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120 Tredegar Street

Richmond, Virginia 23219

(804) 819-2000

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal
Executive Offices)

Carlos M. Brown

120 Tredegar Street

Richmond, Virginia 23219

(804) 819-2000

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:
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E. Ramey Layne

Vinson & Elkins L.L.P.

1001 Fannin Street, Suite 2500

Houston, Texas 77002

(713) 758-2222

Approximate date of commencement of proposed sale to the public: From time to time after effectiveness.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, check the following box.  ☐
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☒ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)(2)

Proposed
Maximum

Offering Price
Per Unit(3)

Proposed
Maximum
Aggregate

Offering Price(3)

Amount of

Registration Fee(3)
Common units representing limited
partner interests 25,383,348 $29.55 $750,077,933 $86,934.04

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, the number of common units being registered
on behalf of the selling unitholders shall be adjusted automatically to include any common units that may become
issuable as a result of any unit distribution, split, combination or similar transaction.

(2) Includes 5,990,634 common units that the registrant initially issued to the selling unitholders listed herein in a
private placement, up to 18,942,714 common units issuable upon conversion of the Series A convertible preferred
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units held by such selling unitholders and up to 450,000 common units issuable upon conversion of additional
Series A preferred units which may be issued to the selling unitholders in lieu of quarterly cash distributions. The
initial conversion ratio is one Series A convertible preferred unit in exchange for one common unit; however, the
conversion ratio is subject to adjustment.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act of 1933, as amended, with respect to the common units to be sold by the selling unitholders named in this
prospectus, based on the average of the high and low prices of our common units as reported on the New York
Stock Exchange on December 30, 2016.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT THAT SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. Securities may not be sold pursuant to
this prospectus until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in
any jurisdiction where the offer or sale is not permitted.

Subject to completion, dated January 9, 2017

PROSPECTUS

Dominion Midstream Partners, LP

Common Units

Representing Limited Partner Interests

This prospectus relates to up to 25,383,348 common units representing limited partner interests in Dominion
Midstream Partners, LP (common units), including 5,990,634 common units that the registrant initially issued to the
selling unitholders listed herein in a private placement, up to 18,942,714 common units issuable upon conversion of
the Series A convertible preferred units representing limited partner interests in Dominion Midstream Partners, LP
(Series A preferred units) held by such selling unitholders and up to 450,000 common units issuable upon conversion
of additional Series A preferred units which may be issued to the selling unitholders in lieu of quarterly cash
distributions (PIK Units), that may be offered and sold from time to time in one or more offerings by the selling
unitholders named in this prospectus or in any supplement to this prospectus. For more information relating to the
selling unitholders, please read �Selling Unitholders.�

The selling unitholders may from time to time, in one or more offerings, offer and sell the common units through one
or more underwriters, dealers or agents or directly to investors, in amounts, at prices and on terms to be determined by
market conditions or other factors at the time of the offering. This prospectus describes the general terms of the
common units and the general manner in which the selling unitholders may offer them. The specific terms of any
common units the selling unitholders offer may be included in a supplement to this prospectus. The prospectus
supplement also may add, update or change information contained in this prospectus. The names of any underwriters
and the specific terms of a plan of distribution will be stated in a supplement to this prospectus if required. Selling
unitholders that are affiliates of us may be deemed to be �underwriters� within the meaning of the Securities Act of
1933, as amended (the Securities Act), and, as a result, may be deemed to be offering securities, indirectly, on our
behalf. We will not receive any of the proceeds from the sale by the selling unitholders of common units offered by
this prospectus.

You should carefully read this prospectus and any applicable prospectus supplement and the documents incorporated
by reference herein and therein before you invest in any of our securities. You should also read the documents we
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have referred you to in the �Where You Can Find More Information� section of this prospectus for information about us,
including our financial statements.

Our common units are listed for trading on the New York Stock Exchange under the symbol �DM.�

Investing in our common units involves risks. Limited partnerships are inherently different from corporations.
You should carefully consider each of the risk factors referred to under �Risk Factors� on page 5 of this
prospectus, contained in the applicable prospectus supplement, our most recent Annual Report on Form 10-K
and in our other reports we file with the Securities and Exchange Commission before you make an investment
in our common units.

