i) cooperate fully with the Company, the 
Management Committee, USG, EQT, and the Operator in securing the Necessary Regulatory 
Approvals, including supporting all FERC Applications, and in connection with any reports 
prescribed by the FERC and any other Governmental Authority having jurisdiction over the 
Company; (ii) join in any eminent domain takings by the Company, to the extent, if any, required 
by Law; and (iii) without limiting or modifying Section 6.04 or 6.05, devote such efforts as shall 
be reasonable and necessary to develop and promote the Facilities for the benefit of the 
Company, taking into account such Member’s Sharing Ratio, resources, and expertise. 

ARTICLE 8  
TAXES 

8.01 Tax Returns.  Except as otherwise required by any final Treasury Regulations, 
each Member, each Series, and the Company shall treat each Series as an entity formed under 
local law for federal (and, where applicable, state and local) tax purposes and shall file tax 
returns for or with respect to each Series accordingly. Operator shall prepare and timely file (on 
behalf of the Company and any such Series) all federal, state and local tax returns required to be 
filed by the Company or with respect to each such Series; provided that so long as USG is a 
Founding Member with respect to the Series to which a material tax return relates, USG shall 
have the right to review and comment on such material return at least 25 Days prior to the 
relevant due date for such return (which return may be provided to USG in draft form) and that 
the Operator shall include any such timely received comments as are reasonable, subject to 
applicable Law and to any ethical obligations of a return preparer. Each Member shall furnish to 
Operator all pertinent information in its possession relating to the Company’s operations and the 
operations of each Series that is necessary to enable such tax returns to be timely prepared and 
filed.  The Company shall bear the costs of the preparation and filing of its returns. 

8.02 Tax Elections.  The Company or each Series shall make the following elections 
on the appropriate tax returns: 

(a) to adopt the calendar year as the Company’s and each Series’ fiscal and 
taxable year;  

(b) to adopt the accrual method of accounting; 

(c) to make the election described in Code Section 754 with respect to the 
first taxable year of the Company and each Series; 

(d) to elect to deduct or amortize the organizational expenses of the Company 
and each Series in accordance with Section 709(b) of the Code and to 
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depreciate property pursuant to the most rapid depreciation or cost 
recovery method available; and 

(e) any other election the Management Committee for each Series may deem 
appropriate or that the Operator is permitted to make without Management 
Committee approval in accordance with Section 6.02(i)(B). 

Notwithstanding the foregoing, however, none of the Company, any Series or any Member shall 
make an election for the Company or any Series to be excluded from the application of the 
provisions of subchapter K of chapter 1 of subtitle A of the Code or elect for the Company or 
any Series to be treated as an association taxable as a corporation or any similar provisions of 
applicable state law and no provision of this Agreement shall be construed to sanction or approve 
such an election. 

8.03 Tax Matters Member.  (a)  EQT shall serve as the “tax matters partner” of the 
Company and each Series pursuant to Section 6231(a)(7) of the Code (the “Tax Matters 
Member”).  The Tax Matters Member shall take such action as may be necessary to cause to the 
extent possible each other Member to become a “notice partner” within the meaning of Section 
6223 of the Code.  The Tax Matters Member shall inform each other Member of all significant 
matters that may come to its attention in its capacity as Tax Matters Member by giving notice 
thereof on or before the fifth Business Day after becoming aware thereof and, within that time, 
shall forward to each other Member copies of all significant written communications it may 
receive from a taxing authority in that capacity.  In the event that EQT ceases to be the Tax 
Matters Member (or any successor Tax Matters Member ceases to be a Member), the 
Management Committee shall appoint a successor Tax Matters Member. 

(b) The Tax Matters Member shall provide any Member, upon reasonable 
request, access to accounting and tax information and schedules obtained by the Tax Matters 
Member solely in its capacity as Tax Matters Member as shall be necessary for the preparation 
by such Member of its income tax returns and such Member’s tax information reporting 
requirements.   

(c) The Tax Matters Member shall take no action in its capacity as Tax 
Matters Member without the authorization of the Management Committee, other than such 
action as may be required by Law.  Any cost or expense incurred by the Tax Matters Member in 
connection with its duties, including the preparation for or pursuance of administrative or judicial 
proceedings and in complying with Section 8.03(b), shall be paid by the Company. 

(d) The Tax Matters Member shall not enter into any extension of the period 
of limitations for making assessments on behalf of the Members without first obtaining the 
consent of the Management Committee.  The Tax Matters Member shall not bind any Member to 
a settlement agreement without obtaining the consent of such Member.  Any Member that enters 
into a settlement agreement with respect to any partnership item (as described in Code Section 
6231(a)(3)) with respect to the Company or any Series shall notify the other Members of such 
settlement agreement and its terms within 90 Days from the date of the settlement. 
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(e) No Member shall file a request pursuant to Code Section 6227 for an 
administrative adjustment of Company items or items of any Series for any taxable year without 
first notifying the other Members no later than thirty (30) Days prior to filing such request.  If the 
Management Committee consents to the requested adjustment, the Tax Matters Member shall 
file the request for the administrative adjustment on behalf of the Members.  If such consent is 
not obtained within 30 Days from such notice, any Member, including the Tax Matters Member, 
may file a request for administrative adjustment on its own behalf.  Any Member intending to 
file a petition under Code Sections 6226, 6228 or other Code Section with respect to any item 
involving the Company shall notify the other Members of such intention and the nature of the 
contemplated proceeding.  In the case where the Tax Matters Member is the Member intending 
to file such petition on behalf of the Company or any Series, such notice shall be given within a 
reasonable period of time to allow the other Members to participate in the choosing of the forum 
in which such petition will be filed. 

(f) If any Member intends to file a notice of inconsistent treatment under 
Code Section 6222(b), such Member shall give reasonable notice under the circumstances to the 
other Members of such intent and the manner in which the Member’s intended treatment of an 
item is (or may be) inconsistent with the treatment of that item by the other Members. 

ARTICLE 9  
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS 

9.01 Maintenance of Books.  (a)  The Operator shall keep or cause to be kept at the 
principal office of the Company or at such other location approved by the Management 
Committee complete and accurate books and records of the Company and each Series, including 
all books and records necessary to provide to the Members any information required to be 
provided pursuant to Section 9.02, supporting documentation of the transactions with respect to 
the conduct of the Company’s and Series’ business and minutes of the proceedings of its 
Members and the Management Committee, and any other books and records that are required to 
be maintained by applicable Law. 

(b) The books of account of the Company and Series shall be (i) maintained 
on the basis of a fiscal year that is the calendar year, (ii) maintained on an accrual basis in 
accordance with Required Accounting Practices, and (iii) unless the Management Committee 
decides otherwise, audited by the Certified Public Accountants at the end of each calendar year. 

9.02 Reports.  (a)  With respect to each calendar year, the Operator shall prepare and 
deliver to each Member: 

(i) Within 75 Days after the end of such calendar year, a statement of 
operations and a statement of cash flows for such year, a balance sheet as of the end of such year, 
and an audited report thereon of the Certified Public Accountants; provided that, upon the 
written request of one or more Members at least 60 Days prior to the applicable calendar year 
end, which request shall be a standing request effective for subsequent calendar years unless and 
until revoked by the requesting Member, the Operator shall prepare and deliver to the requesting 
Member(s) within 25 Days after the end of each such calendar year the foregoing information 
except for the audited report, which the Operator shall use reasonable efforts to prepare and 
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deliver to the requesting Member(s) no later than 14 Days prior to any regulatory, contractual or 
filing deadlines of such Member for which the Operator has been notified by such Member.  

(ii) Within 75 Days after the end of such calendar year, such federal, 
state and local income tax returns and such other accounting and tax information and schedules 
as shall be necessary for tax reporting purposes by each Member with respect to such year. 

(b) Upon the written request of one or more Founding Members at least 60 
Days prior to the applicable calendar year end, the Operator shall use reasonable efforts to 
prepare and deliver to the requesting Founding Member(s) the following information within 75 
Days after the end of such calendar year: 

(i) A discussion and analysis of the results of operations including 
detailed explanations of significant variances in revenues, expenses and cash flow activities 
appearing in the audited financial statements, as compared to the same periods in the prior 
calendar year, and relevant operational statistics, including volumetric data; 

(ii) A schedule of amounts due by year for contractual obligations that 
will impact Available Cash including notes payable, capital leases, operating leases, and 
purchase obligations; and 

(iii) A three-year forward-looking forecast that includes a balance sheet, 
profit and loss statement, and a statement of cash flows.  Such forecast shall include information 
pertaining to the underlying assumptions used in its preparation including volumetric, revenue 
per-unit and capital expenditure assumptions.  Such forecast also shall be updated within 45 
Days after execution by the Company of a material Gas Transportation Service Agreement if the 
timing and amount of revenues or expenses resulting from such agreement are materially 
different than estimates included in the forward-looking forecast. 

The reasonable incremental cost to the Operator of preparing the above reports shall be 
reimbursed to the Operator by the Founding Member requesting such reports and, in the case of 
two or more Founding Members requesting such reports, equally by such Founding Members.  
Such cost shall be determined in accordance with the Accounting Procedure set forth in the 
COM Agreement. 

(c) Within 25 Days after the end of each calendar month, the Operator shall 
cause to be prepared and delivered to each Member with an appropriate certification of the 
Person authorized to prepare the same (provided that the Management Committee may change 
the financial statements required by this Section 9.02(c) to a quarterly basis or may make such 
other change therein as it may deem appropriate): 

(i) A statement of operations for such month (including sufficient 
information to permit the Members to calculate their tax accruals) and for the portion of the 
calendar year then ended as compared with the same periods for the prior calendar year and with 
the budgeted results for the current periods; 

(ii) A balance sheet as of the end of such month and the portion of the 
calendar year then ended; and 
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(iii) For quarter month end, a statement of cash flows for the portion of 
the calendar year then ended as compared to the same period for the prior calendar year. 

(d) In addition to its obligations under subsections (a), (b), and (c) of this 
Section 9.02, but subject to Section 3.06, the Operator shall timely prepare and deliver to any 
Member, upon request, all of such additional financial statements, notes thereto and additional 
financial information as may be required in order for each Member or an Affiliate of such 
Member to comply with any reporting requirements under (i) the Securities Act of 1933, as 
amended, and the rules and regulations promulgated thereunder, (ii) the Securities Exchange Act 
of 1934, as amended, and the rules and regulations promulgated thereunder, and (iii) any national 
securities exchange or automated quotation system.  The reasonable incremental cost to Operator 
of preparing and delivering such additional financial statements, notes thereto and additional 
financial information, including any required incremental audit fees and expenses, shall be 
reimbursed to the Operator by the Member requesting such reports and, in the case of two or 
more Members requesting such additional information, equally by such Members.  Such cost 
shall be determined in accordance with the Accounting Procedure set forth in the COM 
Agreement.  

(e) Operator shall also cause to be prepared and delivered to each Founding 
Member such other reports, forecasts, studies, budgets and other information as such Founding 
Member may reasonably request from time to time. 

(f) For purposes of clarification and not limitation, any audit or examination 
by a Member pursuant to Section 3.6 of the COM Agreement may, at the option of such Member, 
include audit or examination of the books, records and other support for the costs incurred 
pursuant to subsections (b) and (e) of this Section 9.02.   

9.03 Bank Accounts.  Funds of each Series shall be deposited in such banks or other 
depositories as shall be designated from time to time by the Management Committee and shall 
not be commingled with the Operator’s funds.  All withdrawals from any such depository shall 
be made only as authorized by the Management Committee and shall be made only by check, 
wire transfer, debit memorandum or other written instruction.  The Management Committee may 
authorize the Operator to designate and maintain accounts in any such banks or other 
depositories in accordance with Exhibit A to the COM Agreement. 

ARTICLE 10  
WITHDRAWAL 

10.01 Right of Withdrawal.  With respect to each Series, (a) prior to the In-Service 
Date of the Facilities assigned to such Series, no Member shall have the right to withdraw from 
such Series, other than as set forth in the Side Letter with respect to the Initial Facilities and 
(b) following the In-Service Date of the Facilities assigned to such Series, each Member shall 
have the right to withdraw from the Series 30 Days following delivery of written notice to the 
Management Committee.   

10.02 Deemed Withdrawal.  A Member is deemed to have Withdrawn from a Series 
upon the occurrence of any of the following events: 
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(a) the Member is deemed, pursuant to Section 7.01(d) to have Withdrawn 
from the Series; 

(b) there occurs an event that makes it unlawful for the Member to continue to 
be a Member; 

(c) the Member becomes Bankrupt; 

(d) the Member dissolves and commences liquidation or winding-up; or 

(e) the Member commits a Default. 

10.03 Effect of Withdrawal.  A Member that is deemed to have Withdrawn pursuant to 
Section 10.01 or Section 10.02 (a “Withdrawn Member”), must comply with the following 
requirements in connection with its Withdrawal: 

(a) The Withdrawn Member ceases to be a Member of the applicable Series 
immediately upon the occurrence of the applicable Withdrawal event. 

(b) The Withdrawn Member shall not be entitled to receive any distributions 
from the Series except as set forth in Section 10.03(e), and neither it nor its Representative shall 
be entitled to exercise any voting or consent rights, or to appoint any Representative or Alternate 
Representative to the Management Committee (and the Representative (and the Alternate 
Representative) appointed by such Member shall be deemed to have resigned) or to receive any 
further information (or access to information) from the Series.  The Sharing Ratio of such 
Member with respect to any Series shall not be taken into account in calculating the Sharing 
Ratios of the Members for any purposes.  This Section 10.03(b) shall also apply to a Breaching 
Member; but if a Breaching Member cures its breach during the applicable cure period, then any 
distributions that were withheld from such Member shall be paid to it, without interest. 

(c) The Withdrawn Member must pay to each Series all amounts owed to it 
by such Withdrawn Member. 

(d) The Withdrawn Member shall remain obligated for all liabilities it may 
have under this Agreement or otherwise with respect to the Series that accrue prior to the 
Withdrawal. 

(e) In the event of a Withdrawal with respect to any Series under Section 
10.01 or a deemed Withdrawal under Section 10.02(b) or (c), the Withdrawn Member shall be 
entitled to receive a portion of each distribution that is made by the Series from and after the In-
Service Date for the Facilities assigned to such Series, equal to the product of the Withdrawn 
Member’s Sharing Ratio with respect to the Series as of the date of its Withdrawal multiplied by 
the aggregate amount of such distribution; provided that the Withdrawn Member’s rights under 
this Section 10.03(e) shall automatically terminate at such time as the Withdrawn Member has 
received an aggregate amount under this Section 10.03(e) equal to the sum of (i) lesser of (A) the 
Withdrawn Member’s Outstanding Capital Contribution with respect to the Series, and (B) the 
Fair Market Value of the Withdrawn Member’s Membership Interest with respect to the Series, 
each determined as of the date of the Withdrawal, plus (ii) any Indebtedness of the Company 
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owed to such Member at the time of Withdrawal.  From the date of the Withdrawal to the date of 
such payment, the amount owing to the Withdrawn Member pursuant to the preceding sentence 
shall be recorded as a contingent obligation of the Series until such payment is made.  The rights 
of a Withdrawn Member under this Section 10.03(e) shall (A) be subordinate to the rights of any 
other creditor of the Series, (B) not include any right on the part of the Withdrawn Member to 
receive any interest or other amounts with respect thereto (except as may otherwise be provided 
in the evidence of any Indebtedness of the Series owed to such Withdrawn Member); (C) not 
require the Series to make any distribution (the Withdrawn Member’s rights under this Section 
10.03(e) being limiting to receiving a portion of such distributions as the Management 
Committee may, in its Sole Discretion, decide to cause the Series to make); (D) not require any 
Member to make a Capital Contribution or a loan to permit the Series to make a distribution or 
otherwise to pay the Withdrawn Member; and (E) be treated as a liability of the Series for 
purposes of Section 12.02.   

(f) Except as set forth in Section 10.03(e), a Withdrawn Member shall not be 
entitled to receive any return of its Capital Contributions or other payment from the Series in 
respect of its Membership Interest in such Series.  Any Performance Assurances or Credit 
Assurances provided by the Withdrawn Member and outstanding as of the date of Withdrawal 
shall continue as to the liabilities accrued prior to the date of Withdrawal for which such 
Performance Assurances were provided under Section 4.01(b) or such Credit Assurances were 
provided under Section 4.07; provided that, in the event a Member is Withdrawn pursuant to 
Section 10.02(e), such Member shall pay over and forfeit any remaining Performance 
Assurances as liquidated damages and not as a penalty. 

(g) The Sharing Ratio of the Withdrawn Member with respect to the Series to 
which the withdrawal relates shall be allocated among the remaining Members with Membership 
Interests in such Series in the proportion that each Member’s Sharing Ratio with respect to the 
Series bears to the total Sharing Ratio of all remaining Members with respect to the Series, or in 
such other proportion as the remaining Members may unanimously agree. 

(h) A deemed Withdrawal under Section 7.01(d) shall carry no connotation or 
implication that the Withdrawn Member has breached this Agreement or otherwise acted 
contrary to the intent of this Agreement, it being understood that (i) each Member is completely 
free to cast its vote as it wishes at the Management Committee meetings described in such 
Section and (ii) the concept of “deemed Withdrawal” in such Section is merely a convenient 
technique for permitting the continued development of the Facilities by the Members that desire 
to continue such development. 

ARTICLE 11  
DISPUTE RESOLUTION 

11.01 Disputes.  This  Article 11 shall apply to any dispute arising under or related to 
this Agreement (whether arising in contract, tort or otherwise, and whether arising at law or in 
equity), including (a) any dispute regarding the construction, interpretation, performance, 
validity or enforceability of any provision of this Agreement or whether any Person is in 
compliance with, or breach of, any provisions of this Agreement; (b) any deadlock among the 
Representatives on any matter requiring approval of the Management Committee (including any 
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dispute over whether the Representatives of any Founding Member (or its Affiliates) are 
reasonably withholding their consent in connection with a determination by the Management 
Committee, but only with respect to those matters specifically identified in Section 6.02(j) and 
Section 6.05(e)) other than the matters covered by Sections 6.02(i)(G) or 6.02(i)(BB) (a 
“Deadlock”); and (c) the applicability of this  Article 11 to a particular dispute.  Notwithstanding 
the foregoing, this Section 11.01 shall not apply to any matters that, pursuant to the provisions of 
this Agreement, are to be resolved by a vote of the Management Committee; provided that, if a 
vote, approval, consent, determination or other decision must, under the terms of this Agreement, 
be made (or withheld) in accordance with a standard other than Sole Discretion (such as a 
reasonableness standard), then the issue of whether such standard has been satisfied may be a 
dispute to which this  Article 11 applies (including Section 11.03); and provided, further, that any 
Deadlock shall be resolved solely as provided in Sections 11.02 and 11.05 hereof.  Any dispute 
to which this  Article 11 applies is referred to herein as a “Dispute.”  With respect to a particular 
Dispute, each Member that is a party to such Dispute is referred to herein as a “Disputing 
Member.”  The provisions of this  Article 11 shall be the exclusive method of resolving Disputes. 

11.02 Negotiation to Resolve Disputes.  If a Dispute arises, the Disputing Members 
shall attempt to resolve such Dispute through the following procedure: 

(a) first, the designated Representative of each of the Disputing Members 
shall promptly meet (whether by phone or in person) in a good faith attempt to resolve the 
Dispute; and 

(b) second, if the Dispute is still unresolved after ten (10) Business Days 
following the commencement of the negotiations described in Section 11.02(a), then the Parent 
Decision Makers shall meet in person within five (5) Business Days after the expiration of the 
aforementioned period of ten (10) Business Days, and such Parent Decision Makers shall attempt 
in good faith to resolve the Dispute as promptly as practicable. 

11.03 Courts.  If a Dispute (other than a Deadlock) is still unresolved following ten (10) 
Business Days after a written request or demand for negotiations described in Section 11.02(b), 
then any of such Disputing Members may submit such Dispute only to the Court of Chancery of 
the State of Delaware or, in the event that such court does not have jurisdiction over the subject 
matter of such Dispute, to another court of the State of Delaware or a U.S. federal court located 
in the State of Delaware (collectively, “Delaware Courts”), and each of the Members 
irrevocably submits to the exclusive jurisdiction of the Delaware Courts and hereby consents to 
service of process in any such Dispute by the delivery of such process to such party at the 
address and in the manner provided in Section 13.02.  Each of the Members hereby irrevocably 
and unconditionally waives any objection to the laying of venue in any Dispute in the Delaware 
Courts and hereby further irrevocably and unconditionally waives and agrees not to plead or 
clam in any such court that any action, suit or proceeding brought in any such court has been 
brought in an inconvenient forum.  EACH MEMBER IRREVOCABLY WAIVES TRIAL BY 
JURY IN ANY ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT. 

11.04 Specific Performance.  The Members understand and agree that (a) irreparable 
damage would occur in the event that any provision of this Agreement were not performed in 
accordance with its specific terms, (b) although monetary damages may be available for the 
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breach of such covenants and agreements such monetary damages are not intended to and do not 
adequately compensate for the harm that would result from a breach of this Agreement, would be 
an inadequate remedy therefor and shall not be construed to diminish or otherwise impair in any 
respect any Member’s or the Company’s right to specific performance and (c) the right of 
specific performance is an integral part of the transactions contemplated by this Agreement and 
without that right none of the Members would have entered into this Agreement. It is accordingly 
agreed that, in addition to any other remedy that may be available to it, including monetary 
damages, each of the Members and the Company shall be entitled to an injunction or injunctions 
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this 
Agreement. Each of the Members further agrees that no Member nor the Company shall be 
required to obtain, furnish or post any bond or similar instrument in connection with or as a 
condition to obtaining any remedy referred to in this Section 11.04 and each Member waives any 
objection to the imposition of such relief or any right it may have to require the obtaining, 
furnishing or posting of any such bond or similar instrument. 

11.05 Arbitration.  

(a) If a Deadlock is still unresolved pursuant to the procedures set forth in 
Section 11.02, then the Deadlock shall be settled by arbitration conducted in the English 
language in New York, New York, administered by and in accordance with the terms of this 
Agreement and the Commercial Arbitration Rules (“Rules”) of the American Arbitration 
Association (“AAA”) (the “Arbitration”). 

(b) Any Disputing Member (the “Arbitration Invoking Party”) may, by 
notice (the “Arbitration Notice”) to any other Disputing Member (the “Arbitration Noticed 
Party”), submit the Dispute to Arbitration in accordance with the provisions of this 
Section  11.05(b).  Any Disputing Member may initiate Arbitration by filing with the AAA a 
notice of intent to arbitrate within the mediation period. 

(c) Any such Arbitration proceeding shall be before a tribunal of three (3) 
arbitrators, one (1) designated by the Arbitration Invoking Party, one (1) designated by the 
Arbitration Noticed Party, and one (1) designated by the two (2) arbitrators so designated.  The 
Arbitration Invoking Party and the Arbitration Noticed Party shall each name their arbitrator by 
notice (the “Selection Notice”) given within five (5) Business Days after the date of the 
Arbitration Notice, and the two (2) arbitrators so appointed shall agree upon the third member of 
the tribunal within five (5) Business Days after the date of the Selection Notice.  Any member of 
the tribunal not appointed within the period required, whether by one of the Disputing Members 
or by the two (2) arbitrators chosen by the Disputing Members, shall be appointed by the AAA.  
The arbitrators shall have no affiliation with, financial or other interest in, or prior employment 
with either Disputing Member or their Affiliates and shall be experienced and well-regarded oil 
and gas attorneys knowledgeable in the field of the dispute.  

(d) In any Arbitration in which the Deadlock involves a dispute over whether 
the Representatives of any Founding Members are reasonably withholding their consent in 
connection with a determination by the Management Committee with respect to any matter 
identified in Section 6.02(j) or Section 6.05(e), the arbitrators shall first determine whether the 
Representatives of such Founding Member are reasonably withholding their consent in the 
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matter(s) in question and, if such Representatives are determined to have acted reasonably, the 
arbitrators shall then immediately proceed to resolve the Deadlock among the Representatives on 
the matter(s) requiring approval of the Management Committee. 

(e) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall have twenty (20) Business Days, commencing on the date the Arbitration Notice is given, 
to prepare and submit a proposal for the resolution of the dispute to the tribunal, including a 
description of how such Disputing Member arrived at its proposal and the arguments therefor, as 
it deems appropriate.  Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall deliver a copy of its proposal, including any such supplemental information, to the other 
Disputing Member at the same time it delivers the proposal to the tribunal. 

(f) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall have five (5) Business Days after the receipt of the other Disputing Member’s proposal to 
revise its respective proposal and submit a final proposal to the tribunal, including supporting 
arguments for its own and against the other Disputing Member’s proposal. 

(g) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall present oral arguments supporting its final proposal to the tribunal at a proceeding held five 
(5) Business Days after the deadline for submission of final proposals to the tribunal.  Each of 
the Arbitration Invoking Party and the Arbitration Noticed Party shall have three (3) hours to 
make its oral presentation to the tribunal. 

(h) The tribunal shall, within ten (10) Business Days after presentation of the 
oral arguments, render a decision that selects the Arbitration Invoking Party’s final proposal 
(with no modifications thereto) or the Arbitration Noticed Party’s final proposal (with no 
modifications thereto), and no other proposal.  The award rendered pursuant to the foregoing 
shall be final and binding on the Disputing Members, shall not be subject to appeal, and 
judgment thereon may be entered or enforcement thereof sought by either Disputing Member in 
any court of competent jurisdiction. 

(i) Each Disputing Member shall bear the costs of its appointed arbitrator and 
its own attorneys’ fees, and the costs of the third arbitrator incurred in accordance with the 
foregoing shall be shared equally by the Disputing Members.  Additional incidental costs of the 
Arbitration shall be paid for by the non-prevailing Disputing Member in the Arbitration. 

(j) Notwithstanding the foregoing, each Disputing Member may at any time 
in a Dispute apply to the Court of Chancery for a decree of dissolution of the Company pursuant 
to Section 18-802 of the Act.  

ARTICLE 12  
DISSOLUTION, WINDING-UP AND TERMINATION 

12.01 Dissolution.   

(a) The Company shall dissolve and its affairs shall be wound up (i) on the 
date all Series of the Company are terminated and wound up or (ii) upon entry of a decree of 
judicial dissolution under Section 18-802 of the Act.  
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(b) A Series shall dissolve and its affairs shall be wound up on the first to 
occur of the following events (each a “Dissolution Event”): 

(i) decision to terminate the Series by Supermajority Interest; 

(ii) entry of a decree of judicial dissolution of the Series under Section 
18-215(m) of the Act;  

(iii) the Disposition or abandonment of all or substantially all of the 
Series’ business and assets; 

(iv) an event that makes it unlawful for the business of the Series to be 
carried on; 

(v) with respect to Series A, by 10 Business Days’ written notice of 
termination given by USG or EQT if the initial Construction Budget, the Project Schedule and 
the Initial Operating Budget have not been approved by USG and EQT by the sixtieth (60th) Day 
following the delivery thereof to USG; provided, however, that, if the initial Construction Budget, 
Project Schedule and the Initial Operating Budget are approved within 10 Business Days 
following delivery of such notice of termination, then such written notice of termination shall be 
null and void, and this Agreement shall continue in full force and effect.  

(c) The termination and winding up of a Series shall not, in it of itself, cause a 
dissolution of the Company or the termination of any other Series; provided, however, that the 
Company shall dissolve and its affairs shall be wound up on the date all Series of the Company 
are terminated and wound up.  The termination of a single Series shall not affect the limitation on 
liabilities of such Series or any other Series provided by this Agreement and the Act. 

12.02 Winding-Up and Termination.  (a)   On the termination of a Series, the 
Management Committee shall designate a Member or other Person to serve as liquidator.  The 
liquidator shall proceed diligently to wind up the affairs of the Series and make final 
distributions as provided herein and in the Act.  The costs of winding-up shall be borne as a 
Series expense.  Until final distribution, the liquidator shall continue to operate the Series 
properties with all of the power and authority of the Members.  The steps to be accomplished by 
the liquidator are as follows: 

(i) as promptly as possible after termination and again after final 
winding-up, the liquidator shall cause a proper accounting to be made by a recognized firm of 
certified public accountants of the Series’ assets, liabilities, and operations through the last Day 
of the month in which the termination occurs or the final winding-up is completed, as applicable; 

(ii) the liquidator shall discharge from Series funds all of the 
Indebtedness of the Series and other debts, liabilities and obligations of the Series (including all 
expenses incurred in winding-up and any loans described in Section 4.02) or otherwise make 
adequate provision for payment and discharge thereof (including the establishment of a cash 
escrow fund for contingent liabilities in such amount and for such term as the liquidator may 
reasonably determine); and 
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(iii) all remaining assets of the Series shall be distributed to the 
Members as follows: 

(A) the liquidator may sell any or all Series property, including 
to Members, and any resulting gain or loss from each sale shall be 
computed and allocated to the Capital Accounts of the Members with 
respect to the Series in accordance with the provisions of  Article 5; 

(B) with respect to all Series property that has not been sold, 
the fair market value of that property shall be determined and the Capital 
Accounts of the Members with respect to the Series shall be adjusted to 
reflect the manner in which the unrealized income, gain, loss, and 
deduction inherent in property that has not been reflected in the Capital 
Accounts with respect to the Series previously would be allocated among 
the Members if there were a taxable disposition of that property for the 
fair market value of that property on the date of distribution; and 

(C) Series property (including cash) shall be distributed among 
the Members in accordance with Section 5.01; and those distributions 
shall be made by the end of the taxable year of the Series during which the 
liquidation of the Series occurs (or, if later, 90 Days after the date of the 
liquidation). 

