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Emerging Growth Company Status
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act, or the “JOBS Act.” For as
long as we are an emerging growth company, unlike other public companies that are not emerging growth companies
under the JOBS Act, we are not required to:

•provide an auditor’s attestation report on management’s assessment of the effectiveness of our system of internalcontrol over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002;

•
comply with any new requirements adopted by the Public Company Accounting Oversight Board, or the “PCAOB,”
requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required
to provide additional information about the audit and the financial statements of the issuer;

•comply with any new audit rules adopted by the PCAOB after April 5, 2012, unless the Securities and ExchangeCommission (“SEC”) determines otherwise;
•provide certain disclosure regarding executive compensation required of larger public companies; or

• obtain unitholder approval of any golden parachute payments not previously
approved.

We will cease to be an “emerging growth company” upon the earliest of:
•the last day of the fiscal year in which we have $1.0 billion or more in annual revenues;

•the date on which we become a “large accelerated filer” (the fiscal year-end on which the total market value of ourcommon equity securities held by non-affiliates is $700 million or more as of June 30);
•the date on which we issue more than $1.0 billion of non-convertible debt over a three-year period; or
•the last day of the fiscal year following the fifth anniversary of our initial public offering.
In addition, Section 107 of the JOBS Act provides that an emerging growth company can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended, or the “Securities
Act,” for complying with new or revised accounting standards, but we have irrevocably opted out of the extended
transition period and, as a result, we will adopt new or revised accounting standards on the relevant dates in which
adoption of such standards is required for other public companies.

3

Edgar Filing: Rice Midstream Partners LP - Form 10-K

4



Cautionary Statement Regarding Forward-Looking Statements
This Annual Report on Form 10-K (the “Annual Report”) contains “forward-looking statements.” All statements, other
than statements of historical fact included in this Annual Report, regarding our strategy, future operations, financial
position, estimated revenues and income/losses, projected costs, prospects, plans and objectives of management are
forward-looking statements. When used in this Annual Report, the words “could,” “may,” “assume,” “forecast,” “position,”
“predict,” “strategy,” “expect,” “intend,” “plan,” “estimate,” “anticipate,” “believe,” “project,” “budget,” “potential,” or “continue,” and similar
expressions are used to identify forward-looking statements, although not all forward-looking statements contain such
identifying words. These forward-looking statements are based on our current expectations and assumptions about
future events and are based on currently available information as to the outcome and timing of future events. You are
cautioned not to place undue reliance on any forward-looking statements. You should also understand that it is not
possible to predict or identify all such factors and should not consider the following list to be a complete statement of
all potential risks and uncertainties. When considering forward-looking statements, you should keep in mind the risk
factors and other cautionary statements described under the heading “Item 1A. Risk Factors” included in this Annual
Report.
Forward-looking statements may include statements about:

•the ability of Rice Energy or our other customers to meet their drilling and development plans on a timely basis or atall;
•business strategy;
•realized natural gas, NGLs and oil prices;
•competition and government regulations;
•actions taken by third-party producers, operators, processors and transporters;
•pending legal or environmental matters;
•costs of conducting our gathering and compression and water services operations;
•general economic conditions;
•credit and capital markets;
•operating hazards, natural disasters, weather-related delays, casualty losses and other matters beyond our control;
•uncertainty regarding our future operating results; and
•plans, objectives, expectations and intentions contained in this Annual Report that are not historical.

We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most of which
are difficult to predict and many of which are beyond our control, incident to our gathering and compression and
water services business. These risks include, but are not limited to, commodity price volatility; inflation;
environmental risks; regulatory changes; the uncertainty inherent in projecting future throughput volumes, cash flow
and access to capital; the timing of development expenditures of Rice Energy or our other customers; and the other
risks described under “Item 1A. Risk Factors” in this Annual Report.
Should one or more of the risks or uncertainties described in this Annual Report occur, or should underlying
assumptions prove incorrect, our actual results and plans could differ materially from those expressed in any
forward-looking statements.
All forward-looking statements, expressed or implied, included in this Annual Report are expressly qualified in their
entirety by this cautionary statement. This cautionary statement should also be considered in connection with any
subsequent written or oral forward-looking statements that we or persons acting on our behalf may issue.
Except as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of
which are expressly qualified by the statements in this section, to reflect events or circumstances after the date of this
Annual Report.
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Commonly Used Defined Terms
As used in the Annual Report, unless the context indicates or otherwise requires, the following terms have the
following meanings:

•
“Rice Midstream Partners LP,” “the Partnership,” “we,” “our,” “us” or like terms refers to Rice Midstream Partners LP and its
consolidated subsidiaries, and for periods prior to our initial public offering on December 22, 2014, refers to our
Predecessor;
•“Predecessor” when discussing periods:

•prior to the formation of Rice Poseidon in July 2013, refers to the Pennsylvania natural gas gathering, compressionand water distribution assets and operations held in various subsidiaries of Rice Energy;

•subsequent to the formation of Rice Poseidon in July 2013 through January 29, 2014, refers to the natural gasgathering, compression and water distribution assets and operations of Rice Poseidon;

•subsequent to January 29, 2014 through April 17, 2014, refers collectively to the natural gas gathering, compressionand water distribution assets and operations of Rice Poseidon taken together with the Alpha Assets; and

•
subsequent to April 17, 2014 up to December 22, 2014, refers collectively to the natural gas gathering, compression
and water distribution assets and operations of Rice Poseidon, the Alpha Assets and the Momentum Assets from their
respective dates of acquisition.

•

“Alpha Assets” refers to the natural gas gathering and water distribution assets owned by Rice Energy’s Marcellus joint
venture prior to the completion of Rice Energy’s initial public offering on January 29, 2014. Rice Energy purchased its
joint venture partner’s remaining 50% interest in its Marcellus joint venture in connection with the completion of the
Rice Energy initial public offering;

•“Marcellus joint venture” refers collectively to Alpha Shale Resources, LP and its general partner, Alpha ShaleHoldings, LLC;

•“Momentum Assets” refers to North System, which is comprised of certain natural gas gathering and compressionassets, rights-of-way and associated permits acquired by Rice Poseidon from a third party on April 17, 2014;

•“our general partner” or “Midstream Management” refer to Rice Midstream Management LLC, a wholly-ownedsubsidiary of Rice Energy;

•
“Rice Energy” refers to Rice Energy Inc. and its consolidated subsidiaries, and for periods prior to Rice Energy’s initial
public offering on January 29, 2014, refers to Rice Energy’s predecessor, Rice Drilling B LLC, and its consolidated
subsidiaries;

•“Rice Midstream Holdings” refers to Rice Midstream Holdings LLC, the owner of our general partner and a subsidiaryof Rice Energy;
•“GP Holdings” refers to Rice Midstream GP Holdings LP, a subsidiary of Rice Energy;

•“Rice Poseidon” refers to Rice Poseidon Midstream LLC, a wholly-owned subsidiary of Rice Energy immediately priorto the completion of our initial public offering on December 22, 2014;
•“PA Water” refers to Rice Water Services (PA) LLC, a wholly-owned subsidiary of Rice Midstream Partners LP; and
•“OH Water” refers to Rice Water Services (OH) LLC, a wholly-owned subsidiary of Rice Midstream Partners LP.

5

Edgar Filing: Rice Midstream Partners LP - Form 10-K

6



PART I
Item 1. Business
Overview
We are a fee-based, growth-oriented limited partnership formed by Rice Energy (NYSE: RICE) to own, operate,
develop and acquire midstream assets in the Appalachian Basin. We operate in two business segments, which are
managed separately due to their distinct operational differences: (i) gathering and compression and (ii) water services.
Our natural gas gathering and compression assets consist of natural gas gathering and compression systems that
service high quality producers in the rapidly developing dry gas core of the Marcellus Shale in southwestern
Pennsylvania. Our water services assets consist of water pipelines, impoundment facilities, pumping stations, take
point facilities and measurement facilities which are used to support well completion activities and to collect and
recycle or dispose of flowback and produced water for Rice Energy and third parties in Washington and Greene
Counties, Pennsylvania and Belmont County, Ohio. We provide our services under long-term, fee-based contracts,
primarily to Rice Energy in one of its core operating areas. We believe that our strategically located assets, high
quality customers and relationship with Rice Energy position us to become a leading midstream energy company in
the Appalachian Basin.
Gas Gathering and Compression
We have secured dedications from Rice Energy under a 15 year, fixed-fee contract for gathering and compression
services covering (i) approximately 93,000 gross acres of its acreage position as of December 31, 2015 in Washington
and Greene Counties, Pennsylvania, and (ii) any future acreage it acquires within these counties, other than in select
areas subject to a pre-existing third-party dedications and subject to the terms of our gas gathering and compression
agreement with Rice Energy. In addition, we have secured dedications from third-party customers under fixed-fee
contracts for gathering and compression services in Washington County, Pennsylvania, with respect to approximately
21,000 of their existing gross acres, and any future acreage they may acquire within areas of mutual interest of
approximately 66,000 acres. We refer to these areas of dedication and areas of mutual interest as our “dedicated areas.”
Our third-party fixed-fee contracts have a weighted average remaining term of 10 years. For a discussion of the key
terms of the fixed-fee contracts, please read “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Our Operations.”
As of December 31, 2015, our gathering and compression assets consisted of:

•a 3.3 MMDth/d high-pressure dry gas gathering system and associated compression in Washington County,
Pennsylvania, with connections to the Dominion, TCO, EQT and TETCO interstate pipelines; and

•a 840 MDth/d high-pressure dry gas gathering system in Greene County, Pennsylvania, with connections to theDominion, TCO and NFGS interstate pipelines.
Rice Energy is our largest customer, and for the year ended December 31, 2015, Rice Energy represented
approximately 84% of our gathering volumes. We derive revenues under our long-term contracts by charging
customers fixed fees for gathering and compression services based on throughput. During the first half of 2016, we
expect to add additional compression to certain Pennsylvania wells.
Water Services
Our water services assets consist of water pipelines, impoundment facilities, pumping stations, take point facilities and
measurement facilities, which are used to support well completion activities and to collect and recycle or dispose of
flowback and produced water for Rice Energy and third parties in Washington and Greene Counties, Pennsylvania,
and Belmont County, Ohio. We have the exclusive right to provide certain fluid handling services to Rice Energy until
December 22, 2029 and from month to month thereafter. The fluid handling services include the exclusive right to
provide fresh water for well completions operations in the Marcellus and Utica Shales and to collect and recycle or
dispose of flowback and produced water for Rice Energy within areas of dedication in defined service areas in
Washington and Greene Counties, Pennsylvania and Belmont County, Ohio. We also provide water services to third
parties under fee-based contracts to support well completion activities. As of December 31, 2015, our Pennsylvania
assets provided access to 8.7 MMgal/d of fresh water from the Monongahela River and several other regional water
sources, and our Ohio assets provided access to 10.7 MMgal/d of fresh water from the Ohio River and several other
regional sources, both for distribution to our Exploration and Production segment and third parties. Rice Energy is our
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largest customer, and for the year ended December 31, 2015, Rice Energy represented approximately 87% of our
water services revenues.
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Our Assets
The following table provides information regarding our gathering and compression assets for the periods presented.

Three Months Ended
December 31, 2015 As of December 31, 2015

Average Daily
Throughput (MDth/d) Pipeline (miles) Capacity

(MDth/d)
Compression
Capacity (HP)

Washington County System 571 95 3,297 13,240
Greene County System 132 18 840 —
Total 703 113 4,137 13,240

The following table provides information regarding our water assets as of December 31, 2015.

Water Assets Capacity
(MMgal/d)

    PA Water 8.7
    OH Water 10.7
Total 19.4
In 2016, we plan to invest $150.0 million, of which $140.0 million will be used for our continued build-out of our
Pennsylvania gathering and compression systems and $10.0 million will be used for our Pennsylvania and Ohio water
services operations. 
For additional information on operations by segment including, but not limited to, revenues, operating income and
total assets, see Item 8 of this Annual Report.
Our Customers
One of our principal strengths is having Rice Energy as our anchor customer. During the year ended December 31,
2015, Rice Energy represented approximately 79% of our gathering revenues and 87% of our water service revenues.
Rice Energy has dedicated to us all of its natural gas production in the dry gas core of the Marcellus Shale in
Washington and Greene Counties, Pennsylvania, excluding amounts subject to a pre-existing third-party dedication.
In addition to the growth we anticipate as a result of Rice Energy’s development drilling, we expect to benefit from
dedications we have secured from third parties. For the year ended December 31, 2015, third parties represented
approximately 16% of our gathering volumes. We have secured dedications under fixed-fee contracts with a weighted
average remaining term of 10 years for gathering and compression services in the dry gas core of the Marcellus Shale
in southwestern Pennsylvania with respect to current third-party acreage positions of approximately 21,000 gross
acres, and any future acreage acquired by such third-parties within areas of mutual interest of approximately 66,000
acres. Furthermore, we believe we will be able to attract additional third-party customers given our assets’ strategic
location, available gathering capacity and access to multiple takeaway pipelines. For the year ended December 31,
2015, a single third-party customer represented approximately 21% of our gathering revenues.
Our Relationship with Rice Energy
In addition to being a high-quality anchor customer, we believe that our relationship with Rice Energy will provide us
with competitive advantages to position us to become a leading midstream energy company in the Appalachian Basin.
Because of its ownership interest in GP Holdings, the owner of our incentive distribution rights and a 41% limited
partner interest in us, Rice Energy is positioned to directly benefit from the growth of our business through organic
initiatives or acquisitions, including acquisitions of its retained midstream assets. In particular, we have a right of first
offer on all of Rice Energy’s interests in its gas gathering system in the core of the Utica Shale in Belmont County,
Ohio. The gathering system consists of an aggregate of 54 miles of high-pressure gas gathering pipeline with capacity
of 2.6 MMDth/d in the core of the Utica Shale in Belmont County and Monroe County, Ohio. Average daily
throughput on Rice Energy’s Ohio gathering system for the three months ended December 31, 2015 was 247 MDth/d.
This system services approximately 38,000 and 20,000 net acres of the current positions of Rice Energy and Gulfport
Energy Corporation (“Gulfport”), respectively, in Belmont County, Ohio.
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On February 1, 2016, Strike Force Midstream Holdings LLC (“Strike Force Holdings”), Rice Energy’s wholly-owned
subsidiary, and Gulfport Midstream Holdings, LLC, a wholly-owned subsidiary of Gulfport, entered into an Amended
and Restated Limited Liability Company Agreement of Strike Force Midstream LLC (“Strike Force Midstream”) to
engage in the natural gas midstream business in approximately 319,000 acres in Belmont and Monroe Counties, Ohio.
Strike Force Holdings owns a 75% membership interest in Strike Force Midstream.
While we believe that we are well positioned to be the ultimate acquirer of these retained midstream assets from Rice
Energy, including those subject to our right of first offer, Rice Energy is under no obligation to contribute these assets
to us. Furthermore, our relationship with Rice Energy poses potential conflicts of interest in connection with any such
acquisition. Any decision to exercise our right of first offer will require the approval of the board of directors of our
general partner, all of the members of which are appointed by Rice Energy as the indirect owner of our general
partner. For more information regarding our relationship with Rice Energy, please read “Item 13. Certain Relationships
and Related Transactions, and Director Independence Procedures for Review, Approval and Ratification of Related
Person Transactions.”
Rice Energy’s Existing Third-Party Commitments
In connection with its acquisition of approximately 19,000 gross acres in southwestern Greene County, Pennsylvania,
Rice Energy assumed a dedication obligation to Williams Partners L.P., formerly known as Access Midstream
Partners, under an existing gas gathering agreement, which Rice Energy renegotiated in February 2016. As such, the
dedicated area from Rice Energy to us excludes the first 40.0 MDth/d of Rice Energy’s Marcellus Shale dry gas
production from an area roughly encompassing three townships in southwestern Greene County dedicated to Williams
Partners L.P.
In addition, Rice Energy has entered into contracts with MarkWest Energy Partners LP (“MarkWest”), pursuant to
which MarkWest will construct gas gathering facilities to gather Rice Energy’s Utica Shale production from certain
dedicated areas in Ohio, including portions of Belmont County, which Rice Energy anticipates will produce wet gas
requiring processing.
Title to Properties and Rights-of-Way
Our real property is classified into two categories: (1) parcels that we own in fee and (2) parcels in which our interest
derives from leases, easements, rights-of-way, permits or licenses from landowners or governmental authorities,
permitting the use of such land for our operations. Portions of the land on which our pipelines and major facilities are
located are owned by us in fee title, and we believe that we have satisfactory title to these lands. The remainder of the
land on which our pipelines and major facilities are located are held by us pursuant to surface leases between us, as
lessee, and the fee owner of the lands, as lessors. We have leased or owned these lands without any material challenge
known to us relating to the title to the land upon which the assets are located, and we believe that we have satisfactory
leasehold estates or fee ownership of such lands. We have no knowledge of any challenge to the underlying fee title of
any material lease, easement, right-of-way, permit or license held by us or to our title to any material lease, easement,
right-of-way, permit or lease, and we believe that we have satisfactory title to all of its material leases, easements,
rights-of-way, permits and licenses.

Some of the leases, easements, rights-of-way, permits and licenses that were transferred to us from Rice Energy
required the consent of the grantor of such rights, which in certain instances is a governmental entity. Rice Energy
obtained sufficient third-party consents, permits and authorizations for the transfer of the assets necessary to enable us
to operate our business in all material respects. With respect to any remaining consents, permits or authorizations that
have not been obtained, we have determined these will not have a material adverse effect on the operation of our
business should we or Rice Energy fail to obtain such consents, permits or authorization in a reasonable time frame.
Seasonality
Demand for natural gas generally decreases during the spring and fall months and increases during the summer and
winter months. However, seasonal anomalies such as mild winters or mild summers sometimes lessen this fluctuation.
In addition, certain natural gas users utilize natural gas storage facilities and purchase some of their anticipated winter
requirements during the summer. This can also lessen seasonal demand fluctuations. These seasonal anomalies can
increase demand for our services during the summer and winter months and decrease demand for our services during
the spring and fall months.
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Competition
As a result of our relationship with Rice Energy, we do not compete for the portion of Rice Energy’s existing
operations for which we currently provide midstream services and will not compete for future portions of Rice
Energy’s operations within our dedicated areas. However, we will face competition in attracting third-party volumes to
our gathering and compression systems and third-party customers for our water services business. In addition, these
third parties may develop their own gathering and compression systems or water distribution systems in lieu of
employing our assets. Our ability to attract such third-party volumes to our gathering and compression systems and
third-party customers for our water services business depends on our ability to evaluate and select suitable projects
and to consummate transactions in a highly competitive
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environment. Also, there is substantial competition for capital available for investment in the natural gas industry.
Many of our competitors possess and employ financial, technical and personnel resources substantially greater than
ours. In addition, other companies may be able to offer better compensation packages to attract and retain qualified
personnel than we are able to offer. We may not be able to compete successfully in the future in attracting third-party
volumes to our gathering and compression systems or third-party customers for our water services business, attracting
and retaining quality personnel, and raising additional capital, which could have a material adverse effect on our
business.
Regulation of Operations
Regulation of pipeline gathering services may affect certain aspects of our business and the market for our services.
Historically, the transportation and sale for resale of natural gas in interstate commerce have been regulated by
agencies of the U.S. federal government, primarily the Federal Energy Regulatory Commission (“FERC”). FERC
regulates interstate natural gas transportation rates and service conditions, which affects the marketing of natural gas
that Rice Energy produces, as well as the revenues Rice Energy receives for sales of their natural gas.
The transportation and sale for resale of natural gas in interstate commerce is regulated primarily under the Natural
Gas Act (“NGA”) and by regulations and orders promulgated under the NGA by FERC. In certain limited
circumstances, intrastate transportation, gathering, and wholesale sales of natural gas may also be affected directly or
indirectly by laws enacted by Congress and by FERC regulations.
Gathering service, which occurs upstream of jurisdictional transmission services, is regulated by the states onshore
and in state waters. Although its policy is still in flux, FERC has reclassified certain jurisdictional transmission
facilities as non-jurisdictional gathering facilities, which has the tendency to increase Rice Energy’s costs of getting
gas to point of sale locations. State regulation of natural gas gathering facilities generally include various safety,
environmental and, in some circumstances, nondiscriminatory-take requirements. Although such regulation has not
generally been affirmatively applied by state agencies, states are currently pursuing regulatory programs intended to
safely build pipeline infrastructure. For instance, the Pennsylvania Pipeline Infrastructure Task Force is currently
developing policies and guidelines to assist in pipeline development to, among other goals, ensure pipeline safety and
integrity during operation of the pipeline.
Intrastate natural gas transportation is also subject to regulation by state regulatory agencies. The basis for intrastate
regulation of natural gas transportation and the degree of regulatory oversight and scrutiny given to intrastate natural
gas pipeline rates and services varies from state to state. Insofar as our assets are determined to be intrastate
transportation facilities, such regulation within a particular state will generally affect all intrastate natural gas shippers
within the state on a comparable basis, and we believe that the regulation of similarly situated intrastate natural gas
transportation in any states in which we operate and ship natural gas on an intrastate basis would not affect our
operations in any way that is of material difference from those of our competitors. Like the regulation of interstate
transportation rates, the regulation of intrastate transportation rates affects the marketing of natural gas that Rice
Energy produces, as well as the revenues Rice Energy receives for sales of their natural gas.
Changes in law and to FERC policies and regulations may adversely affect the availability and reliability of firm
and/or interruptible transportation service on interstate pipelines, and we cannot predict what future action FERC will
take. We do not believe, however, that any regulatory changes will affect us in a way that materially differs from the
way they will affect other natural gas gatherers with which we compete.
The Energy Policy Act of 2005 (“EPAct 2005”) amended the NGA to add an anti-market manipulation provision which
makes it unlawful for any entity to engage in prohibited behavior to be prescribed by FERC, and furthermore provides
FERC with additional civil penalty authority. EPAct 2005 provided FERC with the power to assess civil penalties of
up to $1,000,000 per day for violations of the NGA and increases FERC’s civil penalty authority under the Natural Gas
Policy Act (“NGPA”) from $5,000 per violation per day to $1,000,000 per violation per day. The civil penalty
provisions are applicable to entities that engage in the transportation and sale of natural gas for resale in interstate
commerce. In Order No. 670, the FERC promulgated rules implementing the anti-market manipulation provision of
EPAct 2005. The rules make it unlawful: (1) in connection with the purchase or sale of natural gas subject to the
jurisdiction of FERC, or the purchase or sale of transportation services subject to the jurisdiction of FERC, for any
entity, directly or indirectly, to use or employ any device, scheme or artifice to defraud; (2) to make any untrue
statement of material fact or omit to make any such statement necessary to make the statements made not misleading;
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or (3) to engage in any act or practice that operates as a fraud or deceit upon any person. The anti-market manipulation
rule does not apply to activities that relate only to intrastate or other non-jurisdictional sales or gathering, but does
apply to activities of gas pipelines and storage companies that provide interstate services, as well as otherwise
non-jurisdictional entities to the extent the activities are conducted “in connection with” gas sales, purchases or
transportation subject to FERC jurisdiction.
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Gathering Pipeline Regulation
Section 1(b) of the NGA exempts natural gas gathering facilities from regulation by the FERC as a natural gas
company under the NGA. We believe that the natural gas pipelines in our gathering systems meet the traditional tests
the FERC has used to establish whether a pipeline is a gathering pipeline not subject to FERC jurisdiction as a natural
gas company. However, the distinction between FERC-regulated transmission services and federally unregulated
gathering services is the subject of ongoing litigation, so the classification and regulation of our gathering facilities are
subject to change based on future determinations by the FERC, the courts, or Congress. If the FERC were to consider
the status of an individual facility and determine that the facility and/or services provided by it are not exempt from
FERC regulation, the rates for, and terms and conditions of, services provided by such facility would be subject to
regulation by the FERC. Such regulation could decrease revenue, increase operating costs, and, depending upon the
facility in question, could adversely affect our results of operations and cash flows. In addition, if any of our facilities
were found to have provided services or otherwise operated in violation of the NGA or the NGPA, this could result in
the imposition of civil penalties as well as a requirement to disgorge charges collected for such service in excess of the
cost-based rate established by the FERC.

While our systems have not been regulated by FERC as a natural gas company under the NGA, we are required to
report aggregate volumes of natural gas purchased or sold at wholesale to the extent such transactions utilize,
contribute to, or may contribute to the formation of price indices. In addition, Congress may enact legislation or FERC
may adopt regulations that may subject certain of our otherwise non-FERC jurisdictional facilities to further
regulation. Failure to comply with those regulations in the future could subject us to civil penalty liability.
State regulation of gathering facilities generally includes various safety, environmental and, in some circumstances,
nondiscriminatory take requirements and complaint-based rate regulation. Our natural gas gathering facilities are not
subject to rate regulation or open access requirements by the Pennsylvania Public Utilities Commission. However, the
Pennsylvania Public Utilities Commission requires us to register as pipeline operators, pay assessment and registration
fees, undergo inspections, and report annually on the miles of pipeline we operate. We cannot predict what new or
different regulations federal and state regulatory agencies may adopt, or what effect subsequent regulation may have
on our activities. Such regulations may have a material adverse effect on our financial condition, result of operations
and cash flows.