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

The date of this prospectus is                     , 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
(the SEC) using a shelf registration process. Under this shelf registration process, the selling unitholders may, from
time to time, offer and sell any combination of the securities described in this prospectus in one or more offerings.
This prospectus generally describes Dominion Midstream Partners, LP and the securities. Each time the selling
unitholders sell securities with this prospectus, we may provide a prospectus supplement containing specific
information about the terms of that offering. The prospectus supplement may also add to, update or change
information in this prospectus. Before you invest in our securities, you should carefully read this prospectus and any
prospectus supplement and the additional information described under the heading �Where You Can Find More
Information.� To the extent information in this prospectus is inconsistent with information contained in a prospectus
supplement, you should rely on the information in the prospectus supplement. You should read both this prospectus
and any prospectus supplement, together with additional information described under the heading �Where You Can
Find More Information,� and any additional information you may need to make your investment decision. Unless the
context requires otherwise, all references in this prospectus to �we,� �us,� �Dominion Midstream,� the �Partnership� and �our�
refer to Dominion Midstream Partners, LP, and its wholly-owned subsidiaries, as the context requires.

DOMINION MIDSTREAM

Dominion Midstream is a Delaware limited partnership formed by Dominion MLP Holding Company, LLC and
Dominion Midstream GP, LLC, both indirect wholly-owned subsidiaries of Dominion Resources, Inc. (Dominion), in
March 2014 to grow a portfolio of natural gas terminalling, processing, storage, transportation and related assets. We
own all of the outstanding preferred equity interests in Dominion Cove Point LNG, LP (Cove Point), which owns
liquefied natural gas import, storage, regasification and transportation assets. Through our subsidiary Dominion
Carolina Gas Transmission, LLC (DCG), we operate an interstate natural gas transportation company that delivers
natural gas to wholesale and direct industrial customers throughout South Carolina and southeastern Georgia. The
DCG system consists of approximately 1,500 miles of pipelines regulated by the Federal Energy Regulatory
Commission (FERC). Through our subsidiary Iroquois GP Holding Company, LLC, we also hold a 25.93%
noncontrolling partnership interest in Iroquois Gas Transmission System, L.P. (Iroquois). Iroquois, a Delaware limited
partnership, owns and operates a 416-mile FERC-regulated interstate natural gas transmission pipeline that extends
from the United States-Canadian border at Waddington, New York through the state of Connecticut to South
Commack, New York and Hunts Point, Bronx, New York. Through our subsidiary Questar Pipeline, LLC (Questar
Pipeline), we own and operate FERC-regulated natural gas transmission and storage assets in Colorado, Utah and
Wyoming.

Our principal executive offices are located at 120 Tredegar Street, Richmond, Virginia 23219, and our telephone
number at that address is (804) 819-2000.

1
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our file number
with the SEC is 001-36684. Our SEC filings are available to the public over the Internet at the SEC�s web site at
http://www.sec.gov. You may also read and copy any document we file at the SEC�s public reference room at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room.

The SEC allows us to �incorporate by reference� the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is an
important part of this prospectus and information that we file later with the SEC will automatically update or
supersede this information. We incorporate by reference the documents listed below and any future filings made with
the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange
Act) (excluding any information furnished pursuant to Item 2.02 or Item 7.01 on any Current Report on Form 8-K),
including all such documents we may file with the SEC after the date of the initial registration statement and prior to
the effectiveness of the registration statement, until such time as all of the securities covered by this prospectus have
been sold:

� Annual Report on Form 10-K for the year ended December 31, 2015;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016, June 30, 2016 and September 30,
2016;

� Current Reports on Form 8-K or Form 8-K/A, filed July 11, 2016, October 21, 2016, October 31,
2016, November 2, 2016, December 1, 2016 and December 15, 2016; and

� the description of our common units contained in our registration statement on Form 8-A, filed October 8,
2014.

You may request a copy of these filings, at no cost, by writing or telephoning us at:

Corporate Secretary, Dominion Midstream Partners, LP, 120 Tredegar Street, Richmond, Virginia 23219, Telephone:
(804) 819-2000.

2
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FORWARD-LOOKING INFORMATION

We have included certain information in this prospectus or other offering materials which is �forward-looking
information.� Examples include discussions as to our expectations, beliefs, plans, goals, objectives, future financial or
other performance or assumptions concerning matters discussed in this prospectus and other statements that are not
historical facts. In most cases, the reader can identify these forward-looking statements by such words as �anticipate,�
�estimate,� �forecast,� �expect,� �believe,� �should,� �could,� �plan,� �may,� �continue,� �target� or other similar words.