(b) The distribution of cash or property to a Member with respect to a Series 
in accordance with the provisions of this Section 12.02 constitutes a complete return to the 
Member of its Capital Contributions with respect to the Series and a complete distribution to the 
Member of its Membership Interest with respect to the Series and all the Series property and 
constitutes a compromise to which all Members have consented pursuant to Section 18-502(b) of 
the Act.  To the extent that a Member returns funds to the Company or any Series, it has no claim 
against any other Member for those funds.  Except as otherwise provided by applicable laws, 
upon termination of a Series, each Member associated with such Series shall look solely to the 
assets of such Series for the return of its Capital Contributions made with respect to such Series, 
and if the assets of such Series remaining after payment of or due provision for the debts and 
liabilities of the Company with respect to such Series are insufficient to return such Capital 
Contributions, such Members shall have no recourse against any other Series, the Company or 
any other Member, except as otherwise provided by law. 

(c) No dissolution or termination of the Company shall relieve a Member 
from any obligation to the extent such obligation has accrued as of the date of such dissolution or 
termination.  Upon such termination, any books and records of the Company that there is a 
reasonable basis for believing will ever be needed again shall be furnished to the Operator, who 
shall keep such books and records (subject to review by any Person that was a Member at the 
time of dissolution) for a period at least three (3) years.  At such time as the Operator no longer 
agrees to keep such books and records, it shall offer the Persons who were Members at the time 
of dissolution the opportunity to take over such custody, shall deliver such books and records to 
such Persons if they elect to take over such custody, and may destroy such books and records if 
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they do not so elect.  Any such custody by such Persons shall be on such terms as they may agree 
upon among themselves. 

12.03 Deficit Capital Accounts.  No Member will be required to pay to the Company, 
to any other Member or to any third party any deficit balance that may exist from time to time in 
any Member’s Capital Account with respect to any Series. 

12.04 Certificate of Cancellation.  On completion of the distribution of the Company’s 
assets as provided herein, the Members (or such other Person or Persons as the Act may require 
or permit) shall file a certificate of cancellation with the Secretary of State of Delaware, cancel 
any other filings made pursuant to the Act, and take such other actions as may be necessary to 
terminate the existence of the Company.  Upon the filing of such certificate of cancellation, the 
existence of the Company shall terminate (and the Term shall end), except as may be otherwise 
provided by the Act or other applicable Law. 

ARTICLE 13  
GENERAL PROVISIONS 

13.01 Offset; Costs and Expenses.  (a)  Whenever a Series is to pay any sum to any 
Member, any amounts that Member owes the Series may be deducted from that sum before 
payment. 

(b) Series A shall reimburse the Founding Members for all out-of-pocket costs 
and expenses incurred by the Founding Members prior to the Effective Date in connection with 
the drafting, review and negotiation of this Agreement and the COM Agreement and for any out-
of-pocket costs or expenses incurred by a Member in connection with the formation of the 
Company. 

13.02 Notices.  Except as expressly set forth to the contrary in this Agreement, all 
notices, requests or consents provided for or permitted to be given under this Agreement must be 
in writing and must be delivered to the recipient in person, by courier or mail, or by facsimile or 
other electronic transmission, including electronic mail.  A notice, request or consent given under 
this Agreement is effective on receipt by the Member to receive it; provided that a facsimile or 
other electronic transmission that is transmitted after the normal business hours of the recipient 
shall be deemed effective on the next Business Day.  All notices, requests and consents to be sent 
to a Member must be sent to or made at the addresses given for that Member on Exhibit A or in 
the instrument described in Section  3.03(b)(iv)(A)(2) or Section 3.04, or such other address as 
that Member may specify by notice to the other Members.  Any notice, request or consent to the 
Company must be given to all of the Members.  Whenever any notice is required to be given by 
Law, the Delaware Certificate or this Agreement, a written waiver thereof, signed by the Person 
entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to 
the giving of such notice. 

13.03 Entire Agreement; Superseding Effect.  This Agreement, the COM Agreement, 
and the Side Letter constitute the entire agreement of the Members and their Affiliates relating to 
the Company and the transactions contemplated hereby and supersede all provisions and 
concepts contained in all prior agreements. 



  

80 
   
743755.13-WILSR01A - MSW 

13.04 Effect of Waiver or Consent.  Except as otherwise provided in this Agreement, a 
waiver or consent, express or implied, to or of any breach or default by any Member in the 
performance by that Member of its obligations with respect to the Company is not a consent or 
waiver to or of any other breach or default in the performance by that Member of the same or 
any other obligations of that Member with respect to the Company.  Except as otherwise 
provided in this Agreement, failure on the part of a Member to complain of any act of any 
Member or to declare any Member in default with respect to the Company, irrespective of how 
long that failure continues, does not constitute a waiver by that Member of its rights with respect 
to that default until the applicable statute-of-limitations period has run. 

13.05 Amendment or Restatement.  This Agreement and the Delaware Certificate may 
be amended or restated only by a written instrument executed (or, in the case of the Delaware 
Certificate, approved) by Supermajority Interest; provided, however, that any amendment or 
restatement that is materially adverse to any Member in a manner that is disproportionate to such 
Member’s interest (as compared to the interest of other Members) shall (a) if the affected 
Member is a Founding Member, require the written consent or approval of such Founding 
Member; or (b) if the affected Member is not a Founding Member, require the written consent or 
approval of a majority of all Members similarly adversely affected. 

13.06 Binding Effect.  Subject to the restrictions on Dispositions set forth in this 
Agreement, this Agreement is binding on and shall inure to the benefit of the Members and their 
respective successors and permitted assigns. 

13.07 Governing Law; Severability.  THIS AGREEMENT IS GOVERNED BY AND 
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
DELAWARE, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT 
MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT 
TO THE LAW OF ANOTHER JURISDICTION.  In the event of a direct conflict between the 
provisions of this Agreement and any mandatory, non-waivable provision of the Act, such 
provision of the Act shall control.  If any provision of the Act provides that it may be varied or 
superseded in a limited liability company agreement (or otherwise by agreement of the members 
or managers of a limited liability company), such provision shall be deemed superseded and 
waived in its entirety if this Agreement contains a provision addressing the same issue or subject 
matter.  If any provision of this Agreement or the application thereof to any Member or 
circumstance is held invalid or unenforceable to any extent, (a) the remainder of this Agreement 
and the application of that provision to other Members or circumstances is not affected thereby, 
and (b) the Members shall negotiate in good faith to replace that provision with a new provision 
that is valid and enforceable and that puts the Members in substantially the same economic, 
business and legal position as they would have been in if the original provision had been valid 
and enforceable. 

13.08 Further Assurances.  In connection with this Agreement and the transactions 
contemplated hereby, each Member shall execute and deliver any additional documents and 
instruments and perform any additional acts that may be necessary or appropriate to effectuate 
and perform the provisions of this Agreement and those transactions; provided, however, that 
this Section 13.08 shall not obligate a Member to furnish guarantees or other credit supports by 
such Member’s Parent or other Affiliates. 
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13.09 Waiver of Certain Rights.  Each Member irrevocably waives any right it may 
have to maintain any action for dissolution of the Company or for partition of the property of the 
Company. 

13.10 Counterparts.  This Agreement may be executed in any number of counterparts 
with the same effect as if all signing parties had signed the same document.  All counterparts 
shall be construed together and constitute the same instrument. 

13.11 Fair Market Value Determination. 

(a) Preferential Purchase Right.  If the Fair Market Value of a Membership 
Interest is to be determined for purposes of Section  3.03(b)(ii), the Preferential Purchasing 
Member, on the one side, and all other Members who in good faith have an interest in possibly 
exercising the applicable Preferential Rights, on the other side, shall seek to determine such Fair 
Market Value by mutual agreement.  As soon as either side decides that mutual agreement will 
not be reached, it may give notice to the other side and the Appraiser that it elects to initiate the 
process set forth in Section  13.11(c) to determine such Fair Market Value. 

(b) Change of Control.  If the Fair Market Value of a Membership Interest is 
to be determined for purposes of Section 3.03(b)(vi), the Changing Member, on the one side, and 
all other Members who in good faith have an interest in possibly exercising the applicable Buy-
out Right, on the other side, shall seek to determine such Fair Market Value by mutual agreement.  
As soon as either side decides that mutual agreement will not be reached, it may give notice to 
the other side and the Appraiser that it elects to initiate the process set forth in Section  13.11(c) 
to determine such Fair Market Value. 

(c) Appraisal.  Duff & Phelps LLC (the “Appraiser”) is hereby appointed to 
resolve any dispute relating to the determination of Fair Market Value of a Membership Interest 
arising under Section 10.03(e) and the foregoing Sections 13.11(a) or (b).  Within 30 Days of the 
date on which one side gives notice (the “FMV Notice”) to the other side and the Appraiser 
pursuant to Section 13.11(a) or (b), each side shall submit a proposed Fair Market Value to the 
Appraiser, together with any supporting documentation such side deems appropriate.  The 
Appraiser shall consider such submissions and make a determination as to Fair Market Value as 
promptly as practicable and in any event on or before the 30th Day after submission by each side 
of its proposed Fair Market Value to the Appraiser.  The determination of Fair Market Value by 
the Appraiser shall be final and binding on both sides.  The cost of such appraisal shall be paid in 
equal portions by both sides.  Each side shall provide to the other and, if applicable, the 
Appraiser, all information reasonably requested by them. 

13.12 Other Agreements.  Notwithstanding any other provision of this Agreement, it is 
hereby acknowledged and agreed that the Company has the power and authority, without further 
act, approval, or vote of the Management Committee, to enter into the Side Letter, and each 
Member shall be deemed to have consented to such Side Letter. 

 

[Remainder of page intentionally left blank.  Signature page follows.] 
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EXHIBIT A 

MEMBERS 

 

Name, Address, Fax and E-mail 
Series A 
Sharing 
Ratio 

Parent Representative and Alternate Representatives 

 
MVP HOLDCO, LLC 
 
EQT Plaza 
625 Liberty Avenue 
Pittsburgh, Pennsylvania 15222 
Fax: (412) 553-7781 
Attention: Blue Jenkins 
 (djenkins@eqt.com) 
 David Gray 
 (dgray@eqt.com) 
 Sean McGinty 
 (smcginty@eqt.com) 
 
 

 
65% 

 
EQT Corporation  

 
David Gray – Representative 
 
 
Blue Jenkins – Alternate Representative 
 

 
US MARCELLUS GAS 
INFRASTRUCTURE, LLC 
 
601 Travis Street 
Suite 1900 
Houston, Texas 77002 
Fax:  713.751.0375 
Attention: Lawrence A. Wall, Jr. 
                    (Larry.Wall@fpl.com) 
                 Karina Amelang 
(Karina.Amelang@nexteraenergy.com) 
 
  

 
35% 

 
NextEra Energy Capital 
Holdings, Inc.  

 
TJ Tuscai, Chief Executive Officer – 
Representative 
 
 
Lawrence A. Wall, Jr., President – Alternate 
Representative 
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LIMITED LIABILITY COMPANY AGREEMENT 
OF 

[●], LLC 

This LIMITED LIABILITY COMPANY AGREEMENT OF [●], LLC (this 
“Agreement”), dated as of [●], 2014 (the “Effective Date”), is adopted, executed and agreed to 
by [EQT Entity], LLC, a Delaware limited liability company (“EQT”), [USG Entity], LLC, a 
Delaware limited liability company (“USG”), and [●], LLC, a Delaware limited liability 
company (the “Company”) and each Person from time to time admitted to the Company as a 
Member in accordance with the terms hereof.  

RECITALS 

WHEREAS, on [●], 20[●], the Company was formed as a limited liability company in 
accordance with the Act (as hereinafter defined) for the purpose of developing, constructing, 
owning, and operating the Facilities (as defined herein) [and [●]]; and 

WHEREAS, the Members (as hereinafter defined) desire to make certain provisions 
regarding the affairs of the Company and the conduct of its business and the rights and 
obligations of the Members on the terms and subject to the conditions set forth herein. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Members agree as follows: 

ARTICLE 1 
DEFINITIONS 

1.01 Definitions.  As used in this Agreement, the following terms have the respective 
meanings set forth below or set forth in the Sections referred to below: 

708(b) Members – has the meaning set forth in Section 3.03(b)(viii). 

AAA – has the meaning set forth in Section  11.05(a). 

Act – means the Delaware Limited Liability Company Act. 

Additional Contribution/Loan – has the meaning set forth in Section  4.06(a)(ii). 

Additional Contribution/Loan Members – has the meaning set forth in 
Section  4.06(a)(ii). 

Adjusted Capital Account – means the Capital Account maintained for each 
Member as provided in Section  4.05, (a) increased by (i) an amount equal to such Member’s 
allocable share of Minimum Gain as computed in accordance with the applicable Treasury 
Regulations, and (ii) the amount that such Member is deemed to be obligated to restore pursuant 
to Treasury Regulations Section 1.704-1(b)(2)(ii)(c), if any, and (b) reduced by the adjustments 
provided for in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4)-(6).  The foregoing definition 
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of Adjusted Capital Account is intended to comply with the provisions of Treasury Regulations 
Section 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith. 

Affiliate – means, (i) with respect to any Person, (a) each entity that such Person 
Controls; (b) each Person that Controls such Person, including, in the case of a Member, such 
Member’s Parent; and (c) each entity that is under common Control with such Person, including, 
in the case of a Member, each entity that is Controlled by such Member’s Parent; provided that, 
with respect to any Member, an Affiliate shall include (y) a limited partnership or a Person 
Controlled by a limited partnership if such Member’s Parent has the power to appoint the general 
partner of such limited partnership, or such general partner is otherwise is Controlled by such 
Member’s Parent, or (z) a limited liability company or a Person controlled by a limited liability 
company if such Member’s Parent has the power to appoint the managing member or manager 
(or, if more than one manager, a majority of managers) of the limited liability company, or such 
managing member or manager(s) are Controlled by such Member’s Parent; provided, further, 
that, for purposes of this Agreement, the Company shall not be an Affiliate of any Member; and 
(ii) specifically with respect to EQT, (a) EQT Corporation, a Pennsylvania corporation, and those 
Persons referred to in clause (i) hereof with respect to EQT Corporation and (b) EQM and those 
Persons referred to in clause (i) hereof with respect to EQM. 

Affiliate’s Outside Activities – has the meaning set forth in Section  6.05(a). 

Agreement – has the meaning set forth in the Preamble. 

Alternate Representative – has the meaning set forth in Section  6.02(a)(i). 

Appraiser – has the meaning set forth in Section  13.11(c). 

Approved Precedent Agreement – means each Precedent Agreement approved by 
the Management Committee pursuant to Section 6.02(i)(S). 

Arbitration – has the meaning set forth in Section  11.05(a). 

Arbitration Invoking Party – has the meaning set forth in Section 11.05(b). 

Arbitration Notice – has the meaning set forth in Section  11.05(b). 

Arbitration Noticed Party – has the meaning set forth in Section  11.05(b). 

Assignee – means any Person that acquires a Membership Interest or any portion 
thereof through a Disposition; provided that an Assignee shall have no right to be admitted to the 
Company as a Member except in accordance with Section  3.03(b)(iii).  Subject to the 
Preferential Rights set forth in Section  3.03(b)(ii), the Assignee of a dissolved Member is the 
shareholder, partner, member or other equity owner or owners of the dissolved Member to whom 
such Member’s Membership Interest is assigned by the Person conducting the liquidation or 
winding-up of such Member.  The Assignee of a Bankrupt Member is (a) the Person or Persons 
(if any) to whom such Bankrupt Member’s Membership Interest is assigned by order of the 
bankruptcy court or other Governmental Authority having jurisdiction over such Bankruptcy, or 
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(b) in the event of a general assignment for the benefit of creditors, the creditor to which such 
Membership Interest is assigned. 

Assumed Tax Rate – means, for any period, the effective maximum combined 
marginal U.S. federal, state, and local income tax rate applicable to ordinary income of an 
individual resident of New York, New York, after giving effect to any U.S. federal income tax 
deduction for state and local income taxes. 

Authorizations – means licenses, certificates, permits, orders, approvals, 
determinations and authorizations from Governmental Authorities having valid jurisdiction. 

Available Cash – means, with respect to any Quarter ending prior to the 
dissolution or liquidation of the Company, and without duplication: 

(a) the sum of all cash and cash equivalents of the Company on hand 
at the end of such Quarter, less 

(b) the amount of any cash reserves that is necessary or appropriate in 
the reasonable discretion of the Management Committee (i) to provide for the proper 
conduct of the business of the Company (including reserves for future maintenance 
capital expenditures and for anticipated future credit needs of the Company) subsequent 
to such Quarter or (ii) to comply with applicable law or any loan agreement, security 
agreement, mortgage, debt instrument or other agreement or obligation to which the 
Company is a party or by which it is bound or its assets are subject. 

Notwithstanding the foregoing, “Available Cash” with respect to the Quarter in 
which a liquidation or dissolution of the Company occurs and any subsequent Quarter shall be 
deemed to equal zero. 

Bankruptcy or Bankrupt – means, with respect to any Person, that (a) such 
Person (i) makes a general assignment for the benefit of creditors; (ii) files a voluntary 
bankruptcy petition; (iii) becomes the subject of an order for relief or is declared insolvent in any 
federal or state bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for 
such Person a reorganization, arrangement, composition, readjustment, liquidation, dissolution, 
or similar relief under any Law; (v) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against such Person in a proceeding of the type 
described in subclauses (i) through (iv) of this clause (a); or (vi) seeks, consents to, or acquiesces 
in the appointment of a trustee, receiver, or liquidator of such Person or of all or any substantial 
part of such Person’s properties; or (b) against such Person, a proceeding seeking reorganization, 
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any Law 
has been commenced and 120 Days have expired without dismissal thereof or with respect to 
which, without such Person’s consent or acquiescence, a trustee, receiver, or liquidator of such 
Person or of all or any substantial part of such Person’s properties has been appointed and 90 
Days have expired without the appointment’s having been vacated or stayed, or 90 Days have 
expired after the date of expiration of a stay, if the appointment has not previously been vacated. 
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Breaching Member – means a Member that, as of any date, (a) has committed a 
failure or breach of the type described in the definition of “Default,” (b) has received a written 
notice with respect to such failure or breach of the type described in such definition of “Default,” 
and (c) has not cured such failure or breach as of such date, but as to which the applicable cure 
period set forth in such definition of “Default” has not then expired. 

Business Day – means any day other than a Saturday, a Sunday, or a holiday on 
which national banking associations in the State of Delaware are closed. 

Buy-out Rights – has the meaning set forth in Section 3.03(b)(vi)(E). 

Capital Account – means the account maintained by the Company for each 
Member in accordance with Section  4.05. 

Capital Budget – means (a) the Construction Budget, (b) the capital budget 
associated with the Facilities covered by any Approved Precedent Agreement, and (c) the annual 
capital budget for the Company that is approved (or deemed approved) pursuant to Section 
6.02(i)(GG).  Each Capital Budget shall cover all items that are classified as capital items under 
Required Accounting Practices. 

Capital Call – has the meaning set forth in Section  4.01(a)(iv). 

Capital Contribution – means, with respect to a Member, the amount of money 
and the net agreed fair market value of any property (other than money) contributed to the 
Company by the Member.  Any reference in this Agreement to the Capital Contribution of a 
Member shall include a Capital Contribution of its predecessors in interest. 

Certified Public Accountants – means a firm of independent public accountants 
selected from time to time by the Management Committee. 

Change of Control – means: 

(a) with respect to any Member, an event (such as a Disposition of 
voting securities or other equity interests or substantially all the assets of such Member) 
that causes such Member to cease to be Controlled by such Member’s then Parent; 
provided that the term “Change of Control” shall not include any of the following events: 

(A) with respect to a Founding Member, an event that causes 
such Member’s then Parent to be Controlled by another Person; 

(B) a Disposition of the Membership Interests held by, or the 
equity or assets of, such Member to an Affiliate of such Member or such 
Member’s then Parent, or any other event, including any corporate 
reorganization, merger, combination or similar transaction, that results in 
such Member being Controlled by an Affiliate of such Member’s then 
Parent, including, in each case, a Disposition to a limited partnership 
whose general partner is Controlled by an Affiliate of such Member or its 
then Parent;  
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(C) in the case of a Member that is a publicly traded 
partnership or is Controlled by a publicly traded partnership, any 
Disposition of units or issuance of new units representing limited partner 
interests by such publicly traded partnership, whether to an Affiliate or an 
unrelated party and whether or not such units or interests are listed on a 
national securities exchange or quotation service so long as the general 
partner of such publicly traded partnership is Controlled by an Affiliate of 
such Member or its Parent; and 

(D) with respect to USG, any Disposition of the Membership 
Interests of USG in connection with a Disposition of all or substantially all 
of the assets or equity of any of the following: (A) USG’s Parent, 
excluding FPL and its subsidiaries; (B) the natural gas infrastructure 
portfolio held indirectly by USG’s Parent; or (C) the midstream gas asset 
portfolio held indirectly by USG’s Parent;  

(b) prior to and following the In-Service Date, with respect to the 
Operator, an event (such as a Disposition of voting securities or other equity interests of 
substantially all the assets of the Operator) that causes, directly or indirectly, the Operator 
to be Controlled by another Person, subject to Section 3.03(b)(vi)(D).  With respect to the 
Operator, “Change of Control” shall not include an event (i) that causes the Operator to 
be Controlled by an Affiliate of the Operator or an Affiliate of the Operator’s then Parent 
or (ii) that causes the Parent of the Operator to be Controlled by another Person so long 
as with respect to clause (ii) above the Management Committee determines, by 
Supermajority Interest, that, after giving effect to such event, the Operator has the 
experience, safety record, creditworthiness, and financial wherewithal generally 
acceptable within the midstream natural gas industry and is and will be able to perform 
its obligations under the COM Agreement; and 

(c) Notwithstanding the foregoing, and for the avoidance of doubt, any 
event that (i) constitutes a Change of Control under clause (a) of this definition of Change 
of Control or (ii) is expressly excluded from this definition of Change of Control pursuant 
to clauses (a)(A), (a)(B), (a)(C) or (a)(D) above shall not be deemed a Disposition for 
purposes of Section  3.03 of this Agreement, other than for purposes of Section 
3.03(b)(iv); provided, however, that Dispositions or issuances described in clause (a)(C) 
shall not be deemed a Disposition for purposes of Section 3.03(b)(iv). 

Change Exercise Notice – has the meaning set forth in Section 3.03(b)(vi)(A). 

Change Purchasing Member – has the meaning set forth in Section 
3.03(b)(vi)(A). 

Change Unexercised Portion – has the meaning set forth in Section 
3.03(b)(vi)(A). 

Changing Member – has the meaning set forth in Section 3.03(b)(vi)(A). 
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Claim – means any and all judgments, claims, causes of action, demands, lawsuits, 
suits, proceedings, Governmental investigations or audits, losses, assessments, fines, penalties, 
administrative orders, obligations, costs, expenses, liabilities and damages (whether actual, 
consequential or punitive), including interest, penalties, reasonable attorney’s fees, 
disbursements and costs of investigations, deficiencies, levies, duties, imposts, remediation and 
cleanup costs, and natural resources damages. 

Code – means the Internal Revenue Code of 1986, as amended. 

COM Agreement – has the meaning set forth in Section 6.03. 

COM Approval Matters – means all matters requiring the approval of the 
Company or providing for the exercise of rights by the Company, including, without limitation, 
those set forth in Sections 3.1, 3.2, 3.4, 3.5, 3.6, 4.2, 4.4, 5.1, 5.2, 7.1(b), 7.2, 8.2, and 8.3, Article 
9, Sections 13.2 and 13.4, Article 15, Article 17, Section 18.6 and 18.9, Exhibit A, and Exhibit B 
of the COM Agreement. 

Comment Deadline – has the meaning set forth in Section 6.09. 

Company – has the meaning set forth in the Preamble. 

Confidential Information – means all information and data (including all copies 
thereof) that is furnished or submitted by any of the Members, their Affiliates, or Operator, 
whether oral, written, or electronic, to the other Members, their Affiliates, or Operator in 
connection with the Facilities and the resulting information and data obtained from those studies, 
including market evaluations, market proposals, service designs and pricing, pipeline system 
design and routing, cost estimating, rate studies, identification of permits, strategic plans, legal 
documents, environmental studies and requirements, public and governmental relations planning, 
identification of regulatory issues and development of related strategies, legal analysis and 
documentation, financial planning, gas reserves and deliverability data, studies of the natural gas 
supplies for the Facilities, and other studies and activities to determine the potential viability of 
the Facilities and their design characteristics, and identification of key issues.  Notwithstanding 
the foregoing, the term “Confidential Information” shall not include any information that: 

(a) is in the public domain at the time of its disclosure or thereafter, 
other than as a result of a disclosure directly or indirectly by a Member or its Affiliates in 
contravention of this Agreement; 

(b) as to any Member or its Affiliates, was in the possession of such 
Member or its Affiliates prior to the execution of this Agreement and not subject to a 
separate confidentiality restriction;  

(c) has been independently acquired or developed by a Member or its 
Affiliates without violating any of the obligations of such Member or its Affiliates under 
this Agreement; or 

(d) is received from a third-party source on a non-confidential basis, 
provided that such third-party source is not subject to an obligation of confidentiality and 
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would not reasonably have been expected to know that the information was to be kept 
confidential from the applicable party.  

Construction Budget – has the meaning set forth in Section 4.01(a)(i). 

Contributing/Loan Member – has the meaning set forth in Section 4.06(a). 

Control, Controls or Controlled – means the possession, directly or indirectly, 
through one or more intermediaries, of the following: 

(a) (i) in the case of a corporation, 50% or more of the outstanding 
voting securities thereof; (ii) in the case of a limited liability company, general 
partnership or venture, the right to 50% or more of the distributions therefrom (including 
liquidating distributions); (iii) in the case of a trust or estate, including a statutory trust, 
50% or more of the beneficial interest therein; (iv) in the case of a limited partnership (A) 
the right to 50% or more of the distributions therefrom (including liquidating 
distributions), (B) where the general partner of such limited partnership is a corporation, 
ownership of 50% or more of the outstanding voting securities of such corporate general 
partner, (C) where the general partner of such limited partnership is a partnership, limited 
liability company or other entity (other than a corporation or limited partnership), the 
right to 50% or more of the distributions (including liquidating distributions) from such 
general partner entity, or (D) where the general partner of such limited partnership is a 
limited partnership, Control of the general partner of such general partner in the manner 
described under subclause (B) or (C) of this clause, or (v) in the case of any other entity, 
50% or more of the economic or beneficial interest therein; or 

(b) in the case of any entity, the power or authority, through ownership 
of voting securities, by contract or otherwise, to exercise predominant control over the 
management of the entity. 

Control Notice – has the meaning set forth in Section 3.03(b)(vi)(A). 

Covered Person – has the meaning set forth in Section 6.07(a). 

Credit Assurance – has the meaning set forth in Section 4.07(a). 

Day – means a calendar day, provided that if any period of Days referred to in this 
Agreement shall end on a Day that is not a Business Day, then the expiration of such period shall 
be automatically extended until the end of the next occurring Business Day. 

Deadlock – has the meaning set forth in Section 11.01. 

December Deadline – has the meaning set forth in Section 6.09. 

Deemed Membership Disposition – means, with respect to any Membership 
Interest that is owned by a Person, the primary assets of which comprise such Membership 
Interest and assets that are directly related thereto, a Disposition of all of the voting securities or 
other equity interests of such Person. 
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Default – means, with respect to any Member:  

(a) the failure of such Member to contribute, within 10 Days of the 
date required pursuant to Section 4.06, all or any portion of a Capital Contribution that 
such Member is required to make as provided in this Agreement; or 

(b) the failure of a Member to comply in any material respect with any 
of its other agreements, covenants or obligations under this Agreement, or the failure of 
any representation or warranty made by a Member in this Agreement to have been true 
and correct in all material respects at the time it was made;  

in the case of each of clause (a) and (b) above if such breach is not cured by the applicable 
Member within 30 Days of its receiving written notice of such breach from any other Member 
(or, if a breach of clause (b) is not capable of being cured within such 30-Day period, if such 
Member fails to promptly commence substantial efforts to cure such breach or to prosecute such 
curative efforts to completion with continuity and diligence).  The Management Committee may, 
but shall have no obligation to, extend the foregoing 10-Day and 30-Day periods, as determined 
in its Sole Discretion.  

Default Rate – means a rate per annum equal to the lesser of (a) a varying rate per 
annum equal to the sum of (i) the prime rate as published in The Wall Street Journal, with 
adjustments in that varying rate to be made on the same date as any change in that rate is so 
published, plus (ii) 2.0% per annum, and (b) the maximum rate permitted by Law. 