Pipeline Safety Regulation
Some of our pipelines are subject to regulation by the Pipeline and Hazardous Materials Safety Administration
(“PHMSA”), pursuant to the Natural Gas Pipeline Safety Act of 1968 (“NGPSA”), and the Pipeline Safety Improvement
Act of 2002 (“PSIA”), as reauthorized and amended by the Pipeline Inspection, Protection, Enforcement and Safety Act
of 2006 (the “PIPES Act”). The NGPSA regulates safety requirements in the design, construction, operation and
maintenance of gas pipeline facilities, while the PSIA establishes mandatory inspections for all U.S. oil and natural
gas transmission pipelines in high-consequence areas (“HCAs”).
The PHMSA has developed regulations that require pipeline operators to implement integrity management programs,
including more frequent inspections and other measures to ensure pipeline safety in HCAs. The regulations require
operators, including us, to:
•perform ongoing assessments of pipeline integrity;
•identify and characterize applicable threats to pipeline segments that could impact a HCA;
•improve data collection, integration and analysis;
•repair and remediate pipelines as necessary; and
•implement preventive and mitigating actions.
The 2011 Pipeline Safety Act reauthorizes funding for federal pipeline safety programs, increases penalties for safety
violations, establishes additional safety requirements for newly constructed pipelines, and requires studies of certain
safety issues that could result in the adoption of new regulatory requirements for existing pipelines. The 2011 Pipeline
Safety Act, among other things, increases the maximum civil penalty for pipeline safety violations and directs the
Secretary of Transportation to promulgate rules or standards relating to expanded integrity management requirements,
automatic or remote-controlled valve use, excess flow valve use, leak detection system installation and testing to
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confirm the material strength of pipe operating above 30% of specified minimum yield strength in high consequence
areas. Moreover, the 2011 Pipeline Safety Act also increases the maximum penalty for violation of pipeline safety
regulations from $100,000 to $200,000 per violation per day of violation and also from $1.0 million to $2.0 million
for a related series of violations. The safety enhancement requirements and other provisions of the 2011 Pipeline
Safety Act as well as any implementation of PHMSA regulations thereunder or any issuance or reinterpretation of
PHMSA guidance with respect thereto could require us to install new or modified safety controls, pursue additional
capital projects or conduct maintenance programs on an accelerated basis, any of
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which could result in our incurring increased operating costs that could have a material adverse effect on our results of
operations or financial position.
PHMSA regularly revises its pipeline safety regulations. For example, in March of 2015, PHMSA finalized new rules
applicable to gas and hazardous liquid pipelines that, among other changes, impose new post-construction inspections,
welding, gas component pressure testing requirements, as well as requirements for calculating pressure reductions for
immediate repairs on liquid pipelines. More recently, in October 2015, PHMSA proposed new regulations for
hazardous liquid pipelines that would significantly extend and expand the reach of certain PHMSA integrity
management requirements (i.e., periodic assessments, repairs and leak detection), regardless of the pipeline’s proximity
to a high consequence area. The proposal also requires new reporting requirements for certain unregulated pipelines,
including all gathering lines.  Additional future regulatory action expanding PHMSA jurisdiction and imposing stricter
integrity management requirements is likely. For example, in December 2015, the Senate Commerce Committee
approved legislation that, among other things, requires PHMSA to conduct an assessment of its inspections process
and integrity management programs for natural gas and hazardous liquid pipelines. The legislation would also require
PHMSA to prioritize various rulemakings required by the Pipeline Safety, Regulatory Certainty, and Job Creation Act
of 2011 and propose and finalize the rules mandated by the act. If enacted, this legislation could result in PHMSA
proposing additional integrity management requirements for our regulated pipelines. At this time, we cannot predict
the cost of such requirements, but they could be significant. In addition, in July 2014, the EPA Office of Inspector
General recommended that EPA work with PHMSA to address methane leaks from a combined environmental and
safety perspective, and also develop a strategy to address the financial and policy barriers that hinder further methane
reductions from the transmission and distribution sectors. Further, in January 2015 EPA unveiled a plan to cut
methane emissions from the oil and gas sector by 40 to 45 percent by 2025, using 2012 methane emissions as a
baseline. As part of that plan, EPA called for PHMSA to propose new standards and programs to reduce methane
leaks from natural gas transportation and distribution lines. While we cannot predict the outcome of legislative or
regulatory initiatives, such regulatory changes and any legislative changes could have a material effect on our
operations, particularly by extending more stringent and comprehensive safety regulations (such as integrity
management requirements) to pipelines and gathering lines not previously subject to such requirements. While we
expect any legislative or regulatory changes to allow us time to become compliant with new requirements, costs
associated with compliance may have a material effect on our operations.
States are largely preempted by federal law from regulating pipeline safety for interstate lines but most are certified by
the U.S. Department of Transportation (“DOT”) to assume responsibility for enforcing federal intrastate pipeline
regulations and inspection of intrastate pipelines. For example, in Pennsylvania the Gas Safety Section of the Bureau
of Investigation and Enforcement (within the Pennsylvania Public Utilities Commission) inspects and enforces the
pipeline safety regulations for intrastate gas pipeline operators. States may adopt stricter standards for intrastate
pipelines than those imposed by the federal government for interstate lines; however, states vary considerably in their
authority and capacity to address pipeline safety. State standards may include more stringent requirements for facility
design and management in addition to requirements for pipelines. We do not anticipate any significant difficulty in
complying with applicable state laws and regulations. We expect to incur increasing regulatory compliance costs,
based on the intensification of the regulatory environment and upcoming changes to regulations as outlined above. In
addition to regulatory changes, costs may be incurred when there is an accidental release of a commodity gathered on
our system, or a regulatory inspection identifies a deficiency in our required programs.
Regulation of Environmental and Occupational Safety and Health Matters
General
Our natural gas gathering, compression and water services activities are subject to stringent and complex federal, state
and local laws and regulations relating to the protection of the environment. As an owner or operator of these
facilities, we must comply with these laws and regulations at the federal, state and local levels. These laws and
regulations can restrict or impact our business activities in many ways, such as:

•requiring the installation of pollution-control equipment, imposing emission or discharge limits or otherwiserestricting the way we operate resulting in additional costs to our operations;

•limiting or prohibiting construction activities in areas, such as air quality nonattainment areas, wetlands, coastalregions, endangered species habitat and other protected areas;
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•delaying system modification or upgrades during review of permit applications and revisions;

•requiring investigatory and remedial actions to mitigate discharges, releases or pollution conditions associated withour operations or attributable to former operations; and
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•enjoining operations deemed to be in non-compliance with permits issued pursuant to, or regulatory requirementsimposed by, such environmental laws and regulations.
Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal
enforcement measures, including the assessment of monetary penalties and natural resource damages. Certain
environmental statutes impose strict joint and several liability for costs required to clean up and restore sites where
hazardous substances, hydrocarbons or solid wastes have been disposed or otherwise released. Moreover, neighboring
landowners and other third parties may file common law claims for personal injury and property damage allegedly
caused by the release of hazardous substances, hydrocarbons or other pollutants into the environment.
The trend in environmental regulation is to place more restrictions and limitations on activities that may affect the
environment and thus, there can be no assurance as to the amount or timing of future expenditures for environmental
compliance or remediation and actual future expenditures may be different from the amounts we currently anticipate.
As with the midstream industry in general, complying with current and anticipated environmental laws and
regulations can increase our capital costs to construct, maintain and operate equipment and facilities. While these laws
and regulations affect our maintenance capital expenditures and net income, we do not believe they will have a
material adverse effect on our business, financial position or results of operations or cash flows, nor do we believe that
they will affect our competitive position since the operations of our competitors are generally similarly affected. In
addition, we believe that the various activities in which we are presently engaged that are subject to environmental
laws and regulations are not expected to materially interrupt or diminish our operational ability to gather natural gas or
obtain and deliver water. We cannot assure you, however, that future events, such as changes in existing laws or
enforcement policies, the promulgation of new laws or regulations, or the development or discovery of new facts or
conditions will not cause us to incur significant costs. Below is a discussion of the material environmental laws and
regulations that relate to our business.
Hydraulic Fracturing Activities
Hydraulic fracturing is an important and common practice that is used to stimulate production of natural gas and oil
from dense subsurface rock formations. The hydraulic fracturing process involves the injection of water, sand, and
chemicals under pressure through a cased and cemented wellbore into targeted subsurface formations to fracture the
surrounding rock and stimulate production. Our customers regularly use hydraulic fracturing as part of their
operations as does most of the domestic oil and natural gas industry. Hydraulic fracturing typically is regulated by
state oil and natural gas commissions, but the EPA has asserted regulatory authority pursuant to the Safe Drinking
Water Act (“SDWA”) over certain hydraulic fracturing activities involving the use of diesel fuels and published
permitting guidance in February 2014 addressing the performance of such activities using diesel fuels. EPA has
moved forward with various regulatory actions, including regulations under the federal Clean Air Act governing
standards, reporting, and permitting for emissions relating to natural gas development operations; an advanced notice
of proposed rulemaking in March 2014 under the Toxic Substances Control Act that would require companies to
disclose information regarding the chemicals used in hydraulic fracturing; and proposed rules in April 2015 to prohibit
the discharge of wastewater from hydraulic fracturing operations to publicly owned wastewater treatment plants. In
addition, the Bureau of Land Management (“BLM”) finalized rules in March 2015 that impose new or more stringent
standards for performing hydraulic fracturing on federal and American Indian lands. The U.S. District Court of
Wyoming has temporarily stayed implementation of this rule. A final decision has not yet been issued.
White House Council on Environmental Quality is coordinating an administration-wide review of hydraulic fracturing
practices, and, in June 2015, the EPA released its draft report on the potential impacts of hydraulic fracturing on
drinking water resources, which concluded that hydraulic fracturing activities have not led to widespread, systemic
impacts on drinking water resources in the United States, although there are above and below ground mechanisms by
which hydraulic fracturing activities have the potential to impact drinking water resources. The draft report is
expected to be finalized after a public comment period and a formal review by the EPA’s Science Advisory Board.
Other governmental agencies, including the U.S. Department of Energy and the U.S. Department of the Interior, are
evaluating various other aspects of hydraulic fracturing. These or future studies could spur initiatives to further
regulate hydraulic fracturing under the federal SDWA or other regulatory mechanisms.
Presently, hydraulic fracturing is regulated primarily at the state level, typically by state oil and natural gas
commissions and similar agencies. In July 2015, the Ohio Department of Natural Resources issued final rules for
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horizontal drilling well-pad construction. Along with several other states, Pennsylvania (where we conduct a majority
of our operations) has adopted laws and proposed regulations that require oil and natural gas operators to disclose
chemical ingredients and water volumes used to hydraulically fracture wells, in addition to more stringent well
construction and monitoring requirements. In addition, in January 2016, the Pennsylvania Department of
Environmental Protection (“PADEP”) issued new rules establishing stricter disposal requirements for wastes associated
with hydraulic fracturing activities, which include, among other things, a prohibition on the use of centralized
impoundments for the storage of drill cuttings and waste fluids. Further, these rules include new requirements relating
to storage tank vandalism, secondary containment for storage vessels, construction rules for gathering lines and
horizontal
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drilling under streams, and temporary transport lines for freshwater and wastewater. Moreover, local governments
may also adopt ordinances within their jurisdictions regulating the time, place and manner of drilling activities in
general or hydraulic fracturing activities in particular or prohibit the performance of well drilling in general or
hydraulic fracturing in particular. Although the Pennsylvania legislature passed legislation to make regulation of
drilling uniform throughout the state, the Pennsylvania Supreme Court in Robinson Township v. Commonwealth of
Pennsylvania struck down portions of that legislation. Following this decision, local governments in Pennsylvania
may increasingly adopt ordinances relating to drilling and hydraulic fracturing activities, especially within residential
areas. If new or more stringent federal, state, or local legal restrictions relating to the hydraulic fracturing process are
adopted in areas where Rice Energy operates, Rice Energy could incur potentially significant added costs to comply
with such requirements, experience delays or curtailment in the pursuit of exploration, development, or production
activities, and perhaps even be precluded from drilling wells. Any such added costs or delays for Rice Energy, could
significantly affect our operations. In addition, if the amount of water needed to hydraulically fracture wells is
unavailable or if flowback water disposal options become more limited, Rice Energy may experience added costs or
delays, which could significantly affect our operations.
Hazardous Waste
The federal Resource Conservation and Recovery Act (“RCRA”), and comparable state laws, impose requirements for
the handling, storage, treatment and disposal of nonhazardous and hazardous waste. RCRA currently exempts certain
wastes associated with the exploration, development or production of crude oil and natural gas, which we handle in
the course of our operations, including produced water. However, these oil and gas exploration and production wastes
may still be regulated by the EPA or state agencies under RCRA’s less stringent nonhazardous solid waste provisions
or other federal laws, or state laws, and it is possible that certain oil and natural gas exploration and production wastes
now classified as non-hazardous could be classified as hazardous waste in the future. For example, from time to time
certain environmental groups have petitioned or sued the EPA to remove the RCRA’s exemption for wastes associated
with the exploration, development or production of crude oil and natural gas. If such changes were to occur, it could
have a significant impact on our operating costs, as well as the natural gas and oil industry in general. Moreover, some
ordinary industrial wastes which we generate, such as paint wastes, waste solvents, laboratory wastes and waste oils,
may be regulated as hazardous wastes if they have hazardous characteristics.
Site Remediation
We currently own, lease or operate, and may have in the past owned, leased or operated, properties that have been
used for the gathering and compression of natural gas. Although we typically used operating and disposal practices
that were standard in the industry at the time, petroleum hydrocarbons or wastes may have been disposed of or
released on or under the properties owned or leased by it or on or under other locations where such substances have
been taken for disposal. Such petroleum hydrocarbons or wastes may have migrated to property adjacent to our owned
and leased sites or the disposal sites. In addition, some of the properties may have been operated by third parties or by
previous owners whose treatment and disposal or release of petroleum hydrocarbons or wastes was not under our
control.
The Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”), also known as the
Superfund law, and comparable state laws impose liability without regard to fault or the legality of the original
conduct, on certain classes of persons responsible for the release of hazardous substances into the environment. Under
CERCLA, such classes of persons include the current and past owners or operators of sites where a hazardous
substance was released, and companies that disposed or arranged for disposal of hazardous substances at offsite
locations, such as landfills. CERCLA authorizes the EPA, states, and, in some cases, third parties to take actions in
response to releases or threatened releases of hazardous substances into the environment and to seek to recover from
the classes of responsible persons the costs they incur to address the release. Under CERCLA, we could be subject to
strict joint and several liability for the costs of cleaning up and restoring sites where hazardous substances have been
released into the environment and for damages to natural resources, and it is not uncommon for neighboring
landowners and other third parties to file claims for personal injury and property damage allegedly caused by the
hazardous substances released into the environment. In some states, including Pennsylvania, site remediation of oil
and natural gas facilities is regulated by state agencies with jurisdiction over oil and natural gas operations. The
regulated releases and remediation activities, including the classes of persons that may be held responsible for releases
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of hazardous substances, may be broader than those regulated under CERCLA or RCRA.
Although natural gas is excluded from CERCLA’s definition of “hazardous substance,” in the course of our ordinary
operations we may handle substances or wastes designated as hazardous. These properties and the substances disposed
or released on them may be subject to CERCLA, RCRA and analogous state laws. Under such laws, we could be
required to remove previously disposed wastes, including waste disposed of by prior owners or operators; remediate
contaminated property, including groundwater contamination, whether from prior owners or operators or other historic
activities or spills; or perform remedial operations to prevent future contamination. We are not currently a potentially
responsible party in any federal or state Superfund site remediation and there are no current, pending or anticipated
Superfund response or remedial
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activities at our facilities.
Air Emissions
The federal Clean Air Act, and comparable state laws, regulate emissions of air pollutants from various industrial
sources, including natural gas processing plants and compressor stations, and also impose various preconstruction
requirements, emission limits, operational limits and monitoring, reporting and recordkeeping requirements on air
emission sources. Recently, in October 2015, the EPA lowered the National Ambient Air Quality Standard (“NAAQS”)
for ozone from 75 to 70 parts per billion for both the 8-hour primary and secondary standards. State implementation of
the revised NAAQS could result in stricter permitting requirements, delay or prohibit our ability to obtain such
permits, and result in increased expenditures for pollution control equipment, the costs of which could be significant.
Failure to comply with these requirements could result in monetary penalties, injunctions, conditions or restrictions on
operations, and/or criminal enforcement actions. Such laws and regulations, for example, require preconstruction
permits, such as Prevention of Significant Deterioration, or PSD permits, for the construction or modification of
certain projects or facilities with the potential to emit air pollutants above certain thresholds. Preconstruction permits
generally require use of best available control technology (“BACT”) to limit air emissions. Several federal and state new
source performance standards and national emission standards for hazardous air pollutants and analogous state law
requirements, also apply to our facilities and operations. These applicable federal and state standards impose emission
limits and operational limits as well as detailed testing, recordkeeping and reporting requirements on the facilities
subject to these regulations. Several of our facilities are “major” facilities requiring Title V operating permits which
impose semi-annual reporting requirements. Also, in January 2016, PADEP announced new rules that would require a
new general permit for oil and gas exploration, development, and production facilities and liquids loading activities,
requiring best available technology for equipment and processes, enhanced record-keeping, and quarterly monitoring
inspections for the control of methane emissions. The PADEP also intends to issue similar methane rules for existing
sources. In addition, the department has also proposed to establish Best Management Practices, including leak
detection and repair programs, to reduce fugitive methane emissions from production, gathering, processing, and
transmission facilities. These rules have the potential to increase our compliance costs.
We may incur capital expenditures in the future for air pollution control equipment in connection with complying with
existing and recently proposed rules, or with obtaining or maintaining operating or preconstruction permits and
complying with federal, state and local regulations related to air emissions (including air emission reporting
requirements). However, we do not believe that such requirements will have a material adverse effect on our
operations and we believe such requirements will not be any more burdensome to us than to other similarly situated
companies.
Water Discharges
The Federal Water Pollution Control Act, or the Clean Water Act (the “CWA”), and analogous state laws impose
restrictions and strict controls with respect to the discharge of pollutants, including sediment, and spills and releases of
oil, brine and other substances into waters of the United States. The discharge of pollutants into jurisdictional waters
or wetlands is prohibited except in accordance with the terms of a permit issued by the EPA, the U.S. Army Corps of
Engineers or a delegated state agency. In September 2015, new EPA and U.S. Army Corps of Engineers rules defining
the scope of the EPA’s and the Corps’ jurisdiction became effective. To the extent the rule expands the scope of the
CWA’s jurisdiction, we could face increased costs and delays with respect to obtaining permits for activities in wetland
areas. The rule has been challenged in court on the grounds that it unlawfully expands the reach of CWA programs,
and implementation of the rule has been stayed pending resolution of the court challenge. The process for obtaining
permits has the potential to delay our operations. Federal and state regulatory agencies can impose administrative,
civil and criminal penalties for non-compliance with permits or other requirements of the CWA and analogous state
laws and regulations. We believe that we maintain all required discharge permits necessary to conduct our operations.
Any unpermitted release of petroleum or other pollutants from our operations could result in government penalties and
administrative, civil or criminal liability.
Occupational Safety and Health Act
We are subject to the requirements of the federal Occupational Safety and Health Act (“OSHA”), as amended.
Specifically, OSHA’s hazard communication standard, the Emergency Planning and Community Right-to-Know Act
and implementing regulations, and similar state statutes and regulations, require that information be maintained about
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hazardous materials used or produced in our operations and that this information be provided to state and local
government authorities and citizens. Certain of our operations are also subject to OSHA Process Safety Management
regulations, which are designed to prevent or minimize the consequences of catastrophic releases of toxic, reactive,
flammable or explosive material.
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Endangered Species and Migratory Bird Treaty Act
The Endangered Species Act (“ESA”) and analogous state laws restrict activities that may affect endangered or
threatened species or their habitats. Similar protections are offered to migratory birds under the Migratory Bird Treaty
Act. Some of our pipelines are located in areas that are or may be designated as protected habitats for endangered or
threatened species, including the Indiana Bat, which has a seasonal impact on our construction activities and
operations. The future listing of previously unprotected species in areas where we conduct or may conduct operations,
or the designation of critical habitat in these areas, could cause us to incur increased costs arising from species
protection measures or could result in limitations on our operating activities, which could have an adverse impact on
our results of operations. For example, in April 2015, the U.S. Fish and Wildlife Service listed the northern long-eared
bat, whose habitat includes the areas in which we operate, as a threatened species under the ESA. A critical habitat or
suitable habitat designation could result in further material restrictions to federal land use and may materially delay or
prohibit access to protected areas that lay within our areas of operation.
Climate Change
In December 2009, the EPA determined that emissions of greenhouse gases (“GHGs”) present an endangerment to
public health and the environment because emissions of such gases are, according to the EPA, contributing to the
warming of the earth’s atmosphere and other climatic changes. Based on these findings, EPA adopted regulations
under existing provisions of the federal Clean Air Act that establish pre-construction and operating permit
requirements for GHG emissions from certain large stationary sources. Under these regulations, for example, facilities
required to obtain PSD permits because of their potential criteria pollutant emissions must comply with BACT-driven
GHG permit limits established by the states or, in some cases, by the EPA, on a case-by-case basis. The EPA has also
adopted rules requiring the monitoring and reporting of GHG emissions from specified sources in the United States,
including, among others, certain onshore oil and natural gas processing and fractionating facilities. In December 2015,
the EPA finalized rules that added new sources to the scope of the GHG monitoring and reporting rule. These new
sources include gathering and boosting facilities as well as completions and workovers from hydraulically fractured
oil wells. These changes to EPA’s GHG emissions reporting rule could result in increased compliance costs. We are
monitoring GHG emissions from our operations in accordance with the GHG emissions reporting rule.
Additionally, while Congress has from time to time considered legislation to reduce emissions of GHGs, the prospect
for adoption of significant legislation at the federal level to reduce GHG emissions is perceived to be low at this time.
Nevertheless, the Obama Administration has announced it intends to adopt additional regulations to reduce emissions
of GHGs and to encourage greater use of low carbon technologies. In August 2015, the EPA proposed a suite of
requirements and draft guidance related to the reduction in methane emissions from certain equipment and processes
in the oil and natural gas source category, including production, processing, transmission and storage activities.
The BLM and the PADEP have also proposed rules related to the control of methane emissions. Compliance with
rules to control methane emissions will likely require enhanced record-keeping practices, the purchase of new
equipment such as optical gas imaging instruments to detect leaks, and the increased frequency of maintenance and
repair activities to address emissions leakage. The rules will also likely require hiring additional personnel to support
these activities or the engagement of third party contractors to assist with and verify compliance. These new and
proposed rules could result in increased compliance costs on our operations. PADEP also recently announced an
initiative to restrict methane emissions from natural gas development activities. Under the proposed changes,
operators in Pennsylvania would need to (i) obtain an air quality general permit in advance of operations, (ii) control
releases, and (iii) report emissions.
Although it is not possible at this time to predict how legislation or new regulations that may be adopted to address
GHG emissions would impact our business, any such future laws and regulations that limit emissions of GHGs could
adversely affect demand for the oil and natural gas that exploration and production operators produce, some of whom
are our customers, which could thereby reduce demand for our midstream services. Finally, it should be noted that
some scientists have concluded that increasing concentrations of GHGs in the Earth’s atmosphere may produce climate
changes that have significant physical effects, such as increased frequency and severity of storms, droughts and floods
and other climatic events; if any such effects were to occur, it is uncertain if they would have an adverse effect on our
financial condition and operations.
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Although we have not experienced any material adverse effect from compliance with environmental requirements,
there is no assurance that this will continue.
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Employees
We do not have any employees. The officers of our general partner, who are also officers of Rice Energy, manage our
operations and activities. As of December 31, 2015, Rice Energy employed approximately 74 people who provide
direct support to our operations. All of the employees required to conduct and support our operations are employed by
Rice Energy and seconded to us pursuant to a secondment agreement and all of our Rice Energy full-time personnel
are subject to our omnibus agreement with Rice Energy (“Omnibus Agreement”).
Facilities
Rice Energy’s corporate headquarters are in Canonsburg, Pennsylvania. Pursuant to the Omnibus Agreement, we
reimburse Rice Energy for our proportionate share of Rice Energy’s costs to lease the building.
Available Information
Our website is available at www.ricemidstream.com. Information contained on or connected to our website is not
incorporated by reference into this Annual Report and should not be considered part of this report or any other filing
we make with the SEC. We make available, free of charge, on our website, the annual report on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K and amendments to those reports, as soon as reasonably
practicable after filing such reports with the SEC. Other information such as presentations, our Corporate Governance
Guidelines, the charter of the Audit Committee and the Code of Business Conduct and Ethics are available on our
website and in print to any unitholder who provides a written request to the Corporate Secretary at 400 Woodcliff
Drive, Canonsburg, Pennsylvania 15317. Our Code of Business Conduct and Ethics applies to all directors, officers
and employees, including the Chief Executive Officer and Chief Financial Officer.
The public may read and copy any materials that we file with the SEC at the SEC’s Public Reference Room at 100 F
Street, NE, Washington, DC 20549. The public may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Also, the SEC maintains a website that contains reports and
information statements, and other information regarding issuers that file electronically with the SEC. The public can
obtain any document that we file with the SEC at www.sec.gov.
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Item 1A. Risk Factors
You should carefully consider the following risk factors together with all of the other information included in this
Annual Report, including the matters addressed under “Cautionary Statement Regarding Forward-Looking Statements,”
in evaluating an investment in our common units. If any of the following risks were to occur, our business, financial
condition, results of operations and cash available for distribution could be materially adversely affected.
Risks Related to Our Business
Because a substantial majority of our revenue currently is, and over the long term is expected to be, derived from Rice
Energy, any development that materially and adversely affects Rice Energy’s operations, financial condition or market
reputation could have a material and adverse impact on us.
For the year ended December 31, 2015, Rice Energy accounted for approximately 79% of our gathering revenues and
87% of our water services revenues. We are substantially dependent on Rice Energy as our most significant current
customer, and we expect to derive a substantial majority of our revenues from Rice Energy for the foreseeable future.
As a result, any event, whether in our dedicated areas or otherwise, that adversely affects Rice Energy’s production,
drilling and completion schedule, financial condition, leverage, market reputation, liquidity, results of operations or
cash flows may adversely affect our revenues and cash available for distribution. Accordingly, we are indirectly
subject to the business risks of Rice Energy, including, among others:

•a reduction in or slowing of its anticipated drilling and production schedule, which would directly and adverselyimpact demand for our gathering and compression and water services;

•the volatility of natural gas prices, which could have a negative effect on the value of its properties, its drillingprograms or its ability to finance its operations;

•changes in regulations or statutes applicable to us or Rice Energy, which could have a negative effect on the value ofour facilities or services or Rice Energy’s properties, its drilling programs or its ability to finance its operations;
•the availability of capital on an economic basis to fund its exploration and development activities;
•its ability to replace reserves;
•its drilling and operating risks, including potential environmental liabilities; and
•its access to downstream transportation capacity and any constraints or interruptions thereof.
Further, we are subject to the risk of non-payment or non-performance by Rice Energy, including with respect to our
gathering and compression agreement and water services agreements. We cannot predict the extent to which Rice
Energy’s business would be impacted if conditions in the energy industry were to deteriorate, nor can we estimate the
impact such conditions would have on Rice Energy’s ability to execute its drilling and development program or
perform under our gathering and compression agreement or our amended and restated water services agreements with
Rice Energy (“Water Services Agreements”). Any material non-payment or non-performance by Rice Energy could
reduce our ability to make distributions to our unitholders.
Also, due to our relationship with Rice Energy, our ability to access the capital markets, or the pricing or other terms
of any capital markets transactions, may be adversely affected by any impairment to Rice Energy’s financial condition
or adverse changes in its credit ratings. Any material limitation on our ability to access capital as a result of such
adverse changes at Rice Energy could limit our ability to obtain future financing under favorable terms, or at all, or
could result in increased financing costs in the future. Similarly, material adverse changes at Rice Energy could
negatively impact our unit price, limiting our ability to raise capital through equity issuances or debt financing, or
could negatively affect our ability to engage in, expand or pursue our business activities, and could also prevent us
from engaging in certain transactions that might otherwise be considered beneficial to us.
Unless we are successful in attracting significant unaffiliated third-party customers, our ability to maintain or increase
the capacity subscribed and the volumes gathered on our gathering system will be dependent on receiving consistent
or increasing commitments from Rice Energy. While Rice Energy has dedicated acreage to us, and entered into
long-term contracts for the services of our systems, it may determine in the future that drilling in areas outside of our
dedicated areas is strategically more attractive and it is under no contractual obligation to maintain its production
dedicated to us. A reduction in the volumes gathered on our systems by Rice Energy could have a material adverse
effect on our business, financial condition, results or operations and ability to make quarterly cash distributions to our
unitholders.
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We may not generate sufficient cash from operations following the establishment of cash reserves and payment of fees
and expenses, including cost reimbursements to our general partner, to enable us to pay the minimum quarterly
distribution to our unitholders.
We may not generate sufficient cash flow each quarter to support the payment of the minimum quarterly distribution
or to increase our quarterly distributions in the future. The amount of cash we can distribute on our units principally
depends upon the amount of cash we generate from our operations, which will fluctuate from quarter to quarter based
on, among other things:
•the volume of natural gas we gather and compress;
•the volume of fresh water we distribute and produced water we handle;
•the rates we charge for our gathering and compression services and water services;

•the market price of natural gas and its effect on Rice Energy’s and third parties’ drilling schedule as well as producedvolumes;
•Rice Energy’s and our third-party customers’ ability to fund their drilling programs;
•adverse weather conditions;

• the level of our operating, maintenance and general and administrative
costs;

•regulatory action affecting the supply of, or demand for, natural gas, the rates we can charge for our services, how wecontract for services, our existing contracts, our operating costs or our operating flexibility; and
•prevailing economic conditions.
In addition, the actual amount of cash we will have available for distribution will depend on other factors, including:

•the level, timing and amounts of capital expenditures we make, which amounts could be impacted by costs of laborand materials;
•our debt service requirements and other liabilities;
•our ability to make borrowings under our revolving credit facility to pay distributions;
•fluctuations in our working capital needs;
•restrictions on distributions contained in any of our debt agreements;
•the cost of acquisitions, if any;
•fees and expenses of our general partner and its affiliates (including Rice Energy) we are required to reimburse;
•the amount of cash reserves established by our general partner; and
•other business risks affecting our cash levels.
Because of the natural decline in production from existing wells, our success depends, in part, on Rice Energy’s ability
to replace declining production and our ability to secure new sources of production from Rice Energy or third parties.
Additionally, our water services are directly associated with Rice Energy’s well completion activities and water needs,
which are partially driven by horizontal lateral lengths and the number of completion stages per well. Any decrease in
Rice Energy’s production could adversely affect our business and operating results.
The natural gas volumes that support our gathering business depend on the level of production from natural gas wells
connected to our systems, which may be less than expected and will naturally decline over time. If and to the extent
Rice Energy is able to execute its drilling and completion program and achieve its anticipated production targets, the
volumes of natural gas we gather should increase. To the extent Rice Energy completes or reduces its activity or
otherwise ceases to drill and complete wells, revenues for our gathering and compression and water services will be
directly and adversely affected. Our ability to maintain water services revenues is substantially dependent on
continued completion activity by Rice Energy or third parties over time, as well as the volumes of produced water. In
addition, natural gas volumes from completed wells will naturally decline over time, and our cash flows associated
with these wells will correspondingly decline. In order to maintain or increase throughput levels on our gathering
systems, we must obtain new sources of natural gas from Rice Energy or third
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parties. The primary factors affecting our ability to obtain additional sources of natural gas include (i) the success of
Rice Energy’s drilling activity in our areas of operation, (ii) Rice Energy’s acquisition of additional acreage and (iii) our
ability to obtain acreage dedications from third parties. Our fresh water distribution services, which make up a
substantial portion of our water services revenues, will be in greatest demand in connection with completion activities.
To the extent that Rice Energy or other fresh water distribution customers complete wells with shorter lateral lengths,
the demand for our fresh water distribution services would be reduced.
We have no control over Rice Energy’s or other producers’ level of development and completion activity in our areas of
operation, the amount of reserves associated with wells connected to our systems or the rate at which production from
a well declines. In addition, our fresh water distribution business is dependent upon active development in our areas of
operation. In order to maintain or increase throughput levels on our fresh water distribution systems, we must service
new wells. We have no control over Rice Energy or other producers or their development plan decisions, which are
affected by, among other things:
•the availability and cost of capital;
•prevailing and projected natural gas, NGL and oil prices;

•the proximity, capacity, cost and availability of gathering and transportation facilities, and other factors that result indifferentials to benchmark prices;
•demand for natural gas, NGLs and oil;
•levels of reserves;
•geologic considerations;

•
environmental or other governmental regulations, including the availability of drilling permits, the regulation of
hydraulic fracturing, the potential removal of certain federal income tax deductions with respect to natural gas and oil
exploration and development or additional state taxes on natural gas extraction; and
•the costs of producing the natural gas and the availability and costs of drilling rigs and other equipment.
Rice Energy could elect to reduce its drilling and completion activity if commodity prices decrease. Fluctuations in
energy prices can also greatly affect the development of reserves. In general terms, the prices of natural gas, oil and
other hydrocarbon products fluctuate in response to changes in supply and demand, market uncertainty and a variety
of additional factors that are beyond our control. These factors include worldwide economic conditions, weather
conditions and seasonal trends, the levels of domestic production and consumer demand, the availability of imported
liquefied natural gas, or LNG, the availability of transportation systems with adequate capacity, the volatility and
uncertainty of regional pricing differentials, the price and availability of alternative fuels, the effect of energy
conservation measures, the nature and extent of governmental regulation and taxation, and the anticipated future
prices of natural gas, LNG and other commodities. Declines in commodity prices could have a negative impact on
Rice Energy’s development and production activity, and if sustained, could lead to a material decrease in such activity.
Sustained reductions in development or production activity in our areas of operation could lead to reduced utilization
of our services.
In addition, substantially all of Rice Energy’s natural gas production is sold to purchasers under contracts with
market-based prices. The actual prices realized from the sale of natural gas differ from the quoted NYMEX Henry
Hub price as a result of location differentials. Location differentials to NYMEX Henry Hub prices, also known as
basis differentials, result from variances in regional natural gas prices compared to NYMEX Henry Hub prices as a
result of regional supply and demand factors. Furthermore, the costs associated with securing long-term firm
transportation capacity has risen significantly on newer projects. There can be no assurance that the net impact of
entering into such arrangements, after giving effect to their costs, will result in more favorable sales prices for Rice
Energy’s production in the future than local pricing.
Due to these and other factors, even if reserves are known to exist in areas serviced by our assets, producers have
chosen, and may choose in the future, not to develop those reserves. If reductions in development activity result in our
inability to maintain the current levels of throughput on our systems, our systems, or our water services, or if
reductions in lateral lengths result in a decrease in demand for our water services on a per well basis, those reductions
could reduce our revenue and cash flow and adversely affect our ability to make cash distributions to our unitholders.
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Our assets are concentrated in three counties within the Appalachian Basin, making us vulnerable to risks associated
with operating in one major geographic area.
We rely on revenues generated from our gathering and compression systems, which are located in Washington and
Greene counties, Pennsylvania, and our water services assets, which are located in Washington and Greene Counties,
Pennsylvania and Belmont County, Ohio. As a result of this concentration, we may be disproportionately exposed to
the impact of regional supply and demand factors, delays or interruptions of production from wells in this area caused
by governmental regulation, trucking shortages, availability of produced water disposal sites, market limitations,
governmental regulations impacting the use of water in well completion activities, cold weather conditions or
interruption of the processing or transportation of natural gas and NGLs.
Insufficient takeaway capacity in the Appalachian Basin could cause decreased producer activity in our dedicated
areas. The Appalachian Basin has recently experienced periods in which natural gas production has surpassed local
takeaway capacity, resulting in substantial discounts in the price received by producers selling into the Appalachia
markets. Although additional Appalachian Basin takeaway capacity has been added in recent years and additional
capacity is being constructed, the existing and expected capacity may not be sufficient to keep pace with the increased
production caused by drilling in the area. If our customers are unable to secure long-term firm takeaway capacity on
major pipelines that connect to our gathering systems to accommodate their growing production and to manage their
basis differentials, it could impact their development plan and cause a decrease in throughput on our gathering
systems. Any of the aforementioned throughput decreases could have a material adverse effect on our financial
condition and results of operations.
Further, a number of areas within the Marcellus Shale have historically been subject to longwall coal mining
operations. For example, third parties may conduct longwall coal mining operations near or under Rice Energy’s, our
other customers’ or our properties, which could cause subsidence or other damage to Rice Energy’s, our other
customers’ or our properties, adversely impact our customers’ drilling or adversely impact our gathering and
compression activities. In such event, our or our customers’ operations may be impaired or interrupted, which could
have a material adverse effect on our financial condition and results of operations.
Finally, gathering and compression and water services require special equipment and laborers skilled in multiple
disciplines, such as equipment operators, mechanics and engineers, among others. The increased levels of production
in the Appalachian Basin may result in a shortage of equipment and skilled labor. If we experience such shortages, our
labor and equipment costs and overall productivity could be materially and adversely affected. If our equipment or
labor prices increase, our results of operations could be materially and adversely affected.
We may not be able to attract additional third-party gathering and compression volumes or opportunities to provide
water services, which could limit our ability to grow and increase our dependence on Rice Energy.
Part of our long-term growth strategy includes identifying additional opportunities to offer services to third parties.
For the year ended December 31, 2015, Rice Energy accounted for approximately 79% of our gathering revenues and
87% of our water services revenues. Our ability to increase throughput on our gathering and compression systems and
water services systems and any related revenue from third parties is subject to numerous factors beyond our control,
including competition from third parties and the extent to which we have available capacity when requested by third
parties. To the extent that we lack available capacity on our systems for third-party volumes, we may not be able to
compete effectively with third-party systems for additional volumes in our dedicated areas. In addition, some of our
competitors for third-party volumes have greater financial resources and access to larger supplies of natural gas than
those available to us, which could allow those competitors to price their services more aggressively than we do.
We have historically provided gathering services to third parties on a limited basis, and we may not be able to attract
material third-party service opportunities. Our efforts to attract new unaffiliated customers may be adversely affected
by (i) our relationship with Rice Energy and the fact that a substantial portion of the capacity of our gathering and
compression systems and water services systems will be necessary to service Rice Energy’s production and
development and completion schedule, (ii) our desire to provide services pursuant to fee-based contracts and (iii) the
existence of current and future dedications to other gatherers by potential third-party customers. As a result, we may
not have the capacity to provide services to third parties and/or potential third-party customers may prefer to obtain
services pursuant to other forms of contractual arrangements under which we would be required to assume direct
commodity exposure.
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Increased competition from other companies that provide gathering services, or from alternative fuel sources, could
have a negative impact on the demand for our services, which could adversely affect our financial results.
Our ability to renew or replace existing contracts at rates sufficient to maintain current revenues and cash flows could
be adversely affected by the activities of our competitors. Our systems compete primarily with other natural gas
gathering
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systems. Some of our competitors have greater financial resources and may now, or in the future, have access to
greater supplies of natural gas than we do. Some of these competitors may expand or construct gathering systems that
would create additional competition for the services we provide to our customers. In addition, our customers may
develop their own gathering systems instead of using ours. Moreover, Rice Energy and its affiliates are not limited in
their ability to compete with us outside of our dedicated areas.
Further, natural gas as a fuel competes with other forms of energy available to end-users, including electricity, coal
and liquid fuels. Increased demand for such forms of energy at the expense of natural gas could lead to a reduction in
demand for natural gas gathering services.
All of these competitive pressures could make it more difficult for us to retain our existing customers and/or attract
new customers as we seek to expand our business, which could have a material adverse effect on our business,
financial condition, results of operations and ability to make quarterly cash distributions to our unitholders. In
addition, competition could intensify the negative impact of factors that decrease demand for natural gas in the
markets served by our systems, such as adverse economic conditions, weather, higher fuel costs and taxes or other
governmental or regulatory actions that directly or indirectly increase the cost or limit the use of natural gas.
We will be required to make capital expenditures to increase our asset base. If we are unable to obtain needed capital
or financing on satisfactory terms, our ability to make cash distributions to our unitholders may be diminished or our
financial leverage could increase.
In order to increase our asset base, we will need to make expansion capital expenditures. If we do not make sufficient
or effective expansion capital expenditures, we will be unable to expand our business operations and, as a result, we
will be unable to raise the level of our future cash distributions. To fund our expansion capital expenditures and
investment capital expenditures, we will be required to use cash from our operations and/or incur borrowings. Such
uses of cash from our operations will reduce cash available for distribution to our unitholders. Alternatively, we may
sell additional common units or other securities to fund our capital expenditures. Our ability to obtain bank financing
or our ability to access the capital markets for future equity or debt offerings may be limited by our or Rice Energy’s
financial condition at the time of any such financing or offering and the covenants in our existing debt agreements, as
well as by general economic conditions, contingencies and uncertainties that are beyond our control. Even if we are
successful in obtaining the necessary funds, the terms of such financings could limit our ability to pay distributions to
our unitholders. In addition, incurring additional debt may significantly increase our interest expense and financial
leverage, and issuing additional limited partner interests may result in significant unitholder dilution and would
increase the aggregate amount of cash required to maintain the then-current distribution rate, which could materially
decrease our ability to pay distributions at the prevailing distribution rate. None of our general partner, Rice Energy or
any of their respective affiliates is committed to providing any direct or indirect support to fund our growth.
The amount of cash we have available for distribution to our unitholders depends primarily on our cash flow and not
solely on profitability, which may prevent us from making distributions, even during periods in which we record net
income.
The amount of cash we have available for distribution depends primarily upon our cash flow and not solely on
profitability, which will be affected by non-cash items. As a result, we may make cash distributions during periods
when we record a net loss for financial accounting purposes, and conversely, we might fail to make cash distributions
during periods when we record net income for financial accounting purposes.
Our construction or purchase of new gathering and compression or other assets may not result in revenue increases
and may be subject to regulatory, environmental, political, legal and economic risks, which could adversely affect our
cash flows, results of operations and financial condition and, as a result, our ability to distribute cash to our
unitholders.
The construction of additions or modifications to our existing systems and the construction or purchase of new assets
involves numerous regulatory, environmental, political and legal uncertainties beyond our control and may require the
expenditure of significant amounts of capital. Financing may not be available on economically acceptable terms or at
all. If we undertake these projects, we may not be able to complete them on schedule, at the budgeted cost or at all.
Moreover, our revenues may not increase immediately upon the expenditure of funds on a particular project. We may
construct facilities to capture anticipated future production growth in an area in which such growth does not
materialize. As a result, new gathering and compression or other assets may not be able to attract enough throughput
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to achieve our expected investment return, which could adversely affect our results of operations and financial
condition. In addition, the construction of additions to our existing assets may require us to obtain new rights-of-way
prior to constructing new pipelines or facilities. We may be unable to timely obtain such rights-of-way to connect new
natural gas supplies to our existing gathering pipelines or capitalize on other attractive expansion opportunities.
Additionally, it may become more expensive for us to obtain new rights-of-way or to expand or renew existing
rights-of-way. If the cost of renewing or obtaining new rights-of-way increases, our cash flows could be adversely
affected.
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Our exposure to commodity price risk may change over time.
We currently generate all of our gathering and compression revenues pursuant to fee-based contracts under which we
are paid based on the volumes that we gather and compress, rather than the underlying value of the commodity.
Consequently, our existing operations and cash flows have no direct exposure to commodity price risk. Although we
intend to enter into similar fee-based contracts with new customers in the future, our efforts to negotiate such
contractual terms may not be successful. In addition, we may acquire or develop additional midstream assets in a
manner that increases our exposure to commodity price risk. Future exposure to the volatility of natural gas, NGL and
oil prices could have a material adverse effect on our business, results of operations and financial condition and, as a
result, our ability to make cash distributions to our unitholders. However, we have some indirect exposure to
commodity prices and basis differentials in that persistently low realized sales prices by our customers may cause
them to delay drilling or shut in production, which would reduce the volumes of natural gas available for gathering
and compression on our systems. Please read “Item 7A.—Quantitative and Qualitative Disclosures about Market Risk.”
Restrictions in our revolving credit facility could adversely affect our business, financial condition, results of
operations and ability to make quarterly cash distributions to our unitholders.
Our revolving credit facility contains various covenants and restrictive provisions that limit our ability to, among other
things:
•incur or guarantee additional debt;
•redeem or repurchase units or make distributions under certain circumstances;
•make certain investments and acquisitions;
•incur certain liens or permit them to exist;
•enter into certain types of transactions with affiliates;

• merge or consolidate with another
company; and

•transfer, sell or otherwise dispose of assets.
Our revolving credit facility also contains covenants requiring us to maintain certain financial ratios. Our ability to
meet those financial ratios and tests can be affected by events beyond our control, and there is no assurance that that
we will meet any such ratios and tests.
The provisions of our revolving credit facility may affect our ability to obtain future financing and pursue attractive
business opportunities and our flexibility in planning for, and reacting to, changes in business conditions. In addition,
a failure to comply with the provisions of our revolving credit facility could result in a default or an event of default
that could enable our lenders to declare the outstanding principal of that debt, together with accrued and unpaid
interest, to be immediately due and payable. If the payment of our debt is accelerated, our assets may be insufficient to
repay such debt in full, and our unitholders could experience a partial or total loss of their investment. Please read
“Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations—Capital Resources
and Liquidity.”
Debt we incur in the future may limit our flexibility to obtain financing and to pursue other business opportunities.
Our future level of debt could have important consequences to us, including the following:

•
our ability to obtain additional financing, if necessary, for working capital, capital expenditures (including required
well pad connections and well connections pursuant to our gas gathering and compression agreement as well as
acquisitions) or other purposes may be impaired or such financing may not be available on favorable terms;

•our funds available for operations, future business opportunities and distributions to unitholders will be reduced bythat portion of our cash flow required to make interest payments on our debt;
•we may be more vulnerable to competitive pressures or a downturn in our business or the economy generally; and
•our flexibility in responding to changing business and economic conditions may be limited.
Our ability to service our debt will depend upon, among other things, our future financial and operating performance,
which will be affected by prevailing economic conditions and financial, business, regulatory and other factors, some
of which
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are beyond our control. If our operating results are not sufficient to service any future indebtedness, we will be forced
to take actions such as reducing distributions to our unitholders, reducing or delaying our business activities,
investments or capital expenditures, selling assets or issuing equity. We may not be able to effect any of these actions
on satisfactory terms or at all.
Increases in interest rates could adversely affect our business, our unit price and our ability to issue additional equity,
to incur debt to capture growth opportunities or for other purposes, or to make cash distributions to our unitholders at
our intended levels.
If interest rates rise, the interest rates on our revolving credit facility, future credit facilities and debt offerings could
be higher than current levels, causing our financing costs to increase accordingly. As with other yield-oriented
securities, our unit price is impacted by the level of our cash distributions and implied distribution yield. The
distribution yield is often used by investors to compare and rank related yield-oriented securities for investment
decision-making purposes. Therefore, changes in interest rates, either positive or negative, may affect the yield
requirements of investors who invest in our units, and a rising interest rate environment could have an adverse impact
on our unit price and our ability to issue additional equity, to incur debt to expand or for other purposes, or to make
cash distributions at our intended levels.
The credit and risk profile of Rice Energy could adversely affect our credit ratings and risk profile, which could
increase our borrowing costs or hinder our ability to raise capital.
The credit and business risk profiles of Rice Energy may be a factor considered in credit evaluations of us. This is
because Rice Energy controls our business activities, including our cash distribution policy and growth strategy. Any
adverse change in the financial condition of Rice Energy, including the degree of its financial leverage and its
dependence on cash flow from us to service its indebtedness, or a downgrade of Rice Energy’s credit rating, may
adversely affect our credit ratings and risk profile.
If we were to seek a credit rating in the future, our credit rating may be adversely affected by the leverage of Rice
Energy, as credit rating agencies such as Standard & Poor’s Ratings Services and Moody’s Investors Service may
consider the leverage and credit profile of Rice Energy and its affiliates because of their ownership interest in and
control of us. Any adverse effect on our credit rating would increase our cost of borrowing or hinder our ability to
raise financing in the capital markets, which would impair our ability to grow our business and make distributions to
our unitholders.
If we are unable to make acquisitions on economically acceptable terms from Rice Energy or third parties, our future
growth will be limited, and the acquisitions we do make may reduce, rather than increase, our cash available for
distribution on a per unit basis.
Our ability to grow depends, in part, on our ability to make acquisitions that increase our cash generated from
operations on a per unit basis. The acquisition component of our strategy is based, in large part, on our expectation of
ongoing divestitures of midstream energy assets by industry participants, including Rice Energy. Though our
Omnibus Agreement provides us with a right of first offer with respect to certain of Rice Energy’s gas gathering assets
in Belmont County, Ohio that will require Rice Energy to provide us with an opportunity to offer to purchase these
assets that it may sell, the consummation and timing of any future transactions pursuant to the exercise of our right of
first offer with respect to any particular business opportunity will depend upon, among other things, our ability to
negotiate definitive agreements with respect to such opportunities and our ability to obtain financing on acceptable
terms. Additionally, Rice Energy is under no obligation to accept any offer made by us with respect to such
opportunities. Furthermore, for a variety of reasons, we may decide not to exercise these rights when they become
available, and our decision will not be subject to unitholder approval. As such, there is no guarantee that we will be
able to make any such offer or consummate any acquisition of midstream assets from Rice Energy. Furthermore,
many factors could impair our access to future midstream assets and the willingness of Rice Energy to offer us
acquisition opportunities, including a change in control of Rice Energy or a transfer of the incentive distribution rights
held by Rice Energy to a third party. A material decrease in divestitures of midstream energy assets from Rice Energy
or otherwise would limit our opportunities for future acquisitions and could have a material adverse effect on our
business, results of operations, financial condition and ability to make quarterly cash distributions to our unitholders.
If we are unable to make accretive acquisitions from Rice Energy or third parties, whether because, among other
reasons, (i) Rice Energy elects not to sell or contribute additional assets to us or to offer acquisition opportunities to
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us, (ii) we are unable to identify attractive third-party acquisition opportunities, (iii) we are unable to negotiate
acceptable purchase contracts with Rice Energy or third parties, (iv) we are unable to obtain financing for these
acquisitions on economically acceptable terms, (v) we are outbid by competitors or (vi) we are unable to obtain
necessary governmental or third-party consents, then our future growth and ability to increase distributions will be
limited. Furthermore, even if we do make acquisitions that we believe will be accretive, these acquisitions may
nevertheless result in a decrease in the cash available for distribution on a per unit basis.
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Any acquisition involves potential risks, including, among other things:
•mistaken assumptions about volumes, revenue and costs, including synergies and potential growth;
•an inability to secure adequate customer commitments to use the acquired systems or facilities;
•an inability to integrate successfully the assets or businesses we acquire;
•the assumption of unknown liabilities for which we are not indemnified or for which our indemnity is inadequate;
•limitations on rights to indemnity from the seller;
•mistaken assumptions about the overall costs of equity or debt;