Our business is influenced by many factors that are difficult to predict and involves uncertainties that may materially
affect actual results and are often beyond our ability to control. We have identified a number of these factors in our
annual and quarterly reports as described under the heading �Risk Factors,� and we refer you to that discussion for
further information. Additionally, other factors may cause actual results to differ materially from those indicated in
any forward-looking statement. These factors include but are not limited to:

� Unusual weather conditions and their effect on energy sales to customers and energy commodity prices;

� Extreme weather events and other natural disasters, including, but not limited to, hurricanes, high winds,
severe storms, earthquakes, flooding and changes in water availability that can cause outages and property
damage to facilities;

� Federal, state and local legislative and regulatory developments, including changes in federal and state tax
laws and regulations;

� Changes to federal, state and local environmental laws and regulations, including those related to climate
change, the tightening of emission or discharge limits for greenhouse gases and other emissions, more
extensive permitting requirements and the regulation of additional substances;

� The cost of environmental compliance, including those costs related to climate change;

� Changes in implementation and enforcement practices of regulators relating to environmental and safety
standards and litigation exposure for remedial activities;

� Difficulty in anticipating mitigation requirements associated with environmental and other regulatory
approvals;

� Fluctuations in energy-related commodity prices and the effect these could have on our earnings, liquidity
position and the underlying value of our assets;
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� Counterparty credit and performance risk;

� Employee workforce factors;

� Risks of operating businesses in regulated industries that are subject to changing regulatory structures;

� The ability to negotiate, obtain necessary approvals and consummate acquisitions from Dominion and third
parties and the impacts of such acquisitions;

� Receipt of approvals for, and timing of, closing dates for acquisitions;

� The timing and execution of our growth strategy;

� Risks associated with entities in which we share ownership and control with third parties, including risks that
result from our lack of sole decision making authority, reliance on the financial condition of third parties,
disputes that may arise between us and third party participants, difficulties in exiting these arrangements,
requirements to contribute additional capital, the timing and amount of which may not be within our control,
and rules for accounting for these entities, including those requiring their consolidation or deconsolidation in
our financial statements;

3
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� Political and economic conditions, including inflation and deflation;

� Domestic terrorism and other threats to our physical and intangible assets, as well as threats to cybersecurity;

� The timing and receipt of regulatory approvals necessary for planned construction or any
future expansion projects, including the overall development of a natural gas
export/liquefaction facility currently under development by Cove Point (the Liquefaction
Project), and compliance with conditions associated with such regulatory approvals;

� Changes in demand for our services, including industrial, commercial and residential growth or decline in
our service areas, changes in supplies of natural gas delivered to our pipeline systems, failure to maintain or
replace customer contracts on favorable terms, changes in customer growth or usage patterns, including as a
result of energy conservation programs and the availability of energy efficient devices;

� Additional competition in industries in which we operate;

� Changes to regulated gas transportation rates collected by us;

� Changes in operating, maintenance and construction costs;

� Adverse outcomes in litigation matters or regulatory proceedings;

� The impact of operational hazards including adverse developments with respect to pipeline and plant safety
or integrity, equipment loss, malfunction or failure, operator error, and other catastrophic events;

� The inability to complete planned construction, conversion or expansion projects, including the Liquefaction
Project, at all or within the terms and time frames initially anticipated;

� Contractual arrangements to be entered into with or performed by our customers substantially in the future,
including any revenues anticipated thereunder and any possibility of termination and inability to replace such
contractual arrangements;

� Capital market conditions, including the availability of credit and the ability to obtain financing on
reasonable terms;

� Fluctuations in interest rates and increases in our level of indebtedness;
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� Changes in availability and cost of capital;

� Changes in financial or regulatory accounting principles or policies imposed by governing bodies; and

� Conflicts of interest with Dominion and its affiliates.
Forward-looking statements are based on beliefs and assumptions using information available at the time the
statements are made. We caution the reader not to place undue reliance on forward-looking statements because the
assumptions, beliefs, expectations and projections about future events may, and often do, differ materially from actual
results. Any forward-looking statement speaks only as of the date on which it is made, and we undertake no obligation
to update any forward-looking statement to reflect developments occurring after the statement is made.