Delaware Certificate – means the Certificate of Formation of the Company that 
was filed with the Office of the Secretary of State of Delaware on [__________], 2014. 

Delaware Courts – has the meaning set forth in Section 11.03. 

Demand Event – has the meaning set forth in Section 4.07(b). 

Dispose, Disposing, or Disposition – means, with respect to any asset (including a 
Membership Interest or any portion thereof), a sale, assignment, transfer, conveyance, gift, 
exchange or other disposition of such asset, whether such disposition be voluntary, involuntary 
or by operation of Law (and, with respect to a Membership Interest, any derivative or similar 
arrangement whereby a portion or all of the economic interests in, or risk of loss or opportunity 
for gain with respect to, such Membership Interest is transferred or shifted to another Person), 
including the following:  (a) in the case of an asset owned by a natural person, a transfer of such 
asset upon the death of its owner, whether by will, intestate succession or otherwise; (b) in the 
case of an asset owned by an entity, (i) a merger or consolidation of such entity (other than 
where such entity is the survivor thereof) or (ii) a distribution of such asset by such entity to its 
shareholders, partners, members, or other equity owners, including in connection with the 
dissolution, liquidation, winding-up or termination of such entity (unless, in the case of 
dissolution, such entity’s business is continued without the commencement of liquidation or 
winding-up); and (c) a disposition in connection with, or in lieu of, a foreclosure of an 
Encumbrance; but such terms shall not include the creation of an Encumbrance. 

Disposing Member – has the meaning set forth in Section 3.03(b)(ii)(A). 
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Disposition Notice – has the meaning set forth in Section 3.03(b)(ii)(A). 

Dispute – has the meaning set forth in Section 11.01. 

Disputing Member – has the meaning set forth in Section 11.01. 

Dissolution Event – has the meaning set forth in Section 12.01(b). 

Economic Risk of Loss – has the meaning assigned to that term in Treasury 
Regulation Section 1.752-2(a). 

Effective Date – has the meaning set forth in the Preamble. 

Encumber, Encumbering, or Encumbrance – means the creation of a security 
interest, lien, pledge, mortgage or other encumbrance, other than a Permitted Encumbrance, 
whether such encumbrance be voluntary, involuntary or by operation of Law. 

EQM – means EQT Midstream Partners, LP, a Delaware limited partnership. 

EQT – has the meaning set forth in the Preamble. 

Facilities – means [●]. 

Fair Market Value – means (i) the fair market cash value of the Membership 
Interest of the Changing Member as determined pursuant to the terms of Section 13.11(b) or (c), 
as applicable, or (ii) the fair market cash value of the consideration to be paid to the Disposing 
Member pursuant to the proposed Disposition as determined pursuant to the terms of Section 
13.11(a) or (c), as applicable. 

FERC – means the Federal Energy Regulatory Commission or any Governmental 
Authority succeeding to the powers of such commission. 

FERC Application – means the document pursuant to which application for a 
certificate(s) of public convenience and necessity is made under Section 7 of the NGA to the 
FERC by the Company for authority to construct, own, acquire, and operate, and provide service 
on the Facilities. 

FERC Certificate – means the certificate(s) of public convenience and necessity 
issued by the FERC pursuant to the FERC Application. 

FERC Response Date – means the date that is 30 Days following the date upon 
which the FERC has issued the FERC Certificate. 

Financing Commitment – means the definitive agreements between one or more 
financial institutions or other Persons and the Company or the Financing Entity pursuant to 
which such financial institutions or other Persons agree, subject to the conditions set forth therein, 
to lend money to, or purchase securities of, the Company or the Financing Entity, the proceeds of 
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which shall be used to finance all or a portion of the Facilities or to repay loans made by the 
Members pursuant to Section 4.02. 

Financing Entity – means a corporation, limited liability company, trust, or other 
entity that may be organized for the purpose of issuing securities, the proceeds from which are to 
be advanced directly or indirectly to the Company to finance all or a portion of the Facilities. 

FMV Notice – has the meaning set forth in Section  13.11(c). 

Founding Members – means EQT, USG and any of their respective Affiliates 
that are Members (and any limited partnership or master limited partnership to which such 
Members’ Membership Interests have been assigned pursuant to Section 3.03(e) or Section 
3.03(f) of this Agreement); provided, however, that, a Member shall automatically cease to 
constitute a Founding Member or have any of the rights applicable to Founding Members as set 
forth in this Agreement from and after the time that (i) with respect to EQT and any of its 
applicable Affiliates, EQT and such Affiliates shall collectively own Membership Interests 
having an aggregate Sharing Ratio of less than twenty percent (20%) and (ii) with respect to 
USG and any of its applicable Affiliates, USG and such Affiliates shall collectively own 
Membership Interests having an aggregate Sharing Ratio of less than twenty percent (20%). 

FPL – has the meaning set forth in Section 6.05(f). 

GAAP – means United States generally accepted accounting principles. 

Gas Transportation Service Agreements – means the gas transportation service 
agreements by and between the Company or its designee and the Shippers for the transportation 
of natural gas through the Facilities. 

General Buy-out Right – has the meaning set forth in Section 3.03(b)(vi)(A). 

Governmental Authority (or Governmental) – means a federal, state, local or 
foreign governmental authority; a state, province, commonwealth, territory or district thereof; a 
county or parish; a city, town, township, village or other municipality; a district, ward or other 
subdivision of any of the foregoing; any executive, legislative or other governing body of any of 
the foregoing; any agency, authority, board, department, system, service, office, commission, 
committee, council or other administrative body of any of the foregoing; including the FERC, 
any court or other judicial body; and any officer, official or other representative of any of the 
foregoing. 

including – means including, without limitation. 

Indebtedness – means any amount (absolute or contingent) payable by the 
Company as debtor, borrower, issuer, guarantor or otherwise, pursuant to (a) an agreement or 
instrument involving or evidencing money borrowed, the advance of credit, a conditional sale or 
a transfer with recourse or with an obligation to repurchase; (b) indebtedness of a third party 
guaranteed by or secured by (or for which the holder of such indebtedness has an existing right, 
contingent or otherwise, to be secured by) any lien on assets owned or acquired by the Company, 
whether or not the indebtedness secured thereby has been assumed; (c) purchase-money 
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indebtedness and capital lease obligations; (d) an interest rate protection agreement, foreign 
currency exchange agreement or other hedging arrangement; or (e) a letter of credit issued for 
the account of the Company.  

Independent Accounting Firm – has the meaning set forth in Section 
3.03(b)(viii). 

Initial Operating Budget – has the meaning set forth in Section  4.01(a)(i). 

Initial Release – has the meaning set forth in Section 4.01(b)(i). 

Investment Grade – means, with respect to any Person, having debt rated as 
investment grade by at least two of the three nationally-recognized ratings agencies, being at 
least Baa3 for Moody’s Investor Services and at least BBB- for each of Standard & Poor’s and 
Fitch Ratings. 

In-Service Date – means the date of the placing of the Facilities in service.  On, 
or as promptly as practicable after, such date, the Operator shall notify the Members of its 
occurrence. 

Law – means any applicable constitutional provision, statute, act, code (including 
the Code), law, regulation, rule, ordinance, order, decree, ruling, proclamation, resolution, 
judgment, decision, declaration, or interpretative or advisory opinion or letter of a Governmental 
Authority having valid jurisdiction. 

Letter of Credit – means an irrevocable, unconditional, transferable standby letter 
of credit in form and substance satisfactory to the Management Committee for the benefit of the 
Company, issued by a United States bank or a foreign bank with a United States branch, with 
United States based assets of at least $10,000,000,000 and a rating of “A-” or better from 
Standard & Poor’s Ratings Service or a rating of “A3” from Moody’s Investor Service. 

Management Committee – has the meaning set forth in Section 6.02. 

Material Contracts – means any of the following contracts, agreements, letter 
agreements or other instruments to which the Company is or becomes a party after the Effective 
Date: engineering, procurement and construction contracts, contracts for the construction of the 
Facilities, contracts for the procurement of pipe, compression and associated equipment and any 
other contracts that require expenditures by the Company in excess of five million Dollars 
($5,000,000) in the aggregate or provide for revenue to the Company in excess of five million 
Dollars ($5,000,000), in each case, subject to the approval of the Management Committee 
pursuant to Section 6.02(i)(D). 

Matured Financing Obligation – means the Company’s debt for borrowed 
money (including any related interest, costs, fees, hedge unwind costs or other repayment 
obligations) that has become due (including by acceleration or any full or partial mandatory 
prepayment thereof) under any Financing Commitment. 
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Member – means any Person executing this Agreement as of the date of this 
Agreement as a member or hereafter admitted to the Company as a member as provided in this 
Agreement, but such term does not include any Person who has ceased to be a member in the 
Company. 

Member Nonrecourse Debt – has the meaning assigned to the term “partner 
nonrecourse debt” in Treasury Regulation Section 1.704-2(b)(4). 

Member Nonrecourse Debt Minimum Gain – has the meaning assigned to the 
term “partner nonrecourse debt minimum gain” in Treasury Regulation Section 1.704-2(i)(2). 

Member Nonrecourse Deductions – has the meaning assigned to the term 
“partner nonrecourse deductions” in Treasury Regulation Sections 1.704-2(i)(1) and 1.704-
2(i)(2). 

Membership Interests – has the meaning set forth in Section 3.01(a). 

Minimum Gain – means (a) with respect to Nonrecourse Liabilities, the amount 
of gain that would be realized by the Company if it disposed of (in a taxable transaction) all 
Company properties that are subject to the Nonrecourse Liabilities in full satisfaction of the 
Nonrecourse Liabilities, computed in accordance with Treasury Regulations Section 1.704-2(d), 
or (b) with respect to each Member Nonrecourse Debt, the amount of gain that would be realized 
by the Company if it disposed of (in a taxable transaction) the Company property that is subject 
to such Member Nonrecourse Debt in full satisfaction of such Member Nonrecourse Debt, 
computed in accordance with Treasury Regulations Section 1.704-2(i).   

Necessary Regulatory Approvals – means all Authorizations as may be required 
(but excluding Authorizations of a nature not customarily obtained prior to commencement of 
construction of facilities) in connection with (a) the formation of the Company and the 
construction, acquisition and operation of the Facilities; and (b) the transportation of the natural 
gas to be transported under the applicable Gas Transportation Service Agreements through the 
Facilities including the FERC Certificate. 

New Member – means a Person, other than EQT or USG, admitted after the 
Effective Date pursuant to the terms and conditions of this Agreement. 

NGA – means the Natural Gas Act of 1938, as amended. 

Non-Contributing/Loan Member – has the meaning set forth in Section 4.06(a). 

Non-Changing Founding Member – has the meaning set forth in Section 
3.03(b)(vi)(C). 

Non-Disposing Founding Member – has the meaning set forth in Section 
3.03(b)(ii)(A). 

Nonrecourse Deductions – has the meaning assigned that term in Treasury 
Regulation Sections 1.704-2(b) and 1.704-2(c). 
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Nonrecourse Liabilities – means nonrecourse liabilities (or portions thereof) of 
the Company for which no Member bears the economic risk of loss, as determined under 
Treasury Regulations Section 1.704-2(b)(3) and 1.752-1(a)(2). 

Non-Termination Member – has the meaning set forth in Section 3.03(b)(viii).  

Operator – means [●], and any successor operator appointed following a 
termination of the COM Agreement.  

Operating Budget – means the Initial Operating Budget and each subsequent 
annual operating budget for the Company that is approved (or deemed approved) pursuant to 
Section 6.02(i)(GG).  The Operating Budget shall cover all items that are classified as non-
capital items under Required Accounting Practices. 

Operator Buy-out Right – has the meaning set forth in Section 3.03(b)(vi)(D). 

Operator Preferential Right – has the meaning set forth in Section 3.03(b)(ii)(D). 

Outstanding Capital Contributions – means, with respect to any Member as of 
the time of any determination, the excess, if any, of (i) the aggregate Capital Contributions 
previously made by such Member, over (ii) the aggregate distributions previously made by the 
Company to such Member pursuant to  Article 5. 

Parent – means (i) with respect to a Member, the Person that directly or indirectly 
Controls such Member as set forth in Exhibit A, which shall be promptly updated by a Member 
upon any change to the identity of such Member’s Parent, or (ii) with respect to the Operator, the 
Person that ultimately Controls the Operator. 

Parent Decision Makers – means the chief executive officer of the Parent of each 
of USG and EQT or another senior executive officer designated in writing by the chief executive 
officer of the Parent of each of USG and EQT (a copy of which writing to be delivered promptly 
to the other Founding Member(s)). 

Performance Assurances – has the meaning set forth in Section 4.01(b)(i). 

Permitted Encumbrance – means (i) liens for taxes or assessments not yet due or 
not yet delinquent or, if delinquent, that are being contested in good faith in the normal course of 
business; (ii) easements, rights-of-way, servitudes, permits, surface leases, and other rights in 
respect of surface operations, pipelines, grazing, logging, canals, ditches, reservoirs or the like, 
and easements for streets, alleys, highways, pipelines, telephone lines, power lines, railways, and 
other easements and rights-of-way, on, over or in respect of any properties that do not materially 
impair the use of the assets of, or the operation of the business of, the Company; and (iii) rights 
reserved to or vested in any municipality or governmental, statutory, or public authority to 
control or regulate any properties in any manner, and all applicable Laws of any Governmental 
Authority. 

Person – has the meaning assigned that term in Section 18-101(11) of the Act and 
also includes a Governmental Authority and any other entity. 
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Precedent Agreement – means any agreement between the Company and a 
prospective shipper of natural gas through the Facilities that involves the commitment by such 
shipper to pay demand charges in return for a firm transportation obligation on the part of the 
Company, in each case subject to the satisfaction of one or more conditions precedent. 

Preferential Exercise Notice – has the meaning set forth in Section 3.03(b)(ii)(A). 

Preferential Purchasing Member – has the meaning set forth in Section 
3.03(b)(ii)(A). 

Preferential Right – has the meaning set forth in Section 3.03(b)(ii)(A). 

Priority Interest – has the meaning set forth in Section 4.06(b). 

Priority Interest Sharing Ratio – has the meaning set forth in Section 4.06(b)(i). 

Project Schedule – has the meaning set forth in Section  4.01(a)(i). 

Qualified Guarantor – means, with respect to a Member, such Member’s Parent 
or a subsidiary of such Member’s Parent, in each case, so long as such Person is Investment 
Grade. 

Quarter – unless the context requires otherwise, means a fiscal quarter of the 
Company. 

Related Party Matter – means (a) any occurrence or circumstance where (i) the 
Company, on the one hand, and a Member or an Affiliate of such Member, on the other hand, 
propose to enter into, terminate, or amend a contract or arrangement with each other, including, 
without limitation, a Gas Transportation Service Agreement, a Precedent Agreement, the COM 
Agreement, or any other contract or arrangement, or (ii) any Member believes that a dispute has 
arisen between the Company and an Affiliate of any Member under a Gas Transportation Service 
Agreement, a Precedent Agreement, the COM Agreement, or any other contract or arrangement, 
or (iii) a matter with respect to enforcement under any such Gas Transportation Service 
Agreement, Precedent Agreement, COM Agreement, or other contract or arrangement is 
involved; (b) making any determination as to the suitability of a Qualified Guarantor of a 
Member (other than a Founding Member, which is addressed in the definition of “Qualified 
Guarantor”) or substitution of a successor Qualified Guarantor of such Member; (c) the 
appointment of any successor Operator or Shipper that is an Affiliate of a Member; (d) any 
decision by the Company to exercise any of the owner performance rights under Section 4.4 of 
the COM Agreement while an Affiliate of EQT or USG is the Operator; or (e) making any 
determination, not to be unreasonably withheld, with respect to the suitability of the Operator 
pursuant to clause (b) of the definition of Change of Control. 

Representative – has the meaning set forth in Section  6.02(a)(i). 

Representative Budget Comments – has the meaning set forth in Section 6.09. 
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Required Accounting Practices – means the accounting rules and regulations, if 
any, at the time prescribed by the Governmental Authorities under the jurisdiction of which the 
Company is at the time operating and, to the extent of matters not covered by such rules and 
regulations, generally accepted accounting principles as practiced in the United States at the time 
prevailing for companies engaged in a business similar to that of the Company. 

Rules – has the meaning set forth in Section  11.05(a). 

Selection Notice – has the meaning set forth in Section 11.05(c). 

Sharing Ratio – means, subject in each case to adjustments in accordance with 
this Agreement or in connection with Dispositions of Membership Interests, (a) in the case of a 
Member executing this Agreement as of the date of this Agreement or a Person acquiring such 
Member’s Membership Interest, the percentage specified for that Member as its Sharing Ratio on 
Exhibit A with respect to the Company, and (b) in the case of Membership Interests issued 
pursuant to Section 3.04, the Sharing Ratio established pursuant thereto; provided that the total 
of all Sharing Ratios shall always equal 100%. 

Shippers – means any Person that (a) has entered into a Gas Transportation 
Service Agreement with the Company or its designee (or, if applicable, a Precedent Agreement 
relating thereto) to provide transportation of natural gas through the Facilities and (b) meets the 
criteria for creditworthiness determined by the Management Committee.   

Sole Discretion – has the meaning set forth in Section 6.02(f)(ii). 

Subject Contract – has the meaning set forth in Section 4.07(a). 

Supermajority Interest – means the approval of the Representatives of the 
Founding Members representing greater than 66 2/3% of the aggregate Sharing Ratios of the 
Founding Members. 

Tax Matters Member – has the meaning set forth in Section 8.03(a). 

Term – has the meaning set forth in Section 2.07. 

Termination Member – has the meaning set forth in Section 3.03(b)(viii). 

Total Event Demand Amount – has the meaning set forth in Section 4.07(b). 

Treasury Regulations – means the regulations (including temporary regulations) 
promulgated by the United States Department of the Treasury pursuant to and in respect of 
provisions of the Code.  All references herein to sections of the Treasury Regulations shall 
include any corresponding provision or provisions of succeeding, similar or substitute, temporary 
or final Treasury Regulations. 

USG – has the meaning set forth in the Preamble. 
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Withdrawal, or Withdrawn – means or refers to the withdrawal, resignation, or 
retirement of a Member from the Company as a Member.  Such terms shall not include any 
Dispositions of Membership Interests (which are governed by Sections 3.03(a) and (b)), even 
though the Member making a Disposition may cease to be a Member as a result of such 
Disposition. 

Withdrawn Member – has the meaning set forth in Section 10.03. 

Other terms defined herein have the meanings so given them. 

1.02 Interpretation.  Unless the context requires otherwise:  (a) the gender (or lack of 
gender) of all words used in this Agreement includes the masculine, feminine and neuter; (b) 
references to Articles and Sections refer to Articles and Sections of this Agreement; (c) 
references to Exhibits refer to the Exhibits attached to this Agreement, each of which is made a 
part hereof for all purposes; (d) references to Laws refer to such Laws as they may be amended 
from time to time, and references to particular provisions of a Law include any corresponding 
provisions of any succeeding Law; (e) references to money refer to legal currency of the United 
States of America; (f) the definitions given for terms in this  Article 1 and elsewhere in this 
Agreement shall apply to both the singular and plural forms of the terms defined, (g) the 
conjunction “or” shall be understood in its inclusive sense (and/or); and (h) the words “hereby”, 
“herein”, “hereunder”, “hereof” and words of similar import refer to this Agreement as a whole 
(including any Exhibits and Schedules hereto) and not merely to the specific section, paragraph 
or clause in which such word appears. 

ARTICLE 2 
ORGANIZATION 

2.01 Formation.  The Company has been organized as a Delaware limited liability 
company by the filing of the Delaware Certificate and execution of the Initial Agreement as of 
[●], 20[●].   

2.02 Name.  The name of the Company is [●], LLC, and all Company business shall 
be conducted in that name or such other names that comply with Law as the Management 
Committee may select. 

2.03 Registered Office; Registered Agent; Principal Office in the United States; 
Other Offices.  The registered office of the Company required by the Act to be 

maintained in the State of Delaware shall be the office of the initial registered agent named in the 
Delaware Certificate or such other office (which need not be a place of business of the Company) 
as the Management Committee may designate in the manner provided by Law.  The registered 
agent of the Company in the State of Delaware shall be the initial registered agent named in the 
Delaware Certificate or such other Person or Persons as the Management Committee may 
designate in the manner provided by Law.  The principal office of the Company in the United 
States shall be at such place as the Management Committee may designate, which need not be in 
the State of Delaware, and the Company shall maintain records there or such other place as the 
Management Committee shall designate and shall keep the street address of such principal office 
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at the registered office of the Company in the State of Delaware.  The Company may have such 
other offices as the Management Committee may designate. 

2.04 Purposes.  The purposes of the Company are to plan, design, construct, acquire, 
own, finance, maintain, and operate the Facilities [and [●]]. 

2.05 No State Law Partnership.  The Members intend that the Company shall be a 
limited liability company and, except as provided in  Article 8 with respect to U.S. federal income 
tax treatment (and other tax treatment therewith), the Company shall not be a partnership 
(including a limited partnership) or joint venture, and no Member shall be a partner or joint 
venture of any other Member, for any purposes, and this Agreement may not be construed to 
suggest otherwise. 

2.06 Foreign Qualification.  Prior to the Company’s conducting business in any 
jurisdiction other than Delaware, the Management Committee shall cause the Company to 
comply, to the extent procedures are available and those matters are reasonably within the 
control of the Management Committee, with all requirements necessary to qualify the Company 
as a foreign limited liability company in that jurisdiction.  At the request of the Management 
Committee, each Member shall execute, acknowledge, swear to, and deliver all certificates and 
other instruments conforming with this Agreement that are necessary or appropriate to qualify, 
continue, and terminate the Company as a foreign limited liability company in all such 
jurisdictions in which the Company may conduct business. 

2.07 Term.  The period of existence of the Company (the “Term”) commenced on [●], 
20[●], and shall end at such time as a certificate of cancellation is filed with the Secretary of 
State of Delaware in accordance with Section 12.04. 

2.08 Title to Property.  All assets, property and rights of the Company shall be owned 
or leased by the Company as an entity and, except with respect to assets, property or rights of the 
Company leased or licensed to the Company by a Member (subject to the terms hereof), no 
Member shall have any ownership interest in such assets, property or rights in its individual 
name or right, and each Member’s Membership Interest shall be personal property for all 
purposes.  The Company shall hold all assets, property and rights of the Company in the name of 
the Company and not in the name of any Member. 

ARTICLE 3 
MEMBERSHIP INTERESTS; DISPOSITIONS OF INTERESTS 

3.01 Capital Structure.  The capital structure of the Company shall consist of one 
class of limited liability company interests called “Membership Interests,” which shall consist 
of, with respect to any Member, (a) that Member’s status as a Member; (b) that Member’s share 
of the income, gain, loss, deduction, and credits of, and the right to receive distributions from, 
the Company; (c) any Priority Interest to which that Member is entitled pursuant to Section 
4.06(b); (d) all other rights, benefits, and privileges enjoyed by that Member (under the Act, this 
Agreement, or otherwise) in its capacity as a Member, including that Member’s rights to vote, 
consent, and approve amendments to this Agreement pursuant to Section 13.05; (e) with respect 
to the Founding Members only, such Founding Members’ rights to participate in the 
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management of the Company through the Management Committee; and (f) all obligations, 
duties, and liabilities imposed on that Member (under the Act or this Agreement or otherwise) in 
its capacity as a Member, including any obligations to make Capital Contributions to the extent 
set forth in Article 4.  As of the Effective Date, EQT and USG are the Members of the Company 
with the Sharing Ratios set forth on Exhibit A hereto. 

3.02 Representations, Warranties and Covenants. 

(a) Each Member hereby represents, warrants, and covenants to the Company 
and to each other Member that the following statements are true and correct as of the Effective 
Date: 

(i) that such Member is duly incorporated, organized, or formed (as 
applicable), validly existing, and (if applicable) in good standing under the Law of the 
jurisdiction of its incorporation, organization, or formation; if required by applicable Law, that 
such Member is duly qualified and in good standing in the jurisdiction of its principal place of 
business, if different from its jurisdiction of incorporation, organization, or formation; and that 
such Member has full power and authority to execute and deliver this Agreement and to perform 
its obligations hereunder, and all necessary actions by the board of directors, officers, 
shareholders, managers, members, partners, trustees, beneficiaries, or other applicable Persons 
necessary for the due authorization, execution, delivery, and performance of this Agreement by 
that Member have been duly taken; 

(ii) that such Member has duly executed and delivered this Agreement 
and the other documents that this Agreement contemplates that such Member will execute, and 
they each constitute the valid and binding obligation of such Member enforceable against it in 
accordance with their respective terms (except as may be limited by bankruptcy, insolvency or 
similar Laws of general application and by the effect of general principles of equity, regardless 
of whether considered at law or in equity); and 

(iii) that such Member’s authorization, execution, delivery, and 
performance of this Agreement does not and will not (A) conflict with, or result in a breach, 
default or violation of, (1) the organizational documents of such Member, (2) any contract or 
agreement to which that Member is a party or is otherwise subject, or (3) any Law, order, 
judgment, decree, writ, injunction, or arbitral award to which such Member is subject; or (B) 
other than the FERC Application and the Necessary Regulatory Approvals that the Members 
have agreed to obtain pursuant to  Article 7, require any consent, approval, or authorization from, 
filing or registration with, or notice to, any Governmental Authority or other Person, unless such 
requirement has already been satisfied. 

(b) The Company hereby represents and warrants, and the Company 
covenants, to each Member that the following statements are true and correct as of the Effective 
Date: 

(i) (x) the Company is duly formed and is validly existing, and in 
good standing under the Act; (y) the Company has full power and authority to execute and 
deliver this Agreement and to perform its obligations hereunder (including the issuance of the 
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Membership Interests to each Member), and all necessary actions by the Company’s managers, 
members or other applicable Persons necessary for the due authorization, execution, delivery, 
and performance of this Agreement by the Company have been duly taken; 

(ii) the issuance of the Membership Interests to each Member, as 
contemplated hereby, has been duly authorized by all requisite limited liability company action 
on the part of the Company and its members, managers or other applicable Persons, and such 
Membership Interests are validly issued and, subject only to the terms of  Article 4, fully paid and 
nonassessable and, subject to the restrictions in  Article 3, are being issued free and clear of any 
preemptive rights under the Act or other applicable law, the organizational documents of the 
Company, and any other contract to which the Company or its members, managers or other 
Person is bound or by which their property is subject; 

(iii) no other Person has any right to acquire any Membership Interest 
or other equity interest in the Company or take part in the management of the Company; and 

(iv) the Company has not entered into any contract, agreement, or other 
arrangement with any Person with respect to the Company, the Facilities, the Membership 
Interests, or voting rights with respect to the Company.  

3.03 Dispositions and Encumbrances of Membership Interests.  

(a) General Restriction.  A Member may not Dispose of or Encumber all or 
any portion of its Membership Interest except in strict accordance with this Section  3.03.  
References in this Section 3.03 to Dispositions or Encumbrances of a “Membership Interest” 
shall also refer to Dispositions or Encumbrances of a portion of a Membership Interest.  Any 
attempted Disposition or Encumbrance of a Membership Interest, other than in strict accordance 
with this Section  3.03, shall be, and is hereby declared, null and void ab initio.  The rights and 
obligations constituting a Membership Interest may not be separated, divided, or split from the 
other attributes of a Membership Interest except as contemplated by the express provisions of 
this Agreement.  The Members agree that the provisions of this Section  3.03 may be enforced by 
specific performance pursuant to Section 11.04. 

(b) Dispositions of Membership Interests. 

(i) General Restriction.  Subject to Sections 3.03(e) and (f), no 
Member may Dispose of its Membership Interest without the prior written consent of each of 
EQT and USG, which consent may be withheld by each in its Sole Discretion; provided, 
however, that no such consent shall be required (A) with respect to a Founding Member, where 
such Disposition would not cause the Company to be treated as a publicly traded partnership 
subject to tax as an association for U.S. federal income tax purposes, and (B) with respect to any 
Member (other than a Founding Member), where such Disposition (x) when added to all 
Dispositions by such Member during the immediately preceding twelve (12) months, is less than 
50% of such Member’s Sharing Ratio as of the beginning of such period of twelve (12) months, 
(y) would not cause any adverse tax consequences to the Company or any Member, and (z) 
would not cause the Company to be treated as a publicly traded partnership subject to tax as an 
association for U.S. federal income tax purposes.  Subject to receiving the consent required in the 



  

20 
   
746278.04-WILSR01A - MSW 

foregoing sentence, if necessary, a Member may Dispose of its Membership Interest only by 
complying with all of the following requirements: (I) such Member must offer the Founding 
Members the right to acquire such Membership Interest in accordance with Section  3.03(b)(ii), 
unless (1) the proposed Assignee is an Affiliate of the Disposing Member or the Founding 
Members consent to the Disposition to such Assignee, which consent may be granted or withheld 
in the Sole Discretion of each Founding Member or (2) the Disposition is made by EQT or USG 
in accordance with Section 3.03(e) or (f); (II) such Member must comply with the requirements 
of Section 3.03(b)(iv) and, if the Assignee is to be admitted as a Member, Section  3.03(b)(iii); 
and (III) unless the proposed Assignee is an Affiliate of the Disposing Member, the Disposition 
must comply with the following minimum size requirements: (1) if such Member’s Sharing 
Ratio is less than 20%, the Disposition must include all of the Member’s Membership Interest, 
and (2) if such Member’s Sharing Ratio is 20% or more, but such Member does not propose to 
dispose of all of its Membership Interest, the Disposition must be of a Membership Interest 
having a Sharing Ratio of at least 10%. 