• the diversion of management’s and employees’ attention from other business
concerns; and

•unforeseen difficulties operating in new geographic areas or business lines.
If any acquisition eventually proves not to be accretive to our cash available for distribution per unit, it could have a
material adverse effect on our business, results of operations, financial condition and ability to make quarterly cash
distributions to our unitholders.
The demand for the services provided by our water distribution business could decline as a result of several factors.
Our recently acquired water services business includes fresh water distribution for use in our customers’ natural gas,
NGL and oil exploration and production activities. Water is an essential component of natural gas, NGL and oil
production during the drilling, and in particular, the hydraulic fracturing process.  As a result, the demand for our fresh
water distribution and produced water handling services is tied to the level of drilling and completion activity of our
customers, including Rice Energy, which is currently and will continue to be our primary customer for such services. 
More specifically, the demand for our water distribution and produced water handling services could be adversely
affected by any reduction in or slowing of Rice Energy’s or other customers’ well completions, any reduction in
produced water attributable to completion activity, or to the extent that Rice Energy or other customers complete wells
with shorter lateral lengths, which would lessen the volume of fresh water required for completion activity.
Additionally, we depend on Rice Energy to source a portion of the fresh water we distribute. The availability of our
and Rice Energy’s water supply may be limited due to reasons including, but not limited to, prolonged drought.
Restrictions on the ability to obtain water or changes in wastewater disposal requirements may incentivize water
recycling efforts by oil and natural gas producers, which could decrease the demand for our fresh water distribution
services.
We are subject to complex federal, state and local laws and regulations that could adversely affect the cost, manner or
feasibility of conducting our operations or expose us to significant liabilities.
Our natural gas gathering operations are subject to complex and stringent federal, state and local laws and regulations.
In order to conduct our operations in compliance with these laws and regulations, we must obtain and maintain
numerous permits, approvals and certificates from various federal, state and local governmental authorities. We may
incur substantial costs in order to maintain compliance with these existing laws and regulations and the permits and
other approvals issued thereunder. In addition, our costs of compliance may increase or operational delays may occur
if existing laws and regulations are revised or reinterpreted, or if new laws and regulations apply to our operations.
Failure to comply with such laws and regulations, including any evolving interpretation and enforcement by
governmental authorities, could have a material adverse effect on our business, financial condition and results of
operations. Also, we might not be able to obtain or maintain all required environmental regulatory approvals for our
operations. If there is a delay in obtaining any required environmental regulatory approvals, or if we fail to obtain and
comply with them, the operation or construction of our facilities could be prevented or become subject to additional
costs.
In addition, new or additional regulations or permitting requirements, new interpretations of existing requirements or
changes in our operations could also trigger the need for Environmental Assessments or more detailed Environmental
Impact Statements under the National Environmental Policy Act and analogous state laws, as well as litigation over
the adequacy of those reviews, which could result in increased costs or delays of, or denial of rights to conduct, our
development programs. Such potential regulations or litigation could increase our operating costs, reduce our
liquidity, delay or halt our operations or otherwise alter the way we conduct our business, which could in turn have a
material adverse effect on our business, financial condition and results of operations. Further, the discharges of oil,
natural gas, NGLs and other pollutants into the air, soil or water may give rise to significant liabilities on our part to
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the government and third parties. Please read “Item 1. Business—
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Regulation of Environmental and Occupational Safety and Health Matters” for a further description of laws and
regulations that affect us.
A change in the jurisdictional characterization of some of our assets by federal, state or local regulatory agencies or a
change in policy by those agencies may result in increased regulation of such assets, which may cause our revenues to
decline and our operating expenses to increase.
Our natural gas gathering operations are exempt from regulation by the FERC, under the NGA. Section 1(b) of the
NGA exempts natural gas gathering facilities from regulation by the FERC as a natural gas company under the NGA.
We believe that the natural gas pipelines in our gathering systems meet the traditional tests the FERC has used to
determine whether a pipeline is a gathering pipeline not subject to FERC jurisdiction. However, the distinction
between FERC-regulated transmission services and federally unregulated gathering services is the subject of ongoing
litigation, so the classification and regulation of our gathering facilities are subject to change based on future
determinations by the FERC, the courts, or Congress. If the FERC were to determine that all or some of our gathering
facilities and/or services provided by us are not exempt from FERC regulation, the rates for, and terms and conditions
of, services provided by such facility would be subject to regulation by the FERC, which could in turn decrease
revenue, increase operating costs, and, depending upon the facility in question, adversely affect our results of
operations and cash flows.
Other FERC regulations may indirectly impact our businesses and the markets for products derived from these
businesses. FERC’s policies and practices across the range of its natural gas regulatory activities, including, for
example, its policies on open access transportation, ratemaking, gas quality, capacity release and market center
promotion, may indirectly affect the intrastate natural gas market. Should we fail to comply with any applicable FERC
administered statutes, rules, regulations and orders, we could be subject to substantial penalties and fines, which could
have a material adverse effect on our results of operations and cash flows. FERC has civil penalty authority under the
NGA and NGPA to impose penalties for current violations of up to $1,000,000 per day for each violation and
disgorgement of profits associated with any violation.
State regulation of natural gas gathering facilities and intrastate transportation pipelines generally includes various
safety, environmental and, in some circumstances, nondiscriminatory take and common purchaser requirements, as
well as complaint-based rate regulation. While we have not obtained a specific determination from the Pennsylvania
Public Utilities Commission, we believe our natural gas gathering facilities are not subject to rate regulation or open
access requirements by the Pennsylvania Public Utilities Commission. However, the Pennsylvania Public Utilities
Commission requires us to register as pipeline operators, pay assessment and registration fees, undergo inspections
and report annually on the miles of pipeline we operate. Other state regulations may not directly apply to our business,
but may nonetheless affect the availability of natural gas for purchase, compression and sale.
Natural gas gathering may receive greater regulatory scrutiny at both the state and federal levels. Our gathering
operations could be adversely affected in the future should we become subject to the application of state or federal
regulation of rates and services. These operations may also be or become subject to safety and operational regulations
relating to the design, installation, testing, construction, operation, replacement and management of such facilities. We
cannot predict what effect, if any, such changes might have on our operations, but the industry could be required to
incur additional capital expenditures and increased costs depending on future legislative and regulatory changes. For
more information regarding federal and state regulation of our operations, please read “Item 1. Business—Regulation of
Operations.”
Increased regulation of hydraulic fracturing could result in reductions or delays in natural gas, NGL and oil production
by our customers, which could reduce the throughput on our gathering and compression systems, the number of wells
for which we provide water services, which could and adversely impact our revenues.
All of Rice Energy’s natural gas production is being developed from shale formations. These reservoirs require
hydraulic fracturing completion processes to release the liquids and natural gas from the rock so it can flow through
casing to the surface. Hydraulic fracturing is a well stimulation process that utilizes large volumes of water and sand
(or other proppant) combined with fracturing chemical additives that are pumped at high pressure to crack open
previously impenetrable rock to release hydrocarbons. Hydraulic fracturing is typically regulated by state oil and gas
commissions and similar agencies, but the EPA has asserted regulatory authority pursuant to the SDWA, over certain
hydraulic fracturing activities involving the use of diesel fuels and published permitting guidance in February 2014
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addressing the performance of such activities using diesel fuels. EPA has moved forward with various regulatory
actions, including regulations under the CAA governing performance standards, including standards for the capture of
air emissions released during hydraulic fracturing; an advanced notice of proposed rulemaking in March 2014 under
the Toxic Substances Control Act that would require companies to disclose information regarding the chemicals used
in hydraulic fracturing; and proposed rules in April 2015 to prohibit the discharge of wastewater from hydraulic
fracturing operations to publicly owned wastewater treatment plants. In addition, the Bureau of Land Management, or
the BLM, finalized rules in March 2015 that impose new or more stringent standards for performing hydraulic
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fracturing on federal and American Indian lands. The U.S. District Court of Wyoming has temporarily stayed
implementation of this rule. A final decision has not yet been issued.
Along with several other states, Pennsylvania (where we currently operate) has adopted laws and regulations that
impose more stringent disclosure and well construction requirements on hydraulic fracturing operations, and local
governments may also adopt ordinances within their jurisdictions regulating the time, place and manner of drilling
activities in general or hydraulic fracturing activities in particular, or prohibiting such activities. In addition, various
studies are underway by the EPA and other federal agencies concerning the potential environmental impacts of
hydraulic fracturing activities. At the same time, certain environmental groups have advocated for additional laws to
more closely and uniformly regulate the hydraulic fracturing process, and legislation has been proposed by members
of Congress from time to time to provide for such regulation. We cannot predict whether any such legislation will be
enacted and if so, what its provisions would require. Additional levels of regulation and permits potentially required
by new laws and regulations at the federal, state or local level could lead to delays, increased operating costs and
process prohibitions for Rice Energy or other potential customers that could reduce the volumes of natural gas that
move through our gathering systems or reduce the number of wells drilled and completed that require fresh water for
hydraulic fracturing systems, which in turn could materially adversely affect our revenues and results of operations.
Our operations, as well as our customers’ operations, are subject to significant liability under, or costs and expenditures
to comply with, environmental and worker health and safety regulations, which are complex and subject to frequent
change.
As an owner, lessee or operator of gathering pipelines and compressor stations, we are subject to various stringent
federal, state, and local laws and regulations relating to the discharge of materials into, and protection of, the
environment. Numerous governmental authorities, such as the EPA and analogous state agencies, have the power to
enforce compliance with these laws and regulations and the permits issued under them, oftentimes requiring difficult
and costly response actions. These laws and regulations may impose numerous obligations that are applicable to our
and our customers’ operations, including the acquisition of permits to conduct regulated activities, the incurrence of
capital or operating expenditures to limit or prevent releases of materials from our or our customers’ operations, the
imposition of specific standards addressing worker protection, and the imposition of substantial liabilities and
remedial obligations for pollution or contamination resulting from our and our customers’ operations. Failure to
comply with these laws, regulations and permits may result in joint and several, strict liability for administrative, civil
and/or criminal penalties, the imposition of remedial obligations, and the issuance of injunctions limiting or
preventing some or all of our operations. Private parties, including the owners of the properties through which our
gathering systems pass and facilities where wastes resulting from our operations are taken for reclamation or disposal,
may also have the right to pursue legal actions to enforce compliance, as well as to seek damages for non-compliance,
with environmental laws, regulations and permits or for personal injury or property damage. We may not be able to
recover all or any of these costs from insurance. We may also experience a delay in obtaining or be unable to obtain
required permits, which may cause us to lose potential and current customers, interrupt our operations and limit our
growth and revenues, which in turn could affect our profitability. In addition, our customers’ liability under, or costs
and expenditures to comply with, environmental and worker health and safety regulations could lead to delays and
increased operating costs, which could reduce the volumes of natural gas that move through our gathering systems.
There is no assurance that changes in or additions to public policy regarding the protection of the environment will not
have a significant impact on our operations and profitability.
Our operations also pose risks of environmental liability due to leakage, migration, releases or spills from our
operations to surface or subsurface soils, surface water or groundwater. Certain environmental laws impose strict as
well as joint and several liability for costs required to remediate and restore sites where hazardous substances,
hydrocarbons, or solid wastes have been stored or released. We may be required to remediate contaminated properties
currently or formerly operated by us or facilities of third parties that received waste generated by our operations
regardless of whether such contamination resulted from the conduct of others or from consequences of our own
actions that were in compliance with all applicable laws at the time those actions were taken. In addition, claims for
damages to persons or property, including natural resources, may result from the environmental, health and safety
impacts of our operations. Moreover, public interest in the protection of the environment has increased dramatically in
recent years. The trend of more expansive and stringent environmental legislation and regulations applied to the crude
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oil and natural gas industry could continue, resulting in increased costs of doing business and consequently affecting
profitability. Please read “Item 1. Business—Regulation of Environmental and Occupational Safety and Health Matters”
for more information.
Climate change laws and regulations restricting emissions of “greenhouse gases” could result in increased operating
costs and reduced demand for the natural gas that we gather, while potential physical effects of climate change could
disrupt our operations and cause us to incur significant costs in preparing for or responding to those effects.
In December 2009, the EPA determined that emissions of GHGs, present an endangerment to public health and the
environment because emissions of such gases are, according to the EPA, contributing to the warming of the earth’s
atmosphere and other climatic changes. Based on these findings, EPA adopted regulations under existing provisions of
the CAA that
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establish pre-construction and operating permit requirements for GHG emissions from certain large stationary sources.
Under these regulations, for example, facilities required to obtain PSD permits because of their potential criteria
pollutant emissions must comply with BACT-driven GHG permit limits established by the states or, in some cases, by
the EPA, on a case-by-case basis. The EPA has also adopted rules requiring the monitoring and reporting of GHG
emissions from specified sources in the United States, including, among others, certain onshore oil and natural gas
processing and fractionating facilities. In December 2015, the EPA finalized rules that added new sources to the scope
of the GHG monitoring and reporting rule. These new sources include gathering and boosting facilities as well as
completions and workovers from hydraulically fractured oil wells. These changes to EPA’s GHG emissions reporting
rule could result in increased compliance costs. We are monitoring GHG emissions from our operations in accordance
with the GHG emissions reporting rule.
Additionally, while Congress has from time to time considered legislation to reduce emissions of GHGs, the prospect
for adoption of significant legislation at the federal level to reduce GHG emissions is perceived to be low at this time.
Nevertheless, the Obama Administration has announced it intends to adopt additional regulations to reduce emissions
of GHGs and to encourage greater use of low carbon technologies. In August 2015, the EPA proposed a suite of
requirements and draft guidance related to the reduction in methane emissions from certain equipment and processes
in the oil and natural gas source category, including production, processing, transmission and storage activities. The
BLM and the PADEP have also proposed rules related to the control of methane emissions. Compliance with rules to
control methane emissions will likely require enhanced record-keeping practices, the purchase of new equipment such
as optical gas imaging instruments to detect leaks, and the increased frequency of maintenance and repair activities to
address emissions leakage. The rules will also likely require hiring additional personnel to support these activities or
the engagement of third party contractors to assist with and verify compliance. These new and proposed rules could
result in increased compliance costs on our operations. Although it is not possible at this time to predict how
legislation or new regulations that may be adopted to address GHG emissions would impact our business, any such
future laws and regulations that limit emissions of GHGs could adversely affect demand for the oil and natural gas
that exploration and production operators produce, some of whom are our customers, which could thereby reduce
demand for our midstream services. Finally, it should be noted that some scientists have concluded that increasing
concentrations of GHGs in the Earth’s atmosphere may produce climate changes that have significant physical effects,
such as increased frequency and severity of storms, droughts and floods and other climatic events; if any such effects
were to occur, it is uncertain if they would have an adverse effect on our financial condition and operations.
The Endangered Species Act and Migratory Bird Treaty Act govern our operations and additional restrictions may be
imposed in the future, which could have an adverse impact on our operations.
The Endangered Species Act (“ESA”) restricts activities that may affect endangered or threatened species or their
habitats. Similar protections are offered to migratory birds under the Migratory Bird Treaty Act (“MBTA”). The U.S.
Fish and Wildlife Service and state agencies may designate critical or suitable habitat areas that they believe are
necessary for the survival of threatened or endangered species. Such a designation could materially restrict use of or
access to federal, state and private lands. Some of our operations are located in areas that are designated as habitats for
endangered or threatened species or that may attract migratory birds. In addition, the U.S. Fish and Wildlife Service
and state agencies regularly review species that are listing candidates, and designations of additional endangered or
threatened species, or critical or suitable habitat, under the ESA could cause us to incur additional costs or become
subject to operating restrictions or bans in the affected areas.
We may incur significant costs and liabilities as a result of pipeline integrity management program testing and any
related pipeline repair or preventative or remedial measures.
The DOT has adopted regulations requiring pipeline operators to develop integrity management programs for
transportation pipelines located where a leak or rupture could do the most harm in “high consequence areas.” The
regulations require operators to:
•perform ongoing assessments of pipeline integrity;
•identify and characterize applicable threats to pipeline segments that could impact a high consequence area;
•improve data collection, integration and analysis;
•repair and remediate the pipeline as necessary; and
•implement preventive and mitigating actions.
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The 2011 Pipeline Safety Act, among other things, increases the maximum civil penalty for pipeline safety violations
and directs the Secretary of Transportation to promulgate rules or standards relating to expanded integrity
management requirements, automatic or remote-controlled valve use, excess flow valve use, leak detection system
installation and testing to
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confirm the material strength of pipe operating above 30% of specified minimum yield strength in high consequence
areas. Effective October 25, 2013, the PHMSA finalized rules that increased the maximum administrative civil
penalties for violations of the pipeline safety laws and regulations that occur after January 3, 2012 to $200,000 per
violation per day, with a maximum of $2,000,000 for a related series of violations. Should our operations fail to
comply with PHMSA or comparable state regulations, we could be subject to substantial penalties and fines. States
also are pursuing regulatory programs intended to safely build pipeline infrastructure. For instance, the Pennsylvania
Pipeline Infrastructure Task Force is currently developing policies and guidelines to assist in pipeline development to,
among other goals, ensure pipeline safety and integrity during operation of the pipeline.
PHMSA has also published advanced notices of proposed rulemaking to solicit comments on the need for changes to
its safety regulations, including whether to extend the integrity management requirements to additional types of
facilities, such as gathering pipelines and related facilities. Additionally, in 2012, PHMSA issued an advisory bulletin
providing guidance on verification of records related to pipeline maximum allowable operating pressure, which could
result in additional requirements for the pressure testing of pipelines or the reduction of maximum operating pressures
to verifiable pressures. The adoption of these and other laws or regulations that apply more comprehensive or
stringent safety standards could require us to install new or modified safety controls, pursue new capital projects, or
conduct maintenance programs on an accelerated basis, all of which could require us to incur increased operational
costs that could be significant. While we cannot predict the outcome of legislative or regulatory initiatives, such
legislative and regulatory changes could have a material effect on our cash flow. Please read “Item 1.
Business—Regulation of Operations—Pipeline Safety Regulation” for more information.
Our business involves many hazards and operational risks, some of which may not be fully covered by insurance. The
occurrence of a significant accident or other event that is not fully insured could curtail our operations and have a
material adverse effect on our ability to distribute cash and, accordingly, the market price for our common units.
Our operations are subject to all of the hazards inherent in the gathering and compression of natural gas, including:

•damage to pipelines, compressor stations, related equipment and surrounding properties caused by natural disasters,acts of terrorism and acts of third parties;

•damage from construction, farm and utility equipment, as well as other subsurface activity (for example, minesubsidence);
•leaks of natural gas or losses of natural gas as a result of the malfunction of equipment or facilities;
•fires, ruptures and explosions;
•other hazards that could also result in personal injury and loss of life, pollution and suspension of operations; and

•hazards experienced by other operators that may affect our operations by instigating increased regulations andoversight.
Any of these risks could adversely affect our ability to conduct operations or result in substantial loss to us as a result
of claims for:
•injury or loss of life;
•damage to and destruction of property, natural resources and equipment;
•pollution and other environmental damage;
•regulatory investigations and penalties;
•suspension of our operations; and
•repair and remediation costs.
We may elect not to obtain insurance for any or all of these risks if we believe that the cost of available insurance is
excessive relative to the risks presented. In addition, pollution and environmental risks generally are not fully
insurable. The occurrence of an event that is not fully covered by insurance could have a material adverse effect on
our business, financial condition and results of operations.
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The loss of key personnel could adversely affect our ability to operate.
We depend on the services of a relatively small group of our general partner’s and Rice Energy’s senior management
and technical personnel. We do not maintain, nor do we plan to obtain, any insurance against the loss of any of these
individuals. Because competition for experienced personnel in the midstream industry is intense, we may not be able
to find acceptable replacements with comparable skills and experience. The loss of the services of our general partner’s
senior management or technical personnel could have a material adverse effect on our business, financial condition
and results of operations.
We do not have any officers or employees apart from those seconded to us and rely solely on officers of our general
partner and employees of Rice Energy.
We are managed and operated by the board of directors of our general partner. Affiliates of Rice Energy conduct
businesses and activities of their own in which we have no economic interest. As a result, there could be material
competition for the time and effort of the officers and employees who provide services to our general partner and Rice
Energy. If our general partner and the officers and employees of Rice Energy do not devote sufficient attention to the
management and operation of our business, our financial results may suffer, and our ability to make distributions to
our unitholders may be reduced.
Risks Related to Our Partnership Structure
Our general partner and its affiliates, including Rice Energy, which owns our general partner, may have conflicts of
interest with us and limited duties to us and our unitholders, and they may favor their own interests to the detriment of
us and our other common unitholders.
Rice Energy indirectly owns and controls our general partner and appoints all of the officers and directors of our
general partner. All of our officers and a majority of our directors are also officers and/or directors of Rice Energy.
Although our general partner has a duty to manage us in a manner that is beneficial to us and our unitholders, the
directors and officers of our general partner have a fiduciary duty to manage our general partner in a manner that is
beneficial to Rice Energy. Further, our directors and officers who are also directors and officers of Rice Energy have a
fiduciary duty to manage Rice Energy in the best interests of the stockholders of Rice Energy. Conflicts of interest
will arise between Rice Energy and any of its affiliates, including our general partner, on the one hand, and us and our
common unitholders, on the other hand. In resolving these conflicts of interest, our general partner may favor its own
interests and the interests of Rice Energy over our interests and the interests of our unitholders. These conflicts include
the following situations, among others:

•neither our partnership agreement nor any other agreement requires Rice Energy to pursue a business strategy thatfavors us;

•Rice Energy, as our anchor customer, has an economic incentive to cause us not to seek higher gathering fees, even ifsuch higher fees would reflect fees that could be obtained in arm’s-length, third-party transactions;
•Rice Energy may choose to shift the focus of its investment and operations to areas not serviced by our assets;

•actions taken by our general partner may affect the amount of cash available to pay distributions to unitholders oraccelerate the right to convert subordinated units;

•the directors and officers of Rice Energy have a fiduciary duty to make decisions in the best interests of thestockholders of Rice Energy, which may be contrary to our interests and the interest of our unitholders;

•our general partner is allowed to take into account the interests of parties other than us, such as Rice Energy, inexercising certain rights under our partnership agreement, including with respect to conflicts of interest;

•except in limited circumstances, our general partner has the power and authority to conduct our business withoutunitholder approval;
•our general partner may cause us to borrow funds in order to permit the payment of cash distributions;
•disputes may arise under our commercial agreements with Rice Energy and its affiliates;

•
our general partner determines the amount and timing of asset purchases and sales, borrowings, issuances of
additional partnership securities and the level of reserves, each of which can affect the amount of cash that is
distributed to our unitholders;
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•

our general partner determines the amount and timing of any capital expenditure and the amount of estimated
maintenance capital expenditures, which reduces operating surplus. The determination of estimated maintenance
capital expenditures can affect the amount of cash from operating surplus that is distributed to our unitholders which,
in turn, may affect the ability of the subordinated units owned by GP Holdings to convert;