4
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RISK FACTORS

An investment in our securities involves risks. In addition to the risk factor set forth below, you should carefully
consider all of the information contained in or incorporated by reference in this prospectus and additional information
which may be incorporated by reference in this prospectus or any prospectus supplement in the future as provided
under �Where You Can Find More Information,� including our annual reports on Form 10-K and quarterly reports on
Form 10-Q, including the risk factors described under �Risk Factors� in such reports. This prospectus also contains
forward-looking statements that involve risks and uncertainties. Please read �Forward-Looking Information.� Our actual
results could differ materially from those anticipated in the forward-looking statements as a result of certain factors,
including the risks described elsewhere in this prospectus or any prospectus supplement and in the documents
incorporated by reference into this prospectus or any prospectus supplement. If any of these risks occur, our business,
financial condition or results of operation could be adversely affected.

Risks Related to the Offering

The pro forma financial statements incorporated by reference in this prospectus may not be an indication of our
financial condition or results of operations.

The pro forma financial statements incorporated by reference in this prospectus related to the acquisition of Questar
Pipeline are based on various adjustments and assumptions, many of which are preliminary, and may not be an
accurate indication of our financial condition or results of operations. Our actual financial condition and results of
operations may not be consistent with, or evident from, these pro forma financial statements and other statements. In
addition, the assumptions used in preparing the pro forma financial data and estimates may not prove to be accurate,
and other factors may affect our financial condition or results of operations in connection with the acquisition of
Questar Pipeline. Therefore, investors should refer to our historical financial statements incorporated by reference in
this prospectus when evaluating an investment in our securities.

5
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USE OF PROCEEDS

The common units to be offered and sold using this prospectus will be offered and sold by the selling unitholders
named in this prospectus or in any supplement to this prospectus. We will not receive any proceeds from the sale of
the common units to be offered and sold under this prospectus by the selling unitholders.

6
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DESCRIPTION OF OUR COMMON UNITS

The following description of our common units is not complete and may not contain all the information you should
consider before investing in our common units. This description is summarized from, and qualified in its entirety by
reference to, our partnership agreement.

The Units

The common units, the Series A preferred units and the subordinated units are all separate classes of limited partner
interests in us. The holders of common units, Series A preferred units and subordinated units are entitled to participate
in partnership distributions and exercise the rights or privileges available to limited partners under our partnership
agreement to varying degrees. The holders of Series A preferred units have rights, preferences and privileges that are
not held by, and are preferential to, the rights of holders of common units or subordinated units. For a description of
the relative rights and preferences of holders of our common units, Series A preferred units and subordinated units in
and to partnership distributions, please read this section and �Provisions of Our Partnership Agreement Relating to
Cash Distributions.� For a description of the rights and privileges of limited partners under our partnership agreement,
including voting rights, please read �Our Partnership Agreement.� Our outstanding common units are listed on the New
York Stock Exchange (the NYSE) under the symbol �DM� and any additional common units we issue will also be listed
on the NYSE. As of December 31, 2016, 67,238,823 common units, 30,308,342 Series A preferred units and
31,972,789 subordinated units were outstanding.

Restrictions on Ownership of Common Units

In order to comply with certain of the FERC�s rate-making policies applicable to entities like us that pass their taxable
income through to their owners, we have adopted requirements regarding who can be our owners. Our partnership
agreement requires that purchasers of our common units, including those who purchase common units from
underwriters, represent that they are Eligible Taxable Holders (as defined in our partnership agreement). Our general
partner may require any owner of our units to recertify its status as an Eligible Taxable Holder. If a unitholder is a
Non-Eligible Holder (as defined in our partnership agreement), the unitholder will have no right to receive any
distributions or allocations of income or loss on its common units or to vote its units on any matter, and we will have
the right to redeem such units at a price equal to the lower of the unitholder�s purchase price or the then-current market
price of such units, calculated in accordance with a formula specified in our partnership agreement. The redemption
price will be paid in cash or by delivery of a promissory note, as determined by our general partner. Please read
��Transfer of Common Units� and �Our Partnership Agreement�Non-Taxpaying Holders; Redemption.�

Transfer Agent and Registrar

Duties

Wells Fargo Bank, N.A. serves as the registrar and transfer agent for the common units. We pay all fees charged by
the transfer agent for transfers of common units except the following, which must be paid by our unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of a common unit; and
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� other similar fees or charges.
There will be no charge to our unitholders for disbursements of our cash distributions. We will indemnify the transfer
agent, its agents and each of their stockholders, directors, officers and employees against all claims and losses that
may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to any gross
negligence or intentional misconduct of the indemnified person or entity.