(ii) Preferential Purchase Rights. 

(A) Preferential Purchase Rights.  Subject to Section 
3.03(b)(ii)(B), if a Member desires to consummate a bona fide transaction 
that will result in the Disposition of all or a portion of its Membership 
Interest (whether or not the proposed Disposition is to another Member), 
then such Member (the “Disposing Member”) shall promptly give notice 
thereof (the “Disposition Notice”) to the Company and each Founding 
Member; provided that this Section  3.03(b)(ii) shall not apply to a 
Disposition to an Affiliate of the Disposing Member or a Disposition in 
accordance with Section 3.03(e) or Section 3.03(f).  The Disposition 
Notice shall set forth all relevant information with respect to the proposed 
Disposition, including the name and address of the prospective acquirer, 
the precise Membership Interest that is the subject of the Disposition, the 
price to be paid for such Membership Interest, and any other terms and 
conditions of the proposed Disposition.  If any Member is a Disposing 
Member but either or both of EQT and/or USG and their respective 
Affiliates are not the Disposing Member (such of EQT and/or USG and 
their respective Affiliates as is not a Disposing Member being referred to 
herein as the “Non-Disposing Founding Member(s)”), such Non-
Disposing Founding Member(s) shall have the right (the “Preferential 
Right”) to acquire, for the same purchase price, and on the same material 
terms and conditions, as are set forth in the Disposition Notice, some or all 
of the Membership Interest specified in the Disposition Notice; provided 
that, if the purchase price to be paid to the Disposing Member pursuant to 
the proposed Disposition is not entirely in cash, the purchase price for the 
Non-Disposing Founding Member(s) exercising the Preferential Right 
shall be the Fair Market Value.  The Non-Disposing Founding Member(s) 
shall have 30 Days following receipt of the Disposition Notice (or if the 
price to be paid pursuant to such offer is not in cash, then 30 Days 
following the determination of the Fair Market Value of such Membership 
Interest) in which to notify the other Members (including the Disposing 
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Member) whether such Non-Disposing Founding Member(s) desires to 
exercise its Preferential Right.  A notice in which a Non-Disposing 
Founding Member exercises such Preferential Right is referred to herein 
as a “Preferential Exercise Notice” and as deliverer of a Preferential 
Exercise Notice, such Non-Disposing Founding Member is referred to 
herein as a “Preferential Purchasing Member.”  The Preferential 
Purchasing Member(s) shall indicate in a Preferential Exercise Notice 
whether the Preferential Purchasing Member(s) elects to purchase all of 
the Disposing Member’s Membership Interest as set forth in the 
Disposition Notice or any portion thereof. In the event that more than one 
of EQT or USG (or their respective Affiliates) is a Preferential Purchasing 
Member, then each Preferential Purchasing Member shall indicate in a 
Preferential Exercise Notice whether it elects to purchase only its pro rata 
share of the Membership Interest offered in the Disposition Notice (based 
on its Sharing Ratio) or whether such Preferential Purchasing Member 
elects to purchase a greater portion of such Membership Interest (up to the 
full amount thereof).  If the Preferential Purchasing Member(s) elects to 
exercise the Preferential Right to purchase the entire Membership Interest 
offered in the Disposition Notice (subject to proration based on the 
Preferential Purchasing Members’ respective Sharing Ratios in the event 
that Preferential Purchasing Members elected to purchase a greater 
number of Membership Interests than the amount offered), the Disposing 
Member and the Preferential Purchasing Member(s) shall close the 
acquisition of the Membership Interest in accordance with Section 
3.03(b)(ii)(C).  In the event that the Preferential Purchasing Member(s) 
elect to purchase less than the entire Membership Interest specified in the 
Disposition Notice, then the Disposing Member shall have the right to 
Dispose of the remaining amount of the unexercised portion of the 
Membership Interest in accordance with Section 3.03(b)(ii)(C). 

(B) Preferential Purchase Right Resulting from Disposition of 
Membership Interests Held by the Operator.  Notwithstanding the 
foregoing, for so long as the Operator is an Affiliate of a Member, if the 
Disposing Member is the Operator and the Assignee of such Disposing 
Member’s Membership Interests is not an Affiliate of such Member 
(including, for the avoidance of doubt, in the event the Operator is an 
Affiliate of EQT or EQM, where the Assignee is not an Affiliate of either 
EQT or EQM), then such Disposing Member shall promptly deliver the 
Disposition Notice to the Non-Disposing Founding Members that are not 
Affiliates of the Operator, and such Non-Disposing Founding Members 
and their Affiliates shall have the right (the “Operator Preferential Right”) 
to acquire a portion of the Membership Interests of the Disposing Member 
for the same purchase price and on the same material terms and conditions 
as are set forth in the Disposition Notice; provided that, if the purchase 
price to be paid to the Disposing Member pursuant to the proposed 
Disposition is not entirely in cash, the purchase price shall be the Fair 
Market Value of the Membership Interests.  The Non-Disposing Founding 
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Members and their Affiliates shall have 30 Days following receipt of the 
Disposition Notice (or if the price to be paid pursuant to such offer is not 
in cash, then 30 Days following the determination of the Fair Market 
Value of such Membership Interest) in which to notify the Disposing 
Member whether they desire to exercise the Operator Preferential Right.  
To the extent a Non-Disposing Founding Members or any of its Affiliates 
exercises its Operator Preferential Right, such Non-Disposing Founding 
Member (or its Affiliate) will be deemed a Preferential Purchasing 
Member.  If the Non-Disposing Founding Member or any of its Affiliates 
elects to exercise the Operator Preferential Right to purchase the entire 
Membership Interest offered in the Disposition Notice, then the Disposing 
Member and the Non-Disposing Founding Member (or its Affiliate) shall 
close the acquisition of the Membership Interest in accordance with 
Section 3.03(b)(ii)(C). In the event that the Non-Disposing Founding 
Member (or its Affiliate) elects to purchase less than the entire 
Membership Interest specified in the Disposition Notice, then the 
Disposing Member shall have the right to Dispose of the remaining 
amount of the unexercised portion of the Membership Interest in 
accordance with Section 3.03(b)(ii)(C). 

(C) Closing.  If the Preferential Rights are exercised in 
accordance with Section 3.03(b)(ii)(A) or 3.03(b)(ii)(B), as applicable, the 
closing of the purchase of the Membership Interest shall occur at the 
principal place of business of the Company no later than the 60th Day 
after the expiration of the 30-Day period referred to in Section 
3.03(b)(ii)(A) or Section 3.03(b)(ii)(B), as applicable (or, if later, the fifth 
Business Day after the receipt of all applicable Authorizations to the 
purchase), unless the Disposing Member and the Preferential Purchasing 
Member(s) agree upon a different place or date.  At the closing, (1) the 
Disposing Member shall execute and deliver to the Preferential Purchasing 
Member(s) (aa) an assignment of the Membership Interest, in form and 
substance reasonably acceptable to the Preferential Purchasing Member(s) 
containing a general warranty of title as to such Membership Interest 
(including that such Membership Interest is free and clear of all 
Encumbrances, other than those permitted under Section 3.03(c)(ii)) and 
(bb) any other instruments reasonably requested by the Preferential 
Purchasing Member(s) to give effect to the purchase; and (2) the 
Preferential Purchasing Member(s) shall deliver to the Disposing Member 
in immediately-available funds the purchase price provided for in Section 
3.03(b)(ii)(A) or Section 3.03(b)(ii)(B), as applicable.  The Sharing Ratios 
and Capital Accounts of the Members shall be deemed adjusted to reflect 
the effect of the purchase. 

(D) Waiver of Preferential Right.  If no Non-Disposing 
Founding Member delivers a First Preferential Exercise Notice or Second 
First Preferential Exercise Notice, or if the Preferential Rights are not 
exercised in full pursuant to Section 3.03(b)(ii)(A) or 3.03(b)(ii)(B), the 
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Disposing Member shall have the right, subject to compliance with the 
provisions of Sections 3.03(a) and (b), to Dispose of the portion of the 
Membership Interest described in the Disposition Notice that is not 
purchased pursuant to the Preferential Rights to the proposed Assignee 
strictly in accordance with the terms of the Disposition Notice for a period 
of 60 Days after the expiration of the 30-Day period referred to in such 
Section 3.03(b)(ii)(A) or 3.03(b)(ii)(B) (or, if later, the fifth Business Day 
after the receipt of all applicable Authorizations to the purchase).  If, 
however, the Disposing Member fails so to Dispose of the Membership 
Interest within such 60-Day period (or, if applicable, such fifth Business 
Day period), the proposed Disposition shall again become subject to the 
Preferential Rights. 

(E) Transfer of Operator Rights.  In connection with a 
Disposition of Membership Interests where the rights provided for in this 
Section  3.03(b)(ii) are not exercised or where such rights are waived 
pursuant to Section 3.03(b)(ii)(D), the Member with the right to appoint 
the Operator (which Member shall initially be EQT) may transfer such 
right to appoint the Operator to the assignee of such Membership Interests; 
provided, however, that, except with respect to transfers to an Affiliate, 
any successor Operator appointed by the transferee of such right to 
appoint the Operator and the Parent of such Operator must have the 
experience, safety record, creditworthiness, and financial wherewithal 
generally acceptable within the midstream natural gas industry.  

(iii) Admission of Assignee as a Member.  An Assignee has the right to 
be admitted to the Company as a Member, with the Membership Interest and attendant Sharing 
Ratio) so transferred to such Assignee, only upon consent of the Management Committee and 
only if such Disposition is effected in strict compliance with Sections 3.03(a) and (b) or is 
effected in accordance with Section 3.03(e) or Section 3.03(f). 

(iv) Requirements Applicable to All Dispositions and Admissions.  In 
addition to the requirements set forth in Sections 3.03(b)(i),  3.03(b)(ii) and  3.03(b)(iii), any 
Disposition of a Membership Interest and any admission of an Assignee as a Member shall also 
be subject to the following requirements, and such Disposition (and admission, if applicable) 
shall not be effective unless such requirements are complied with; provided the Management 
Committee, in its sole and absolute discretion, may waive any of the following requirements: 

(A) Disposition Documents.  The following documents must be 
delivered to the Management Committee and must be satisfactory, in form 
and substance, to the Management Committee in its sole and absolute 
discretion: 

(1) Disposition Instrument.  A copy of the instrument pursuant 
to which the Disposition is effected. 
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(2) Ratification of this Agreement.  An instrument, executed by 
the Disposing Member and its Assignee, containing the following 
information and agreements, to the extent they are not contained in the 
instrument described in Section  3.03(b)(iv)(A)(1):  (aa) the notice address 
of the Assignee; (bb) if applicable, the Parent of the Assignee; (cc) the 
Sharing Ratios after the Disposition of the Disposing Member and its 
Assignee (which together must total the Sharing Ratio of the Disposing 
Member before the Disposition); (dd) the Assignee’s ratification of this 
Agreement and agreement to be bound by it, and its confirmation that the 
representations and warranties in Section 3.02 are true and correct with 
respect to it; and (ee) representations and warranties by the Disposing 
Member and its Assignee (1) that the Disposition and admission is being 
made in accordance with all applicable Laws, (2) that the matter set forth 
in Section  3.03(b)(iv)(A)(3) is true and correct, and (3) that the 
Disposition and admission do not violate any Financing Commitment or 
any other agreement to which the Company is a party. 

(3) Securities Law Opinion.  Unless the Membership Interest 
subject to the Disposition is registered under the Securities Act of 1933, as 
amended, and any applicable state securities Law, a favorable opinion of 
the Disposing Member’s legal counsel, or, if so elected by the 
Management Committee, the Company’s legal counsel or other legal 
counsel acceptable to the Management Committee, to the effect that the 
Disposition and admission is being made pursuant to a valid exemption 
from registration under those Laws and in accordance with those Laws; 
provided that no such opinion shall be required in the case of a Disposition 
by a Member to an Affiliate or a Disposition made in accordance with 
Section 3.03(e) or Section 3.03(f). 

(4) Tax Opinion.  A favorable opinion of the Disposing 
Member’s legal counsel, or, if so elected by the Management Committee, 
the Company’s legal counsel or other legal counsel acceptable to the 
Management Committee, to the effect that the Disposition would not 
cause the Company to be treated as a publicly traded partnership subject to 
tax as an association for U.S. federal income tax purposes (unless the 
provision of such tax opinion is waived in advance by the Management 
Committee); provided that no such opinion shall be required in the case of 
a Disposition by a Member to an Affiliate or a Disposition made in 
accordance with Section 3.03(e) or Section 3.03(f). 

(B) Payment of Expenses.  The Disposing Member and its 
Assignee shall pay, or reimburse the Company for, all reasonable costs 
and expenses incurred by the Company in connection with the Disposition 
and admission, including the legal fees incurred in connection with the 
legal opinions referred to in Section  3.03(b)(iv)(A)(3) and  (4), on or 
before the 10th Day after the receipt by that Person of the Company’s 
invoice for the amount due.  The Company will provide such invoice as 
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soon as practicable after the amount due is determined but in no event 
later than 90 Days thereafter.  If payment is not made by the date due, the 
Person owing that amount shall pay interest on the unpaid amount from 
the date due until paid at a rate per annum equal to the Default Rate. 

(C) No Release.  No Disposition of a Membership Interest shall 
effect a release of the Disposing Member from any liabilities to the 
Company or the other Members arising from events occurring prior to the 
Disposition. 

(D) Indebtedness of Company.  Any Disposition of all or any 
portion of the Membership Interest of a Member shall also include the 
Disposition of a proportionate share of the Indebtedness owed by the 
Company to the Disposing Member.  As long as this Agreement shall 
remain in effect, all evidences of Indebtedness of the Company owed to 
any of the Members shall bear an appropriate legend to indicate that it is 
held subject to, and may be Disposed only in accordance with, the terms 
and conditions of this Agreement, and that such Disposition may be made 
only in conjunction with the Disposition of a proportionate part of such 
Member’s Membership Interest. 

(v) Deemed Membership Disposition.  A Deemed Membership 
Disposition shall be deemed to be a Disposition of a Membership Interest and must comply with 
the requirements set forth in Sections 3.03(a) and (b).  

(vi) Change of Control. 

(A) General Buy-out Right.  Subject to Section 3.03(b)(vi)(B), 
in the event of a Change of Control, then the Member with respect to 
which the Change of Control has occurred (the “Changing Member”) 
shall promptly (and in all events within five Business Days after entrance 
into a definitive agreement providing for a Change of Control) give notice 
thereof (the “Control Notice”) to the Company and each Founding 
Member.  If the Control Notice is not given by the Changing Member as 
provided above and any other Member becomes aware of such Change of 
Control, such other Member shall have the right to give the Control Notice 
to the Changing Member, the Company and the other Members.  Each of 
the Founding Members (excluding the Changing Member and its 
Affiliates) shall have the right (the “General Buy-out Right”) to acquire 
the Membership Interest of the Changing Member for the Fair Market 
Value thereof.  Each of the Founding Members (excluding the Changing 
Member and its Affiliates) shall have the right (but not the obligation) to 
acquire all or any portion of the Membership Interest of the Changing 
Member that is equal to (1) the Sharing Ratio represented by the Changing 
Member’s Membership Interest times (2) a fraction, the numerator of 
which is the Sharing Ratio of such Founding Member, and the 
denominator of which is the total Sharing Ratios of the Founding 
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Members (excluding the Sharing Ratio of the Changing Member if it 
should be EQT or USG or one of their respective Affiliates).  Each of 
EQT and USG and their respective Affiliates (other than the Changing 
Member) shall have 30 Days following the determination of the Fair 
Market Value of such Membership Interest in which to notify each other 
Member and the Changing Member whether it desires to exercise its 
General Buy-out Right.  A notice in which EQT and/or USG or their 
respective Affiliates exercises such General Buy-out Right is referred to 
herein as a “Change Exercise Notice,” and a Member that delivers a 
Change Exercise Notice is referred to herein as a “Change Purchasing 
Member.”  If, at the end of such 30-Day period, there remains a portion of 
the Membership Interest for which such General Buy-out Right has not 
been exercised (a “Change Unexercised Portion”), then the Change 
Purchasing Members shall have an additional 10-Day period in which to 
elect to purchase the remaining Change Unexercised Portion. The 
Changing Member and the Change Purchasing Members shall close the 
acquisition of the Membership Interest in accordance with Section 
3.03(b)(vi)(C).  A Member that fails to exercise a right during any 
applicable period set forth in this Section 3.03(b)(vi)(A) shall be deemed 
to have waived such right for the subject Change of Control, but not any 
right for future Changes of Control.  If none of the Founding Members 
exercises the General Buy-out Right, the Change of Control shall be 
effective and the successor in interest to the Changing Member shall be 
admitted as a Member upon compliance with Section 3.03(b)(iv). 

(B) Change of Control of Member That Is the Operator.  
Notwithstanding the foregoing, for so long as the Operator is an Affiliate 
of a Member, if the Changing Member is the Operator and the Assignee of 
such Changing Member’s equity interests is not an Affiliate of such 
Member (including, for the avoidance of doubt, in the event the Operator 
is an Affiliate of EQT or EQM, where the Assignee is not an Affiliate of 
either EQT or EQM), then such Changing Member shall promptly deliver 
the Control Notice to the Company and the Founding Members that are 
not Affiliates of the Operator (the “Non-Changing Founding Members”), 
and the Non-Changing Founding Members shall have the right (the 
“Operator Buy-out Right”) to acquire all or any portion of the 
Membership Interests of the Changing Member for the Fair Market Value 
thereof.  The Non-Changing Founding Members and their Affiliates shall 
have 30 Days following the determination of the Fair Market Value of 
such Membership Interest in which to notify the other Members and the 
Changing Member whether they desire to exercise the Operator Buy-out 
Right.  To the extent a Non-Changing Founding Members or any of its 
Affiliates exercises its Operator Buy-out Right, such Non-Changing 
Founding Member (or its Affiliate) will be deemed a Change Purchasing 
Member.  If a Non-Changing Founding Member or any of its Affiliates 
elects to exercise the Operator Buy-out Right to purchase the entire 
Membership Interest offered, then the Changing Member and such Non-
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Changing Founding Member (or its Affiliate) shall close the acquisition of 
the Membership Interest in accordance with Section 3.03(b)(vi)(C).  A 
Founding Member that fails to exercise a right during any applicable 
period set forth in this Section 3.03(b)(vi)(B) shall be deemed to have 
waived such right for the subject Change of Control, but not any right for 
future Changes of Control.  If the Non-Changing Founding Members and 
their Affiliates do not exercise Buy-out Rights, the Change of Control 
shall be effective and the successor in interest to the Changing Member 
shall be admitted as a Member upon compliance with Section 3.03(b)(iv); 
provided, however, that any successor Operator appointed by the 
transferee of the Changing Member must have the experience, safety 
record, creditworthiness, and financial wherewithal generally acceptable 
within the midstream natural gas industry. 

(C) Closing.  If the Buy-out Rights are exercised in accordance 
with Section 3.03(b)(vi)(A) or Section 3.03(b)(vi)(B), the closing of the 
purchase of the Membership Interest shall occur at the principal place of 
business of the Company no later than the 60th Day after the expiration of 
the last applicable period referred to in such Section 3.03(b)(vi)(A) or 
Section 3.03(b)(vi)(B) (or, if later, the fifth Business Day after the receipt 
of all applicable Authorizations to the purchase), unless the Changing 
Member and the Change Purchasing Members agree upon a different place 
or date.  At the closing, (1) the Changing Member shall execute and 
deliver to the Change Purchasing Members (aa) an assignment of the 
Membership Interest, in form and substance reasonably acceptable to the 
Change Purchasing Members, containing a general warranty of title as to 
such Membership Interest (including that such Membership Interest is free 
and clear of all Encumbrances, other than those permitted under Section 
3.03(c)(ii)) and (bb) any other instruments reasonably requested by the 
Change Purchasing Members to give effect to the purchase; and (2) the 
Change Purchasing Members shall deliver to the Changing Member in 
immediately-available funds the purchase price provided for in Section 
3.03(b)(vi)(A) or Section 3.03(b)(vi)(B).  The Sharing Ratios and Capital 
Accounts of the Members shall be adjusted to reflect the effect of the 
purchase. 

(D) Definitions.  As used in this Section 3.03(b)(vi), “Buy-out 
Rights” means, collectively, the General Buy-out Right and the Operator 
Buy-out Right.  

(vii) [Intentionally omitted.]    

(viii) Tax Indemnification.  If, at any time from and after the first day of 
the calendar year after the In-Service Date occurs, a termination of the Company under Section 
708(b)(1)(B) of the Code occurs, each Member (or former Member) that Disposed of, during the 
twelve (12) months immediately preceding such termination, Membership Interests representing 
more than 49.9% of the Sharing Ratio held by such Member (as of the beginning of such period 
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of twelve (12) months) in any Disposition or Dispositions that contributed to such termination 
(each such Member or former Member, a “Termination Member”) shall jointly indemnify each 
Founding Member who was not a Termination Member (a “Non-Termination Member”, and all 
such Termination Members and Non-Termination Members, the “708(b) Members”) for any 
adverse tax consequences caused by the termination (including as a result of any deferral of any 
depreciation or other cost recovery deduction), with the amount of such adverse tax 
consequences reasonably determined by the 708(b) Members working together in good faith or, 
if the 708(b) Members are unable to agree to the amount of such indemnification payment within 
thirty days of a written demand by the Non-Termination Member for indemnification pursuant to 
this Section 3.03(b)(viii), in the determination of a nationally recognized independent accounting 
firm (an “Independent Accounting Firm”), and with such credit support for such 
indemnification as is reasonably acceptable to the Non-Termination Member.  The fees of such 
Independent Accounting Firm shall be borne by the 708(b) Members equally. Notwithstanding 
anything herein to the contrary (including, without limitation, the definition of “Change of 
Control”), solely for purposes of this Section 3.03(b)(viii), a Disposition shall include any 
Disposition deemed to occur for purposes of Section 708(b)(1)(B) of the Code. 

(c) Encumbrances of Membership Interest.  A Member may not Encumber 
its Membership Interest, except by complying with one of the two following paragraphs: 

(i) (A) such Member must receive the consent of a Supermajority 
Interest of the non-Encumbering Founding Members (calculated without reference to the Sharing 
Ratio of the Encumbering Founding Member), which consent (as contemplated by Section 
6.02(f)(ii)) may be granted or withheld in the Sole Discretion of each such other Member; and (B) 
the instrument creating such Encumbrance must provide that any foreclosure of such 
Encumbrance (or Disposition in lieu of such foreclosure) must comply with the requirements of 
Sections 3.03(a) and (b); or 

(ii) such Encumbrance is required by the terms of a Financing 
Commitment. 

(d) [Intentionally omitted.]  

(e) EQT MLP and Related Assignment Rights.  Notwithstanding anything in 
this Agreement to the contrary, EQT shall have the right from time to time to sell or assign (i) to 
EQM, whether or not Controlled by EQT or its then Parent, or (ii) to any limited partnership, 
master limited partnership, any other Person or arrangement treated as a partnership for U.S. 
federal income tax purposes, any entity treated as a disregarded entity from any of the foregoing 
for such purposes or other Person Controlled by EQT or its then Parent all or any part of the 
Membership Interest then held by EQT or its Affiliates (provided that, in either case, if such sale 
or assignment occurs prior to the In-Service Date, then, at the time of such sale or assignment, 
such Assignee provides the Company with replacement Performance Assurances, if applicable, 
meeting the requirements of Section 4.01(b)), and any such Assignee may further sell or assign 
such Membership Interest to any such Person, directly or indirectly through multiple sales or 
assignment among Affiliates, in each case, without any consent from USG or its Affiliates and 
without triggering any rights or restrictions under or the provisions of Section  3.03(b)(ii) or 
during the period commencing on the Effective Date through the twelve-month anniversary of 
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the In-Service Date, Section 3.03(b)(viii).  EQT shall promptly provide to the Company and 
USG copies of the assignment instrument and the ratification instrument associated with each 
such sale or assignment, and the Members shall amend Exhibit A to reflect the Sharing Ratios set 
forth in such ratification instrument. 

(f) USG MLP and Related Assignment Rights.  Notwithstanding anything in 
this Agreement to the contrary, USG shall have the right from time to time to sell or assign to 
any limited partnership or master limited partnership or other Person Controlled by USG or its 
then Parent all or any part of the Membership Interest then held by USG or its Affiliates 
(provided that, in either case, if such sale or assignment occurs prior to the In-Service Date, then, 
at the time of such sale or assignment, such Assignee provides the Company with replacement 
Performance Assurances, if applicable, meeting the requirements of Section 4.01(b)), and any 
such Assignee may further sell or assign such Membership Interest to any such Person, directly 
or indirectly through multiple sales or assignments among Affiliates, in each case, without any 
consent from EQT or its Affiliates and without triggering any rights or restrictions under or the 
provisions of Section  3.03(b)(ii) or during the period commencing on the Effective Date through 
the twelve-month anniversary of the In-Service Date, Section 3.03(b)(viii).  USG shall promptly 
provide to the Company and EQT copies of the assignment instrument and the ratification 
instrument associated with each such sale or assignment, and the Members shall amend Exhibit 
A to reflect the Sharing Ratios set forth in such ratification instrument. 

3.04 Creation of Additional Membership Interests.  Additional Membership 
Interests may be created and issued to existing Members or to other Persons (including any 
Shipper Assignees), and such other Persons may be admitted to the Company as Members, with 
the consent of a Supermajority Interest, on such terms and conditions as a Supermajority Interest 
may determine at the time of admission.  The terms of admission or issuance must specify the 
Sharing Ratios applicable thereto and may provide for the creation of different classes of 
Members having different rights, powers and duties.  Any such admission is effective only after 
the New Member has executed and delivered to the Members an instrument containing the notice 
address of the New Member, the Assignee’s ratification of this Agreement and agreement to be 
bound by it, and its confirmation that the representations and warranties in Section 3.02 are true 
and correct with respect to it.  The provisions of this Section 3.04 shall not apply to Dispositions 
of Membership Interests or admissions of Assignees in connection therewith, such matters being 
governed by Sections 3.03(a) and (b). 

3.05 Access to Information.  (a)   Each Founding Member of the Company shall be 
entitled to receive any information that it may request concerning the Company; provided that 
this Section 3.05 shall not obligate the Company, the Management Committee, or the Operator to 
create any information that does not already exist at the time of such request (other than to 
convert existing information from one medium to another, such as providing a printout of 
information that is stored in a computer database), except as otherwise provided in Section 9.02.  
Each Founding Member shall also have the right, upon reasonable notice, and at all reasonable 
times during usual business hours to inspect the properties of the Company and to audit, examine, 
and make copies of the books of account and other records of the Company and to have access to 
the employees of the Operator to discuss the Company’s businesses and financial affairs.  Such 
right may be exercised through any agent or employee of such Founding Member designated in 
writing by it or by an independent public accountant, engineer, attorney or other consultant so 
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designated.  The Founding Member making the request shall bear all costs and expenses incurred 
in any inspection, examination or audit made on such Founding Member’s behalf.  The Founding 
Members and the Operator agree to reasonably cooperate, and to cause their respective 
independent public accountants, engineers, attorneys or other consultants to reasonably cooperate, 
in connection with any such request.  Confidential Information obtained pursuant to this Section 
3.05(a) shall be subject to the provisions of Section 3.06. 

(b) Each New Member shall be entitled to receive only the information and 
reports set forth in Section 9.02.  Confidential Information received pursuant to this Section 
3.05(b) shall be subject to the provisions of Section 3.06. 

3.06 Confidential Information.  (a)  Except as permitted by Section 3.06(b), (i) each 
Member shall keep confidential all Confidential Information and shall not disclose any 
Confidential Information to any Person, including any of its Affiliates, and (ii) each Member 
shall use the Confidential Information only in connection with the Facilities and the Company. 