•
our partnership agreement limits the liability of, and replaces the duties owed by, our general partner and also restricts
the remedies available to our unitholders for actions that, without the limitations, might constitute breaches of
fiduciary duty;

•common unitholders have no right to enforce obligations of our general partner and its affiliates under agreementswith us;

•contracts between us, on the one hand, and our general partner and its affiliates, on the other, are not and will not bethe result of arm’s-length negotiations;

•
our partnership agreement permits us to distribute up to $35.0 million as operating surplus, even if it is generated from
asset sales, non-working capital borrowings or other sources that would otherwise constitute capital surplus, which
may be used to fund distributions on our subordinated units or the incentive distribution rights;
•our general partner determines which costs incurred by it and its affiliates are reimbursable by us;

•our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for anyservices rendered to us or entering into additional contractual arrangements with its affiliates on our behalf;
•our general partner intends to limit its liability regarding our contractual and other obligations;

•our general partner may exercise its right to call and purchase common units if it and its affiliates own more than 80%of the common units;
•we may not choose to retain separate counsel for ourselves or for the holders of common units;

•our general partner’s affiliates may compete with us, and our general partner and its affiliates have limited obligationsto present business opportunities to us; and

•
the holder or holders of our incentive distribution rights may elect to cause us to issue common units to it in
connection with a resetting of incentive distribution levels without the approval of our unitholders, which may result
in lower distributions to our common unitholders in certain situations.
Ongoing cost reimbursements due to our general partner and its affiliates for services provided, which will be
determined by our general partner, may be substantial and will reduce our cash available for distribution to our
unitholders.
Prior to making distributions on our common units, we will reimburse our general partner and its affiliates for all
expenses they incur on our behalf. These expenses will include all costs incurred by our general partner and its
affiliates in managing and operating us, including costs for rendering administrative staff and support services to us
and reimbursements paid by our general partner to Rice Energy for customary management and general administrative
services. There is no limit on the amount of expenses for which our general partner and its affiliates may be
reimbursed. Our partnership agreement provides that our general partner will determine the expenses that are allocable
to us in good faith. In addition, under Delaware partnership law, our general partner has unlimited liability for our
obligations, such as our debts and environmental liabilities, except for our contractual obligations that are expressly
made without recourse to our general partner. To the extent our general partner incurs obligations on our behalf, we
are obligated to reimburse or indemnify it. If we are unable or unwilling to reimburse or indemnify our general
partner, our general partner may take actions to cause us to make payments of these obligations and liabilities. Any
such payments could reduce the amount of cash otherwise available for distribution to our unitholders.
We expect to distribute a significant portion of our cash available for distribution to our partners, which could limit
our ability to grow and make acquisitions.
We plan to distribute most of our cash available for distribution and will rely primarily upon external financing
sources, including commercial bank borrowings and the issuance of debt and equity securities, to fund our
acquisitions and expansion capital expenditures. As a result, to the extent we are unable to finance growth externally,
our cash distribution policy may cause our growth to proceed at a slower pace than that of businesses that reinvest
their cash to expand ongoing operations. To the extent we issue additional units in connection with any acquisitions or
expansion capital expenditures, the payment of
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distributions on those additional units may increase the risk that we will be unable to maintain or increase our per unit
distribution level. There are no limitations in our partnership agreement on our ability to issue additional units,
including units ranking senior to the common units. In addition, the incurrence of commercial borrowings or other
debt to finance our growth strategy would result in increased interest expense, which, in turn, may reduce the cash that
we have available to distribute to our unitholders.
Our partnership agreement replaces our general partner’s fiduciary duties to holders of our common units with
contractual standards governing its duties.
Our partnership agreement contains provisions that eliminate and replace the fiduciary standards to which our general
partner would otherwise be held by state fiduciary duty law. For example, our partnership agreement permits our
general partner to make a number of decisions in its individual capacity, as opposed to in its capacity as our general
partner, or otherwise, free of fiduciary duties to us and our unitholders other than the implied contractual covenant of
good faith and fair dealing, which means that a court will enforce the reasonable expectations of the parties where the
language in our partnership agreement does not provide for a clear course of action. This entitles our general partner to
consider only the interests and factors that it desires, and it has no duty or obligation to give any consideration to any
interest of, or factors affecting, us, our affiliates or our limited partners. Examples of decisions that our general partner
may make in its individual capacity include:
•how to allocate business opportunities among us and its other affiliates;

• whether to exercise its limited call
right;

•whether to seek approval of the resolution of a conflict of interest by the conflicts committee of the board of directorsof the general partner;
•how to exercise its voting rights with respect to any units it owns;
•whether to exercise its registration rights; and

•whether or not to consent to any merger or consolidation of the partnership or amendment to the partnershipagreement.
Limited partners who own common units are treated as having consented to the provisions in the partnership
agreement, including the provisions discussed above.
Our partnership agreement restricts the remedies available to holders of our common units for actions taken by our
general partner that might otherwise constitute breaches of fiduciary duty.
Our partnership agreement contains provisions that restrict the remedies available to unitholders for actions taken by
our general partner that might otherwise constitute breaches of fiduciary duty under state fiduciary duty law. For
example, our partnership agreement:

•

provides that whenever our general partner, the board of directors of our general partner or any committee thereof
(including the conflicts committee) makes a determination or takes, or declines to take, any other action in their
respective capacities, our general partner, the board of directors of our general partner and any committee thereof
(including the conflicts committee) is required to make such determination, or take or decline to take such other
action, in the absence of bad faith, and will not be subject to any other or different standard imposed by our
partnership agreement, Delaware law, or any other law, rule or regulation, or at equity;

•
provides that our general partner will not have any liability to us or our unitholders for decisions made in its capacity
as a general partner so long as it acted in good faith, meaning that it believed that the decision was not adverse to the
interest of our partnership;

•

provides that our general partner and its officers and directors will not be liable for monetary damages to us, our
limited partners or their assignees resulting from any act or omission unless there has been a final and non-appealable
judgment entered by a court of competent jurisdiction determining that our general partner or its officers and
directors, as the case may be, acted in bad faith or engaged in fraud or willful misconduct or, in the case of a criminal
matter, acted with knowledge that the conduct was criminal; and
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•provides that our general partner will not be in breach of its obligations under the partnership agreement or itsfiduciary duties to us or our unitholders if a transaction with an affiliate or the resolution of a conflict of interest is:

•approved by the conflicts committee of the board of directors of our general partner, although our general partner isnot obligated to seek such approval; or

•approved by the vote of a majority of the outstanding common units, excluding any common units owned by ourgeneral partner and its affiliates.
In connection with a situation involving a transaction with an affiliate or a conflict of interest, any determination by
our general partner must be made in good faith. If an affiliate transaction or the resolution of a conflict of interest is
not approved by our common unitholders or the conflicts committee and the board of directors of our general partner
approves the affiliate transaction or resolution or course of action taken with respect to the conflict of interest, then it
will be presumed that, in making its decision, the board of directors acted in good faith, and in any proceeding brought
by or on behalf of any limited partner or the partnership, the person bringing or prosecuting such proceeding will have
the burden of overcoming such presumption and proving that such decision was not in good faith.
Our partnership agreement includes exclusive forum, venue and jurisdiction provisions. By purchasing a common
unit, a limited partner is irrevocably consenting to these provisions regarding claims, suits, actions or proceedings and
submitting to the exclusive jurisdiction of Delaware courts. Our partnership agreement also provides that any
unitholder bringing an unsuccessful action will be obligated to reimburse us for any costs we have incurred in
connection with such unsuccessful claim.
Our partnership agreement is governed by Delaware law. Our partnership agreement includes exclusive forum, venue
and jurisdiction provisions designating Delaware courts as the exclusive venue for most claims, suits, actions and
proceedings involving us or our officers, directors and employees. If a dispute were to arise between a limited partner
and us or our officers, directors or employees, the limited partner may be required to pursue its legal remedies in
Delaware, which may be an inconvenient or distant location and which is considered to be a more corporate-friendly
environment. In addition, if any unitholder brings any of the aforementioned claims, suits, actions or proceedings and
such person does not obtain a judgment on the merits that substantially achieves, in substance and amount, the full
remedy sought, then such person shall be obligated to reimburse us and our affiliates for all fees, costs and expenses
of every kind and description, including but not limited to all reasonable attorneys’ fees and other litigation expenses,
that the parties may incur in connection with such claim, suit, action or proceeding. Limited partners who own
common units irrevocably consent to these provisions and potential reimbursement obligations regarding claims, suits,
actions or proceedings and submitting to the exclusive jurisdiction of Delaware courts.
Holders of our common units have limited voting rights and are not entitled to elect our general partner or its
directors, which could reduce the price at which our common units will trade.
Compared to the holders of common stock in a corporation, unitholders have limited voting rights and, therefore,
limited ability to influence management’s decisions regarding our business. Unitholders will have no right on an
annual or ongoing basis to elect our general partner or its board of directors. The board of directors of our general
partner, including the independent directors, is chosen entirely by Rice Energy, as a result of it indirectly owning our
general partner, and not by our unitholders. Furthermore, if our unitholders are dissatisfied with the performance of
our general partner, they will have little ability to remove our general partner. Unlike publicly-traded corporations, we
will not conduct annual meetings of our unitholders to elect directors or conduct other matters routinely conducted at
annual meetings of stockholders of corporations. As a result of these limitations, the price at which the common units
trade could be diminished because of the absence or reduction of a takeover premium in the trading price.
Even if holders of our common units are dissatisfied, they cannot currently remove our general partner without its
consent.
Unitholders are currently unable to remove our general partner without its consent because our general partner and its
affiliates, including Rice Energy, own sufficient units to be able to prevent its removal. Our general partner may not
be removed except for cause by vote of the holders of at least 66 2/3% of all outstanding common and subordinated
units, including any units owned by our general partner and its affiliates, voting together as a single class. As of
December 31, 2015, Rice Energy indirectly owned 41% of our outstanding common and subordinated units. Cause is
narrowly defined to mean that a court of competent jurisdiction has entered a final, non-appealable judgment finding
our general partner liable for actual fraud or willful misconduct in its capacity as our general partner.

Edgar Filing: Rice Midstream Partners LP - Form 10-K

52



32

Edgar Filing: Rice Midstream Partners LP - Form 10-K

53



Our general partner intends to limit its liability regarding our obligations.
Our general partner intends to limit its liability under contractual arrangements between us and third parties so that the
counterparties to such arrangements have recourse only against our assets, and not against our general partner or its
assets. Our general partner may therefore cause us to incur indebtedness or other obligations that are nonrecourse to
our general partner. Our partnership agreement provides that any action taken by our general partner to limit its
liability is not a breach of our general partner’s duties, even if we could have obtained more favorable terms without
the limitation on liability. In addition, we are obligated to reimburse or indemnify our general partner to the extent that
it incurs obligations on our behalf. Any such reimbursement or indemnification payments would reduce the amount of
cash otherwise available for distribution to our unitholders.
Our general partner is required to deduct estimated maintenance capital expenditures from our operating surplus,
which may result in less cash available for distribution to unitholders from operating surplus than if actual
maintenance capital expenditures were deducted.
Maintenance capital expenditures are those capital expenditures made to maintain, over the long term, our operating
capacity or operating income. Our partnership agreement requires our general partner to deduct estimated, rather than
actual, maintenance capital expenditures from operating surplus in determining cash available for distribution from
operating surplus. The amount of estimated maintenance capital expenditures deducted from operating surplus is
subject to review and change by our general partner’s board of directors at least once a year, provided that any change
is approved by the conflicts committee of our general partner’s board of directors. Our partnership agreement does not
cap the amount of maintenance capital expenditures that our general partner may estimate. In years when our
estimated maintenance capital expenditures are higher than actual maintenance capital expenditures, the amount of
cash available for distribution to unitholders from operating surplus will be lower than if actual maintenance capital
expenditures had been deducted from operating surplus. On the other hand, if our general partner underestimates the
appropriate level of estimated maintenance capital expenditures, we will have more cash available for distribution
from operating surplus in the short term but will have less cash available for distribution from operating surplus in
future periods when we have to increase our estimated maintenance capital expenditures to account for the previous
underestimation.
GP Holdings may elect to cause us to issue common units to it in connection with a resetting of the target distribution
levels related to our incentive distribution rights, without the approval of the conflicts committee of our general
partner’s board of directors or the holders of our common units. This could result in lower distributions to holders of
our common units.
GP Holdings has the right, as the holder of our incentive distribution rights, at any time when there are no
subordinated units outstanding and it has received incentive distributions at the highest level to which it is entitled
(50%) for the prior four consecutive fiscal quarters, to reset the initial target distribution levels at higher levels based
on our distributions at the time of the exercise of the reset election. Following a reset election, the minimum quarterly
distribution will be adjusted to equal the reset minimum quarterly distribution, and the target distribution levels will be
reset to correspondingly higher levels based on percentage increases above the reset minimum quarterly distribution.
If GP Holdings elects to reset the target distribution levels, it will be entitled to receive a number of common units.
The number of common units to be issued to GP Holdings will equal the number of common units that would have
entitled GP Holdings to an aggregate quarterly cash distribution in the quarter prior to the reset election equal to the
distribution on the incentive distribution rights in the quarter prior to the reset election. We anticipate that GP
Holdings would exercise this reset right in order to facilitate acquisitions or internal growth projects that would not be
sufficiently accretive to cash distributions per common unit without such conversion. It is possible, however, that GP
Holdings or a transferee could exercise this reset election at a time when it is experiencing, or expects to experience,
declines in the cash distributions it receives related to its incentive distribution rights and may, therefore, desire to be
issued common units rather than retain the right to receive incentive distributions based on the initial target
distribution levels. This risk could be elevated if our incentive distribution rights have been transferred to a third party.
As a result, a reset election may cause our common unitholders to experience a reduction in the amount of cash
distributions that our common unitholders would have otherwise received had we not issued new common units to our
general partner in connection with resetting the target distribution levels. GP Holdings may transfer all or a portion of
the incentive distribution rights in the future. After any such transfer, the holder or holders of a majority of our
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incentive distribution rights will be entitled to exercise the right to reset the target distribution levels.
The incentive distribution rights held by Rice Energy may be transferred to a third party without unitholder consent.
GP Holdings may transfer our incentive distribution rights to a third party at any time without the consent of our
unitholders. If GP Holdings transfers our incentive distribution rights to a third party but retains its ownership of our
general partner interest, it may not have the same incentive to grow our partnership and increase quarterly
distributions to unitholders over time as it would if it had retained ownership of our incentive distribution rights. For
example, a transfer of incentive
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distribution rights by our general partner could reduce the likelihood of GP Holdings selling or contributing additional
midstream assets to us, as GP Holdings would have less of an economic incentive to grow our business, which in turn
would impact our ability to grow our asset base.
Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our common units.
Unitholders’ voting rights are further restricted by the partnership agreement provision providing that any units held by
a person or group that owns 20% or more of any class of units then outstanding, other than our general partner, its
affiliates (including Rice Energy), their transferees and persons who acquired such units with the prior approval of the
board of directors of our general partner, cannot vote on any matter.
Control of our general partner may be transferred to a third party without unitholder consent.
Our general partner may transfer its general partner interest to a third party without the consent of our unitholders.
Furthermore, our partnership agreement does not restrict the ability of the owners of our general partner from
transferring all or a portion of their respective ownership interest in our general partner to a third party. The new
owners of our general partner would then be in a position to replace the board of directors and officers of our general
partner with its own choices and thereby exert significant control over the decisions made by the board of directors
and officers. This effectively permits a “change of control” without the vote or consent of the unitholders.
We may issue additional units, including units that are senior to the common units, without unitholder approval, which
would dilute our unitholders’ existing ownership interests.
Our partnership agreement does not limit the number of additional limited partner interests that we may issue at any
time without the approval of our unitholders. The issuance by us of additional common units or other equity securities
of equal or senior rank will have the following effects:
•each unitholder’s proportionate ownership interest in us will decrease;
•the amount of cash available for distribution on each unit may decrease;

•because a lower percentage of total outstanding units will be subordinated units, the risk that a shortfall in thepayment of the minimum quarterly distribution will be borne by our common unitholders will increase;
•the ratio of taxable income to distributions may increase;
•the relative voting strength of each previously outstanding unit may be diminished; and
•the market price of the common units may decline.
GP Holdings may sell common units in the public or private markets, which sales could have an adverse impact on the
trading price of the common units.
As of February 22, 2016, GP Holdings held 3,623 common units and all 28,753,623 subordinated units. All of the
subordinated units will convert into common units at the end of the subordination period. Additionally, we have
agreed to provide GP Holdings with certain registration rights, pursuant to which we may be required to register
common units they hold under the Securities Act and applicable state securities laws. Pursuant to the registration
rights agreement and our partnership agreement, we may be required to undertake a future public or private offering of
common units. The sale of these units in public or private markets could have an adverse impact on the price of the
common units or on any trading market that may develop.
Our general partner has a limited call right that may require unitholders to sell their common units at an undesirable
time or price.
If at any time our general partner and its affiliates (including Rice Energy) own more than 80% of the common units,
our general partner will have the right, but not the obligation, which it may assign to any of its affiliates or to us, to
acquire all, but not less than all, of the common units held by unaffiliated persons at a price equal to the greater of
(i) the average of the daily closing price of the common units over the 20 trading days preceding the date three days
before notice of exercise of the call right is first mailed and (ii) the highest per-unit price paid by our general partner
or any of its affiliates for common units during the 90-day period preceding the date such notice is first mailed. As a
result, unitholders may be required to sell their common units at an undesirable time or price and may not receive any
return or a negative return on their investment. Unitholders may also incur a tax liability upon a sale of their units. Our
general partner is not obligated to obtain a fairness opinion regarding the value of the common units to be repurchased
by it upon exercise of the limited call right. There is no restriction in our
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partnership agreement that prevents our general partner from issuing additional common units and exercising its call
right. If our general partner exercised its limited call right, the effect would be to take us private and, if the units were
subsequently deregistered, we would no longer be subject to the reporting requirements of the Securities Exchange
Act of 1934, or the Exchange Act. Our general partner and its affiliates (including Rice Energy) own an aggregate of
less than 1% of our common and 100% of our subordinated units. At the end of the subordination period, assuming no
additional issuances of units (other than upon the conversion of the subordinated units), our general partner and its
affiliates will own 41% of our common units.
Our unitholders’ liability may not be limited if a court finds that unitholder action constitutes control of our business.
A general partner of a partnership generally has unlimited liability for the obligations of the partnership, except for
those contractual obligations of the partnership that are expressly made without recourse to the general partner. Our
partnership is organized under Delaware law, and we currently own assets and conduct business in Pennsylvania. A
unitholder could be liable for any and all of our obligations as if that unitholder were a general partner if:

•a court or government agency determined that we were conducting business in a state but had not complied with thatparticular state’s partnership statute; or