7
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Resignation or Removal

The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
appointment. If no successor is appointed or has not accepted its appointment within 30 days of the resignation or
removal, our general partner may act as the transfer agent and registrar until a successor is appointed.

Transfer of Common Units

Upon the transfer of a common unit in accordance with our partnership agreement, the transferee of the common unit
shall be admitted as a limited partner with respect to the common units transferred when such transfer and admission
are reflected in our books and records. Each transferee:

� automatically becomes bound by the terms and conditions of our partnership agreement;

� represents that the transferee has the capacity, power and authority to enter into our partnership agreement;
and

� makes the consents, acknowledgements, waivers and approvals contained in our partnership agreement.
Our general partner will cause any transfers to be recorded on our books and records from time to time (or shall cause
the transfer agent to do so, as applicable). We may, at our discretion, treat the nominee holder of a common unit as the
absolute owner. In that case, the beneficial holder�s rights are limited solely to those that it has against the nominee
holder as a result of any agreement between the beneficial owner and the nominee holder.

Common units are securities, and any transfers of common units are subject to the laws governing the transfer of
securities. In addition to other rights acquired upon transfer, the transferor gives the transferee the right to become a
substituted limited partner in our partnership for the transferred common units.

Until a common unit has been transferred on our books, we and the transfer agent may treat the record holder of the
common unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange
regulations.

8
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OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement, which has been filed with the
SEC and is incorporated by reference as an exhibit to the registration statement of which this prospectus is a part. The
description of our partnership agreement contained herein does not purport to be complete and is qualified in its
entirety by reference to the complete text of our partnership agreement incorporated by reference herein. We urge you
to read our partnership agreement, as our partnership agreement, and not this description, governs our securities. We
will provide a copy of our partnership agreement upon request at no charge.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

� with regard to distributions of distributable cash flow, please read �Provisions of Our Partnership Agreement
Relating to Cash Distributions;�

� with regard to the transfer of common units, please read �Description of Our Common Units�Transfer of
Common Units;� and

� with regard to allocations of taxable income and taxable loss, please read �Material U.S. Federal Income Tax
Consequences.�

Organization and Duration

Dominion Midstream was organized on March 11, 2014 and will have a perpetual existence unless terminated
pursuant to the terms of our partnership agreement.

Purpose

Our purpose, as set forth in our partnership agreement, is limited to any business activity that is approved by our
general partner and that lawfully may be conducted by a limited partnership organized under Delaware law; provided
that our general partner shall not cause us to take any action that the general partner determines would be reasonably
likely to cause us to be treated as an association taxable as a corporation or otherwise taxable as an entity for U.S.
federal income tax purposes.

Although our general partner has the ability to cause us and our subsidiaries to engage in activities other than the
business of growing a portfolio of natural gas terminalling, processing, storage, transportation and related assets, our
general partner has no current plans to do so and may decline to do so free of any fiduciary or obligation whatsoever
to us or the limited partners, including any duty to act in the best interests of our partnership or our limited partners,
other than the implied contractual covenant of good faith and fair dealing. Our general partner is generally authorized
to perform all acts it determines to be necessary or appropriate to carry out our purposes and to conduct our business.

Cash Distributions

Our partnership agreement specifies the manner in which we make cash distributions to holders of our Series A
preferred units, common units and other partnership securities as well as to our general partner in respect of its
incentive distribution rights. For a description of these cash distribution provisions, please read �Provisions of Our
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Partnership Agreement Relating to Cash Distributions.�

Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described below under ��Limited
Liability.�

Voting Rights

The following is a summary of the unitholder vote required for approval of the matters specified below. Matters that
call for the approval of a �unit majority� require:

� during the subordination period (defined in the �Subordination Period� section under �Provisions of Our
Partnership Agreement Relating to Cash Distributions�), the approval of a majority of the common units,
excluding those common units whose vote is beneficially owned by our general partner or its affiliates, and a
majority of the subordinated units, voting as separate classes, and a majority of the common units and Series
A preferred units, voting as a single class; and

9
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� after the subordination period, the approval of a majority of the common units, voting as a separate class,
and a majority of the common units and the Series A preferred units, voting as a single class.

In voting their Series A preferred units, common units and subordinated units, our general partner and its affiliates
have no duty or obligation whatsoever to us or the limited partners, including any duty to act in the best interests of us
or the limited partners.

Issuance of additional units No approval right, subject to certain limitations on issuing units ranking
senior to, or pari passu with, the Series A preferred units without their
approval.