(b) Notwithstanding Section 3.06(a), but subject to the other provisions of this 
Section 3.06, a Member may make the following disclosures and uses of Confidential 
Information: 

(i) disclosures to another Member or to the Operator in connection 
with the Company; 

(ii) disclosures and uses that are approved in advance by the 
Management Committee; 

(iii) disclosures that may be required from time to time to obtain 
requisite Authorizations or financing for the Facilities, if such disclosures are approved in 
advance by the Management Committee; 

(iv) disclosures to an Affiliate of such Member, including the directors, 
officers, members, managers, employees, agents and advisors of such Affiliate, if such Affiliate 
has agreed to abide by the terms of this Section 3.06; provided, however, that in no event shall 
USG or any of its successors, assigns or Affiliates disclose Confidential Information to FPL, 
except (i) to the extent such disclosure is required for FPL to comply with applicable Law in 
connection with FPL’s legal and regulatory compliance activities, and (ii) such disclosure is not 
made either directly by USG or indirectly by an Affiliate of USG to (aa) a “marketing function 
employee” or a “transmission function employee” as those terms are defined under the FERC 
Standards of Conduct (codified at 18 CFR Section 358), (bb) the President of FPL (or the 
equivalent position) or (cc) any employee who reports directly or indirectly to the President of 
FPL (or the equivalent position) and to whom a marketing function employee or transmission 
function employee reports directly or indirectly; provided, further, that in no event shall EQT or 
any of its successors, assigns or Affiliates disclose Confidential Information to any Shipper that 
is an Affiliate of EQT, except (I) to the extent such disclosure is required for such Shipper to 
comply with applicable Law in connection with such Shipper’s legal and regulatory compliance 
activities, and (II) such disclosure is not made either directly by EQT or indirectly by an Affiliate 
of EQT to (AA) a “marketing function employee” or a “transmission function employee” as 
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those terms are defined under the FERC Standards of Conduct (codified at 18 CFR Section 358), 
(BB) the President of such Shipper that is an Affiliate of EQT (or the equivalent position) or (CC) 
any employee who reports directly or indirectly to the President of such Shipper (or the 
equivalent position) and to whom a marketing function employee or transmission function 
employee reports directly or indirectly; 

(v) disclosures to a Person that is not a Member or an Affiliate of a 
Member, if such Person has been retained by the Company, a Member, or the Operator to 
provide services in connection with the Company and has agreed to abide by the terms of this 
Section 3.06; 

(vi) disclosures to a bona fide potential direct or indirect purchaser of 
such Member’s Membership Interest, if such potential purchaser has executed a confidentiality 
agreement in form and substance acceptable to the Management Committee; 

(vii) disclosures required, with respect to a Member or an Affiliate of a 
Member, pursuant to (i) the Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder, (ii) the Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder, (iii) any state securities Laws, or (iv) any national securities 
exchange or automated quotation system; and 

(viii) disclosures that a Member is legally compelled to make by 
deposition, interrogatory, request for documents, subpoena, civil investigative demand, order of a 
court of competent jurisdiction, or similar process, or otherwise by Law or that a Member makes 
to a Governmental Authority or regulatory authority pursuant to a regulatory request, 
examination, or audit; provided that, prior to any such disclosure, such Member shall, to the 
extent legally permissible: 

(A) provide the Management Committee with prompt notice of 
such requirements so that one or more of the Members may seek a 
protective order or other appropriate remedy or waive compliance with the 
terms of this Section 3.06(b)(viii); 

(B) consult with the Management Committee on the 
advisability of taking steps to resist or narrow such disclosure; and 

(C) cooperate with the Management Committee and with the 
other Members in any attempt one or more of them may make to obtain a 
protective order or other appropriate remedy or assurance that confidential 
treatment will be afforded the Confidential Information; and in the event 
such protective order or other remedy is not obtained, or the other 
Members waive compliance with the provisions hereof, such Member 
agrees (1) to furnish only that portion of the Confidential Information that, 
in the opinion of such Member’s counsel, such Member is legally required 
to disclose, and (2) to exercise all reasonable efforts to obtain assurance 
that confidential treatment will be accorded such Confidential Information. 
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(c) Each Member shall take such precautionary measures as may be required 
to ensure (and such Member shall be responsible for) compliance with this Section 3.06 by any 
of its Affiliates, and its and their directors, officers, employees and agents, and other Persons to 
which it may disclose Confidential Information in accordance with this Section 3.06. 

(d) Promptly after any Withdrawal or Disposition by any Member of all of its 
Membership Interests pursuant to Sections  3.03 or 10.02, a Withdrawn Member or Disposing 
Member, as applicable, shall promptly destroy (and provide a certificate of destruction to the 
Company with respect to), or return to the Company, all Confidential Information in its 
possession.  Notwithstanding the immediately preceding sentence, but subject to the other 
provisions of this Section 3.06, a Withdrawn Member or Disposing Member may retain for a 
stated period, but not disclose to any other Person, Confidential Information for the limited 
purposes of (i) explaining such Member’s corporate decisions with respect to the Facilities; (ii) 
preparing such Member’s tax returns and defending audits, investigations and proceedings 
relating thereto; or (iii) in compliance with such Member’s document retention policy; provided 
that the Withdrawn Member or Disposing Member must notify the Management Committee in 
advance of such retention and specify in such notice the stated period of such retention. 

(e) The Members agree that no adequate remedy at law exists for a breach or 
threatened breach of any of the provisions of this Section 3.06, the continuation of which 
unremedied will cause the Company and the other Members to suffer irreparable harm.  
Accordingly, the Members agree that the Company and the other Members shall be entitled, in 
addition to other remedies that may be available to them, to immediate injunctive relief from any 
breach of any of the provisions of this Section 3.06 and to specific performance of their rights 
hereunder, as well as to any other remedies available at law or in equity, pursuant to Sections 
11.03 and 11.04. 

(f) The obligations of the Members under this Section 3.06 (including the 
obligations of any Withdrawn Member) shall terminate on the second anniversary of the end of 
the Term. 

3.07 Liability to Third Parties.  No Member or its Affiliates shall be liable for the 
debts, obligations or liabilities of the Company. 

3.08 Use of Members’ Names and Trademarks.  The Company, the Members and 
their Affiliates shall not use the name or trademark of any Member or its Affiliates in connection 
with public announcements regarding the Company, or marketing or financing activities of the 
Company, without the prior written consent of such Member or Affiliate. 

ARTICLE 4  
CAPITAL CONTRIBUTIONS/LOANS 

4.01 Capital Contributions.  (a) (i)  Promptly following the Effective Date, but in any 
event no later than 120 Days thereafter, EQT shall provide to USG (A) a capital budget covering 
the design, engineering, procurement, construction and installation of the Facilities through the 
In-Service Date (the “Construction Budget”); (B) a schedule (the “Project Schedule”) 
containing milestones and including details to support all major development, engineering, 
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procurement, construction, commissioning and testing activities of the Facilities during the 
period prior to the In-Service Date; and (C) an operating budget covering the 12-month period 
following the In-Service Date (the “Initial Operating Budget”).  If such Construction Budget, 
Project Schedule and Initial Operating Budget are not approved by a Supermajority Interest by 
the sixtieth (60th) Day following the delivery thereof to USG, the Company may be dissolved 
pursuant to Section 12.01(b)(v).  

(ii) As to the Construction Budget, the Initial Operating Budget and 
any Capital Budget associated with the Facilities covered by any Approved Precedent Agreement 
approved by the Management Committee in accordance with Section  6.02(i)(S) or 6.02(i)(GG), 
no further approval of the Management Committee shall be required for the Capital 
Contributions required to fund such budget or project as set forth therein, subject to 
Section  6.02(i)(S) or 6.02(i)(GG); rather, subject to and in accordance with the COM Agreement, 
the Operator shall issue written notices to the Company for such Capital Contribution and, 
subject to Sections 6.02(i)(I) and (K), loans from Members, at such times and in such amounts 
necessary to fund the costs associated with such budget or project. 

(iii) In connection with each individual Capital Call required under the 
Construction Budget, the Initial Operating Budget, each subsequent Operating Budget, and any 
Capital Budget associated with the Facilities covered by any Approved Precedent Agreement, by 
the affirmative vote of a Supermajority Interest of the Management Committee, will determine 
what portion (if any) of such funding will be made pursuant to Capital Contributions and what 
portion (if any) of such funding will be made by loans by the Members to the Company.  Upon 
receipt of each notice issued by the Operator pursuant to Section  4.01(a)(ii), the Company shall 
issue written requests to each Member, consistent with the determination made pursuant to the 
preceding sentence, for the making of the Capital Contributions and/or loans required in 
connection with such notice. 

(iv) The Management Committee shall issue or cause to be issued a 
written request to each Member for the making of Capital Contributions at such times and in 
such amounts as the Management Committee shall approve or as determined pursuant to 
Section  4.01(a)(iii) (such written request referred to herein as a “Capital Call”).  Capital 
Contributions shall be made by the Members in accordance with their respective Sharing Ratio.  
Such Capital Contributions shall be made in cash, unless a Supermajority Interest elects to 
request non-cash Capital Contributions. All amounts timely received by the Company pursuant 
to this Section  4.01 shall be credited to the respective Member’s Capital Account as of such 
specified date.   

(v) Each Capital Call shall contain the following information: 

(A) The total amount of Capital Contributions requested from 
all Members; 

(B) The amount of Capital Contribution requested from the 
Member to whom the request is addressed, such amount to be in 
accordance with the Sharing Ratio of such Member; 
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(C) The purpose for which the funds are to be applied in such 
reasonable detail as the Management Committee shall direct; and 

(D) The date on which payments of the Capital Contribution 
shall be made (which date shall not be less than 30 Days following the 
date the Capital Call is given, unless a sooner date is approved by the 
Management Committee) and the method of payment, provided that such 
date and method shall be the same for each of the Members. 

(vi) In the event the Management Committee fails to approve an 
Operating Budget within 30 Days of the submission of such Operating Budget to all of the 
Representatives on the Management Committee for approval, the Operator is authorized, subject 
to and in accordance with the COM Agreement, to issue a notice to the Company, pursuant to 
which the Company shall issue written requests to each Member for the making of Capital 
Contributions and/or loans required to fund the costs associated with such Operating Budget in 
an amount consistent with the Operating Budget most recently approved by the Management 
Committee and including costs that do not exceed, for any line item, ten percent (10%) of the 
amount set forth for such line item in such most recently approved Operating Budget. 

(b) Each Member agrees that it shall make payments of its respective Capital 
Contributions in accordance with Capital Calls issued pursuant to this Section  4.01.  Each 
Member shall deliver to the Company: 

(i) within ten (10) Business Days following the Management 
Committee’s approval of the Construction Budget, but in no event later than October 31, 2014 
(or, with respect to a New Member admitted after such time and prior to the In-Service Date, 
within 10 Business Days of such admission), and for the period up to the issuance of FERC’s 
initial release to the Company to commence construction pursuant to the FERC Certificate (the 
“Initial Release”), performance assurances (“Performance Assurances”) equal to such 
Member’s share of $200,000,000 (calculated based on such Member’s Sharing Ratio); and   

(ii) within ten (10) Business Days of the date of the Initial Release (or, 
with respect to a New Member admitted after the Initial Release, within ten (10) Business Days 
of such admission) for the period following the Initial Release and up to the In-Service Date, 
Performance Assurances equal to thirty-three percent (33%) of such Member’s remaining 
obligations to make Capital Contributions to the Company pursuant to this  Article 4 (calculated 
based on such Member’s Sharing Ratio multiplied by the remaining obligations under the 
Construction Budget and net of any security posted by such Member, or Member’s Affiliate, 
under any Approved Precedent Agreement). 

The Company shall be entitled to draw from the Performance Assurances in the event a Member 
fails to make payments of its respective Capital Contributions in accordance with Capital Calls 
issued pursuant to this Section  4.01.  The Performance Assurances posted by a Member pursuant 
to this Section 4.01(b) shall be reduced (i) at the end of each Quarter, to reflect the thirty-three 
percent (33%) of such Member’s actual Capital Contributions made to the Company during such 
Quarter and (ii) in connection with a Disposition of all or a portion of such Member’s 
Membership Interest, to reflect the replacement Performance Assurances to be posted by the 
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Assignee of such Membership Interest pursuant to this Section 4.01(b).  Notwithstanding 
anything to the contrary in this Section  4.01(b), at no time prior to the In-Service Date will a 
Member’s Performance Assurance obligation be less than such Member’s share of $200,000,000 
(calculated based on a Member’s Sharing Ratio).  Such Performance Assurances shall be 
permitted to be in the form of one or more of (A) a full and unconditional written guarantee from 
a Qualified Guarantor, (B) a Letter of Credit or (C) cash collateral (with the ability to substitute 
from time to time among (A), (B) or (C)).  For the avoidance of doubt, a Member’s obligation to 
post Performance Assurances pursuant to this Section  4.01(b) shall expire (and any obligations 
under any posted Performance Assurances shall terminate) on the In-Service Date. 

(c) In addition to the authority granted the Management Committee in the 
other provisions of this Section 4.01 to issue Capital Calls, if within thirty (30) Days prior to the 
date any Matured Financing Obligation is to become due (or within fifteen (15) Days after any 
notice of acceleration of any Matured Financing Obligation received prior to the maturity date 
thereof), (i) the Management Committee has not made a Capital Call for the payment of such 
amount that is (or is expected to be) a Matured Financing Obligation, and (ii) the Members have 
been unable to secure refinancing for such Matured Financing Obligation on reasonably 
acceptable terms after negotiating in good faith to do so with third-party lender(s), then at any 
time thereafter, (1) either EQT or USG may, on behalf of the Management Committee, issue a 
Capital Call for cash in the amount required for the payment of such Matured Financing 
Obligation, and each Member shall be obligated to pay such Capital Call as provided in this 
Section 4.01, but such payment shall be made within 15 Days after the date the Capital Call is 
given (and not the 30 Day period provided for in Section 4.01(a)(v)(D)); provided that any 
failure by a Member to make a Capital Contribution with respect to a Capital Call made pursuant 
to this Section 4.01(c)(1) shall not constitute a Default under or breach of this Agreement; and 
(2) in the event any Member fails to make a Capital Contribution with respect to a Capital Call 
made pursuant to Section 4.01(c)(1), on or prior to such 15th Day, then each Founding Member 
shall have the right, but not the obligation, to pay the portion of the Capital Contribution owed 
and unpaid to permit the Company to discharge such Matured Financing Obligation.  If any 
Founding Member elects to pay such Matured Financing Obligation pursuant to Section 
4.01(c)(2), then such Founding Member will be deemed to be an Additional Contribution/Loan 
Member with respect to such payment, and its payment of the Matured Financing Obligation 
shall be treated, at the election of such Additional Contribution/Loan Member, as one of either: 
(A) a Capital Contribution or loan resulting in the Additional Contribution/Loan Members 
receiving a Priority Interest under Section 4.06(b) or (B) a permanent Capital Contribution that 
results in an adjustment of Membership Interests under Section 4.06(c). 

4.02 Loans.  (a)  If pursuant to Section  4.01(a)(iii) the Management Committee 
determines as to any individual Capital Call that all or a portion of such Capital Call shall be 
made by loans from the Members to the Company, then each Member shall make a loan to the 
Company at the time and in the amount and under such terms and conditions as the Management 
Committee shall approve by the affirmative vote of a Supermajority Interest. 

(b) If the Management Committee determines that the Company needs funds 
other than as contemplated by Section 4.02(a), then, rather than calling for Capital Contributions, 
the Management Committee may issue or cause to be issued a written request to each Member 
for the making of loans to the Company at such times, in such amounts and under such terms and 
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conditions as the Management Committee shall approve by the affirmative vote of a 
Supermajority Interest; provided that the Management Committee shall not call for loans rather 
than Capital Contributions if doing so would breach any Financing Commitment or other 
agreement of the Company.   

(c) All amounts received from a Member after the date specified in Section 
4.02(d)(iv) by the Company pursuant to this Section 4.02 shall be accompanied by interest on 
such overdue amounts (and the default shall not be cured unless such interest is also received by 
the Company), which interest shall be payable to the Company and shall accrue from and after 
such specified date at the Default Rate.  Any such interest paid shall not be considered part of the 
principal of the loan. 

(d) Each written request issued pursuant to Section 4.02(a) or 4.02(b) shall 
contain the following information: 

(i) The total amount of loans requested from all Members; 

(ii) The amount of the loan requested from the Member to whom the 
request is addressed, such amount to be in accordance with the Sharing Ratio of such Member; 

(iii) The purpose for which the funds are to be applied in such 
reasonable detail as the Management Committee shall direct; 

(iv) The date on which the loans to the Company shall be made (which 
date shall not be less than 30 Days following the date the request is given, unless a sooner date is 
approved by the Management Committee) and the method of payment; provided that such date 
and method shall be the same for each of the Members; and 

(v) All terms concerning the repayment of or otherwise relating to 
such loans; provided that such terms shall be the same for each of the Members and in the case 
of costs covered by the Construction Budget shall be consistent with Section  4.01(a)(iii). 

(e) Each Member agrees that it shall make its respective loans in accordance 
with requests issued pursuant to this Section 4.02. 

4.03 No Other Contribution or Loan Obligations.  No Member shall be required or 
permitted to make any Capital Contributions or loans to the Company except pursuant to 
this  Article 4. 

4.04 Return of Contributions.  Except as expressly provided herein, a Member is not 
entitled to the return of any part of its Capital Contributions or to be paid interest in respect of 
either its Capital Account or its Capital Contributions.  An unreturned Capital Contribution is not 
a liability of the Company or of any Member.  A Member is not required to contribute or to lend 
any cash or property to the Company to enable the Company to return any Member’s Capital 
Contributions. 

4.05 Capital Accounts.  (a)  A separate Capital Account shall be established and 
maintained for each Member with respect to such Member’s Membership Interest in the 
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Company.  Each Member’s Capital Account shall be increased by (i) the amount of money 
contributed by that Member to the Company; (ii) the fair market value of property contributed by 
that Member to the Company (net of liabilities secured by such contributed property that the 
Company is considered to assume or take subject to under Section 752 of the Code); (iii) 
allocations to that Member of income and gain (or items thereof), including items specifically 
allocated to such Member pursuant to Section 5.04(b) and income and gain exempt from tax and 
income and gain described in Treasury Regulation Section 1.704-1(b)(2)(iv)(g), but excluding 
income and gain described in Treasury Regulation Section 1.704-1(b)(4)(i); and (iv) the amount 
of any liabilities assumed by such Member and shall be decreased by (v) the amount of money 
distributed to that Member by the Company; (vi) the fair market value of property distributed to 
that Member by the Company (net of liabilities secured by such distributed property that such 
Member is considered to assume or take subject to under Section 752 of the Code); (vii) 
allocations to that Member of expenditures of the Company described (or treated as described) in 
Section 705(a)(2)(B) of the Code; (viii) allocations of loss and deduction (or items thereof), 
including items specifically allocated to such Member pursuant to Section 5.04(b) and loss and 
deduction described in Treasury Regulation Section 1.704-1(b)(2)(iv)(g), but excluding items 
described in (vi) above and loss or deduction described in Treasury Regulation Section 1.704-
1(b)(4)(i) or 1.704-1(b)(4)(iii); and (ix) the amount of any liabilities of such Member assumed by 
the Company.  The Members’ Capital Accounts shall also be maintained and adjusted as 
permitted by the provisions of Treasury Regulation Section 1.704-1(b)(2)(iv)(f) and as required 
by the other provisions of Treasury Regulation Sections 1.704-1(b)(2)(iv) and 1.704-1(b)(4), 
including adjustments to reflect the allocations to the Members of depreciation, depletion, 
amortization, and gain or loss as computed for book purposes rather than the allocation of the 
corresponding items as computed for tax purposes, as required by Treasury Regulation Section 
1.704-1(b)(2)(iv)(g).  Thus, in the discretion of the Management Committee, the Members’ 
Capital Accounts shall be increased or decreased to reflect a revaluation of the property based on 
the fair market value of the property on the date of adjustment (as determined pursuant to 
Section  4.05(b)), immediately prior to (A) the contribution of more than a de minimis amount of 
money or other property to the Company by a new or existing Member as consideration for a 
Membership Interest or an increased Sharing Ratio, (B) the distribution of more than a de 
minimis amount of money or other property by the Company to a Member as consideration for a 
Membership Interest, or (C) the liquidation of the Company.  A Member who has more than one 
Membership Interest shall have a single Capital Account that reflects all such Membership 
Interests, regardless of the class of Membership Interests owned by such Member and regardless 
of the time or manner in which such Membership Interests were acquired.  Upon the Disposition 
of all or a portion of a Membership Interest, the Capital Account of the Disposing Member that is 
attributable to such Membership Interest shall carry over to the Assignee in accordance with the 
provisions of Treasury Regulation Section 1.704-1(b)(2)(iv)(l).  The Capital Accounts shall not 
be deemed to be, nor have the same meaning as, the capital account of the Company under the 
NGA. 

(b) Whenever the fair market value of property is required to be determined 
pursuant to the second and third sentences of Section  4.05(a), the Operator shall propose such a 
fair market value in a notice to the other Members.  If any other Member disagrees with such 
determination, such Member shall notify the other Members of such disagreement within 10 
Business Days of receiving such notice.  If such Dispute is not resolved within 5 Business Days 
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after such notice, any Member may submit such Dispute for binding appraisal in accordance with 
Section  13.11(c) by delivering a FMV Notice to the other Members. 

This Section  4.05 is intended to comply with the capital account maintenance provisions of 
Treasury Regulations Section 1.704-1(b)(2)(iv) and will be applied and interpreted in accordance 
with such Treasury Regulations. 

4.06 Failure to Make a Capital Contribution or Loan. 

(a) General. If any Member fails to make a Capital Contribution as requested 
by the Management Committee (or on behalf of the Management Committee pursuant to Section 
4.01(c)) in a Capital Call validly and timely issued pursuant to Section  4.01 or a loan when 
required pursuant to Section  4.02(a) or  4.02(b) (each such Member being a “Non-
Contributing/Loan Member”), and if such failure continues for more than 10 Days after the date 
on which it is due, the Members that have contributed their Capital Contribution or made their 
loan, as applicable (each, a “Contributing/Loan Member”) may (without limitation as to other 
remedies that may be available, and in particular such other remedies shall include the right to 
specifically enforce the obligation of the Non-Contributing/Loan Member to make the required 
Capital Contribution or loan) thereafter elect to:   

(i) treat the Non-Contributing/Loan Member’s failure to contribute as 
a Default by giving notice thereof to the Non-Contributing/Loan Member, in which event the 
provisions of this Agreement regarding the commission of a Default by a Member shall apply 
(but if the Capital Call is for the payment of a Matured Financing Obligation, the Default shall be 
immediate on the giving of such notice and the 30-Day cure period contemplated in the 
definition of Default shall not apply); or 

(ii) pay the portion of the Capital Contribution owed and unpaid by, or 
make the loan required from, the Non-Contributing/Loan Member (the “Additional 
Contribution/Loan”) in which event the Contributing/Loan Members that elect to fund the Non-
Contributing/Loan Members’ share (the “Additional Contribution/Loan Members”) may treat 
the contribution or loan, as applicable as one of: (1) a Capital Contribution or loan, as applicable, 
resulting in the Additional Contribution/Loan Members receiving a Priority Interest under 
Section 4.06(b), or (2) a permanent Capital Contribution that results in an adjustment of 
Membership Interests under Section 4.06(c), as determined by the Additional Contribution/Loan 
Members as set forth below. 

No Contributing/Loan Member shall be obligated to make either election under clause (i) 
or clause (ii) above. The decision of the Contributing/Loan Members to elect (i) or (ii) above 
shall be made by the determination of the Contributing/Loan Members holding the 
Supermajority Interest of all Contributing/Loan Members, but clause (ii) above may not be 
elected unless at such time of determination there is one or more Additional Contribution/Loan 
Members. The decision of the Additional Contribution/Loan Members to elect clause (ii)(1) or 
clause (ii)(2) above shall be made by the determination of the Additional Contribution/Loan 
Members holding the Supermajority Interest of all Additional Contribution/Loan Members. 
Unless and until such election is made, payment of the Additional Contribution/Loan shall be 
treated as a Priority Interest under Section  4.06(a)(ii) (1). If the Additional Contribution/Loan 
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Members make the election under Section  4.06(a)(ii) to treat the contribution as a Capital 
Contribution or loan, as applicable, for which they receive a Priority Interest under Section 
4.06(b), then the Additional Contribution/Loan Members will have the option, exercisable at any 
time thereafter (by the election of Additional Contribution/Loan Members holding a 
Supermajority Interest of all Additional Contribution/Loan Members) upon 30 Days prior written 
notice to the other Members, to change their election such that the amount of the payment of the 
Non-Contributing/Loan Members’ portion of the Capital Contribution or the amount advanced as 
the Non-Contributing/Loan Member’s portion of the loan, as applicable (less any amounts 
received by the Additional Contribution/Loan Members as a payment of the applicable Priority 
Interest (other than payment of the return amount forming a part thereof)) shall be treated as an 
Additional Contribution/Loan as provided in Section  4.06(a)(ii). In such event, the accrued and 
unpaid return forming part of the Priority Interest shall not be treated as an Additional 
Contribution/Loan but shall continue as a Priority Interest as provided in Section 4.06(b) (with 
such amount to continue to compound return thereon). 

(b) Priority Interest. If an Additional Contribution/Loan Member elects to 
treat the payment of an Additional Contribution/Loan as a Capital Contribution or loan, as 
applicable, then the Additional Contribution/Loan Member shall receive a preferential 
Membership Interest entitling such Member to receive the return set forth below in Section 
4.06(b)(i) (a “Priority Interest”), as follows: 

(i) Each Additional Contribution/Loan Member shall receive a 
Priority Interest in the distributions from the Company that would otherwise be due and payable 
to the Non-Contributing/Loan Member(s). The Priority Interest received by each Additional 
Contribution/Loan Member shall be in the proportion that the amount of the Additional 
Contribution/Loan paid by such Additional Contribution/Loan Member bears to the amount of 
the Additional Contribution/Loans made by all Additional Contribution/Loan Members (each 
Additional Contribution/Loan Member’s percentage share of the Priority Interests shall be its 
“Priority Interest Sharing Ratio”). All distributions from the Company that would otherwise be 
due and payable to the Non-Contributing/Loan Member(s) instead shall be paid to the Additional 
Contribution/Loan Members in accordance with their respective Priority Interest Sharing Ratio 
and no distribution shall be made from the Company (including upon a liquidation of the 
Company) to any Non-Contributing/Loan Member until all Priority Interests have terminated. 
Each Priority Interest shall terminate with respect to an Additional Contribution/Loan Member 
only when that Additional Contribution/Loan Member has received, either through the 
distributions it receives under its Priority Interest or through payment(s) to it by the Non-
Contributing/Loan Member(s) (which payment(s) may be made by the Non-Contributing/Loan 
Member(s) at any time), an amount equal to the Additional Contribution/Loan made by such 
Member with respect to that Priority Interest, plus a return thereon at 10% (compounded monthly 
on the outstanding balance). For the purpose of making such calculation, all amounts received by 
an Additional Contribution/Loan Member with respect to that Priority Interest shall be deemed to 
be applied first against a return on, and then to the amount of, the Additional Contribution/Loan. 
For purposes of maintaining Capital Accounts, any amount paid by a Non-Contributing/Loan 
Member to a Contributing/Loan Member to reduce and/or terminate a Priority Interest with 
respect to an Additional Contribution/Loan treated as a Capital Contribution shall be treated as 
though such amount were contributed by the Non-Contributing/Loan Member to the Company 
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and thereafter distributed by the Company to the Contributing/Loan Member with respect to its 
Priority Interest. 

(ii) The Priority Interests shall not alter the Sharing Ratios of the 
Members, nor shall the Priority Interests alter any distributions to the Contributing/Loan 
Members (in their capacity as Contributing/Loan Members, as opposed to their capacity as 
Additional Contribution/Loan Members) in accordance with their respective Sharing Ratios. 
Notwithstanding any provision in this Agreement to the contrary, a Member may not Dispose of 
all or a portion of its Priority Interest except to a Person to whom it Disposes all or the applicable 
pro rata portion of its Membership Interest after compliance with the requirements of this 
Agreement in connection therewith. 

(iii) For so long as any Additional Contribution/Loan Member holds a 
Priority Interest, neither any Non-Contributing/Loan Member nor its Representative (except for a 
Non-Contributing/Loan Member that has paid to the Additional Contribution/Loan Member(s) 
all of the amount of the Additional Contribution/Loan attributable to such Non-
Contributing/Loan Member in accordance with Section 4.06(b)(i)) shall have the right to vote its 
Membership Interest (or Sharing Ratio) under this Agreement with respect to any decision 
regarding distributions from the Company, and any distribution to which such Non-
Contributing/Loan Member is entitled shall be paid to the Additional Contribution/Loan 
Members in respect of the Priority Interest. 

(iv) No Member that is a Non-Contributing/Loan Member may 
Dispose of its Membership Interest unless, at the closing of such Disposition, either the Non-
Contributing/Loan Member or the proposed Assignee pays the amount necessary to terminate the 
Priority Interest arising from such Non-Contributing/Loan Member’s failure to contribute.  No 
Assignee shall be admitted to the Company as a Member until compliance with this Section 
4.06(b)(iv) has occurred. 

(c) Permanent Contribution.  If the Additional Contribution/Loan Members 
elect under Section  4.06(a)(ii) to have the Additional Contribution/Loan treated as a permanent 
Capital Contribution, then the Sharing Ratios of each Member will be automatically adjusted to 
equal each Member’s total Capital Contributions when expressed as a percentage of all Members’ 
Capital Contributions (after giving effect to the Capital Contribution made by the Additional 
Contribution/Loan Members). 

(d) Further Assurance. In connection with this Section 4.06, each Member 
shall execute and deliver any additional documents and instruments and perform any additional 
acts that may be necessary or appropriate to effectuate and perform the provisions of this Section 
4.06. 