•
a unitholder’s right to act with other unitholders to remove or replace the general partner, to approve some
amendments to our partnership agreement or to take other actions under our partnership agreement constitute “control”
of our business.
Unitholders may have liability to repay distributions that were wrongfully distributed to them.
Under certain circumstances, unitholders may have to repay amounts wrongfully returned or distributed to them.
Under Section 17-607 of the Delaware Act, we may not make a distribution to our unitholders if the distribution
would cause our liabilities to exceed the fair value of our assets. Delaware law provides that for a period of three years
from the date of the impermissible distribution, limited partners who received the distribution and who knew at the
time of the distribution that it violated Delaware law will be liable to the limited partnership for the distribution
amount. Substituted limited partners are liable for the obligations of the assignor to make contributions to the
partnership that are known to the substituted limited partner at the time it became a limited partner and for unknown
obligations if the liabilities could be determined from the partnership agreement. Liabilities to partners on account of
their partnership interest and liabilities that are non-recourse to the partnership are not counted for purposes of
determining whether a distribution is permitted.
The price of our common units may fluctuate significantly, and unitholders could lose all or part of their investment.
The market price of our common units may be influenced by many factors, some of which are beyond our control,
including:
•our quarterly distributions;
•our quarterly or annual earnings or those of other companies in our industry;
•events affecting Rice Energy;
•announcements by us or our competitors of significant contracts or acquisitions;
•changes in accounting standards, policies, guidance, interpretations or principles;
•general economic conditions;
•the failure of securities analysts to cover our common units or changes in financial estimates by analysts;
•future sales of our common units; and
•other factors described in these “Risk Factors.”
If we fail to establish and maintain effective internal control over financial reporting, our ability to accurately report
our financial results could be adversely affected.
Effective internal controls are necessary for us to provide reliable financial reports, prevent fraud and operate
successfully as a public company. If we cannot provide reliable financial reports or prevent fraud, our reputation and
operating results would be harmed. Rice Energy personnel are responsible for maintaining effective internal control
over financial reporting over our financial statements.
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While we generally must comply with Section 404 of the Sarbanes Oxley Act of 2002 for our fiscal year ending
December 31, 2015, we are not required to have our independent registered public accounting firm attest to the
effectiveness of our internal controls until our first annual report subsequent to our ceasing to be an “emerging growth
company” within the meaning of Section 2(a)(19) of the Securities Act. Accordingly, we may not be required to have
our independent registered public accounting firm attest to the effectiveness of our internal controls until our annual
report for the fiscal year ending December 31, 2020.
Effective internal controls are necessary for us to provide reliable financial reports, prevent fraud and operate
successfully as a public company. If we cannot provide reliable financial reports or prevent fraud, our reputation and
operating results would be harmed. We cannot be certain that our efforts to develop and maintain our internal controls
will be successful, that we will be able to maintain adequate controls over our financial processes and reporting in the
future or that we will be able to comply with our obligations under Section 404 of the Sarbanes Oxley Act of 2002.
Any failure to develop or maintain effective internal controls, or difficulties encountered in implementing or
improving our internal controls, could harm our operating results or cause us to fail to meet our reporting obligations.
Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which
would likely have a negative effect on the trading price of our units.
For as long as we are an “emerging growth company,” we will not be required to comply with certain disclosure
requirements that apply to other public companies.
In April 2012, President Obama signed into law the JOBS Act. We are classified as an “emerging growth company”
under the JOBS Act. For as long as we are an “emerging growth company,” which may be up to five full fiscal years,
unlike other public companies, we will not be required to, among other things, (1) provide an auditor’s attestation
report on management’s assessment of the effectiveness of our system of internal control over financial reporting
pursuant to Section 404(b) of the Sarbanes-Oxley Act, (2) comply with any new requirements adopted by the PCAOB
requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required
to provide additional information about the audit and the financial statements of the issuer, (3) provide certain
disclosure regarding executive compensation required of larger public companies or (4) hold nonbinding advisory
votes on executive compensation. We will remain an “emerging growth company” for up to five years, although we will
lose that status sooner if we have more than $1.0 billion of revenues in a fiscal year, become a large accelerated filer,
or issue more than $1.0 billion of non-convertible debt over a three-year period.
To the extent that we rely on any of the exemptions available to “emerging growth companies,” our unitholders will
receive less information about our executive compensation and internal control over financial reporting than issuers
that are not “emerging growth companies.” If some investors find our common units to be less attractive as a result,
there may be a less active trading market for our common units and our trading price may be more volatile.
The New York Stock Exchange (“NYSE”) does not require a publicly-traded partnership like us to comply with certain
of its corporate governance requirements.
Our common units are currently traded on the NYSE. Because we are a publicly-traded partnership, the NYSE does
not require us to have a majority of independent directors on our general partner’s board of directors or to establish a
compensation committee or a nominating and corporate governance committee. Accordingly, unitholders do not have
the same protections afforded to certain corporations that are subject to all of the NYSE corporate governance
requirements.
We incur increased costs as a result of being a publicly-traded partnership.
As a publicly-traded partnership, we incur significant legal, accounting and other expenses that we did not incur prior
to our initial public offering. In addition, the Sarbanes-Oxley Act of 2002, as well as rules implemented by the SEC
and the NYSE, require publicly-traded entities to adopt various corporate governance practices that will further
increase our costs. Before we are able to make distributions to our unitholders, we must first pay or reserve cash for
our expenses, including the costs of being a publicly-traded partnership. As a result, the amount of cash we have
available for distribution to our unitholders will be affected by the costs associated with being a publicly-traded
partnership.
As a result of our initial public offering, we became subject to the public reporting requirements of the Exchange Act.
We expect these rules and regulations to increase certain of our legal and financial compliance costs and to make
activities more time-consuming and costly. For example, as a result of becoming a publicly-traded partnership, we are
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required to have at least three independent directors, create an audit committee and adopt policies regarding internal
controls and disclosure controls and procedures, including the preparation of reports on internal controls over financial
reporting. In addition, we will incur additional costs associated with our SEC reporting requirements.
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We also expect to incur significant expense in order to obtain director and officer liability insurance. Because of the
limitations in coverage for directors, it may be more difficult for us to attract and retain qualified persons to serve on
our board or as executive officers.
Tax Risks to Common Unitholders
Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as us not being
subject to a material amount of entity-level taxation. If the IRS were to treat us as a corporation for federal income tax
purposes, or if we become subject to entity-level taxation for state tax purposes, our cash available for distribution to
our unitholders would be substantially reduced.
The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated
as a partnership for federal income tax purposes.
Despite the fact that we are organized as a limited partnership under Delaware law, we would be treated as a
corporation for U.S. federal income tax purposes unless we satisfy a “qualifying income” requirement. Based upon our
current operations, we believe we satisfy the qualifying income requirement. We have requested and obtained a
favorable private letter ruling from the Internal Revenue Service to the effect that, based on facts presented in the
private letter ruling request, our income from the delivery of water and the collection, treatment, and transport of
flowback, produced water, and other fluids constitutes “qualifying income” within the meaning of Section 7704 of the
Internal Revenue Code. However, no ruling has been or will be requested regarding our treatment as a partnership for
U.S. federal income tax purposes. Failing to meet the qualifying income requirement or a change in current law could
cause us to be treated as a corporation for U.S. federal income tax purposes or otherwise subject us to taxation as an
entity.
If we were treated as a corporation for federal income tax purposes, we would pay U.S. federal income tax on our
taxable income at the corporate tax rate, which is currently a maximum of 35%. Distributions to our unitholders would
generally be taxed again as corporate distributions, and no income, gains, losses or deductions would flow through to
our unitholders. Because a tax would be imposed upon us as a corporation, our cash available for distribution to our
unitholders would be substantially reduced. Therefore, treatment of us as a corporation would result in a material
reduction in the anticipated cash flow and after-tax return to the unitholders, likely causing a substantial reduction in
the value of our common units.
Our partnership agreement provides that if a law is enacted or existing law is modified or interpreted in a manner that
subjects us to taxation as a corporation or otherwise subjects us to entity-level taxation for U.S. federal, state or local
income tax purposes, the minimum quarterly distribution amount and the target distribution amounts may be adjusted
to reflect the impact of that law on us. At the state level, several states have been evaluating ways to subject
partnerships to entity-level taxation through the imposition of state income, franchise or other forms of taxation.
Specifically, we currently own assets and conduct business in Pennsylvania and Ohio. Imposition of a similar tax on
us in other jurisdictions that we may expand to could substantially reduce our cash available for distribution to our
unitholders.
The tax treatment of publicly traded partnerships or an investment in our units could be subject to potential legislative,
judicial or administrative changes or differing interpretations, possibly applied on a retroactive basis.
The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our
common units may be modified by administrative, legislative or judicial changes or differing interpretations at any
time. For example, the Fiscal Year 2017 Budget proposed by the President recommends that certain publicly traded
partnerships earning income from activities related to fossil fuels be taxed as corporations beginning in 2022. From
time to time, members of Congress propose and consider such substantive changes to the existing U.S. federal income
tax laws that affect publicly traded partnerships. If successful, the Obama administration’s proposal or other similar
proposals could eliminate the qualifying income exception to the treatment of all publicly-traded partnerships as
corporations upon which we rely for our treatment as a partnership for U.S. federal income tax purposes.
In addition, the Internal Revenue Service, on May 5, 2015, issued proposed regulations concerning which activities
give rise to qualifying income within the meaning of Section 7704 of the Internal Revenue Code. We do not believe
the proposed regulations affect our ability to qualify as a publicly traded partnership. However, finalized regulations
could modify the amount of our gross income that we are able to treat as qualifying income for the purposes of the
qualifying income requirement.
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Any modification to the U.S. federal income tax laws may be applied retroactively and could make it more difficult or
impossible for us to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S.
federal income tax purposes. We are unable to predict whether any of these changes or other proposals will ultimately
be enacted. Any such changes could negatively impact the value of an investment in our common units.
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If the IRS were to contest the federal income tax positions we take, it may adversely impact the market for our
common units, and the costs of any such contest would reduce cash available for distribution to our unitholders.
Recently enacted legislation alters the procedures for assessing and collecting taxes due for taxable years beginning
after December 31, 2017, in a manner that could substantially reduce cash available for distribution to you.
We have not requested a ruling from the IRS with respect to our treatment as a Partnership for U.S. federal income tax
purposes. The IRS may adopt positions that differ from the conclusions of our counsel or from the positions we take.
It may be necessary to resort to administrative or court proceedings to sustain some or all of our counsel’s conclusions
or the positions we take. A court may not agree with some or all of our counsel’s conclusions or positions we take. Any
contest with the IRS may materially and adversely impact the market for our common units and the price at which
they trade. Moreover, the costs of any contest between us and the IRS will result in a reduction in cash available for
distribution to our unitholders and thus will be borne indirectly by our unitholders.
Recently enacted legislation applicable to us for taxable years beginning after December 31, 2017 alters the
procedures for auditing large partnerships and also alters the procedures for assessing and collecting taxes due
(including applicable penalties and interest) as a result of an audit. Unless we are eligible to (and choose to) elect to
issue revised Schedules K-1 to our partners with respect to an audited and adjusted return, the IRS may assess and
collect taxes (including any applicable penalties and interest) directly from us in the year in which the audit is
completed under the new rules. If we are required to pay taxes, penalties and interest as the result of audit adjustments,
cash available for distribution to our unitholders may be substantially reduced. In addition, because payment would be
due for the taxable year in which the audit is completed, unitholders during that taxable year would bear the expense
of the adjustment even if they were not unitholders during the audited taxable year.
Tax gain or loss on disposition of our common units could be more or less than expected.
If our unitholders sell their common units, our unitholders will recognize a gain or loss equal to the difference
between the amount realized and their tax basis in those common units. Because distributions in excess of our
unitholders’ allocable share of our net taxable income decrease their tax basis in their common units, the amount, if
any, of such prior excess distributions with respect to the units our unitholders sell will, in effect, become taxable
income to our unitholders if they sell such units at a price greater than their tax basis in those units, even if the price
our unitholders receive is less than their original cost. Furthermore, a substantial portion of the amount realized,
whether or not representing gain, may be taxed as ordinary income due to potential recapture items, including
depreciation recapture. In addition, because the amount realized includes a unitholder’s share of our nonrecourse
liabilities, if our unitholders sell their common units, our unitholders may incur a tax liability in excess of the amount
of cash they receive from the sale.
Tax-exempt entities and non-U.S. persons face unique tax issues from owning our common units that may result in
adverse tax consequences to them.
Investment in common units by tax-exempt entities, such as employee benefit plans and individual retirement
accounts (“IRAs”), and non-U.S. persons raises issues unique to them. For example, virtually all of our income allocated
to organizations that are exempt from federal income tax, including IRAs and other retirement plans, will be unrelated
business taxable income and will be taxable to them. Allocations and/or distributions to non-U.S. persons will be
subject to withholding taxes imposed at the highest effective tax rate applicable to such non-U.S. persons, and each
non-U.S. person will be required to file United States federal tax returns and pay tax on their share of our taxable
income. If our unitholders are a tax-exempt entity or a non-U.S. person, they should consult their tax advisor before
investing in our common units.
We will treat each purchaser of common units as having the same tax benefits without regard to the common units
actually purchased. The IRS may challenge this treatment, which could adversely affect the value of the common
units.
Because we cannot match transferors and transferees of our common units and because of other reasons, we will adopt
depreciation and amortization positions that may not conform to all aspects of existing Treasury Regulations. Our
counsel is unable to opine as to the validity of this approach. A successful IRS challenge to those positions could
adversely affect the amount of tax benefits available to you. It also could affect the timing of these tax benefits or the
amount of gain from your sale of common units and could have a negative impact on the value of our common units
or result in audit adjustments to your tax returns.
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We prorate our items of income, gain, loss and deduction between transferors and transferees of our common units
each month based upon the ownership of our common units on the first day of each month, instead of on the basis of
the date a particular unit is transferred. The IRS may challenge this treatment, which could change the allocation of
items of income, gain, loss and deduction among our unitholders.
We prorate our items of income, gain, loss and deduction between transferors and transferees of our units each month
based upon the ownership of our units on the first day of each month, instead of on the basis of the date a particular
unit is transferred. The U.S. Department of the Treasury recently adopted final Treasury Regulations allowing a
similar monthly simplifying convention for taxable years beginning on or after August 3, 2015. However, the
proposed regulations do not specifically authorize the use of the proration method we have adopted. If the IRS were to
challenge our proration method or new Treasury Regulations were issued, we may be required to change the allocation
of items of income, gain, loss and deduction among our unitholders.
A unitholder whose units are the subject of a securities loan (e.g., a loan to a “short seller” to cover a short sale of units)
may be considered to have disposed of those units. If so, the unitholder would no longer be treated for tax purposes as
a partner with respect to those units during the period of the loan and could recognize gain or loss from the
disposition.
Because there are no specific rules governing the U.S. federal income tax consequence of loaning a partnership
interest, a unitholder whose units are the subject of a securities loan may be considered to have disposed of the loaned
units. In that case, the unitholder may no longer be treated for tax purposes as a partner with respect to those units
during the period of the loan to the short seller and the unitholder may recognize gain or loss from such disposition.
Moreover, during the period of the loan, any of our income, gain, loss or deduction with respect to those units may not
be reportable by the unitholder and any cash distributions received by the unitholder as to those units could be fully
taxable as ordinary income. Unitholders desiring to assure their status as partners and avoid the risk of gain
recognition from a securities loan are urged to modify any applicable brokerage account agreements to prohibit their
brokers from borrowing their units.
We have adopted certain valuation methodologies in determining unitholder’s allocations of income, gain, loss and
deduction. The IRS may challenge these methods or the resulting allocations, and such a challenge could adversely
affect the value of our common units.
In determining the items of income, gain, loss and deduction allocable to our unitholders, we must routinely determine
the fair market value of our respective assets. Although we may from time to time consult with professional appraisers
regarding valuation matters, we make many fair market value estimates using a methodology based on the market
value of our common units as a means to measure the fair market value of our respective assets. The IRS may
challenge these valuation methods and the resulting allocations of income, gain, loss and deduction.
A successful IRS challenge to these methods or allocations could adversely affect the amount, character, and timing of
taxable income or loss being allocated to our unitholders. It also could affect the amount of gain from our unitholders’
sale of common units and could have a negative impact on the value of the common units or result in audit
adjustments to our unitholders’ tax returns without the benefit of additional deductions.
The sale or exchange of 50% or more of our capital and profits interests during any twelve-month period will result in
the termination of our partnership for federal income tax purposes.
We will be considered to have terminated for federal income tax purposes if there is a sale or exchange of 50% or
more of the total interests in our capital and profits within a twelve-month period. As of December 31, 2015, Rice
Energy indirectly owned 41% of the total interests in our capital and profits. Therefore, a transfer by Rice Energy of
all or a portion of its interests in us could, in conjunction with the trading of common units held by the public, result in
a termination of our partnership for federal income tax purposes. For purposes of determining whether the 50%
threshold has been met, multiple sales of the same interest will be counted only once.
Our termination would, among other things, result in the closing of our taxable year for all unitholders, which would
result in us filing two tax returns for one calendar year and could result in a significant deferral of depreciation
deductions allowable in computing our taxable income. In the case of a unitholder reporting on a taxable year other
than a calendar year, the closing of our taxable year may also result in more than twelve months of our taxable income
or loss being includable in taxable income for the unitholder’s taxable year that includes our termination. Our
termination would not affect our classification as a partnership for federal income tax purposes, but it would result in
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our being treated as a new partnership for U.S. federal income tax purposes following the termination. If we were
treated as a new partnership, we would be required to make new tax elections and could be subject to penalties if we
were unable to determine that a termination occurred. The IRS recently announced a relief procedure whereby if a
publicly-traded partnership that has technically terminated requests and the
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IRS grants special relief, among other things, the partnership may be permitted to provide only a single Schedule K-1
to unitholders for the two short tax periods included in the year in which the termination occurs.
As a result of investing in our common units, our unitholders may become subject to state and local taxes and income
tax return filing requirements in jurisdictions where they do not live.
In addition to U.S. federal income taxes, our unitholders may be subject to other taxes, including foreign, state and
local taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the various
jurisdictions in which we conduct business or own property now or in the future, even if they do not live in any of
those jurisdictions. Our unitholders will likely be required to file foreign, state and local income tax returns and pay
state and local income taxes in some or all of these various jurisdictions. Further, our unitholders may be subject to
penalties for failure to comply with those requirements.
We currently own assets and conduct business in Pennsylvania and Ohio, each of which imposes a personal income
tax on individuals. As we make acquisitions or expand our business, we may own assets or conduct business in
additional states that impose a personal income tax. It is our unitholders responsibility to file all United States federal,
foreign, state and local tax returns. Our counsel has not rendered an opinion on the state or local tax consequences of
an investment in our common units.
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
The information required by Item 2 is contained in Item 1. Business.
Item 3. Legal Proceedings
We are party to various legal and/or regulatory proceedings from time to time arising in the ordinary course of
business. While the ultimate outcome and impact to us cannot be predicted with certainty, we believe that all such
matters involve amounts which, if resolved unfavorably, either individually or in the aggregate, will not have a
material adverse effect on our financial condition, results of operations or cash flows. When we determine that a loss
is probable of occurring and is reasonably estimable, we accrue an undiscounted liability for such contingencies based
on its best estimate using information available at the time. We disclose contingencies where an adverse outcome may
be material, or in the judgment of management, the matter should otherwise be disclosed.
Environmental Proceedings
In September 2015, we received a Notice of Proposed Assessment from the PADEP of proposed civil penalties related
to seven Notices of Violations (“NOVs”) regarding pipeline construction activities and alleged unauthorized discharges.
Prior to and since receiving the NOVs, we have cooperated with the PADEP and in all cases remediated the affected
areas under the NOVs. We do not expect that any ultimate sanction will have a material impact on our financial
results, however, resolution of these matters may result in monetary sanctions of more than $100,000.
Item 4. Mine Safety Disclosures
Not applicable.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Unitholder Matters and Issuer Purchases of Equity Securities
Market Information. Our common units are listed on the NYSE under the symbol “RMP.” The high and low sales prices
reflected on the NYSE per unit for 2015 are summarized below:

2015 2014
(in U.S. dollars per
share) High Low Distributions per

Common Unit High (1) Low (1) Distributions per
Common Unit (2)

1st Quarter $17.19 $12.91 $0.0204 $— $— $—
2nd Quarter $18.17 $14.21 $0.1875 $— $— $—
3rd Quarter $17.65 $11.07 $0.1905 $— $— $—
4th Quarter $16.44 $10.63 $0.1935 $18.02 $15.48 $—

(1)
Our common units began trading on the NYSE on December 16, 2014. The daily high and low sales prices per
common unit represent the period from December 17, 2014 (the initial listing date of the units) through December
31, 2014.

(2)No distributions were made to unitholders during the year ended December 31, 2014.
On February 22, 2016, the last sales price of our common units, as reported on the NYSE, was $11.06 per common
unit.
On January 22, 2016, the Board of Directors of our general partner declared a cash distribution to our unitholders of
$0.1965 per common and subordinated unit for the fourth quarter of 2015. The cash distribution was paid on
February 11, 2016, to unitholders of record at the close of business on February 2, 2016.
Holders. The number of unitholders of record of our common units was approximately 44 as of February 22, 2016.
The number of registered holders does not include holders that have common units held for them in “street name,”
meaning that the common units are held for their accounts by a broker or other nominee. In these instances, the
brokers or other nominees are included in the number of registered holders, but the underlying unitholders that have
units held in “street name” are not.
We have also issued 28,753,623 subordinated units for which there is no established public trading market. All of the
subordinated units are held by GP Holdings. GP Holdings receives quarterly distributions on these units only after
sufficient distributions have been paid to the common units.
Certain Information from our Partnership Agreement. Set forth below is a summary of certain provisions of our
partnership agreement that relate to cash distributions and incentive distribution rights.
Our Cash Distribution Policy. Within 60 days after the end of each quarter, it is our intent to distribute to the holders
of common and subordinated units on a quarterly basis the minimum quarterly distribution of $0.1875 per unit (or
$0.75 on an annualized basis) to the extent we have sufficient cash after the establishment of cash reserves and the
payment of our expenses, including payments to our general partner and its affiliates.
Limitations on Cash Distributions and Our Ability to Change Our Cash Distribution Policy. There is no guarantee that
we will make cash distributions to our unitholders. We do not have a legal or contractual obligation to pay
distributions quarterly or on any other basis or at our minimum quarterly distribution rate or at any other rate. Our
cash distribution policy is subject to certain restrictions and may be changed at any time.
The reasons for such uncertainties in our stated cash distribution policy include the following factors:

•

Our cash distribution policy is subject to restrictions on cash distributions under our revolving credit facility, which
contains financial tests and covenants that we must satisfy. Should we be unable to satisfy these restrictions or if we
are otherwise in default under our revolving credit facility, we will be prohibited from making cash distributions to
our unitholders notwithstanding our stated cash distribution policy.

•

Our general partner has the authority to establish cash reserves for the prudent conduct of our business, including for
future cash distributions to our unitholders, and the establishment of or increase in those reserves could result in a
reduction in cash distributions from levels we currently anticipate pursuant to our stated cash distribution policy. Our
partnership agreement does not set a limit on the amount of cash reserves that our general partner may establish.
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•

Prior to making any distribution on the common units, we will reimburse our general partner and its affiliates
(including Rice Energy) for all direct and indirect expenses they incur on our behalf. Our partnership agreement does
not set a limit on the amount of expenses for which our general partner and its affiliates may be reimbursed. These
expenses include salary, bonus, incentive compensation and other amounts paid to persons who perform services for
us or on our behalf and expenses allocated to our general partner by its affiliates. Our obligations to reimburse our
general partner and its affiliates are governed by our partnership agreement and the Omnibus Agreement. The
reimbursement of expenses and payment of fees, if any, to our general partner and its affiliates will reduce the amount
of cash available to pay distributions to our unitholders.

•Even if our cash distribution policy is not modified or revoked, the amount of distributions we pay under our cashdistribution policy and the decision to make any distribution is determined by our general partner.

•Under Section 17-607 of the Delaware Act, we may not make a distribution if the distribution would cause ourliabilities to exceed the fair value of our assets.

•

We may lack sufficient cash to pay distributions to our unitholders due to cash flow shortfalls attributable to a number
of operational, commercial or other factors detailed in this prospectus as well as increases in our operating or general
and administrative expenses, principal and interest payments on our debt, tax expenses, working capital requirements
and anticipated cash needs. Our cash available for distribution to common unitholders is directly impacted by our cash
expenses necessary to run our business and will be reduced dollar-for-dollar to the extent such uses of cash increase.

•
If we make distributions out of capital surplus, as opposed to operating surplus, any such distributions would
constitute a return of capital and would result in a reduction in the minimum quarterly distribution and the target
distribution levels. We do not anticipate that we will make any distributions from capital surplus.

•If and to the extent our cash available for distribution materially declines, we may elect to reduce our quarterly cashdistributions in order to service or repay our debt or fund expansion capital expenditures.
General Partner Interest. Our general partner owns a non-economic general partner interest in us, which does not
entitle it to receive cash distributions. However, our general partner may in the future own common units or other
equity interests in us and will be entitled to receive distributions on any such interests.
Subordinated Units. Rice Midstream GP Holdings LP (“GP Holdings”) owns all of our subordinated units. The principal
difference between our common units and subordinated units is that, for any quarter during the “subordination period,”
holders of the subordinated units will not be entitled to receive any distribution from operating surplus until the
common units have received the minimum quarterly distribution for such quarter plus any arrearages in the payment
of the minimum quarterly distribution from prior quarters. Subordinated units will not accrue arrearages.
When the subordination period ends, each outstanding subordinated unit will convert into one common unit, which
will then participate pro-rata with the other common units in distributions.
Incentive Distribution Rights. All of the incentive distribution rights are held by GP Holdings. Incentive distribution
rights represent the right to receive increasing percentages (15%, 25% and 50%) of quarterly distributions from
operating surplus after the minimum quarterly distribution and the target distribution levels have been achieved.
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For any quarter in which we have distributed cash from operating surplus to the common and subordinated unitholders
in an amount equal to the minimum distribution and distributed cash from surplus to the outstanding common units to
eliminate any cumulative arrearages in payment of the minimum quarterly distribution, then we will distribute any
additional cash from operating surplus for that quarter among the unitholders and the incentive distribution rights
holders in the following manner:

Marginal Percentage Interest in
Distributions

Total Quarterly Distribution Per Unit Unitholders
Incentive
Distribution
Rights Holders

Minimum Quarterly Distribution $0.1875 100% —%
First Target Distribution above $0.1875 up to $0.2156 100% —%
Second Target Distribution above $0.2156 up to $0.2344 85% 15%
Third Target Distribution above $0.2344 up to $0.2813 75% 25%
Thereafter above $0.2813 50% 50%
Securities Authorized for Issuance under Equity Compensation Plans. See “Item 12. Security Ownership of Certain
Beneficial Owners and Management” for information regarding our equity compensation plans as of December 31,
2015.
Issuer Purchases of Equity Securities. We did not repurchase any of our common units in the year ended December
31, 2015.
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Item 6. Selected Financial Data
Set forth below is our selected consolidated financial data as of and for the years ended December 31, 2015, 2014 and
2013. The selected historical consolidated financial data set forth below is not intended to replace our consolidated
financial statements. The selected consolidated financial data in this report is for periods prior to the acquisition of the
Water Assets on November 4, 2015, which was a transaction between entities under common control. As such, our
consolidated financial statements have been retrospectively recast for all periods presented to include the historical
results of the Water Assets. You should read the following data along with “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the consolidated financial statements and related notes,
each of which is included in this report. We believe that the assumptions underlying the preparation of our
consolidated financial statements are reasonable.

Year Ended December 31,
(in thousands, except unit data) 2015 2014 2013
Statement of operations data:
Total operating revenues $114,459 $6,448 $498
Total operating expenses 52,423 37,015 5,706
Operating income (loss) 62,036 (30,567 ) (5,208 )
Net income (loss) 52,495 (31,328 ) (9,012 )
Net income attributable to RMP 45,199 1,162
Net income attributable to RMP per limited partner unit (basic and
diluted) (1)
Common units $0.76 $0.02
Subordinated units 0.76 0.02
Balance sheet data (at period end):
Cash $7,597 $26,834
Total property and equipment, net 578,026 323,871
Total assets 689,790 443,091
Total long-term debt 143,000 —
Total partners’ capital/parent net equity 511,834 429,944
Net cash provided by (used in):
Operating activities $70,006 $(25,021 ) $(7,186 )
Investing activities (379,991 ) (336,273 ) (44,244 )
Financing activities 290,748 387,980 51,578
Operating data:
Gathering volumes (MDth/d)
Affiliate 547 345 95
Third-party 100 33 —
Compression volumes (MDth/d)
Affiliate 33 — —
Third-party 31 — —
Water services volumes (MMgal)
Affiliate 600 — —
Third-party 177 — —
Other financial data (unaudited):
Adjusted EBITDA (2) $63,780 $(9,541 ) $(4,018 )

(1)
Net income per limited partner unit is presented only for the periods subsequent to our initial public offering and
does not include results attributable to the Water Assets prior to their acquisition as these results are not attributable
to limited partners of the Partnership.

(2)Please read “—Non-GAAP Financial Measures.”
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Non-GAAP Financial Measures
We define Adjusted EBITDA as net income (loss) before interest expense, income tax benefit, depreciation expense
and non-cash equity compensation expense and certain other items management believes affect the comparability of
operating results.
Adjusted EBITDA is a non-GAAP supplemental financial measure that management and external users of our
consolidated financial statements, such as industry analysts, investors, lenders and rating agencies, may use to assess:
•the financial performance of our assets, without regard to financing methods, capital structure or historical cost basis;

•our operating performance and return on capital as compared to other companies in the midstream energy sector,without regard to historical cost basis or, in the case of Adjusted EBITDA, financing or capital structure;
•our ability to incur and service debt and fund capital expenditures;
•the ability of our assets to generate sufficient cash flow to make distributions to our unitholders; and

•the viability of acquisitions and other capital expenditure projects and the returns on investment of various investmentopportunities.
We believe that the presentation of Adjusted EBITDA will provide useful information to investors in assessing our
financial condition and results of operations. The measure of the accounting principles generally accepted in the
United States (“GAAP”) most directly comparable to Adjusted EBITDA is net income and net cash provided by (used
in) operating activities. Our non-GAAP financial measure of Adjusted EBITDA should not be considered as an
alternative to GAAP net income or net cash provided by (used in) operating activities. Adjusted EBITDA has
important limitations as an analytical tool because it excludes some but not all items that affect net income and net
cash provided by (used in) operating activities. You should not consider Adjusted EBITDA in isolation or as a
substitute for analysis of our results as reported under GAAP. Because Adjusted EBITDA may be defined differently
by other companies in our industry, our definition of Adjusted EBITDA may not be comparable to similarly titled
measures of other companies, thereby diminishing its utility.
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The following table presents a reconciliation of the non-GAAP financial measure of Adjusted EBITDA to the GAAP
financial measures of net income (loss) and cash used in operating activities.