(e) Deemed Non-Contributing/Loan Member.  Notwithstanding anything to 
the contrary, for purposes of this Agreement the term “Non-Contributing/Loan Member” shall 
include any Member who (i) fails to vote (through such Member’s Representatives) in favor of a 
proposed Capital Call under Section  4.01 or a proposed loan pursuant to Section 4.02 and (ii) 
fails to fund such Capital Call or loan, in each case, to the extent necessary to cover the amount 



  

41 
   
746278.04-WILSR01A - MSW 

of any Matured Financing Obligation that is to become due within 30 Days or that has become 
due (by acceleration or otherwise). 

4.07 Credit Assurance.  

(a) Unless otherwise agreed to by the Management Committee, if the 
Company is required to provide a guaranty, letter of credit or other credit support (each a “Credit 
Assurance”) to a counterparty under any contract or agreement (including an Approved 
Precedent Agreement) approved by the Management Committee of the Company prior to the In-
Service Date (each a “Subject Contract”), then each Member agrees to provide or cause to be 
provided (on behalf of the Company and within 5 Business Days of the Company’s request) to 
such counterparty the required form of Credit Assurance in an amount equal to the product of (i) 
the total dollar amount of the obligations for which the Company is required to provide such 
Credit Assurance, and (ii) such Member’s Sharing Ratio.  As to any New Member admitted prior 
to the In-Service Date in accordance with the terms of this Agreement, if at the time of 
admittance any Credit Assurance has been provided by the Company, then such New Member 
shall provide (on behalf of the Company and within 5 Business Days of the Company’s request) 
to the applicable counterparty such Credit Assurance in the same form and in an amount equal to 
the product of (i) the total dollar amount of obligations for which the Company is required to 
provide such Credit Assurance and (ii) such New Member’s Sharing Ratio. Any Credit 
Assurances posted by EQT and USG shall be reduced to reflect the New Member’s Credit 
Assurances and in accordance with such Member’s Sharing Ratio.  

(b) If a breach, default or other event occurs under a Subject Contract and the 
counterparty thereunder makes a demand or draw on one or more Credit Assurances for such 
breach, default or other event (an “Demand Event”), then a determination will be made as to the 
total dollar amount demanded or drawn by such counterparty for such Demand Event (“Total 
Event Demand Amount”). The Members desire and agree to fund pursuant to their respective 
Credit Assurances their pro rata part of each Total Event Demand Amount (based on their 
respective Sharing Ratios). 

(c) If any Member funds more than its Sharing Ratio of any Total Event 
Demand Amount, then such Member shall have a right of contribution from each of the other 
Members that funded less than its Sharing Ratio of such Total Event Demand Amount up to the 
amount of such deficiency.  

ARTICLE 5  
DISTRIBUTIONS AND ALLOCATIONS 

5.01 Distributions.  Within 30 Days following the end of each Quarter following the 
In-Service Date, the Management Committee shall determine the amount of Available Cash with 
respect to such Quarter, and an amount equal to 100% of Available Cash with respect to such 
Quarter shall, subject to Section 18-607 of the Act, be distributed in accordance with this  Article 
5 to the Members (other than a Breaching Member) in proportion to their respective Sharing 
Ratios (at the time the amounts of such distributions are made); provided, however, that, if the 
Management Committee fails timely to determine the amount of Available Cash with respect to 
any Quarter following the In-Service Date, an amount equal to 75% of the Available Cash 
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determined with respect to the immediately preceding Quarter shall, subject to Section 18-607 of 
the Act, be distributed in accordance with this  Article 5 to the Members (other than a Breaching 
Member) in proportion to their respective Sharing Ratios (at the time the amounts of such 
distributions are made). 

5.02 [Intentionally omitted.] 

5.03 [Intentionally omitted.] 

5.04 Allocations for Maintaining Capital Accounts.  (a) For purposes of maintaining 
the Capital Accounts pursuant to Section  4.05, except as provided in Sections 5.04(b) and (c), 
each item of income, gain, loss, deduction and credit shall be allocated to the Members in 
accordance with their respective Sharing Ratios.   

(b) With respect to each period during which a Priority Interest with respect to 
an Additional Contribution/Loan treated as a Capital Contribution is outstanding, each 
Additional Contribution/Loan Member shall be allocated items of income and gain in an amount 
equal to the return that has accrued (whether or not paid) with respect to such Capital 
Contribution pursuant to Section 4.06(b)(i), and items of income and gain that would otherwise 
be allocable to the Non-Contributing/Loan Member(s) shall be correspondingly reduced. 

(c) Notwithstanding the foregoing provisions of Section 5.04, the following 
special allocations will be made: 

(i) [Intentionally omitted.] 

(ii) Nonrecourse Deductions shall be allocated to the Members in 
proportion to their Sharing Ratios. 

(iii) Member Nonrecourse Deductions attributable to Member 
Nonrecourse Debt shall be allocated to the Members bearing the Economic Risk of Loss for such 
Member Nonrecourse Debt as determined under Treasury Regulation Section 1.704-2(b)(4). If 
more than one Member bears the Economic Risk of Loss for such Member Nonrecourse Debt, 
the Member Nonrecourse Deductions attributable to such Member Nonrecourse Debt shall be 
allocated among the Members according to the ratio in which they bear the Economic Risk of 
Loss. This Section 5.04(c)(iii) is intended to comply with the provisions of Treasury Regulation 
Section 1.704-2(i) and shall be interpreted consistently therewith. 

(iv) Notwithstanding any other provision hereof to the contrary, if there 
is a net decrease in Minimum Gain for an allocation period (or if there was a net decrease in 
Minimum Gain for a prior allocation period and the Company did not have sufficient amounts of 
income and gain during prior periods to allocate among the Members under this Section 
5.04(c)(iv), items of income and gain shall be allocated to each Member in an amount equal to 
such Member’s share of the net decrease in such Minimum Gain (as determined pursuant to 
Treasury Regulation Section 1.704-2(g)(2)). This Section 5.04(c)(iv) is intended to constitute a 
minimum gain chargeback under Treasury Regulation Section 1.704-2(f) and shall be interpreted 
consistently therewith. 
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(v) Notwithstanding any provision hereof to the contrary except 
Section 5.04(c)(iv) (dealing with Minimum Gain), if there is a net decrease in Member 
Nonrecourse Debt Minimum Gain for an allocation period (or if there was a net decrease in 
Member Nonrecourse Debt Minimum Gain for a prior allocation period and the Company did 
not have sufficient amounts of income and gain during prior periods to allocate among the 
Members under this Section 5.04(c)(v)), items of income and gain shall be allocated to each 
Member in an amount equal to such Member’s share of the net decrease in Member Nonrecourse 
Debt Minimum Gain (as determined pursuant to Treasury Regulation Section 1.704-2(i)(4)). 
This Section 5.04(c)(v) is intended to constitute a partner nonrecourse debt minimum gain 
chargeback under Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently 
therewith. 

(vi) Notwithstanding any provision hereof to the contrary except 
Section 5.04(c)(ii) and Section 5.04(c)(iii), no losses or other items of expense shall be allocated 
to any Member to the extent that such allocation would cause such Member to have a deficit 
Adjusted Capital Account balance (or increase any existing deficit Adjusted Capital Account 
balance) at the end of the allocation period. All losses and other items of expense in excess of the 
limitation set forth in this Section 5.04(c)(vi) shall be allocated to the Members who do not have 
a deficit Adjusted Capital Account balance in proportion to their relative positive Adjusted 
Capital Accounts but only to the extent that such losses and other items of expense do not cause 
any such Member to have a deficit Adjusted Capital Account balance. 

(vii) If any Member unexpectedly receives any adjustments, allocations 
or distributions described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6) 
resulting in or increasing an Adjusted Capital Account deficit for such Member, items of income 
and gain will be specially allocated to such Member in any amount and manner sufficient to 
eliminate, to the extent required by the Treasury Regulations, such Adjusted Capital Account 
deficit of the Member as quickly as possible; provided, however, that an allocation pursuant to 
this Section 5.04(c)(vii) shall be made only if and to the extent that such Member would have a 
deficit Adjusted Capital Account balance after all other allocations provided for in this  Article 5 
have been tentatively made as if this Section 5.04(c)(vii) were not in this Agreement.  The items 
of income or gain to be allocated will be determined in accordance with Treasury Regulations 
Section 1.704-1(b)(2)(ii)(d). This subsection (vii) is intended to qualify and be construed as a 
“qualifying income offset” within the meaning of Treasury Regulations Section 1.704-
1(b)(2)(ii)(d) and will be applied and interpreted in accordance with such Treasury Regulations. 

5.05 Allocations for Tax Purposes.   (a)  Except as provided in Section 5.05(b) and 
Section 5.05(c) or as otherwise required by the Code or Treasury Regulations, solely for federal 
income tax purposes, items of taxable income, gain, loss and deduction of the Company for each 
fiscal year or other relevant period shall be allocated among the Members in the same manner as 
each correlative item of “book” income, gain, loss and deduction is allocated to the Capital 
Accounts of the Members pursuant to Section 5.04 and each tax credit shall be allocated to the 
Members in the same manner as the receipt or expenditure giving rise to such credit is allocated 
pursuant to Section 5.04. 

(b) Income, gain, loss, and deduction with respect to property contributed to 
the Company by a Member or revalued pursuant to Treasury Regulation Section 1.704-
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1(b)(2)(iv)(f) shall be allocated among the Members in a manner that takes into account the 
variation between the adjusted tax basis of such property and its book value, as required by 
Section 704(c) of the Code and Treasury Regulation Section 1.704-1(b)(4)(i), using the remedial 
allocation method permitted by Treasury Regulation Section 1.704-3(d). 

(c) Pursuant to Treasury Regulations Section 1.1245-1(e), to the extent the 
Company recognizes gain as a result of a sale, exchange or other disposition of Company assets 
which is taxable as recapture income under Sections 1245 or 1250 of the Code or unrecaptured 
Section 1250 gain under Section 1(h) of the Code, such recapture income shall be allocated 
among the Members in the same proportion as the depreciation and amortization giving rise to 
such recapture income was allocable among the Members.  In no event, however, shall any 
Member be allocated recapture income hereunder in excess of the amount of gain allocated to the 
Member under this Agreement.  Any recapture income that is not allocated to a Member due to 
the gain limitation described in the previous sentence shall be allocated among those Members 
whose shares of total gain on the sale, exchange or other disposition of the property exceed their 
share of depreciation and amortization attributable to Company assets, in proportion to their 
relative shares of the total allocable gain. 

(d) Allocations pursuant to this Section 5.05 are solely for federal (and, where 
applicable, state and local) tax purposes and shall not affect, or in any way be taken into account 
in computing, any Capital Account or share of income, gain, loss and other deduction described 
in Section 5.04 or distributions pursuant to any provision of this Agreement. 

(e) The Members are aware of the income and other tax consequences of the 
allocations made by this Agreement and hereby agree to be bound by the provisions of this 
Agreement in reporting their shares of items of income, gain, loss, credit and deduction. 

5.06 Varying Interests.  All items of income, gain, loss, deduction or credit shall be 
allocated, and all distributions shall be made, to the Persons shown on the records of the 
Company to have been Members as of the last Day of the period for which the allocation or 
distribution is to be made.  Notwithstanding the foregoing, if during any taxable year there is a 
change in any Member’s Sharing Ratio, the Members agree that their allocable shares of such 
items for the taxable year shall be determined based on any method determined by the 
Management Committee to be permissible under Code Section 706 and the related Treasury 
Regulations to take account of the Members’ varying Sharing Ratios. 

5.07 Amounts Withheld.  The Company is authorized to withhold from payments and 
distributions to the Members and to pay over to any federal, state or local Governmental 
Authority any amounts required to be so withheld pursuant to the Code or any provisions of any 
applicable Law and shall allocate such amounts to the Members with respect to which such 
amounts were withheld.  All amounts withheld pursuant to the Code or any provisions of any 
applicable Law with respect to any payment, distribution or allocation shall be treated for all 
purposes under this Agreement as amounts paid or distributed pursuant to this  Article 5 to the 
Members with respect to which such amount was withheld.  All taxes paid on behalf of such 
Member pursuant to this Section 5.07 in excess of any distributions otherwise payable to such 
Member shall, at the option of the Company, (i) be promptly paid to the Company by such 
Member or (ii) be repaid by reducing the amount of the current or next succeeding distribution or 
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distributions which would otherwise have been made to such Member or, if such distributions 
are not sufficient for that purpose, by so reducing the proceeds of liquidation otherwise payable 
to such Member.  Whenever the Company selects option (ii) of the preceding sentence, such 
Member shall for all purposes of this Agreement be treated as having received a distribution 
under 5.01 of the amount of the tax payment.  To the fullest extent permitted by law, each 
Member hereby agrees to indemnify and hold harmless the Company and the other Members 
from and against any liability for taxes (and related interest, penalties or additions to tax) with 
respect to income attributable to or distributions or other payments to such Member. 

ARTICLE 6  
MANAGEMENT 

6.01 Generally.  Except as provided in Section 6.05(a), the management of the 
Company is fully vested in the Founding Members.  To facilitate the orderly and efficient 
management of the Company, the Founding Members shall act (a) collectively as a “committee 
of the whole” pursuant to Section 6.02, and (b) through the delegation of certain duties and 
authority to the Operator.  Subject to the express provisions of this Agreement, each Member 
agrees that it will not exercise its authority under the Act to bind or commit the Company to 
agreements, transactions or other arrangements, or to hold itself out as an agent of the Company. 

6.02 Management Committee.  The Founding Members shall act collectively through 
meetings as a “committee of the whole,” which is hereby named the “Management Committee.”  
Decisions or actions taken by the Management Committee in accordance with the provisions of 
this Agreement shall constitute decisions or actions by the Company and shall be binding on 
each Member, Representative, and employee of the Company.  The Management Committee 
shall conduct its affairs in accordance with the following provisions and the other provisions of 
this Agreement:   

(a) Representatives. 

(i) Designation.  To facilitate the orderly and efficient conduct of 
Management Committee meetings, each Founding Member (together with its Affiliates who are 
also Founding Members, if any) shall notify the other Founding Member(s), from time to time, 
of the identity of (A) one of its senior officers, who will represent it at such meetings (a 
“Representative”), and (B) at least one, but not more than two, additional senior officers, who 
will represent it at any meeting that the Founding Member’s Representative is unable to attend 
(each an “Alternate Representative”).  (The term “Representative” shall also refer to any 
Alternate Representative that is actually performing the duties of the applicable Representative.)  
Notwithstanding the foregoing, to the extent that EQT, together with its Affiliates, on the one 
hand, or USG, together with its Affiliates, on the other hand, has a collective Sharing Ratio of 
twenty-five percent (25%) but any individual Affiliate of either EQT or USG has a Sharing Ratio 
of less than ten percent (10%), then (1) such individual Affiliate of EQT or USG, as applicable, 
shall not be entitled to appoint a Representative to the Management Committee and (2) the 
Sharing Ratio of such individual Affiliate of EQT or USG, as applicable, shall instead be voted 
by the Representative of EQT or USG, as applicable, or of such other of their Affiliates that is a 
Founding Member as shall be designated in writing.  The initial Representative and Alternate 
Representatives of each Founding Member are set forth in Exhibit A.  A Founding Member may 
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designate a different Representative or Alternate Representatives for any meeting of the 
Management Committee by notifying the other Founding Member(s) at least three (3) Business 
Days prior to the scheduled date for such meeting; provided that, if giving such advance notice is 
not feasible, then such new Representative or Alternate Representatives shall present written 
evidence of his or her authority at the commencement of such meeting. 

(ii) Authority.  Each Representative shall have the full authority to act 
on behalf of the Founding Member that designated such Representative; the action of a 
Representative at a meeting (or through a written consent) of the Management Committee shall 
bind the Founding Member that designated such Representative; and the other Members shall be 
entitled to rely upon such action without further inquiry or investigation as to the actual authority 
(or lack thereof) of such Representative.  In addition, the act of an Alternate Representative shall 
be deemed the act of the Representative for which such Alternate Representative is acting, 
without the need to produce evidence of the absence or unavailability of such Representative. 

(iii) DISCLAIMER OF DUTIES; INDEMNIFICATION.  EACH 
REPRESENTATIVE SHALL REPRESENT, AND OWE DUTIES TO, ONLY THE MEMBER 
THAT DESIGNATED SUCH REPRESENTATIVE (THE NATURE AND EXTENT OF SUCH 
DUTIES BEING AN INTERNAL AFFAIR OF SUCH MEMBER), AND SHALL NOT OWE 
ANY DUTIES (INCLUDING FIDUCIARY DUTIES) TO THE COMPANY, ANY OTHER 
MEMBER OR REPRESENTATIVE, OR ANY AFFILIATE, OFFICER, OR EMPLOYEE OF 
THE COMPANY, ANY OTHER MEMBER, OR ANY OTHER PERSON.  THE PROVISIONS 
OF SECTIONS 6.02(f)(ii) AND 6.04 SHALL ALSO INURE TO THE BENEFIT OF EACH 
MEMBER’S REPRESENTATIVE.  THE COMPANY SHALL INDEMNIFY, PROTECT, 
DEFEND, RELEASE AND HOLD HARMLESS EACH REPRESENTATIVE FROM AND 
AGAINST ANY CLAIMS ASSERTED BY OR ON BEHALF OF ANY PERSON 
(INCLUDING ANOTHER MEMBER), OTHER THAN THE MEMBER THAT DESIGNATED 
SUCH REPRESENTATIVE, THAT ARISE OUT OF, RELATE TO, OR ARE OTHERWISE 
ATTRIBUTABLE TO, DIRECTLY OR INDIRECTLY, THE COMPANY OR SUCH 
REPRESENTATIVE’S SERVICE ON THE MANAGEMENT COMMITTEE.  

(iv) Attendance.  Each Founding Member shall use all reasonable 
efforts to cause its Representative or Alternate Representative to attend each meeting of the 
Management Committee, unless its Representative is unable to do so because of a “force majeure” 
event or other event beyond his reasonable control, in which event such Founding Member shall 
use all reasonable efforts to cause its Representative or Alternate Representative to participate in 
the meeting by telephone pursuant to Section 6.02(h). 

(b) Secretary.  The Management Committee may designate a Secretary of the 
Management Committee, who need not be a Representative or an employee of a Member or any 
Affiliate thereof. 

(c) Procedures.  The Secretary, or if no Secretary has been appointed, a 
person designated in writing by the Representatives, of the Management Committee shall 
maintain written minutes of each meeting held by the Management Committee. The 
Management Committee may adopt whatever rules and procedures relating to its activities as it 
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may deem appropriate, provided that such rules and procedures shall not be inconsistent with or 
violate the provisions of this Agreement. 

(d) Time and Place of Meetings.  The Management Committee shall meet 
quarterly, subject to more or less frequent meetings upon approval of the Management 
Committee.  Notice of, and an agenda for, all Management Committee meetings shall be 
provided by the Representatives to all Members at least five Days prior to the date of each 
meeting, together with proposed minutes of the previous Management Committee meeting (if 
such minutes have not been previously ratified).  Among other items, the agenda will provide for 
a discussion of (i) the results of operations, including explanations of significant variances in 
revenues, expenses and cash flow activities and (ii) amounts due for contractual obligations that 
will impact Available Cash.  Special meetings of the Management Committee may be called at 
such times, and in such manner, as any Founding Member reasonably deems necessary.  Any 
Founding Member calling for any such special meeting shall notify the Representatives, who in 
turn shall notify all Founding Members of the date and agenda for such meeting at least five 
Days prior to the date of such meeting.  Such five-Day period may be shortened by the 
Management Committee, acting through Supermajority Interest.  All meetings of the 
Management Committee shall be held at a location agreed upon by the Representatives.  
Attendance of a Representative of a Founding Member at a meeting of the Management 
Committee shall constitute a waiver of notice of such meeting, except where such Representative 
attends the meeting for the express purpose of objecting to the transaction of any business on the 
ground that the meeting is not lawfully called or convened. 

(e) Quorum.  The presence of Representative(s) of Founding Members 
representing Supermajority Interest shall constitute a quorum for the transaction of business at 
any meeting of the Management Committee. 

(f) Voting. 

(i) Voting by Sharing Ratios.  Subject to Sections 6.02(j), 6.05(a), and 
6.05(e), each Representative shall be entitled to vote on all matters submitted to a vote of the 
Management Committee in accordance with the respective Sharing Ratio of the Founding 
Member that designated such Representative.   

(ii) DISCLAIMER OF DUTIES.  WITH RESPECT TO ANY VOTE, 
CONSENT OR APPROVAL AT ANY MEETING OF THE MANAGEMENT COMMITTEE 
OR OTHERWISE UNDER THIS AGREEMENT, EXCEPT TO THE EXTENT OTHERWISE 
EXPRESSLY PROVIDED IN SECTION 6.02(j) AND SECTION 6.05(e) OF THIS 
AGREEMENT, EACH REPRESENTATIVE MAY GRANT OR WITHHOLD SUCH VOTE, 
CONSENT OR APPROVAL (A) IN ITS SOLE AND ABSOLUTE DISCRETION, (B) WITH 
OR WITHOUT CAUSE, (C) SUBJECT TO SUCH CONDITIONS AS IT SHALL DEEM 
APPROPRIATE, AND (D) WITHOUT TAKING INTO ACCOUNT THE INTERESTS OF, 
AND WITHOUT INCURRING LIABILITY TO, THE COMPANY, ANY OTHER MEMBER 
OR REPRESENTATIVE, OR ANY AFFILIATE, OFFICER, OR EMPLOYEE OF THE 
COMPANY OR ANY OTHER MEMBER (COLLECTIVELY, “SOLE DISCRETION”).  THE 
PROVISIONS OF THIS SECTION 6.02(f)(ii) SHALL APPLY NOTWITHSTANDING THE 
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NEGLIGENCE, GROSS NEGLIGENCE, WILLFUL MISCONDUCT, STRICT LIABILITY 
OR OTHER FAULT OR RESPONSIBILITY OF A MEMBER OR ITS REPRESENTATIVE. 

(iii) Exclusion of Certain Members and Their Sharing Ratios.  With 
respect to any vote, consent or approval, any Breaching Member or Withdrawn Member (and 
any Representative of such Breaching Member or Withdrawn Member) shall be excluded from 
such decision (as contemplated by Section 10.03(b)), and the Sharing Ratio of such Breaching 
Member or Withdrawn Member shall be disregarded in calculating the voting thresholds in 
Section 6.02(f)(i).  In addition, if any other provision of this Agreement provides that a 
Supermajority Interest is to be calculated without reference to the Sharing Ratio of a particular 
Founding Member, then the applicable voting threshold shall be deemed adjusted accordingly.   

(g) Action by Written Consent.  Any action required or permitted to be taken 
at a meeting of the Management Committee may be taken without a meeting, without prior 
notice, and without a vote if a consent or consents in writing, setting forth the action so taken, is 
signed by the Representatives that could have taken the action at a meeting of the Management 
Committee. 

(h) Meetings by Telephone.  Representatives may participate in and hold such 
meeting by means of conference telephone, videoconference or similar communications 
equipment by means of which all persons participating in the meeting can hear each other.  
Participation in such a meeting shall constitute presence in person at such meeting, except where 
a Representative participates in the meeting for the express purpose of objecting to the 
transaction of any business on the ground that the meeting is not lawfully called or convened. 

(i) Matters Requiring Approval of the Management Committee.  
Notwithstanding any other provision of this Agreement, but subject to Section 6.05(e), none of 
the following actions may be taken by, or on behalf of, the Company without first obtaining the 
approval of a Supermajority Interest of the Management Committee: 

(A) conducting any activity or business that, in the reasonable 
judgment of the Operator acting in good faith, may generate income for 
federal income tax purposes that may not be “qualifying income” (as such 
term is defined pursuant to Section 7704 of the Code) in excess of 5% of 
the gross income of the Company; 

(B) any material tax elections or any material decisions relating 
to material tax returns, in each case, as determined in the reasonable 
judgment of the Operator acting in good faith; 

(C) considering at a meeting of the Management Committee a 
material matter not on the agenda for that meeting;  

(D) entering into, amending in any material respect, or 
terminating any Material Contract, or taking any action that results in a 
material default under any Material Contract; 
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(E) approving any material loans made by the Company or the 
provision of any material financial guarantees by the Company, except to 
the extent such material loans or material financial guarantees have been 
specifically included in and approved as part of the Construction Budget, 
the Initial Operating Budget, or any subsequent annual Capital Budget or 
Operating Budget that has been approved by the Management Committee; 

(F) placing or permitting any liens or other encumbrances 
(other than Permitted Encumbrances) to exist on the assets of the 
Company;  

(G) creating or issuing additional Membership Interests 
pursuant to Section 3.04, and all decisions regarding redemptions of 
Membership Interests in the Company; 

(H) making any material regulatory application or filing other 
than pursuant to Section 7.01; 

(I) determining pursuant to Section  4.01(a)(iii) what portions 
of an individual funding will be made pursuant to a Capital Contribution 
and/or a loan, except to the extent such Capital Contribution and/or loan 
has been specifically included in and approved as part of the Construction 
Budget, the Initial Operating Budget, or any subsequent annual Capital 
Budget or Operating Budget that has been approved by the Management 
Committee; 

(J) approving pursuant to Section  4.01(a)(iv) a non-cash 
Capital Contribution; 

(K) approving pursuant to Section 4.02(a) the terms and 
conditions applicable to Member loans; 

(L) except as otherwise provided in Section  4.01(a)(ii) making 
a Capital Call or otherwise requiring any Member to make any Capital 
Contribution, except to the extent such Capital Call or Capital 
Contribution has been specifically included in and approved as part of the 
Construction Budget, the Initial Operating Budget, or any subsequent 
annual Capital Budget or Operating Budget that has been approved by the 
Management Committee; 

(M) calling for loans to the Company pursuant to Section 4.02(b) 
rather than Capital Contributions pursuant to Section  4.01, except to the 
extent such loans have been specifically included in and approved as part 
of the Construction Budget, the Initial Operating Budget, or any 
subsequent annual Capital Budget or Operating Budget that has been 
approved by the Management Committee; 
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(N) selecting a different name for the Company, or making any 
change to the principal nature of the business of the Company; 

(O) subject to Section 6.05, entering into, amending or 
terminating any contract or agreement between the Company and any 
Affiliate of any Member (excluding the COM Agreement due to the same 
being covered by clause (T) below); 

(P) approving any lease of capacity on the Facilities; 

(Q) approving accounting procedures for the Company in 
accordance with GAAP, or voluntarily changing or terminating the 
appointment of the Company’s accountants; 

(R) subject to Section 5.01, approving the amount of Available 
Cash with respect to each Quarter; 

(S) approving any Precedent Agreement(s) (and any 
amendments thereto or termination thereof) and Capital Budget associated 
with the Facilities;  

(T) approval of all COM Approval Matters; 

(U) exercising the owner performance rights pursuant to 
Section 4.4 of the COM Agreement. 

(V) on the occurrence of a Dissolution Event, the designation of 
a Member or other Person to serve as liquidator pursuant to Section 12.02; 

(W) the commencement, conduct or settlement of any suit, 
action or proceeding or arbitration, each involving in excess of $500,000; 

(X) the formation of any subcommittee of the Management 
Committee pursuant to Section 6.02(k);  

(Y) dissolution of the Company pursuant to Section 12.01; 

(Z) causing or permitting the Company to become Bankrupt 
(but this provision shall not be construed to require any Member to ensure 
the profitability or solvency of the Company);  

(AA) the Disposition or abandonment of all or substantially all of 
the Company’s assets, or of the Company’s material assets other than any 
Disposition(s) in the ordinary course of business; 

(BB) causing or permitting the Company to merge, consolidate 
or convert into any other entity; 
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(CC) amending or terminating the COM Agreement or waiving 
any material provisions thereof or restricting any delegation of authority 
thereunder; for clarification purposes, the Operator’s subcontracting with 
one or more Affiliates of the Operator to perform various operational 
matters covered by the COM Agreement shall not require any 
Management Committee approval; 

(DD) approving the FERC Application pursuant to Section 
7.01(a); 

(EE)  making any decision required pursuant to Sections 7.01(b), 
(c) or (d); 

(FF) providing for the basic geographic configuration, points of 
receipt and delivery, pipeline diameter or design capacity of the Facilities 
to be materially different from that set forth in the form of the FERC 
Application for the Facilities;  

(GG) approving or amending the Construction Budget, the 
Project Schedule, the Initial Operating Budget, and any subsequent annual 
Capital Budget or Operating Budget for the Company (with it being 
understood that, with respect to any calendar year, the last approved 
Capital Budget (only to the extent containing multi-year capital 
expenditures or maintenance capital expenditures applicable to the year in 
question or Operating Budget shall be used for such calendar year until the 
new Capital Budget or Operating Budget (as applicable) for that calendar 
year is so approved), including the parameters within which the Operator 
is authorized to expend Company funds without further Management 
Committee approval; provided, however, that if the annual Operating 
Budget for any calendar year is not approved by the Management 
Committee by December 31st of the immediately preceding calendar year, 
then the approval of such Operating Budget shall be referred to the Parent 
Decision Makers of the Parent of EQT and USG; and 

(HH) subject to Section 6.05(e), approving any Related Party 
Matter. 

(j) Reasonableness.  In any matter proposed to the Management Committee 
pursuant to Section 6.02(i)(A), (B), (C), (D), (H), (P), (Q) (but only with respect to matters 
relating to internal accounting procedures), (S) (but only with respect to the approval of 
Precedent Agreements), (T), (U), (W), (CC) or (HH), the Representatives of USG and its 
Affiliates shall not unreasonably grant or withhold their vote, consent or approval. 

(k) Subcommittees.  The Management Committee may create such 
subcommittees, and delegate to such subcommittees such authority and responsibility, and 
rescind any such delegations, as it may deem appropriate. 
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(l) Officers.  The Management Committee may designate one or more 
Persons to be officers of the Company.  Any officers so designated shall have such titles and, 
subject to the other provisions of this Agreement, have such authority and perform such duties as 
the Management Committee may delegate to them and shall serve at the pleasure of the 
Management Committee and report to the Management Committee. 

6.03 Construction, Operation and Management Agreement.  The Company shall 
enter into a Construction, Operation and Management Agreement with Operator (the “COM 
Agreement”) in such form as shall be approved by the Founding Members. 

6.04 No Duties; Disclaimer of Duties.  Each Member acknowledges its express intent, 
and agrees with each other Member for the mutual benefit of all the Members, that  

(a) to the fullest extent permitted by applicable Law, no Member, in its 
capacity as Member, nor any of such Member’s or any of its Affiliates’ respective employees, 
agents, directors, managers or officers shall have any fiduciary duty to the Company, any other 
Member or Representative or any other Person in connection with the business and affairs of the 
Company or any consent or approval given or withheld pursuant to this Agreement; provided, 
however, that nothing herein shall eliminate the implied contractual covenant of good faith and 
fair dealing;  

(b) to the fullest extent permitted by applicable Law, no Representative, in 
such Person’s capacity as a Representative, shall have any fiduciary duty to the Company, any 
Member (other than the Member that designated such Representative), any other Representative, 
or any other Person in connection with the business and affairs of the Company or any consent or 
approval given or withheld pursuant to this Agreement; provided, however, that nothing herein 
shall eliminate the implied contractual covenant of good faith and fair dealing; and 

(c) the provisions of this Section 6.04 will apply for the benefit of each 
Member, and no standard of care, duty, or other legal restriction or theory of liability shall limit 
or modify the right of each Member to act and direct its Representative to vote in the manner 
determined by the Member that designated such Representative in its Sole Discretion. 

To the maximum extent permitted by applicable Law, each Member hereby releases and forever 
discharges each other Member and such other Member’s Representative from all liabilities that 
such other Member or its Representative might owe, under the Act or otherwise, to the Company, 
the releasing Member, or such releasing Member’s Representative on the ground that any 
decision of that other Member or such other Member’s Representative to grant or withhold any 
vote, consent or approval constituted the breach or violation of any standard of care, any 
fiduciary duty or other legal restriction or theory of liability applicable to such other Member or 
its Representative; provided, however, that nothing herein shall eliminate any Member’s liability 
for any act or omission that constitutes a bad faith violation of the implied contractual covenant 
of good faith and fair dealing.  Notwithstanding anything in this Agreement to the contrary, 
nothing in this Section 6.04 shall limit or waive any claims against, actions, rights to sue, other 
remedies or other recourse of the Company, any Member or any other Person may have against 
any Member, Representative or employee of the Company for a breach of contract claim relating 
to any binding agreement. 
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6.05 Business Opportunities. 

(a) During the Term, except as otherwise provided in Section 6.05(f), any 
project involving the planning, design, construction, acquisition, ownership, maintenance, or 
operation of the Facilities may be conducted only by the Company and not by any Member or 
any Affiliate of a Member.   

(b) A Member and each Affiliate of a Member may engage in and possess 
interests in other business ventures of any and every type and description, independently or with 
others, including ones in competition with the Company, with no obligation to offer to the 
Company, any other Member or any Affiliate of another Member the right to participate therein.  
Subject to Section 6.02(i)(HH), the Company may transact business with any Member or 
Affiliate thereof.  Without limiting the generality of the foregoing, the Members recognize and 
agree that their respective Affiliates currently engage in certain activities involving natural gas 
and electricity marketing and trading (including futures, options, swaps, exchanges of future 
positions for physical deliveries and commodity trading), gathering, processing, storage, 
transportation and distribution, electric generation, development and ownership, as well as other 
commercial activities related to natural gas and that these and other activities by Members’ 
Affiliates may be based on natural gas that is shipped through the Facilities or otherwise made 
possible or facilitated by reason of the Company’s activities (herein referred to as “Affiliate’s 
Outside Activities”).  No Affiliate of a Member shall be restricted in its right to conduct, 
individually or jointly with others, for its own account any Affiliate’s Outside Activities, and no 
Member or its Affiliates shall have any duty or obligation, express or implied, fiduciary or 
otherwise, to account to, or to share the results or profits of such Affiliate’s Outside Activities 
with, the Company, any other Member or any Affiliate of any other Member, by reason of such 
Affiliate’s Outside Activities.  The provisions of this Section 6.05(b) and Sections 6.02(a)(iii), 
6.02(f)(ii), 6.04, 6.05(d), 6.05(e), and 6.07(a) constitute an agreement to modify or eliminate, as 
applicable, fiduciary duties pursuant to the provisions of Section 18-1101 of the Act. 

(c) Subject to Section 6.05(a), each Member: 

(i) renounces in advance each and every interest or expectancy it or 
any of its Affiliates might be considered to have under the Act, at common law or in equity by 
reason of its membership in the Company in any business opportunity, or in any opportunity to 
participate in any business opportunity, in any business or industry in which any other Member 
or its Affiliates now or in the future engages, which is presented to the Company, to any other 
Member or any of its Affiliates or to any present or future partner, member, director, officer, 
manager, supervisor, employee, agent or representative of the Company or of any other Member 
or any of its Affiliates; and 

(ii) waives and consents to the elimination of any fiduciary or other 
duty, including any duty of loyalty, which any other Member or any of its Affiliates might be 
considered to owe to the waiving Member under the Act, at common law or in equity by reason 
of the waiving Member’s membership in the Company to offer to the Company or the waiving 
Member or any of its Affiliates any such business opportunity, or in any such opportunity to 
participate in any such business opportunity. 
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(d) Subject to Section 6.05(a), the Company: 

(i) renounces in advance each and every interest or expectancy it 
might be considered to have under the Act, at common law or in any business opportunity, or in 
any opportunity to participate in any business opportunity, in any business or industry in which 
any Member or any of its Affiliates now or in the future engages, which is presented to such 
Member or any of its Affiliates or to any present or future partner, member, director, officer, 
manager, supervisor, employee, agent or representative of such Member or any of its Affiliates; 
and 

(ii) waives and consents to the elimination of any fiduciary or other 
duty, including any duty of loyalty, which any Member or any of its Affiliates might be 
considered to owe to the Company under the Act, at common law or in equity by reason of such 
Member’s membership in the Company to offer to the Company any such business opportunity, 
or in any such opportunity to participate in any such business opportunity. 

(e) Notwithstanding any other provision in this Agreement, with respect to a 
Related Party Matter, the Representative of the Founding Member who is, or whose Affiliate is, 
involved in such Related Party Matter shall not act unreasonably in granting or withholding his 
vote, consent, or approval when voting such Founding Member’s Sharing Ratio at or through the 
Management Committee regarding such Related Party Matter.   

(f) An Affiliate of USG currently owns Florida Power & Light Company, an 
electric and rate-regulated utility company based in the State of Florida (“FPL”).  Anything 
herein to the contrary notwithstanding, neither the entry into this Agreement nor any of the 
provisions of this Agreement, including Section 6.05(a), shall constitute or create any restriction, 
prohibition, limitation or other obligation on (i) FPL, (ii) any equity holder of FPL, or (iii) any 
Affiliates of FPL or such equity holders as to their existing or future activities or matters, in the 
case of clauses (ii) or (iii), involving FPL. 

6.06 Insurance Coverage. 

(a) Operator Insurance.  Pursuant to the COM Agreement, the Operator is 
required to carry and maintain or cause to be carried and maintained certain liability insurance 
coverages.   

(b) Owner Insurance.  The Management Committee shall determine the type 
limits, deductibles and other terms applicable to the insurance coverages to be maintained by the 
Company, and the Company shall engage an insurance broker to provide recommendations and 
to procure such insurance coverages on behalf of the Company. 

(c) Claim for Property Loss or Damage.  In the event of actual loss or 
damage to the Company’s property or any incident reasonably anticipated to give rise to a claim 
for loss or damage to the Company’s property, the Company shall promptly provide written 
notice to the Members of such loss, damage or incident.  The Company shall take all actions 
necessary to provide proper and timely notification to its insurers of such loss, damage or 
incident.  The Company shall be responsible for the preparation, submittal and negotiation of all 
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insurance claims related to any loss, damage or incident involving the Company’s property.  The 
Members each agree to use all reasonable efforts to cooperate with each other and the Company 
in the preparation, submittal and negotiation of all such claims by the Company, including, but 
not limited to, the assignment of adjusters and the provision and exchange of information related 
to any loss, damage or incident involving the Company’s property. 

(d) Directors’ and Officers’ Liability.  Each Member shall carry and maintain 
Directors’ and Officers’ Liability insurance covering its own respective persons who are serving 
as officers, directors, Representatives or Management Committee members. Each Member shall 
also be responsible for insuring its respective Membership Interest for securities claims against 
the Company. 

6.07 Indemnification. 

(a) Subject to Section 6.07(b), to the fullest extent permitted by the Act, the 
Company shall indemnify and hold harmless each Representative and each Member and the 
managers, officers, directors, stockholders, partners, members, managers, employees, affiliates, 
representatives and agents of such Member, as well as each officer, employee, representative, 
and agent of the Company (individually, a “Covered Person”) from and against any and all 
Claims in which the Covered Person may be involved, or threatened to be involved, as a party or 
otherwise, by reason of the fact that he or it is a Covered Person or which relates to or arises out 
of the Company or its property, business or affairs.  A Covered Person shall not be entitled to 
indemnification under this Section 6.07(a) with respect to (i) any Claim with respect to which 
such Covered Person has engaged in fraud, willful misconduct, bad faith, or gross negligence or 
breach of this Agreement; or (ii) any Claim initiated by such Covered Person unless such Claim 
(A) was brought to enforce such Covered Person’s rights to indemnification pursuant to this 
Section 6.07(a) or (B) was authorized or consented to by the Management Committee.  Expenses 
incurred in defending any Claim by (y) a Representative or Member or any manager, officer, 
director, stockholder, partner, member, manager, or affiliate of any Member shall be paid by the 
Company and (z) any other Covered Person may be paid by the Company, but only upon the 
prior written approval of the Management Committee in its sole and absolute discretion, upon 
such terms and conditions, if any, as the Management Committee deems appropriate, in each 
case, in advance of the final disposition of such Claim upon receipt by the Company of an 
undertaking by or on  behalf of such Covered Person to repay such amount if it shall be 
ultimately determined that such Covered Person is not entitled to be indemnified by the 
Company as authorized by this Section 6.07(a).   

(b) Notwithstanding the obligations of the Company pursuant to Section 
6.07(a) and subject to Section 6.08, each Member shall indemnify, protect, defend, release and 
hold harmless the Company and each other Member, its Representative, its Affiliates, and its and 
their respective directors, officers, trustees, employees and agents from and against any Claims 
asserted by or on behalf of any Person (including another Member) that result from a breach by 
the indemnifying Member of this Agreement (including any breach of a representation made by 
such Member in this Agreement; provided that this Section 6.07(b) shall not (a) apply to any 
Claim or other matter for which a Member (or its Representative) has no liability or duty, or is 
indemnified or released, pursuant to Section 6.02(a)(iii), 6.02(f)(ii), 6.04, 6.05(c) or 6.05(d) or (b) 
cover or include any special, consequential, punitive or exemplary damages, except in the case 
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where the indemnified Person is legally obligated to pay such damages to another Person 
pursuant to a Claim. 

6.08 Limitation on Liability.  EXCEPT IN CONNECTION WITH 
INDEMNIFICATION OBLIGATIONS ARISING FROM AN ACTION OR PROCEEDING 
BROUGHT BY A THIRD PARTY FOR AMOUNTS PAID OR OWING TO SUCH THIRD 
PARTY, EACH MEMBER AGREES THAT NO MEMBER SHALL BE LIABLE UNDER 
THIS AGREEMENT FOR EXEMPLARY, INDIRECT, INCIDENTAL, CONSEQUENTIAL, 
SPECIAL OR PUNITIVE DAMAGES WHICH IN ANY WAY ARISE OUT OF, RELATE TO, 
OR ARE A CONSEQUENCE OF, ITS PERFORMANCE OR NONPERFORMANCE 
HEREUNDER, OR THE PROVISION OF OR FAILURE TO PROVIDE ANY SERVICE 
HEREUNDER, INCLUDING, BUT NOT LIMITED TO, LOSS OF FUTURE PROFITS, 
BUSINESS INTERRUPTIONS, AND LOSS OF CUSTOMERS, WHETHER SUCH 
DAMAGES ARE ASSERTED IN AN ACTION BROUGHT IN CONTRACT, IN TORT OR 
PURSUANT TO SOME OTHER THEORY, AND WHETHER THE POSSIBILITY OF SUCH 
DAMAGES WAS MADE KNOWN OR WAS FORESEEABLE. 

6.09 Delivery of Operating Budget.  On or prior to November 1 of each year, the 
Operator shall deliver a draft annual Operating Budget for the following year to each of the 
Representatives, which Representatives will have thirty (30) Days to provide comments (the 
“Comment Deadline”) on such draft annual Operating Budget (such comments, the 
“Representative Budget Comments”).  The Operator shall make a good faith effort to respond to, 
and incorporate into such draft annual Operating Budget, the Representative Budget Comments 
and shall deliver to each of the Representatives the final annual Operating Budget for the 
following year on or before December 10 (the “December Deadline”) of each year; provided, 
however, that, if the board of directors of the Operator has not convened to approve the annual 
Operating Budget by December 10 of a given year, then the December Deadline shall be 
extended to December 23 of such year; provided, further, that, if the meeting of the board of 
directors of the Operator to approve the annual Operating Budget is scheduled prior to the 
Comment Deadline, the Operator shall promptly notify the Representatives in writing of the date 
and time of such meeting (but no less than ten (10) Business Days in advance of such meeting), 
and the Representatives shall use reasonable efforts to provide the Representative Budget 
Comments in advance of such meeting.  The Operator and the Representatives shall work 
together in good faith to cause the Operating Budget to be approved by December 31 of such 
year.   
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ARTICLE 7 
DEVELOPMENT OF FACILITIES 

7.01 Development of Facilities. 

(a) FERC Application.  Pursuant to the terms of the COM Agreement, USG, 
EQT, and the Operator shall jointly prepare and submit to the Management Committee the 
proposed FERC Application related to the Facilities; and, following the approval of the FERC 
Application by the Management Committee, USG, EQT, and the Operator shall, on behalf of the 
Company, file the FERC Application with the FERC. 

(b) Approval of FERC Certificate.  No later than 10 Days prior to the FERC 
Response Date, the Management Committee shall vote on whether the FERC Certificate for the 
Facilities is issued on terms and conditions which are not materially different from those 
requested in the FERC Application for the Facilities and whether the Company shall (i) accept 
the FERC Certificate for the Facilities without seeking rehearing; (ii) accept the FERC 
Certificate and seek rehearing of the order issuing the FERC Certificate; (iii) file for rehearing 
before committing to accept or reject the FERC Certificate; or (iv) reject the FERC Certificate.  
The Management Committee shall be deemed to have approved the FERC Certificate for the 
Facilities if the Management Committee determines that such certificate is issued on terms and 
conditions which are not materially different from those requested in the FERC Application for 
the Facilities.  In such event the Management Committee shall accept the FERC Certificate prior 
to the FERC Response Date with or without seeking rehearing of the order issuing the FERC 
Certificate for the Facilities.  In such event, subject to the terms of this Agreement, each Member 
shall be firmly committed to the construction of the Facilities and the construction of the 
Facilities shall not be subject to any conditions precedent, including but not limited to 
Management Committee approval of any financial commitment for obtaining funds to finance 
the Facilities or the Management Committee approval to construct the Facilities. 

(c) If the Management Committee finds that the FERC Certificate for the 
Facilities is issued on terms and conditions which are materially different from those requested in 
the FERC Application and EQT and USG vote to accept the order issuing the FERC Certificate 
with or without seeking rehearing, then the Management Committee and the Company shall 
accept the FERC Certificate prior to the FERC Response Dates, and in such event, and subject to 
the terms of this Agreement, each Member shall be firmly committed to the construction of the 
Facilities and the construction of the Facilities shall not be subject to any conditions precedent as 
provided in Section 7.01(b).  

(d) If the Management Committee finds that the FERC Certificate for the 
Facilities is issued on terms and conditions which are materially different from those requested in 
the FERC Application for the Facilities and one or more of the Members (including either USG 
or EQT) vote to accept the order issuing the FERC Certificate with or without seeking rehearing 
and one or more of the Members vote to reject the order issuing the FERC Certificate for the 
Facilities with or without seeking rehearing (or did not vote), then the Members that voted to 
accept the FERC Certificate shall be free to proceed with the construction of the Facilities under 
this Agreement (but only if one of EQT or USG so elects to proceed), such vote being deemed 
the requisite vote of the Management Committee, and the Member or Members that voted to 
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reject the FERC Certificate shall be deemed to have Withdrawn from the Company.  Subject to 
the terms of this Agreement, those Members that elect to proceed with the construction of the 
Facilities shall be firmly committed to the construction of the Facilities and the construction of 
the Facilities shall not be subject to any conditions precedent as provided in Section 7.01(b).  In 
the event no Member votes to accept the order issuing the FERC Certificate for the Facilities, 
then such vote shall be a Dissolution Event and the Company shall dissolve and its offices shall 
be wound up pursuant to  Article 12. 

7.02 Employee Matters.  To facilitate placing the Facilities in service, a Founding 
Member that is not, or does not have an Affiliate that is, the Operator shall have the right to have 
one (1) employee located in the Operator’s primary place of business with respect to the 
Facilities and any construction or engineering site until the In-Service Date for such Facilities, 
and such employee shall have access to all construction and engineering offices related to the 
Facilities and shall be permitted to review, examine, and copy the books, records, plans, reports, 
forecasts, studies, budgets, and other information related to such Facilities.   

7.03 General Regulatory Matters. 

(a) The Members acknowledge that either the Company will be a “natural gas 
company” as defined in Section 2(6) of the NGA or the assets of the Company will be operated 
by a “natural gas company” as defined in Section 2(6) of the NGA in accordance with the 
certificate of authority granted by the FERC. 

(b) Each Member shall (i) cooperate fully with the Company, the 
Management Committee, USG, EQT, and the Operator in securing the Necessary Regulatory 
Approvals, including supporting all FERC Applications, and in connection with any reports 
prescribed by the FERC and any other Governmental Authority having jurisdiction over the 
Company; (ii) join in any eminent domain takings by the Company, to the extent, if any, required 
by Law; and (iii) without limiting or modifying Section 6.04 or 6.05, devote such efforts as shall 
be reasonable and necessary to develop and promote the Facilities for the benefit of the 
Company, taking into account such Member’s Sharing Ratio, resources, and expertise. 

ARTICLE 8  
TAXES 

8.01 Tax Returns.  Operator shall prepare and timely file (on behalf of the Company) 
all federal, state and local tax returns required to be filed by the Company; provided that so long 
as USG is a Founding Member to which a material tax return relates, USG shall have the right to 
review and comment on such material return at least 25 Days prior to the relevant due date for 
such return (which return may be provided to USG in draft form) and that the Operator shall 
include any such timely received comments as are reasonable, subject to applicable Law and to 
any ethical obligations of a return preparer. Each Member shall furnish to Operator all pertinent 
information in its possession relating to the Company’s operations that is necessary to enable the 
Company’s tax returns to be timely prepared and filed.  The Company shall bear the costs of the 
preparation and filing of its returns. 
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8.02 Tax Elections.  The Company shall make the following elections on the 
appropriate tax returns: 

(a) to adopt the calendar year as the Company’s fiscal and taxable year;  

(b) to adopt the accrual method of accounting; 

(c) to make the election described in Code Section 754 with respect to the 
first taxable year of the Company; 

(d) to elect to deduct or amortize the organizational expenses of the Company 
in accordance with Section 709(b) of the Code and to depreciate property 
pursuant to the most rapid depreciation or cost recovery method available; 
and 

(e) any other election the Management Committee may deem appropriate or 
that the Operator is permitted to make without Management Committee 
approval in accordance with Section 6.02(i)(B). 

Notwithstanding the foregoing, however, neither the Company nor any Member shall make an 
election for the Company to be excluded from the application of the provisions of subchapter K 
of chapter 1 of subtitle A of the Code or elect for the Company to be treated as an association 
taxable as a corporation or any similar provisions of applicable state law and no provision of this 
Agreement shall be construed to sanction or approve such an election. 

8.03 Tax Matters Member.  (a)  EQT shall serve as the “tax matters partner” of the 
Company pursuant to Section 6231(a)(7) of the Code (the “Tax Matters Member”).  The Tax 
Matters Member shall take such action as may be necessary to cause to the extent possible each 
other Member to become a “notice partner” within the meaning of Section 6223 of the Code.  
The Tax Matters Member shall inform each other Member of all significant matters that may 
come to its attention in its capacity as Tax Matters Member by giving notice thereof on or before 
the fifth Business Day after becoming aware thereof and, within that time, shall forward to each 
other Member copies of all significant written communications it may receive from a taxing 
authority in that capacity.  In the event that EQT ceases to be the Tax Matters Member (or any 
successor Tax Matters Member ceases to be a Member), the Management Committee shall 
appoint a successor Tax Matters Member. 

(b) The Tax Matters Member shall provide any Member, upon reasonable 
request, access to accounting and tax information and schedules obtained by the Tax Matters 
Member solely in its capacity as Tax Matters Member as shall be necessary for the preparation 
by such Member of its income tax returns and such Member’s tax information reporting 
requirements.   

(c) The Tax Matters Member shall take no action in its capacity as Tax 
Matters Member without the authorization of the Management Committee, other than such 
action as may be required by Law.  Any cost or expense incurred by the Tax Matters Member in 
connection with its duties, including the preparation for or pursuance of administrative or judicial 
proceedings and in complying with Section 8.03(b), shall be paid by the Company. 
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(d) The Tax Matters Member shall not enter into any extension of the period 
of limitations for making assessments on behalf of the Members without first obtaining the 
consent of the Management Committee.  The Tax Matters Member shall not bind any Member to 
a settlement agreement without obtaining the consent of such Member.  Any Member that enters 
into a settlement agreement with respect to any partnership item (as described in Code Section 
6231(a)(3)) with respect to the Company shall notify the other Members of such settlement 
agreement and its terms within 90 Days from the date of the settlement. 

(e) No Member shall file a request pursuant to Code Section 6227 for an 
administrative adjustment of Company items for any taxable year without first notifying the 
other Members no later than thirty (30) Days prior to filing such request.  If the Management 
Committee consents to the requested adjustment, the Tax Matters Member shall file the request 
for the administrative adjustment on behalf of the Members.  If such consent is not obtained 
within 30 Days from such notice, any Member, including the Tax Matters Member, may file a 
request for administrative adjustment on its own behalf.  Any Member intending to file a petition 
under Code Sections 6226, 6228 or other Code Section with respect to any item involving the 
Company shall notify the other Members of such intention and the nature of the contemplated 
proceeding.  In the case where the Tax Matters Member is the Member intending to file such 
petition on behalf of the Company, such notice shall be given within a reasonable period of time 
to allow the other Members to participate in the choosing of the forum in which such petition 
will be filed. 

(f) If any Member intends to file a notice of inconsistent treatment under 
Code Section 6222(b), such Member shall give reasonable notice under the circumstances to the 
other Members of such intent and the manner in which the Member’s intended treatment of an 
item is (or may be) inconsistent with the treatment of that item by the other Members. 

ARTICLE 9  
BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS 

9.01 Maintenance of Books.  (a)  The Operator shall keep or cause to be kept at the 
principal office of the Company or at such other location approved by the Management 
Committee complete and accurate books and records of the Company, including all books and 
records necessary to provide to the Members any information required to be provided pursuant to 
Section 9.02, supporting documentation of the transactions with respect to the conduct of the 
Company’s business and minutes of the proceedings of its Members and the Management 
Committee, and any other books and records that are required to be maintained by applicable 
Law. 

(b) The books of account of the Company shall be (i) maintained on the basis 
of a fiscal year that is the calendar year, (ii) maintained on an accrual basis in accordance with 
Required Accounting Practices, and (iii) unless the Management Committee decides otherwise, 
audited by the Certified Public Accountants at the end of each calendar year. 

9.02 Reports.  (a)  With respect to each calendar year, the Operator shall prepare and 
deliver to each Member: 
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(i) Within 75 Days after the end of such calendar year, a statement of 
operations and a statement of cash flows for such year, a balance sheet as of the end of such year, 
and an audited report thereon of the Certified Public Accountants; provided that, upon the 
written request of one or more Members at least 60 Days prior to the applicable calendar year 
end, which request shall be a standing request effective for subsequent calendar years unless and 
until revoked by the requesting Member, the Operator shall prepare and deliver to the requesting 
Member(s) within 25 Days after the end of each such calendar year the foregoing information 
except for the audited report, which the Operator shall use reasonable efforts to prepare and 
deliver to the requesting Member(s) no later than 14 Days prior to any regulatory, contractual or 
filing deadlines of such Member for which the Operator has been notified by such Member.  

(ii) Within 75 Days after the end of such calendar year, such federal, 
state and local income tax returns and such other accounting and tax information and schedules 
as shall be necessary for tax reporting purposes by each Member with respect to such year. 

(b) Upon the written request of one or more Founding Members at least 60 
Days prior to the applicable calendar year end, the Operator shall use reasonable efforts to 
prepare and deliver to the requesting Founding Member(s) the following information within 75 
Days after the end of such calendar year: 

(i) A discussion and analysis of the results of operations including 
detailed explanations of significant variances in revenues, expenses and cash flow activities 
appearing in the audited financial statements, as compared to the same periods in the prior 
calendar year, and relevant operational statistics, including volumetric data; 

(ii) A schedule of amounts due by year for contractual obligations that 
will impact Available Cash including notes payable, capital leases, operating leases, and 
purchase obligations; and 

(iii) A three-year forward-looking forecast that includes a balance sheet, 
profit and loss statement, and a statement of cash flows.  Such forecast shall include information 
pertaining to the underlying assumptions used in its preparation including volumetric, revenue 
per-unit and capital expenditure assumptions.  Such forecast also shall be updated within 45 
Days after execution by the Company of a material Gas Transportation Service Agreement if the 
timing and amount of revenues or expenses resulting from such agreement are materially 
different than estimates included in the forward-looking forecast. 

The reasonable incremental cost to the Operator of preparing the above reports shall be 
reimbursed to the Operator by the Founding Member requesting such reports and, in the case of 
two or more Founding Members requesting such reports, equally by such Founding Members.  
Such cost shall be determined in accordance with the Accounting Procedure set forth in the 
COM Agreement. 

(c) Within 25 Days after the end of each calendar month, the Operator shall 
cause to be prepared and delivered to each Member with an appropriate certification of the 
Person authorized to prepare the same (provided that the Management Committee may change 
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the financial statements required by this Section 9.02(c) to a quarterly basis or may make such 
other change therein as it may deem appropriate): 

(i) A statement of operations for such month (including sufficient 
information to permit the Members to calculate their tax accruals) and for the portion of the 
calendar year then ended as compared with the same periods for the prior calendar year and with 
the budgeted results for the current periods; 

(ii) A balance sheet as of the end of such month and the portion of the 
calendar year then ended; and 

(iii) For quarter month end, a statement of cash flows for the portion of 
the calendar year then ended as compared to the same period for the prior calendar year. 

(d) In addition to its obligations under subsections (a), (b), and (c) of this 
Section 9.02, but subject to Section 3.06, the Operator shall timely prepare and deliver to any 
Member, upon request, all of such additional financial statements, notes thereto and additional 
financial information as may be required in order for each Member or an Affiliate of such 
Member to comply with any reporting requirements under (i) the Securities Act of 1933, as 
amended, and the rules and regulations promulgated thereunder, (ii) the Securities Exchange Act 
of 1934, as amended, and the rules and regulations promulgated thereunder, and (iii) any national 
securities exchange or automated quotation system.  The reasonable incremental cost to Operator 
of preparing and delivering such additional financial statements, notes thereto and additional 
financial information, including any required incremental audit fees and expenses, shall be 
reimbursed to the Operator by the Member requesting such reports and, in the case of two or 
more Members requesting such additional information, equally by such Members.  Such cost 
shall be determined in accordance with the Accounting Procedure set forth in the COM 
Agreement.  