Year ended December 31
(in thousands) 2015 2014 2013
Adjusted EBITDA reconciliation to Net income (loss):
Net income (loss) $52,495 $(31,328 ) $(9,012 )
     Interest expense 3,164 13,571 3,804
     Income tax expense (benefit) 5,812 (12,920 ) —
     Depreciation expense 16,399 4,165 1,190
     Acquisition costs — 1,519 —
     Amortization of intangible assets 1,632 1,156 —
     Non-cash equity compensation expense 4,501 816 —
     Incentive unit expense 1,044 13,480 —
     Amortization of deferred financing costs 576 — —
     Other expense 543 — —
     Adjusted EBITDA attributable to Water Assets prior to acquisition (1) (22,386 ) — —
Adjusted EBITDA $63,780 $(9,541 ) $(4,018 )

Reconciliation of Adjusted EBITDA to Cash provided by (used in) operating activities:
Adjusted EBITDA $63,780 $(9,541 ) $(4,018 )
     Interest expense (3,164 ) (13,571 ) (3,804 )
     Acquisition costs — (1,519 ) —
     Other expense (543 ) — —
     Changes in operating assets and liabilities which (used) provided cash (12,453 ) (390 ) 636
     Adjusted EBITDA attributable to Water Assets prior to acquisition (1) 22,386 — —
Net cash provided by (used in) operating activities $70,006 $(25,021 ) $(7,186 )

(1)
Adjusted EBITDA attributable to the Water Assets prior to their acquisition is excluded from our adjusted
EBITDA calculation as these amounts were generated by our general partner prior to the acquisition and are not
attributable to our limited partners.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with our consolidated financial statements and related notes appearing elsewhere in this Annual Report.
The following discussion contains “forward-looking statements” that reflect our future plans, estimates, beliefs and
expected performance. We caution that assumptions, expectations, projections, intentions, or beliefs about future
events may, and often do, vary from actual results and the differences can be material. Please read “Cautionary
Statement Regarding Forward-Looking Statements.” Also, please read the risk factors and other cautionary statements
described under the heading “Item 1A.—Risk Factors” included elsewhere in this Annual Report. We do not undertake any
obligation to publicly update any forward-looking statements except as otherwise required by applicable law.
Additionally, as discussed below, our consolidated financial statements have been retrospectively recast for all periods
presented to include the historical results of the Water Assets (defined below), which were acquired on November 4,
2015, as the transaction was accounted for as a combination of entities under common control.
Overview
We are a fee-based, growth-oriented limited partnership formed by Rice Energy (NYSE: RICE) to own, operate,
develop and acquire midstream assets in the Appalachian Basin. Our assets consist of natural gas gathering,
compression and water services assets servicing high quality producers in the rapidly developing dry gas cores of the
Marcellus and Utica Shales. We provide our services under long-term, fee-based contracts, primarily to Rice Energy
in its core operating areas. We believe that our strategically located assets, high quality customers and relationship
with Rice Energy position us to become a leading midstream energy company in the Appalachian Basin.
We operate in two business segments: (i) gathering and compression and (ii) water services. The gathering and
compression segment provides natural gas gathering and compression services for Rice Energy and third parties in the
Appalachian Basin. The water services segment is engaged in the provision of water services to support well
completion activities and to collect and recycle or dispose of flowback and produced water for Rice Energy and third
parties in the Appalachian Basin.
Our Operations
Gas Gathering and Compression
Our gas gathering and compression assets are located within highly-concentrated acreage positions in the dry gas core
of the Marcellus Shale and, as of December 31, 2015, consisted of a 3.3 MMDth/d high-pressure dry gas gathering
system and associated compression in Washington County, Pennsylvania and a 840 MDth/d high-pressure dry gas
gathering system in Greene County, Pennsylvania. The dry gas core of the Marcellus Shale in southwestern
Pennsylvania is characterized by a combination of low development cost, consistently high production volumes and
access to multiple takeaway pipelines, resulting in what Rice Energy believes to be among the highest rate of return
wells.
We contract with Rice Energy and other producers to gather natural gas from wells and well pads located in our
dedicated areas and/or near our gathering systems. The natural gas that we gather generally requires no processing or
treating prior to delivery into interstate takeaway pipelines, and as of December 31, 2015, required only minimal
compression. Over time, we expect to provide associated compression services on our gathering systems to Rice
Energy and third parties.
We generate all of our gas gathering and compression revenues pursuant to long-term, fixed-fee contracts with Rice
Energy and other leading Appalachian Basin producers. We generate revenue primarily by charging fixed fees for
volumes of natural gas that we gather and compress through our systems. Our assets have been sized to accommodate
the projected future production growth of Rice Energy and third parties, as well as to allow us to pursue volumes from
additional third parties.
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The following provides a summary of the key terms of our gas gathering and compression agreements as of December
31, 2015.

Remaining
Term
(Years)

Gathering Fee Compression Fee (1)
Escalation
/Adjustment
Mechanism (2)

Dedicated Acres

Rice Energy 14 $0.30 / Dth $0.07 / stage / Dth Yes Washington and
Greene Counties (3)

Third Parties (4) 10 $0.43 / Dth varies Yes 66,000 acres in
Washington County

(1)

Compression fees under our gas gathering and compression agreements with Rice Energy and third parties are
typically derived on a per stage basis. However, under certain of our third-party agreements, the per stage fees
charged for compression varies depending on line pressure as opposed to being a flat fee per stage. Accordingly,
the third-party compression fee is shown on a weighted average based on historical throughput.

(2)The gathering and compression fees we receive under our gathering and compression agreements will be annuallyescalated based upon changes in the Consumer Price Index.

(3)

The dedicated area from Rice Energy excludes the first 40.0 MDth/d of Rice Energy’s Marcellus Shale dry
gas production from an area roughly encompassing three townships in southwestern Greene County under
an existing dedication to a third party in which Rice Energy owned approximately 19,000 gross acres as of
December 31, 2015.

(4)
Amounts shown for third parties represent weighted averages based on historical throughput in the case of
remaining term, gathering fee and compression fee (based on the year ended December 31, 2015), and in the case
of dedications, aggregate acres.

As we do not take ownership of the natural gas we gather and compress, we generally do not have direct exposure to
fluctuations in commodity prices and basis differentials. However, we have some indirect exposure to commodity
prices and basis differentials in that persistently low realized sales prices by our customers may cause them to delay
drilling or shut-in production, which would reduce the volumes of natural gas available for gathering and compression
on our systems. Please read “Item 7A.—Quantitative and Qualitative Disclosures about Market Risk” in the Annual
Report.
Water Services
On November 4, 2015, we entered into a purchase and sale agreement (“Purchase Agreement”) by and between the
Partnership and Rice Energy. Pursuant to the terms of the Purchase Agreement, we acquired from Rice Energy all of
the outstanding limited liability company interests of PA Water and OH Water, two wholly-owned indirect
subsidiaries of Rice Energy that own and operate Rice Energy’s water services business. The Water Assets provide
access to 19.4 MMgal/d of fresh water from the Monongahela River, the Ohio River and other regional water sources
in Pennsylvania and Ohio. Rice Energy has also granted us, until December 31, 2025, (i) the exclusive right to
develop water treatment facilities in the areas of dedication defined in the Water Services Agreements and (ii) an
option to purchase any water treatment facilities acquired by Rice Energy in such areas at Rice Energy’s acquisition
cost (the “Option”).
In connection with the closing of the acquisition of the Water Assets on November 4, 2015, we entered into the Water
Services Agreements with Rice Energy, whereby we have agreed to provide certain fluid handling services to Rice
Energy, including the exclusive right to provide fresh water for well completions operations in the Marcellus and
Utica Shales and to collect and recycle or dispose of flowback and produced water for Rice Energy within areas of
dedication in defined service areas in Pennsylvania and Ohio. The initial term of the Water Services Agreements is
until December 22, 2029 and from month to month thereafter. Under the agreements, Rice Energy will pay us (i) a
variable fee, based on volumes of water supplied, for freshwater deliveries by pipeline directly to the well site, subject
to annual CPI adjustments and (ii) a produced water hauling fee of actual out-of-pocket cost incurred by us, plus a 2%
margin.
Our Predecessor
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In January 2010, Rice Energy began constructing its natural gas gathering systems in southwestern Pennsylvania in
conjunction with commencing horizontal development of its Marcellus Shale acreage. Rice Poseidon was formed in
July 2013 to hold all of Rice Energy’s wholly-owned natural gas gathering, compression and fresh water distribution
assets in Pennsylvania. At the time of Rice Poseidon’s formation, the only natural gas gathering, compression and fresh
water distribution assets in Pennsylvania in which Rice Energy owned any interest that were not held directly by Rice
Poseidon were the Alpha Assets, which are treated as having been acquired by our Predecessor upon Rice Energy’s
acquisition of the
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remaining 50% interest in Alpha Shale Resources, LP (“Alpha Shale”) from a third party in January 2014. Prior to the
formation of Rice Poseidon, the assets of Rice Poseidon were owned by various subsidiaries of Rice Energy.
As it relates to our Predecessor, when discussing periods:

•prior to the formation of Rice Poseidon in July 2013, refers to the Pennsylvania natural gas gathering, compressionand water distribution assets and operations held in various subsidiaries of Rice Energy;

•subsequent to the formation of Rice Poseidon in July 2013 through January 29, 2014, refers to the natural gasgathering, compression and water distribution assets and operations of Rice Poseidon;

•subsequent to January 29, 2014 through April 17, 2014, refers collectively to the natural gas gathering, compressionand water distribution assets and operations of Rice Poseidon taken together with the Alpha Assets; and

•
subsequent to April 17, 2014 up to December 22, 2014, refers collectively to the natural gas gathering, compression
and water distribution assets and operations of Rice Poseidon, the Alpha Assets and the Momentum Assets (described
below) from their respective dates of acquisition.
Subsequent to January 29, 2014, our Predecessor includes the Alpha Assets, which consist of certain natural gas
gathering and compression assets held in Alpha Shale, a wholly-owned subsidiary of Rice Energy. Prior to
January 29, 2014, each of Rice Energy and a third party owned a 50% interest in Alpha Shale, a joint venture formed
to develop natural gas acreage in the Marcellus Shale. On January 29, 2014, in connection with the completion of its
initial public offering, Rice Energy acquired the remaining 50% interest in Alpha Shale.
In addition, on April 17, 2014, Rice Poseidon acquired, from M3 Appalachia Gathering LLC, the Momentum Assets,
which consist of a 28-mile, 6- to 16-inch gathering system in eastern Washington County, Pennsylvania, and permits
and rights of way in Washington and Greene Counties, Pennsylvania, necessary to construct an 18-mile, 30-inch
gathering system connecting the Washington County system to TETCO.

On November 4, 2015, we entered into the Purchase Agreement with Rice Energy, pursuant to which we acquired the
Water Assets and the Option. The acquisition of the Water Assets was accounted for as a combination of entities
under common control, and as such, our consolidated financial statements have been retrospectively recast for all
periods presented to include the historical results of the Water Assets.
Our Predecessor included certain fresh water distribution assets and operations in Pennsylvania that were distributed
to Rice Midstream Holdings concurrently with the closing of our initial public offering. These fresh water distribution
assets are part of the Water Assets that were acquired on November 4, 2015, and as such, the historical results related
to those operations are included for all periods presented.
Factors That Significantly Affect Comparability of Our Financial Condition and Results of Operations
Our future results of operations may not be comparable to the historical results of operations of our Predecessor
presented below for the following reasons:
Revenues. There are differences in the way our Predecessor recorded revenues and the way we record revenues. As
our assets have historically been a part of the integrated operations of Rice Energy, our Predecessor generally
recognized only the costs and did not record revenue associated with the gathering, compression and water services
provided to Rice Energy on an intercompany basis. Accordingly, the revenues in our historical consolidated financial
statements for periods prior to December 22, 2014 relate generally only to amounts received from third parties for
these services. Following our initial public offering, our revenues are generated by existing third-party gas gathering,
compression and water services contracts, the gas gathering and compression agreement with Rice Energy and the
water services agreements that we entered into with Rice Energy in connection with the closing of our initial public
offering. In connection with the acquisition of the Water Assets, we amended and restated our Water Services
Agreements, which altered the fee structure for the Water Assets. For additional information regarding our amended
and restated Water Services Agreements, please refer to “Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Our Operations.”
Midstream Build-out. All of the natural gas gathering, compression and water assets of our Predecessor have been
constructed in the last five years. As a result of this build out, the aggregate capacity on our natural gas gathering
systems increased to 4.1 MMDth/d as of December 31, 2015 from 3.2 MMDth/d as of December 31, 2014, a 28%
increase. Average daily throughput on our natural gas gathering systems increased from 378 MDth/d for the year
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ended December 31, 2014 to 647 MDth/d for the year ended December 31, 2015, a 71% increase. Similarly, our fresh
water distribution capacity increased to 19.4 MMgal/d as of December 31, 2015 from 8.4 MMgal/d as of December
31, 2014, a 131% increase. Cash capital expenditures with respect to our assets for the year ended December 31, 2014
and the year ended December 31, 2015 were
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$169.8 million and $248.5 million, respectively, and we expect incurring total capital expenditures of approximately
$150.0 million for the year ending December 31, 2016.
Rice Energy’s Development Focus. With its operational focus on development, Rice Energy, our anchor customer, has
focused almost exclusively on pad drilling, in which Rice Energy drills multiple wells on a single well pad (and a
single receipt point for our gathering systems) as opposed to one or two wells per pad. As such, within our dedicated
area, Rice Energy turned 42 horizontal Marcellus wells and one Upper Devonian well into sales in the year ended
December 31, 2015 as compared to 81 horizontal Marcellus and Upper Devonian wells over the preceding five years.
Furthermore, Rice Energy has continued to increase the average lateral length of wells drilled, resulting in increased
initial throughput volumes per receipt point for our gathering systems.
System Acquisition. As described under “—Our Predecessor,” our Predecessor is treated as having acquired two
businesses in the first half of 2014. Collectively, the acquired businesses represent approximately 36% of the natural
gas volumes on our natural gas gathering systems for the year ended December 31, 2015. Similar to the balance of our
assets, the assets and operations acquired were early stage assets, in particular with respect to the Momentum Assets.
General and Administrative Expenses. Our Predecessor’s general and administrative expenses included direct and
indirect charges for the management of our assets and certain expenses allocated by Rice Energy for general corporate
services, such as treasury, accounting and legal services. These expenses were charged or allocated to our Predecessor
based on the nature of the expenses and Rice Energy’s estimate of the expense attributable to our Predecessor’s
operations. Under our Omnibus Agreement with Rice Energy, Rice Energy charges us a combination of direct and
allocated charges for general and administrative services. We also incur incremental general and administrative
expenses attributable to operating as a publicly traded partnership, such as costs associated with: annual and quarterly
reporting; tax return and Schedule K-1 preparation and distribution expenses; Sarbanes-Oxley compliance expenses;
expenses associated with listing on the NYSE; independent auditor fees; legal fees; investor relations expenses;
registrar and transfer agent fees; director and officer liability insurance expenses; and director compensation.

Financing. There are differences in the way we will finance our operations as compared to the way our Predecessor
financed its operations. Historically, our Predecessor’s operations were financed as part of Rice Energy’s integrated
operations and our Predecessor did not record any separate costs associated with financing its operations.
Additionally, our Predecessor’s largely relied on capital contributions from Rice Energy to satisfy its capital
expenditure requirements. For purposes of our Predecessor’s historical financial statements, we have recorded our
proportionate share of Rice Energy’s interest based upon Rice Energy’s estimate of the expense attributable to our
operations. Based on the terms of our cash distribution policy, we expect that we will distribute most of the cash
generated by our operations to our unitholders. As a result, we expect to fund future growth capital expenditures
primarily from a combination of borrowings under our revolving credit facility and the issuance of additional equity or
debt securities.
How We Evaluate Our Operations
We evaluate our business on the basis of the following key measures:
•our gathering throughput and fresh water services volumes;
•our operating expenses; and
•our Adjusted EBITDA.
Gathering Throughput and Fresh Water Services Volumes
Our management analyzes our performance based on the aggregate amount of throughput volumes on our gathering
systems and volumes of fresh water distributed on our fresh water distribution systems. We must connect additional
wells or well pads within our dedicated areas in order to maintain or increase volumes on our systems as a whole. Our
success in connecting additional wells is impacted by successful drilling and completion activity on the acreage
dedicated to our systems, our ability to secure volumes from new wells drilled on non-dedicated acreage, our ability to
provide water services to new wells in support of well completion activities, our ability to attract volumes currently
serviced by our competitors and our ability to cost-effectively construct new infrastructure to connect new wells.
Operating Expenses
Our management seeks to maximize the profitability of our operations in part by minimizing operating expenses.
These expenses are comprised primarily of field operating costs (which include labor and measurement services,
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among other items),
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compression, pumping and procurement expense and other operating costs, some of which are independent of the
volumes through our systems but fluctuate depending on the scale of our operations during a specific period.
We plan to utilize Rice Energy’s operational, technical and administrative personnel to enhance our operating
efficiency and overall asset utilization. In some instances, these services are available to us at a low cost compared to
the expense of developing these functions internally, and we intend to use Rice Energy personnel for many general
and administrative services that represent a significant expense for competing midstream businesses.
For periods subsequent to our initial public offering, no incentive unit, stock compensation, interest or income tax
expense has been allocated to us by Rice Energy. However, Rice Energy continues to allocate such expenses to its
subsidiaries other than us, including allocating such expenses to PA Water and OH Water prior to our acquisition
thereof. As a result, the financial statements include such expenses allocated to the Water Assets by Rice Energy
through November 1, 2015, the effective date of our acquisition of the Water Assets. For periods subsequent to the
acquisition of the Water Assets, no such expenses are allocated to the Water Assets.
Adjusted EBITDA
We define Adjusted EBITDA as net income (loss) before interest expense, income tax benefit, depreciation expense,
non-cash equity compensation expense and certain other items management believes affect the comparability of
operating results. Please see “Item 6. Selected Financial Data—Non-GAAP Financial Measures” for more information on
Adjusted EBITDA.
Results of Operations
The following table sets forth selected consolidated operating data for the year ended December 31, 2015 compared to
the year ended December 31, 2014 and for the year ended December 31, 2014 compared to the year ended December
31, 2013:

Year Ended December 31, Year Ended December 31, Change2015 2014 Change 2014 2013
Statement of operations: (in
thousands)
Operating revenues:
Affiliate $93,668 $1,863 $91,805 $1,863 $498 $1,365
Third-party 20,791 4,585 16,206 4,585 — 4,585
Total operating revenues 114,459 6,448 108,011 6,448 498 5,950

Operating expenses:
Operation and maintenance
expense 14,910 4,773 10,137 4,773 1,412 3,361

General and administrative
expense 17,895 11,922 5,973 11,922 3,104 8,818

Incentive unit expense 1,044 13,480 (12,436 ) 13,480 — 13,480
Depreciation expense 16,399 4,165 12,234 4,165 1,190 2,975
Acquisition costs — 1,519 (1,519 ) 1,519 — 1,519
Amortization of intangible assets 1,632 1,156 476 1,156 — 1,156
Other expense 543 — 543 — — —
Total operating expenses 52,423 37,015 15,408 37,015 5,706 31,309

Operating income (loss) 62,036 (30,567 ) 92,603 (30,567 ) (5,208 ) (25,359 )
Other expense 11 (110 ) 121 (110 ) — (110 )
Interest expense (3,164 ) (13,571 ) 10,407 (13,571 ) (3,804 ) (9,767 )
Amortization of deferred
financing costs (576 ) — (576 ) — — —

Income (loss) before income
taxes 58,307 (44,248 ) 102,555 (44,248 ) (9,012 ) (35,236 )

Income tax (expense) benefit (5,812 ) 12,920 (18,732 ) 12,920 — 12,920
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Net income (loss) $52,495 $(31,328 ) $83,823 $(31,328 ) $(9,012 ) $(22,316 )
Year Ended December 31, 2015 Compared to the Year Ended December 31, 2014
Operating revenues. Operating revenues increased from $6.4 million for the year ended December 31, 2014 to $114.5
million for the year ended December 31, 2015, an increase of $108.0 million. The increase year-over-year primarily
relates to affiliate gathering revenues associated with our gathering agreement with Rice Energy and affiliate water
service revenues associated with our water services agreements with Rice Energy, which were not in place prior to
December 22, 2014. Additionally, the increase relates to gathering revenues associated with our existing third-party
contracts acquired as part of the
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April 2014 acquisition of certain gas gathering assets in Washington and Greene Counties, Pennsylvania (the
“Momentum Acquisition”).
Operation and maintenance expense. Total operation and maintenance expense increased from $4.8 million for the
year ended December 31, 2014 to $14.9 million for the year ended December 31, 2015, an increase of $10.1 million.
The increase was primarily due to an increase in contract labor expenses, additional leases on compression equipment
and utility expenses.
General and administrative expense. General and administrative expense increased from $11.9 million for the year
ended December 31, 2014 to $17.9 million for the year ended December 31, 2015, an increase of $6.0 million. The
increase year-over-year was primarily related to costs associated with Rice Energy personnel that provide us support
pursuant to our Omnibus Agreement. Included in general and administrative expense is equity compensation expense
of $4.5 million and $0.8 million for the years ended December 31, 2015 and December 31, 2014, respectively.
Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $13.5 million. These costs
were allocated to us and to the Water Assets based on our estimate of the expense attributable to our operations. The
payment obligation as it relates to the incentive units is with Rice Energy Irrevocable Trust and NGP Rice Holdings
LLC (“NGP Holdings”) and will not be borne by Rice Energy or by us. Incentive unit expense for the year ended
December 31, 2015 of $1.0 million was allocated to the Water Assets by Rice Energy prior to their acquisition.
Depreciation expense. Depreciation expense increased from $4.2 million for the year ended December 31, 2014 to
$16.4 million for the year ended December 31, 2015, an increase of $12.2 million. The increase year-over-year was
primarily due to additional assets placed into service in 2015, including assets related to the water services segment.
Acquisition costs. Acquisition costs for the year ended December 31, 2014 were $1.5 million. These costs were
incurred in connection with the Momentum Acquisition.
Amortization of intangible assets. Amortization of intangible assets increased from $1.2 million for the year ended
December 31, 2014 to $1.6 million for the year ended December 31, 2015. Intangible assets were acquired in
connection with the Momentum Acquisition and are amortized over 30 years.
Interest expense. Interest expense decreased from $13.6 million for the year ended December 31, 2014 to $3.2 million
for the year ended December 31, 2015, a decrease of $10.4 million. Interest expense for the year ended December 31,
2014 was charged by Rice Energy to us. For the year ended December 31, 2015, we incurred interest expense of $2.4
million in connection with our revolving credit facility and the Water Assets were allocated $0.8 million of interest
expense from Rice Energy.
Income tax (expense) benefit. The $12.9 million income tax benefit for the year ended December 31, 2014 was a
result of the initial public offering and reorganization of Rice Energy as a corporation subject to U.S. federal income
tax. The $5.8 million income tax expense for the year ended December 31, 2015 was allocated to the Water Assets
prior to their acquisition. Following our initial public offering, we are not subject to U.S. federal income tax and
certain state income taxes due to our status as a partnership.
Year Ended December 31, 2014 Compared to the Year Ended December 31, 2013 
Operating revenues. Revenues from gathering and compression of natural gas increased from $0.5 million for the year
ended December 31, 2013 to $6.4 million for the year ended December 31, 2014, an increase of $5.9 million. The
increase year-over-year was due to revenues associated with third-party contracts acquired as part of the Momentum
Acquisition and the revenues associated with our contract with Rice Energy from December 22, 2014 through the end
of the year.
Operation and maintenance expense. Total operation and maintenance expense increased from $1.4 million for the
year ended December 31, 2013 to $4.8 million for the year ended December 31, 2014, an increase of $3.4 million. The
increase year-over-year was primarily due to our acquisitions of the Alpha Assets and the Momentum Assets and
increased expenses associated with our operations including leases for compression equipment, contract labor and
permitting.
General and administrative expense. General and administrative expense increased from $3.1 million for the year
ended December 31, 2013 to $11.9 million for the year ended December 31, 2014, an increase of $8.8 million. The
increase year-over-year was primarily a result of additional employees and associated indirect costs incurred to
operate the Partnership. Included in general and administrative expense is equity compensation expense of $0.8
million for the year ended December 31, 2014.
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Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $13.5 million. This expense
was triggered by Rice Energy’s initial public offering in January 2014 and as such was not applicable for years prior
thereto.