(e) Operator shall also cause to be prepared and delivered to each Founding 
Member such other reports, forecasts, studies, budgets and other information as such Founding 
Member may reasonably request from time to time. 

(f) For purposes of clarification and not limitation, any audit or examination 
by a Member pursuant to Section 3.6 of the COM Agreement may, at the option of such Member, 
include audit or examination of the books, records and other support for the costs incurred 
pursuant to subsections (b) and (e) of this Section 9.02.   

9.03 Bank Accounts.  Funds of the Company shall be deposited in such banks or other 
depositories as shall be designated from time to time by the Management Committee and shall 
not be commingled with the Operator’s funds.  All withdrawals from any such depository shall 
be made only as authorized by the Management Committee and shall be made only by check, 
wire transfer, debit memorandum or other written instruction.  The Management Committee may 
authorize the Operator to designate and maintain accounts in any such banks or other 
depositories in accordance with Exhibit A to the COM Agreement. 
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ARTICLE 10  
WITHDRAWAL 

10.01 Right of Withdrawal.  (a) Prior to the In-Service Date, no Member shall have the 
right to withdraw from the Company and (b) following the In-Service Date, each Member shall 
have the right to withdraw from the Company 30 Days following delivery of written notice to the 
Management Committee.   

10.02 Deemed Withdrawal.  A Member is deemed to have Withdrawn from the 
Company upon the occurrence of any of the following events: 

(a) the Member is deemed, pursuant to Section 7.01(d) to have Withdrawn 
from the Company; 

(b) there occurs an event that makes it unlawful for the Member to continue to 
be a Member; 

(c) the Member becomes Bankrupt; 

(d) the Member dissolves and commences liquidation or winding-up; or 

(e) the Member commits a Default. 

10.03 Effect of Withdrawal.  A Member that is deemed to have Withdrawn pursuant to 
Section 10.01 or Section 10.02 (a “Withdrawn Member”), must comply with the following 
requirements in connection with its Withdrawal: 

(a) The Withdrawn Member ceases to be a Member immediately upon the 
occurrence of the applicable Withdrawal event. 

(b) The Withdrawn Member shall not be entitled to receive any distributions 
from the Company except as set forth in Section 10.03(e), and neither it nor its Representative 
shall be entitled to exercise any voting or consent rights, or to appoint any Representative or 
Alternate Representative to the Management Committee (and the Representative (and the 
Alternate Representative) appointed by such Member shall be deemed to have resigned) or to 
receive any further information (or access to information) from the Company.  The Sharing Ratio 
of such Member shall not be taken into account in calculating the Sharing Ratios of the Members 
for any purposes.  This Section 10.03(b) shall also apply to a Breaching Member; but if a 
Breaching Member cures its breach during the applicable cure period, then any distributions that 
were withheld from such Member shall be paid to it, without interest. 

(c) The Withdrawn Member must pay to the Company all amounts owed to it 
by such Withdrawn Member. 

(d) The Withdrawn Member shall remain obligated for all liabilities it may 
have under this Agreement or otherwise with respect to the Company that accrue prior to the 
Withdrawal. 



  

64 
   
746278.04-WILSR01A - MSW 

(e) In the event of a Withdrawal under Section 10.01 or a deemed Withdrawal 
under Section 10.02(b) or (c), the Withdrawn Member shall be entitled to receive a portion of 
each distribution that is made by the Company from and after the In-Service Date, equal to the 
product of the Withdrawn Member’s Sharing Ratio as of the date of its Withdrawal multiplied by 
the aggregate amount of such distribution; provided that the Withdrawn Member’s rights under 
this Section 10.03(e) shall automatically terminate at such time as the Withdrawn Member has 
received an aggregate amount under this Section 10.03(e) equal to the sum of (i) lesser of (A) the 
Withdrawn Member’s Outstanding Capital Contribution, and (B) the Fair Market Value of the 
Withdrawn Member’s Membership Interest, each determined as of the date of the Withdrawal, 
plus (ii) any Indebtedness of the Company owed to such Member at the time of Withdrawal.  
From the date of the Withdrawal to the date of such payment, the amount owing to the 
Withdrawn Member pursuant to the preceding sentence shall be recorded as a contingent 
obligation of the Company until such payment is made.  The rights of a Withdrawn Member 
under this Section 10.03(e) shall (A) be subordinate to the rights of any other creditor of the 
Company, (B) not include any right on the part of the Withdrawn Member to receive any interest 
or other amounts with respect thereto (except as may otherwise be provided in the evidence of 
any Indebtedness of the Company owed to such Withdrawn Member); (C) not require the 
Company to make any distribution (the Withdrawn Member’s rights under this Section 10.03(e) 
being limiting to receiving a portion of such distributions as the Management Committee may, in 
its Sole Discretion, decide to cause the Company to make); (D) not require any Member to make 
a Capital Contribution or a loan to permit the Company to make a distribution or otherwise to 
pay the Withdrawn Member; and (E) be treated as a liability of the Company for purposes of 
Section 12.02.   

(f) Except as set forth in Section 10.03(e), a Withdrawn Member shall not be 
entitled to receive any return of its Capital Contributions or other payment from the Company in 
respect of its Membership Interest.  Any Performance Assurances or Credit Assurances provided 
by the Withdrawn Member and outstanding as of the date of Withdrawal shall continue as to the 
liabilities accrued prior to the date of Withdrawal for which such Performance Assurances were 
provided under Section 4.01(b) or such Credit Assurances were provided under Section 4.07; 
provided that, in the event a Member is Withdrawn pursuant to Section 10.02(e), such Member 
shall pay over and forfeit any remaining Performance Assurances as liquidated damages and not 
as a penalty. 

(g) The Sharing Ratio of the Withdrawn Member shall be allocated among the 
remaining Members in the proportion that each Member’s Sharing Ratio bears to the total 
Sharing Ratio of all remaining Members, or in such other proportion as the remaining Members 
may unanimously agree. 

(h) A deemed Withdrawal under Section 7.01(d) shall carry no connotation or 
implication that the Withdrawn Member has breached this Agreement or otherwise acted 
contrary to the intent of this Agreement, it being understood that (i) each Member is completely 
free to cast its vote as it wishes at the Management Committee meetings described in such 
Section and (ii) the concept of “deemed Withdrawal” in such Section is merely a convenient 
technique for permitting the continued development of the Facilities by the Members that desire 
to continue such development. 
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ARTICLE 11  
DISPUTE RESOLUTION 

11.01 Disputes.  This  Article 11 shall apply to any dispute arising under or related to 
this Agreement (whether arising in contract, tort or otherwise, and whether arising at law or in 
equity), including (a) any dispute regarding the construction, interpretation, performance, 
validity or enforceability of any provision of this Agreement or whether any Person is in 
compliance with, or breach of, any provisions of this Agreement; (b) any deadlock among the 
Representatives on any matter requiring approval of the Management Committee (including any 
dispute over whether the Representatives of any Founding Member (or its Affiliates) are 
reasonably withholding their consent in connection with a determination by the Management 
Committee, but only with respect to those matters specifically identified in Section 6.02(j) and 
Section 6.05(e)) other than the matters covered by Sections 6.02(i)(G) or 6.02(i)(BB) (a 
“Deadlock”); and (c) the applicability of this  Article 11 to a particular dispute.  Notwithstanding 
the foregoing, this Section 11.01 shall not apply to any matters that, pursuant to the provisions of 
this Agreement, are to be resolved by a vote of the Management Committee; provided that, if a 
vote, approval, consent, determination or other decision must, under the terms of this Agreement, 
be made (or withheld) in accordance with a standard other than Sole Discretion (such as a 
reasonableness standard), then the issue of whether such standard has been satisfied may be a 
dispute to which this  Article 11 applies (including Section 11.03); and provided, further, that any 
Deadlock shall be resolved solely as provided in Sections 11.02 and 11.05 hereof.  Any dispute 
to which this  Article 11 applies is referred to herein as a “Dispute.”  With respect to a particular 
Dispute, each Member that is a party to such Dispute is referred to herein as a “Disputing 
Member.”  The provisions of this  Article 11 shall be the exclusive method of resolving Disputes. 

11.02 Negotiation to Resolve Disputes.  If a Dispute arises, the Disputing Members 
shall attempt to resolve such Dispute through the following procedure: 

(a) first, the designated Representative of each of the Disputing Members 
shall promptly meet (whether by phone or in person) in a good faith attempt to resolve the 
Dispute; and 

(b) second, if the Dispute is still unresolved after ten (10) Business Days 
following the commencement of the negotiations described in Section 11.02(a), then the Parent 
Decision Makers shall meet in person within five (5) Business Days after the expiration of the 
aforementioned period of ten (10) Business Days, and such Parent Decision Makers shall attempt 
in good faith to resolve the Dispute as promptly as practicable. 

11.03 Courts.  If a Dispute (other than a Deadlock) is still unresolved following ten (10) 
Business Days after a written request or demand for negotiations described in Section 11.02(b), 
then any of such Disputing Members may submit such Dispute only to the Court of Chancery of 
the State of Delaware or, in the event that such court does not have jurisdiction over the subject 
matter of such Dispute, to another court of the State of Delaware or a U.S. federal court located 
in the State of Delaware (collectively, “Delaware Courts”), and each of the Members 
irrevocably submits to the exclusive jurisdiction of the Delaware Courts and hereby consents to 
service of process in any such Dispute by the delivery of such process to such party at the 
address and in the manner provided in Section 13.02.  Each of the Members hereby irrevocably 
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and unconditionally waives any objection to the laying of venue in any Dispute in the Delaware 
Courts and hereby further irrevocably and unconditionally waives and agrees not to plead or 
clam in any such court that any action, suit or proceeding brought in any such court has been 
brought in an inconvenient forum.  EACH MEMBER IRREVOCABLY WAIVES TRIAL BY 
JURY IN ANY ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT. 

11.04 Specific Performance.  The Members understand and agree that (a) irreparable 
damage would occur in the event that any provision of this Agreement were not performed in 
accordance with its specific terms, (b) although monetary damages may be available for the 
breach of such covenants and agreements such monetary damages are not intended to and do not 
adequately compensate for the harm that would result from a breach of this Agreement, would be 
an inadequate remedy therefor and shall not be construed to diminish or otherwise impair in any 
respect any Member’s or the Company’s right to specific performance and (c) the right of 
specific performance is an integral part of the transactions contemplated by this Agreement and 
without that right none of the Members would have entered into this Agreement. It is accordingly 
agreed that, in addition to any other remedy that may be available to it, including monetary 
damages, each of the Members and the Company shall be entitled to an injunction or injunctions 
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this 
Agreement. Each of the Members further agrees that no Member nor the Company shall be 
required to obtain, furnish or post any bond or similar instrument in connection with or as a 
condition to obtaining any remedy referred to in this Section 11.04 and each Member waives any 
objection to the imposition of such relief or any right it may have to require the obtaining, 
furnishing or posting of any such bond or similar instrument. 

11.05 Arbitration.  

(a) If a Deadlock is still unresolved pursuant to the procedures set forth in 
Section 11.02, then the Deadlock shall be settled by arbitration conducted in the English 
language in New York, New York, administered by and in accordance with the terms of this 
Agreement and the Commercial Arbitration Rules (“Rules”) of the American Arbitration 
Association (“AAA”) (the “Arbitration”). 

(b) Any Disputing Member (the “Arbitration Invoking Party”) may, by 
notice (the “Arbitration Notice”) to any other Disputing Member (the “Arbitration Noticed 
Party”), submit the Dispute to Arbitration in accordance with the provisions of this 
Section  11.05(b).  Any Disputing Member may initiate Arbitration by filing with the AAA a 
notice of intent to arbitrate within the mediation period. 

(c) Any such Arbitration proceeding shall be before a tribunal of three (3) 
arbitrators, one (1) designated by the Arbitration Invoking Party, one (1) designated by the 
Arbitration Noticed Party, and one (1) designated by the two (2) arbitrators so designated.  The 
Arbitration Invoking Party and the Arbitration Noticed Party shall each name their arbitrator by 
notice (the “Selection Notice”) given within five (5) Business Days after the date of the 
Arbitration Notice, and the two (2) arbitrators so appointed shall agree upon the third member of 
the tribunal within five (5) Business Days after the date of the Selection Notice.  Any member of 
the tribunal not appointed within the period required, whether by one of the Disputing Members 
or by the two (2) arbitrators chosen by the Disputing Members, shall be appointed by the AAA.  
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The arbitrators shall have no affiliation with, financial or other interest in, or prior employment 
with either Disputing Member or their Affiliates and shall be experienced and well-regarded oil 
and gas attorneys knowledgeable in the field of the dispute.  

(d) In any Arbitration in which the Deadlock involves a dispute over whether 
the Representatives of any Founding Members are reasonably withholding their consent in 
connection with a determination by the Management Committee with respect to any matter 
identified in Section 6.02(j) or Section 6.05(e), the arbitrators shall first determine whether the 
Representatives of such Founding Member are reasonably withholding their consent in the 
matter(s) in question and, if such Representatives are determined to have acted reasonably, the 
arbitrators shall then immediately proceed to resolve the Deadlock among the Representatives on 
the matter(s) requiring approval of the Management Committee. 

(e) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall have twenty (20) Business Days, commencing on the date the Arbitration Notice is given, 
to prepare and submit a proposal for the resolution of the dispute to the tribunal, including a 
description of how such Disputing Member arrived at its proposal and the arguments therefor, as 
it deems appropriate.  Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall deliver a copy of its proposal, including any such supplemental information, to the other 
Disputing Member at the same time it delivers the proposal to the tribunal. 

(f) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall have five (5) Business Days after the receipt of the other Disputing Member’s proposal to 
revise its respective proposal and submit a final proposal to the tribunal, including supporting 
arguments for its own and against the other Disputing Member’s proposal. 

(g) Each of the Arbitration Invoking Party and the Arbitration Noticed Party 
shall present oral arguments supporting its final proposal to the tribunal at a proceeding held five 
(5) Business Days after the deadline for submission of final proposals to the tribunal.  Each of 
the Arbitration Invoking Party and the Arbitration Noticed Party shall have three (3) hours to 
make its oral presentation to the tribunal. 

(h) The tribunal shall, within ten (10) Business Days after presentation of the 
oral arguments, render a decision that selects the Arbitration Invoking Party’s final proposal 
(with no modifications thereto) or the Arbitration Noticed Party’s final proposal (with no 
modifications thereto), and no other proposal.  The award rendered pursuant to the foregoing 
shall be final and binding on the Disputing Members, shall not be subject to appeal, and 
judgment thereon may be entered or enforcement thereof sought by either Disputing Member in 
any court of competent jurisdiction. 

(i) Each Disputing Member shall bear the costs of its appointed arbitrator and 
its own attorneys’ fees, and the costs of the third arbitrator incurred in accordance with the 
foregoing shall be shared equally by the Disputing Members.  Additional incidental costs of the 
Arbitration shall be paid for by the non-prevailing Disputing Member in the Arbitration. 
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(j) Notwithstanding the foregoing, each Disputing Member may at any time 
in a Dispute apply to the Court of Chancery for a decree of dissolution of the Company pursuant 
to Section 18-802 of the Act.  

ARTICLE 12  
DISSOLUTION, WINDING-UP AND TERMINATION 

12.01 Dissolution.  The Company shall dissolve and its affairs shall be wound up on the 
first to occur of the following events (each a “Dissolution Event”): 

(a) decision to dissolve the Company by Supermajority Interest; 

(b) entry of a decree of judicial dissolution of the Company under Section 18-
802 of the Act;  

(c) the Disposition or abandonment of all or substantially all of the 
Company’s business and assets; 

(d) an event that makes it unlawful for the business of the Company to be 
carried on; 

(e) by 10 Business Days’ written notice of termination given by USG or EQT 
if the initial Construction Budget, the Project Schedule and the Initial 
Operating Budget have not been approved by USG and EQT by the 
sixtieth (60th) Day following the delivery thereof to USG; provided, 
however, that, if the initial Construction Budget, Project Schedule and the 
Initial Operating Budget are approved within 10 Business Days following 
delivery of such notice of termination, then such written notice of 
termination shall be null and void, and this Agreement shall continue in 
full force and effect.  

12.02 Winding-Up and Termination.  (a)  On the occurrence of a Dissolution Event, 
the Management Committee shall designate a Member or other Person to serve as liquidator.  
The liquidator shall proceed diligently to wind up the affairs of the Company and make final 
distributions as provided herein and in the Act.  The costs of winding-up shall be borne as a 
Company expense.  Until final distribution, the liquidator shall continue to operate the Company 
properties with all of the power and authority of the Members.  The steps to be accomplished by 
the liquidator are as follows: 

(i) as promptly as possible after dissolution and again after final 
winding-up, the liquidator shall cause a proper accounting to be made by a recognized firm of 
certified public accountants of the Company’s assets, liabilities, and operations through the last 
Day of the month in which the dissolution occurs or the final winding-up is completed, as 
applicable; 

(ii) the liquidator shall discharge from Company funds all of the 
Indebtedness of the Company and other debts, liabilities and obligations of the Company 
(including all expenses incurred in winding-up and any loans described in Section 4.02) or 
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otherwise make adequate provision for payment and discharge thereof (including the 
establishment of a cash escrow fund for contingent liabilities in such amount and for such term 
as the liquidator may reasonably determine); and 

(iii) all remaining assets of the Company shall be distributed to the 
Members as follows: 

(A) the liquidator may sell any or all Company property, 
including to Members, and any resulting gain or loss from each sale shall 
be computed and allocated to the Capital Accounts of the Members in 
accordance with the provisions of  Article 5; 

(B) with respect to all Company property that has not been sold, 
the fair market value of that property shall be determined and the Capital 
Accounts of the Members shall be adjusted to reflect the manner in which 
the unrealized income, gain, loss, and deduction inherent in property that 
has not been reflected in the Capital Accounts previously would be 
allocated among the Members if there were a taxable disposition of that 
property for the fair market value of that property on the date of 
distribution; and 

(C) Company property (including cash) shall be distributed 
among the Members in accordance with Section 5.01; and those 
distributions shall be made by the end of the taxable year of the Company 
during which the liquidation of the Company occurs (or, if later, 90 Days 
after the date of the liquidation). 

(b) The distribution of cash or property to a Member in accordance with the 
provisions of this Section 12.02 constitutes a complete return to the Member of its Capital 
Contributions and a complete distribution to the Member of its Membership Interest and all the 
Company’s property and constitutes a compromise to which all Members have consented 
pursuant to Section 18-502(b) of the Act.  To the extent that a Member returns funds to the 
Company, it has no claim against any other Member for those funds.   

(c) No dissolution or termination of the Company shall relieve a Member 
from any obligation to the extent such obligation has accrued as of the date of such dissolution or 
termination.  Upon such termination, any books and records of the Company that there is a 
reasonable basis for believing will ever be needed again shall be furnished to the Operator, who 
shall keep such books and records (subject to review by any Person that was a Member at the 
time of dissolution) for a period at least three (3) years.  At such time as the Operator no longer 
agrees to keep such books and records, it shall offer the Persons who were Members at the time 
of dissolution the opportunity to take over such custody, shall deliver such books and records to 
such Persons if they elect to take over such custody, and may destroy such books and records if 
they do not so elect.  Any such custody by such Persons shall be on such terms as they may agree 
upon among themselves. 
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12.03 Deficit Capital Accounts.  No Member will be required to pay to the Company, 
to any other Member or to any third party any deficit balance that may exist from time to time in 
any Member’s Capital Account. 

12.04 Certificate of Cancellation.  On completion of the distribution of the Company’s 
assets as provided herein, the Members (or such other Person or Persons as the Act may require 
or permit) shall file a certificate of cancellation with the Secretary of State of Delaware, cancel 
any other filings made pursuant to the Act, and take such other actions as may be necessary to 
terminate the existence of the Company.  Upon the filing of such certificate of cancellation, the 
existence of the Company shall terminate (and the Term shall end), except as may be otherwise 
provided by the Act or other applicable Law. 

ARTICLE 13  
GENERAL PROVISIONS 

13.01 Offset; Costs and Expenses.  (a)  Whenever the Company is to pay any sum to 
any Member, any amounts that Member owes the Company may be deducted from that sum 
before payment. 

(b) The Company shall reimburse the Founding Members for all out-of-
pocket costs and expenses incurred by the Founding Members prior to the Effective Date in 
connection with the drafting, review and negotiation of this Agreement and the COM Agreement 
and for any out-of-pocket costs or expenses incurred by a Member in connection with the 
formation of the Company. 

13.02 Notices.  Except as expressly set forth to the contrary in this Agreement, all 
notices, requests or consents provided for or permitted to be given under this Agreement must be 
in writing and must be delivered to the recipient in person, by courier or mail, or by facsimile or 
other electronic transmission, including electronic mail.  A notice, request or consent given under 
this Agreement is effective on receipt by the Member to receive it; provided that a facsimile or 
other electronic transmission that is transmitted after the normal business hours of the recipient 
shall be deemed effective on the next Business Day.  All notices, requests and consents to be sent 
to a Member must be sent to or made at the addresses given for that Member on Exhibit A or in 
the instrument described in Section  3.03(b)(iv)(A)(2) or Section 3.04, or such other address as 
that Member may specify by notice to the other Members.  Any notice, request or consent to the 
Company must be given to all of the Members.  Whenever any notice is required to be given by 
Law, the Delaware Certificate or this Agreement, a written waiver thereof, signed by the Person 
entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to 
the giving of such notice. 

13.03 Entire Agreement; Superseding Effect.  This Agreement and the COM 
Agreement constitute the entire agreement of the Members and their Affiliates relating to the 
Company and the transactions contemplated hereby and supersede all provisions and concepts 
contained in all prior agreements. 

13.04 Effect of Waiver or Consent.  Except as otherwise provided in this Agreement, a 
waiver or consent, express or implied, to or of any breach or default by any Member in the 



  

71 
   
746278.04-WILSR01A - MSW 

performance by that Member of its obligations with respect to the Company is not a consent or 
waiver to or of any other breach or default in the performance by that Member of the same or 
any other obligations of that Member with respect to the Company.  Except as otherwise 
provided in this Agreement, failure on the part of a Member to complain of any act of any 
Member or to declare any Member in default with respect to the Company, irrespective of how 
long that failure continues, does not constitute a waiver by that Member of its rights with respect 
to that default until the applicable statute-of-limitations period has run. 

13.05 Amendment or Restatement.  This Agreement and the Delaware Certificate may 
be amended or restated only by a written instrument executed (or, in the case of the Delaware 
Certificate, approved) by Supermajority Interest; provided, however, that any amendment or 
restatement that is materially adverse to any Member in a manner that is disproportionate to such 
Member’s interest (as compared to the interest of other Members) shall (a) if the affected 
Member is a Founding Member, require the written consent or approval of such Founding 
Member; or (b) if the affected Member is not a Founding Member, require the written consent or 
approval of a majority of all Members similarly adversely affected. 

13.06 Binding Effect.  Subject to the restrictions on Dispositions set forth in this 
Agreement, this Agreement is binding on and shall inure to the benefit of the Members and their 
respective successors and permitted assigns. 

13.07 Governing Law; Severability.  THIS AGREEMENT IS GOVERNED BY AND 
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF 
DELAWARE, EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT 
MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTION OF THIS AGREEMENT 
TO THE LAW OF ANOTHER JURISDICTION.  In the event of a direct conflict between the 
provisions of this Agreement and any mandatory, non-waivable provision of the Act, such 
provision of the Act shall control.  If any provision of the Act provides that it may be varied or 
superseded in a limited liability company agreement (or otherwise by agreement of the members 
or managers of a limited liability company), such provision shall be deemed superseded and 
waived in its entirety if this Agreement contains a provision addressing the same issue or subject 
matter.  If any provision of this Agreement or the application thereof to any Member or 
circumstance is held invalid or unenforceable to any extent, (a) the remainder of this Agreement 
and the application of that provision to other Members or circumstances is not affected thereby, 
and (b) the Members shall negotiate in good faith to replace that provision with a new provision 
that is valid and enforceable and that puts the Members in substantially the same economic, 
business and legal position as they would have been in if the original provision had been valid 
and enforceable. 

13.08 Further Assurances.  In connection with this Agreement and the transactions 
contemplated hereby, each Member shall execute and deliver any additional documents and 
instruments and perform any additional acts that may be necessary or appropriate to effectuate 
and perform the provisions of this Agreement and those transactions; provided, however, that 
this Section 13.08 shall not obligate a Member to furnish guarantees or other credit supports by 
such Member’s Parent or other Affiliates. 
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13.09 Waiver of Certain Rights.  Each Member irrevocably waives any right it may 
have to maintain any action for dissolution of the Company or for partition of the property of the 
Company. 

13.10 Counterparts.  This Agreement may be executed in any number of counterparts 
with the same effect as if all signing parties had signed the same document.  All counterparts 
shall be construed together and constitute the same instrument. 

13.11 Fair Market Value Determination. 

(a) Preferential Purchase Right.  If the Fair Market Value of a Membership 
Interest is to be determined for purposes of Section  3.03(b)(ii), the Preferential Purchasing 
Member, on the one side, and all other Members who in good faith have an interest in possibly 
exercising the applicable Preferential Rights, on the other side, shall seek to determine such Fair 
Market Value by mutual agreement.  As soon as either side decides that mutual agreement will 
not be reached, it may give notice to the other side and the Appraiser that it elects to initiate the 
process set forth in Section  13.11(c) to determine such Fair Market Value. 

(b) Change of Control.  If the Fair Market Value of a Membership Interest is 
to be determined for purposes of Section 3.03(b)(vi), the Changing Member, on the one side, and 
all other Members who in good faith have an interest in possibly exercising the applicable Buy-
out Right, on the other side, shall seek to determine such Fair Market Value by mutual agreement.  
As soon as either side decides that mutual agreement will not be reached, it may give notice to 
the other side and the Appraiser that it elects to initiate the process set forth in Section  13.11(c) 
to determine such Fair Market Value. 

(c) Appraisal.  Duff & Phelps LLC (the “Appraiser”) is hereby appointed to 
resolve any dispute relating to the determination of Fair Market Value of a Membership Interest 
arising under Section 10.03(e) and the foregoing Sections 13.11(a) or (b).  Within 30 Days of the 
date on which one side gives notice (the “FMV Notice”) to the other side and the Appraiser 
pursuant to Section 13.11(a) or (b), each side shall submit a proposed Fair Market Value to the 
Appraiser, together with any supporting documentation such side deems appropriate.  The 
Appraiser shall consider such submissions and make a determination as to Fair Market Value as 
promptly as practicable and in any event on or before the 30th Day after submission by each side 
of its proposed Fair Market Value to the Appraiser.  The determination of Fair Market Value by 
the Appraiser shall be final and binding on both sides.  The cost of such appraisal shall be paid in 
equal portions by both sides.  Each side shall provide to the other and, if applicable, the 
Appraiser, all information reasonably requested by them. 

[Remainder of page intentionally left blank.  Signature page follows.] 
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IN WITNESS WHEREOF, the Members have executed this Agreement as of the date 
first set forth above. 

MEMBERS: 
 
[EQT], LLC 

By:      
Name:    
Title:      

[USG], LLC 
 
By:      
Name:    
Title:      

COMPANY: 
 
[●], LLC 
 
By:      
Name:    
Title:      
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EXHIBIT A 

MEMBERS 

 

Name, Address, Fax and E-mail 
Sharing 
Ratio 

Parent 
Representative and Alternate 

Representatives 

 
[EQT] 
 
EQT Plaza 
625 Liberty Avenue 
Pittsburgh, Pennsylvania 15222 
 

 

[●]% 

 

[●]  

 

[●] – Representative 
 
 

[●] – Alternate Representative 
 

 
[USG] 
 
601 Travis Street 
Suite 1900 
Houston, Texas 77002 
Fax:  713.751.0375 
 
  

 

[●]% 

 

[●]  

 

[●] – Representative 
 
 

[●] – Alternate Representative 
 

 
 

 









 

 

I‐f 

No previous application has been filed.  This application is for survey permission only. MVP will file for a 

right‐of‐way permit once surveys have been complete and the route has been finalized. 

I‐g 

No other federal lands as defined by USC 30 Section 185 (b) have been identified as being crossed by the 

Project. 







From: Centofanti, John
To: Faught, Alex R -FS
Cc: Neylon, Megan; Sean.Sparks@tetratech.com
Subject: MVP - Survey Info
Date: Tuesday, January 13, 2015 9:26:16 AM
Attachments: image86da59.jpg@2a851c1c.ee404200

Hi Alex – the following info is in response to your questions this morning:
 

1. MVP will only use center-line flagging with ribbons to identify the proposed pipeline route
 within Jefferson National Forest in advance of our field surveys.

2. During civil survey, MVP surveyors general do not cut vegetation and try and work around
 existing plants and saplings.  However, surveyors may use a machete to clear thicket to
 access survey points.  This cutting would be on less than 2” diameter vegetation and
 trimmed by hand.

 
Let me know if additional information is required.
 
John
 
John J. Centofanti
Corporate Director, Environmental Affairs
EQT Corporation
625 Liberty Avenue, Suite 1700
Pittsburgh, PA 15222
412-395-3305 (office)
412-417-3729 (cell)
 

www.eqt.com
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