52

Edgar Filing: Rice Midstream Partners LP - Form 10-K

86



These costs have been allocated to us based on our estimate of the expense attributable to our operations. The payment
obligation as it relates to the incentive units is with Rice Energy Irrevocable Trust and NGP Holdings and will not be
borne by Rice Energy or by us.
Depreciation expense. Depreciation expense increased from $1.2 million for the year ended December 31, 2013 to
$4.2 million for the year ended December 31, 2014, an increase of $3.0 million. The increase year-over-year was
primarily due to additional assets placed into service in 2014.
Acquisition costs. Acquisition costs for the year ended December 31, 2014 were $1.5 million. These costs were
incurred in connection with the Momentum Acquisition.
Amortization of intangible assets. Amortization of intangible assets for the year ended December 31, 2014 was $1.2
million. Intangible assets were acquired in connection with the Momentum Acquisition and are amortized over 30
years.
Interest expense. Interest expense increased from $3.8 million for the year ended December 31, 2013 to $13.6 million
for the year ended December 31, 2014, an increase of $9.8 million. The increase was primarily due to additional
financing necessary by Rice Energy to us to allow for the continued development of our assets.
Income tax benefit. The $12.9 million income tax benefit for the year ended December 31, 2014 was a result of the
initial public offering and reorganization of Rice Energy as a corporation subject to U.S. federal income tax.
Following our initial public offering, we are not subject to U.S. federal income tax and certain state income taxes due
to our status as a partnership.
Business Segment Results of Operations
We operate in two business segments: (i) gathering and compression and (ii) water services. The gathering and
compression segment provides natural gas gathering and compression services for Rice Energy and third parties in the
Appalachian Basin. The water services segment is engaged in the provision of water services to support well
completion activities and to collect and recycle or dispose of flowback and produced water for Rice Energy and third
parties in the Appalachian Basin.
We evaluate our business segments based on their contribution to our consolidated results based on operating income.
Please see “Item 8. Financial Statements—Notes to Consolidated Financial Statements—10. Financial Information by
Business Segment” for a reconciliation of each segment’s operating income to our consolidated operating income.
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The following table sets forth selected consolidated operating data for the year ended December 31, 2015 compared to
the year ended December 31, 2014 and for the year ended December 31, 2014 compared to the year ended December
31, 2013:
Gathering and Compression Segment

Year Ended December 31, Year Ended December 31, Change2015 2014 Change 2014 2013
Operating data:
Gathering volumes: (in MDth/d)
Affiliate 547 345 202 345 95 250
Third-party 100 33 67 33 — 33
Total gathering volumes 647 378 269 378 95 283

Compression volumes: (in
MDth/d)
Affiliate 33 — 33 — — —
Third-party 31 — 31 — — —
Total compression volumes 64 — 64 — — —

Statement of income data: (in
thousands)
Gathering revenues:
Affiliate 59,734 1,863 57,871 1,863 498 1,365
Third-party 15,980 4,585 11,395 4,585 — 4,585
Total gathering revenues 75,714 6,448 69,266 6,448 498 5,950

Compression revenues:
Affiliate 1,445 — 1,445 — — —
Third-party 52 — 52 — — —
Total compression revenues 1,497 — 1,497 — — —
Total operating revenues 77,211 6,448 70,763 6,448 498 5,950

Operating expenses:
Operation and maintenance
expense 6,006 3,956 2,050 3,956 1,251 2,705

General and administrative
expense 13,886 10,598 3,288 10,598 2,677 7,921

Incentive unit expense — 11,974 (11,974 ) 11,974 — 11,974
Depreciation expense 6,310 2,856 3,454 2,856 587 2,269
Acquisition costs — 1,519 (1,519 ) 1,519 — 1,519
Amortization of intangible assets 1,632 1,156 476 1,156 — 1,156
Other expense 492 — 492 — — —
Total operating expenses 28,326 32,059 (3,733 ) 32,059 4,515 27,544

Operating income (loss) $48,885 $(25,611 ) $74,496 $(25,611 ) $(4,017 ) $(21,594 )
Year Ended December 31, 2015 Compared to the Year Ended December 31, 2014 
Gathering volumes. Gathering volumes increased from 378 MDth/d for the year ended December 31, 2014 to 647
MDth/d for the year ended December 31, 2015, an increase of 269 MDth/d. The increase was comprised of an
increase in affiliate volumes of 202 MDth/d and third-party volumes of 67 MDth/d. The increase in affiliate gathering
volumes was primarily attributable to the continued build-out of our gathering systems. The third-party volume
increase was attributable to the Momentum Acquisition.

Edgar Filing: Rice Midstream Partners LP - Form 10-K

88



Operating revenues. Revenues from gathering and compression of natural gas increased from $6.4 million for the year
ended December 31, 2014 to $77.2 million for the year ended December 31, 2015, an increase of $70.8 million. The
increase year-over-year primarily relates to affiliate gathering revenues associated with our gathering agreement with
Rice Energy, which was not in place prior to December 2014, and an increase in gathering revenues associated with
our existing third-party contracts acquired in the Momentum Acquisition.
Operation and maintenance expense. Total operation and maintenance expense increased from $4.0 million for the
year ended December 31, 2014 to $6.0 million for the year ended December 31, 2015, an increase of $2.1 million. The
increase
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year-over-year was primarily due to increased expenses associated with the ongoing operation of the gathering assets
including contract labor expenses and leases for compression equipment.
General and administrative expense. General and administrative expense increased from $10.6 million for the year
ended December 31, 2014 to $13.9 million for the year ended December 31, 2015, an increase of $3.3 million. The
increase year-over-year was primarily related to costs associated with Rice Energy personnel that provide us support
pursuant to our Omnibus Agreement. Included in general and administrative expense is equity compensation expense
of $3.9 million and $0.7 million for the years ended December 31, 2015 and December 31, 2014, respectively.
Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $12.0 million. This expense
was triggered by Rice Energy’s initial public offering in January 2014. These costs have been allocated to the gathering
and compression segment based on our estimate of the expense attributable to our operations. The payment obligation
as it relates to the incentive units is with Rice Energy Irrevocable Trust and NGP Holdings and will not be borne by
Rice Energy or by us.
Depreciation expense. Depreciation expense increased from $2.9 million for the year ended December 31, 2014 to
$6.3 million for the year ended December 31, 2015, an increase of $3.5 million. The increase year-over-year was
primarily due to additional assets placed into service in 2015.
Acquisition costs. Acquisition costs for the year ended December 31, 2014 were $1.5 million. These costs were
incurred in connection with the Momentum Acquisition.
Amortization of intangible assets. Amortization of intangible assets increased from $1.2 million for the year ended
December 31, 2014 to $1.6 million for the year ended December 31, 2015. Intangible assets were acquired in
connection with the Momentum Acquisition and are amortized over 30 years.
Year Ended December 31, 2014 Compared to the Year Ended December 31, 2013 
Gathering volumes. Gathering volumes increased from 95 MDth/d for the year ended December 31, 2013 to 378
MDth/d for the year ended December 31, 2014, an increase of 283 MDth/d. The increase was comprised of an
increase in affiliate volumes of 250 MDth/d and the addition of third-party volumes of 33 MDth/d. The increase in
affiliate gathering volumes was attributable to the continued build-out of our gathering systems and the acquisition of
the Alpha Assets, which represented 131 MDth/d and 119 MDth/d, respectively, of the increase in affiliate volumes.
The third-party volume increase was attributable to the Momentum Acquisition.
Operating revenues. Revenues from gathering and compression of natural gas increased from $0.5 million for the year
ended December 31, 2013 to $6.4 million for the year ended December 31, 2013, an increase of $6.0 million. The
increase year-over-year was due to revenues associated with third-party contracts acquired as part of the Momentum
Acquisition and the revenues associated with our contract with Rice Energy from December 22, 2014 through the end
of the year.
Operation and maintenance expense. Total operation and maintenance expenses increased from $1.3 million for the
year ended December 31, 2013 to $4.0 million for the year ended December 31, 2014, an increase of $2.7 million. The
increase year-over-year was primarily due to our acquisitions of the Alpha Assets and the Momentum Assets and
increased expenses associated with the ongoing operation of the gathering assets including leases for compression
equipment, contract labor and permitting.
General and administrative expense. General and administrative expense increased from $2.7 million for the year
ended December 31, 2013 to $10.6 million for the year ended December 31, 2014, an increase of $7.9 million. The
increase year-over-year was primarily a result of increases in the allocation of costs from Rice Energy associated with
additional employees and associated indirect costs incurred related to the gathering and compression segment.
Included in general and administrative expense is equity compensation expense of $0.7 million for the year ended
December 31, 2014.
Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $12.0 million. This expense
was triggered by Rice Energy’s initial public offering in January 2014 and as such was not applicable for years prior
thereto. These costs have been allocated to the gathering and compression segment based on our estimate of the
expense attributable to our operations. The payment obligation as it relates to the incentive units is with Rice Energy
Irrevocable Trust and NGP Holdings and will not be borne by Rice Energy or by us.
Depreciation expense. Depreciation expense increased from $0.6 million for the year ended December 31, 2013 to
$2.9 million for the year ended December 31, 2014, an increase of $2.3 million. The increase year-over-year was
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primarily due to additional assets placed into service in 2014.
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Acquisition costs. Acquisition costs for the year ended December 31, 2014 were $1.5 million. These costs were
incurred in connection with the Momentum Acquisition.
Amortization of intangible assets. Amortization of intangible assets for the year ended December 31, 2014 was $1.2
million. Intangible assets were acquired in connection with the Momentum Acquisition and are amortized over 30
years.
Water Services Segment

Year Ended December 31, Year Ended December 31, Change2015 2014 Change 2014 2013
Water services volumes: (in
MMgal)
Affiliate 600 — 600 — — —
Third-party 177 — 177 — — —
Total water services volumes 777 — 777 — — —

Operating revenues:
Affiliate $32,488 $— $32,488 $— $— $—
Third-party 4,760 — 4,760 — — —
Total operating revenues 37,248 — 37,248 — — —

Operating expenses:
Operation and maintenance
expense $8,904 $817 $8,087 $817 $161 $656

General and administrative
expense 4,009 1,324 2,685 1,324 427 897

Incentive unit expense 1,044 1,506 (462 ) 1,506 — 1,506
Depreciation expense 10,089 1,309 8,780 1,309 603 706
Other expense 51 — 51 — — —
Total operating expenses 24,097 4,956 19,141 4,956 1,191 3,765

Operating income (loss) $13,151 $(4,956 ) $18,107 $(4,956 ) $(1,191 ) $(3,765 )
Year Ended December 31, 2015 Compared to the Year Ended December 31, 2014
Operating revenues. The $37.2 million increase in operating revenues year-over-year primarily relates to affiliate
water service revenues associated with our Water Service Agreements with Rice Energy, which were not in place
prior to December 22, 2014.
Operation and maintenance expense. Total operation and maintenance expense increased from $0.8 million for the
year ended December 31, 2014 to $8.9 million for the year ended December 31, 2015, an increase of $8.1 million. The
increase year-over-year was primarily due to increased expenses associated with the operations of the water services
segment including contract labor and utility expenses.
General and administrative expense. General and administrative expense increased from $1.3 million for the year
ended December 31, 2014 to $4.0 million for the year ended December 31, 2015, an increase of $2.7 million. The
increase year-over-year was primarily a result of increases in the allocation of costs from Rice Energy associated with
additional employees and associated indirect costs incurred to operate the water assets. Included in general and
administrative expense is equity compensation expense of $0.6 million and $0.1 million for the years ended December
31, 2015 and December 31, 2014, respectively.
Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $1.5 million. This expense
was triggered by Rice Energy’s initial public offering in January 2014. These costs have been allocated to the water
services segment based on Rice Energy’s estimate of the expense attributable to their operations. The payment
obligation as it relates to the incentive units is with Rice Energy Irrevocable Trust and NGP Holdings and will not be
borne by Rice Energy or by us. Incentive unit expense for the year ended December 31, 2015 of $1.0 million was
allocated to the water services segment by Rice Energy prior to the acquisition of the Water Assets.
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Depreciation expense. Depreciation expense increased from $1.3 million for the year ended December 31, 2014 to
$10.1 million for the year ended December 31, 2015, an increase of $8.8 million. The increase year-over-year was
primarily due to additional assets placed into service in 2015.
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Year Ended December 31, 2014 Compared to the Year Ended December 31, 2013 
Operating revenues. The Water Assets have historically been a part of the integrated operations of Rice Energy, and as
such, no contractual agreement was in place related to the water services provided to Rice Energy in historical periods
prior to December 22, 2014. Additionally, no third-party contracts were in place for the periods presented related to
the Water Assets. As no water services were provided to Rice Energy from December 22, 2014 to December 31, 2014,
no revenues were recorded for the years ended December 31, 2014 and 2013.
Operation and maintenance expense. Total operation and maintenance expense increased from $0.2 million for the
year ended December 31, 2013 to $0.8 million for the year ended December 31, 2014, an increase of $0.6 million. The
increase year-over-year was primarily due to increased expenses associated with their operations including contract
labor and permitting.
General and administrative expense. General and administrative expense increased from $0.4 million for the year
ended December 31, 2013 to $1.3 million for the year ended December 31, 2014, an increase of $0.9 million. The
increase year-over-year was primarily a result of increases in the allocation of costs from Rice Energy associated with
additional employees and associated indirect costs incurred to operate the water assets. Included in general and
administrative expense is equity compensation expense of $0.1 million for the year ended December 31, 2014.
Incentive unit expense. Incentive unit expense for the year ended December 31, 2014 was $1.5 million. This expense
was triggered by Rice Energy’s initial public offering in January 2014 and as such was not applicable for years prior
thereto. These costs have been allocated to the water services segment based on Rice Energy’s estimate of the expense
attributable to their operations. The payment obligation as it relates to the incentive units is with Rice Energy
Irrevocable Trust and NGP Holdings and will not be borne by Rice Energy or by us.
Depreciation expense. Depreciation expense increased from $0.6 million for the year ended December 31, 2013 to
$1.3 million for the year ended December 31, 2014, an increase of $0.7 million. The increase year-over-year was
primarily due to additional assets placed into service in 2014.
Capital Resources and Liquidity
Sources and Uses of Cash
Historically, our sources of liquidity included funding from Rice Energy and cash generated from operations. Prior to
our initial public offering, we historically participated in Rice Energy’s centralized cash management program,
whereby excess cash from most of its subsidiaries was maintained in a centralized account. Following the closing of
our initial public offering, we maintain our own bank accounts and sources of liquidity and utilize Rice Energy’s cash
management system and expertise. The Water Assets have also historically participated in Rice Energy’s centralized
cash management program prior to their acquisition.
On November 4, 2015, we entered into the Purchase Agreement by and between us and Rice Energy, pursuant to
which we acquired the Water Assets and the Option. In consideration for the acquisition of the Water Assets and the
Option, we paid Rice Energy $200.0 million in cash plus an additional amount, if certain of the conveyed systems’
capacities increase by 5.0 MMgal/d on or prior to December 31, 2017, equal to $25.0 million less the capital
expenditures expended by the Partnership to achieve such increase, in accordance with the terms of the Purchase
Agreement. On November 10, 2015, we completed the private placement of 13,409,961 common units for gross
proceeds of approximately $175.0 million (the “Private Placement”). After deducting underwriting discounts and
commissions of $3.1 million, we received net proceeds of $171.9 million. The Private Placement closed on November
10, 2015. We used the net proceeds to repay a portion of the borrowings under our revolving credit facility.
We expect that capital and liquidity will be provided by operating cash flow and borrowings under our revolving
credit facility, discussed below. We expect cash flow from operations to continue to contribute to our liquidity in the
future. However, other sources of liquidity will include borrowing capacity our revolving credit facility and proceeds
from the issuance of additional limited partner units. We expect the combination of these capital resources will be
adequate to meet our short-term working capital requirements, long-term capital expenditures program and expected
quarterly cash distributions.
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The Board of Directors of our general partner declared the following cash distributions to our unitholders for the
periods presented.

Quarters Ended Total Quarterly
Distribution per Unit Date of Distribution

December 31, 2014 (1) $0.0204 February 20, 2015
March 31, 2015 0.1875 May 14, 2015
June 30, 2015 0.1905 August 13, 2015
September 30, 2015 0.1935 November 12, 2015
December 31, 2015 0.1965 February 11, 2016

(1)The Partnership cash distribution related to the fourth quarter of 2014 was prorated for the 10-day periodsubsequent to the closing of the Partnership’s initial public offering on December 22, 2014 (“IPO”).
We expect our future cash requirements relating to working capital, maintenance capital expenditures and quarterly
cash distributions to our partners will be funded from cash flows internally generated from our operations. Our
expansion capital expenditures will be funded by borrowings under our revolving credit facility or from potential
capital market transactions.
Cash Flow Provided by Operating Activities
Net cash used in operating activities was $25.0 million for the year ended December 31, 2014 and net cash provided
by operating activities was $70.0 million for the year ended December 31, 2015. The increase in cash flow from
operations year-over-year was primarily the result of cash flow generated from our gathering, compression and water
service contracts with Rice Energy and third parties in 2015 with no comparable cash flow in 2014. Net cash used in
operating activities was $7.2 million for the year ended December 31, 2013 and $25.0 million for the year ended
December 31, 2014. The decrease in cash flow from operations year-over-year was primarily the result of increased
operating activities.
Cash Flow Used in Investing Activities
Prior to our initial public offering, our gathering and compression capital expenditures were funded by Rice Energy,
and prior to the acquisition of the Water Assets, capital expenditures associated with the Water Assets were funded by
Rice Energy.
During the year ended December 31, 2015, we used cash flows in investing activities totaling $380.0 million to fund
capital expenditures for the development of our gathering systems and acquisition of the Water Assets. During the
year ended December 31, 2014, we used cash flows in investing activities totaling $336.3 million primarily to fund the
Momentum Acquisition and capital expenditures for our gathering, compression and water systems. During the year
ended December 31, 2013, we used cash flows in investing activities totaling $44.2 million to fund capital
expenditures for gathering systems.
Cash Flow Provided by Financing Activities
Net cash provided by financing activities for the year ended December 31, 2015 of $290.7 million was primarily the
result of net proceeds from the Private Placement, net borrowings under our revolving credit facility and contributions
from Rice Energy related to the Water Assets prior to their acquisition, which was offset by the excess of purchase
price of the Water Assets from Rice Energy and distributions to our limited partners. Net cash provided by financing
activities for the year ended December 31, 2014 of $388.0 million was primarily the result our initial public offering
and contributions from Rice Energy, offset by the distribution to Rice Energy in connection with our initial public
offering. Prior to our initial public offering and our acquisition of the Water Assets, certain advances from affiliates
were viewed as financing transactions as we would have otherwise obtained alternative financing to fund these
transactions. Net cash provided by financing activities for the years ended December 31, 2013 of $51.6 million was
the result of contributions by Rice Energy.
Capital Requirements
The midstream business is capital intensive, requiring significant investment for the maintenance of existing assets
and the development of new systems and facilities. We categorize our capital expenditures as either:
•Expansion capital expenditures: Expansion capital expenditures are cash expenditures to construct new midstream
infrastructure and those expenditures incurred in order to extend the useful lives of our assets, reduce costs, increase
revenues or increase system capacity from current levels, including well connections that increase existing volumes.
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Examples of expansion capital expenditures include the construction, development or acquisition of additional gas
gathering and water pipelines, compressor stations, pumping stations and impoundment facilities, in
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each case to the extent such capital expenditures are expected to expand our capacity or our operating income. In the
future, if we make acquisitions that increase system throughput or capacity or our operating income, the associated
capital expenditures may also be considered expansion capital expenditures.

•

Maintenance capital expenditures: Maintenance capital expenditures are cash expenditures (including
expenditures for the construction or development of new capital assets or the replacement, improvement or
expansion of existing capital assets) made to maintain, over the long term, our capacity or revenue. Examples
of maintenance capital expenditures are expenditures to repair, refurbish and replace pipelines, to connect new
wells and water sources, to maintain gathering, compression and impoundment facilities, to maintain
equipment reliability, integrity and safety and to address environmental laws and regulations.

For the year ending December 31, 2016, we plan to invest $150.0 million, of which $11.0 million represent estimated
maintenance capital expenditures and $139.0 million represent estimated expansion capital expenditures. Estimated
maintenance capital expenditures for the year ending December 31, 2016 reflect management’s judgment of the
amount of capital that will be needed annually to maintain, over the long term, the operating capacity and operating
income of our assets. The types of maintenance capital expenditures that we expect to incur include expenditures to
connect additional wells to maintain current volumes and expenditures to replace system components and equipment
that have suffered significant wear and tear, become obsolete or approached the end of their useful lives. Our natural
gas gathering and water distribution systems have been recently constructed, and as a result we anticipate that they
will require minimal levels of capital expenditure to repair wear and tear and sustain their current level of
operation. The expansion capital expenditures estimated to be spent during the year ending December 31, 2016 are
related to projects that will increase our long-term operating capacity and operating income and position us to
capitalize on the growth opportunities we anticipate impacting our dedicated areas in the near-term.
Our future expansion capital expenditures may vary significantly from period to period based on the investment
opportunities available to us. We expect our future cash requirements relating to working capital, maintenance capital
expenditures and quarterly cash distributions to our partners will be funded from cash flows internally generated from
our operations. Our growth or expansion capital expenditures will be funded by borrowings under our revolving credit
facility or from potential capital market transactions.
Debt Agreements and Contractual Obligations
Revolving Credit Facility
We, as guarantor, and Rice Midstream OpCo LLC (“Rice Midstream OpCo”), as borrower, entered into a revolving
credit facility in connection with the closing of our initial public offering. Our revolving credit facility provides for
lender commitments of $450.0 million, with an additional $200.0 million of commitments available under an
accordion feature subject to lender approval. The credit facility provides for a letter of credit sublimit of $50.0 million.
As of December 31, 2015, Rice Midstream OpCo had $143.0 million of borrowings outstanding and no letters of
credit under this facility. The average daily outstanding balance of the credit facility was approximately $46.9 million
and interest was incurred on the facility at a weighted average annual interest rate of 2.0% during 2015. The revolving
credit facility is available to fund working capital requirements and capital expenditures, to purchase assets, to pay
distributions and repurchase units and for general partnership purposes. The credit facility matures on December 22,
2019.

On January 13, 2016, we entered into a First Amendment (the “First Amendment”) to the revolving credit facility which
modified the definition of “Acquisition Period” (as defined in the revolving credit facility) to allow Rice Midstream
OpCo to elect in its sole discretion to commence an Acquisition Period when a material acquisition has been
consummated. Prior to giving effect to the First Amendment, an Acquisition Period would commence automatically
upon consummation of a material acquisition.
Principal amounts borrowed are payable on the maturity date, and interest is payable quarterly for base rate loans and
at the end of the applicable interest period for Eurodollar loans. We have a choice of borrowing in Eurodollars or at
the base rate. Eurodollar loans bear interest at a rate per annum equal to the applicable LIBOR Rate plus an applicable
margin ranging from 175 to 275 basis points, depending on the leverage ratio then in effect. Base rate loans bear
interest at a rate per annum equal to the greatest of (i) the agent bank’s reference rate, (ii) the federal funds effective
rate plus 50 basis points and (iii) the rate for one month Eurodollar loans plus 100 basis points, plus an applicable
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margin ranging from 75 to 175 basis points, depending on the leverage ratio then in effect. The carrying amount of the
revolving credit facility is comprised of borrowings for which interest accrues under a fluctuating interest rate
structure. We also pay a commitment fee based on the undrawn commitment amount ranging from 35 to 50 basis
points.
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Our revolving credit facility is secured by mortgages and other security interests on substantially all of our properties
and guarantees from us and our restricted subsidiaries.
Our revolving credit facility may limit our ability to, among other things:
•incur or guarantee additional debt;
•redeem or repurchase units or make distributions under certain circumstances;
•make certain investments and acquisitions;
•incur certain liens or permit them to exist;
•enter into certain types of transactions with affiliates;

• merge or consolidate with another
company; and

•transfer, sell or otherwise dispose of assets.
Our revolving credit facility also requires us to maintain the following financial ratios:

•an interest coverage ratio, which is the ratio of our consolidated EBITDA (as defined within the revolving creditfacility) to our consolidated current interest expense of at least 2.50 to 1.0 at the end of each fiscal quarter;

•

a consolidated total leverage ratio, which is the ratio of consolidated debt to consolidated EBITDA, of not more than
4.75 to 1.0, and after electing to issue senior unsecured notes, a consolidated total leverage ratio of not more than 5.25
to 1.0, and, in each case, with certain increases in the permitted total leverage ratio following the completion of a
material acquisition; and

•if we elect to issue senior unsecured notes, a consolidated senior secured leverage ratio, which is the ratio ofconsolidated senior secured debt to consolidated EBITDA, of not more than 3.50 to 1.0.
We were in compliance with such covenants and ratios effective as of December 31, 2015.
Contractual Obligations. A summary of our contractual obligations as of December 31, 2015 is provided in the
following table.

Payments due by period
For the Year Ending December 31,

(in thousands) 2016
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