Amendment of the partnership agreement Certain amendments may be made by our general partner without the
approval of the unitholders. Other amendments generally require the
approval of a unit majority or at least the requisite percentage of the type
or class of limited partner interests materially and adversely affected by
the amendment. Please read ��Amendment of the Partnership Agreement.�

Merger of our partnership or the sale of all
or substantially all of our assets Unit majority in certain circumstances. Please read ��Merger,

Consolidation, Conversion, Sale or Other Disposition of Assets.�

Dissolution of our partnership Unit majority. Please read ��Dissolution.�

Continuation of our business upon
dissolution

Unit majority. Please read ��Dissolution.�

Withdrawal of our general partner Under most circumstances, the approval of a majority of the common
units, excluding common units held by our general partner and its
affiliates, is required for the withdrawal of our general partner prior to
June 30, 2024 in a manner that would cause a dissolution of our
partnership. Please read ��Withdrawal or Removal of Our General Partner.�

Removal of our general partner Not less than 66 2⁄3% of the outstanding units, voting as a single class,
including units held by our general partner and its affiliates. In addition,
any vote to remove our general partner during the subordination period
must provide for the election of a successor general partner by the
holders of a majority of the common units and a majority of the
subordinated units, voting as separate classes. Please read ��Withdrawal or
Removal of Our General Partner.�
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Transfer of our general partner interest No approval right. Please read ��Transfer of General Partner Interest.�

Transfer of Incentive Distribution Rights No approval right. Please read ��Transfer of Subordinated Units and
Incentive Distribution Rights.�

Transfer of ownership interests in our
general partner No approval right. Please read ��Transfer of Ownership Interests in the

General Partner.�

10
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If any person or group other than our general partner and its affiliates acquires beneficial ownership of 20% or more of
any class of units, that person or group loses voting rights on all of its units. This loss of voting rights does not apply
to any person or group that acquires the units from our general partner or its affiliates and any transferees of that
person or group approved by our general partner or to any person or group who acquires the units with the specific
prior approval of our general partner.

Applicable Law; Forum, Venue and Jurisdiction

Our partnership agreement is governed by Delaware law. Our partnership agreement requires that any claims, suits,
actions or proceedings:

� arising out of or relating in any way to the partnership agreement (including any claims, suits or actions to
interpret, apply or enforce the provisions of the partnership agreement or the duties, obligations or liabilities
among limited partners or of limited partners to us, or the rights or powers of, or restrictions on, the limited
partners or us);

� brought in a derivative manner on our behalf;

� asserting a claim of breach of a duty owed by any director, officer or other employee of us or our general
partner, or owed by our general partner, to us or the limited partners;

� asserting a claim arising pursuant to any provision of the Delaware Revised Uniform Limited Partnership
Act, as amended (the Delaware Act); or

� asserting a claim governed by the internal affairs doctrine;
shall be exclusively brought in the Court of Chancery of the State of Delaware (or, if such court does not have subject
matter jurisdiction thereof, any other court located in the State of Delaware with subject matter jurisdiction),
regardless of whether such claims, suits, actions or proceedings sound in contract, tort, fraud or otherwise, are based
on common law, statutory, equitable, legal or other grounds or are derivative or direct claims. By purchasing a
common unit, a limited partner is irrevocably consenting to these limitations and provisions regarding claims, suits,
actions or proceedings and submitting to the exclusive jurisdiction of the Court of Chancery of the State of Delaware
(or such other court) in connection with any such claims, suits, actions or proceedings.

Limited Liability

Participation in the Control of Our Partnership

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware
Act and that he otherwise acts in conformity with the provisions of the partnership agreement, his liability under the
Delaware Act is limited, subject to possible exceptions, to the amount of capital he is obligated to contribute to us for
his common units plus his share of any undistributed profits and assets. However, if it were determined that the right,
or exercise of the right, by the limited partners as a group:
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� to remove or replace our general partner;

� to approve some amendments to our partnership agreement; or

� to take other action under our partnership agreement;
constituted �participation in the control� of our business for the purposes of the Delaware Act, then the limited partners
could be held personally liable for our obligations under the laws of Delaware, to the same extent as our general
partner. This liability would extend to persons who transact business with us under the reasonable belief that the
limited partner is a general partner. Neither our partnership agreement nor the Delaware Act specifically provides for
legal recourse against our general partner if a limited partner were to lose limited liability through any fault of our
general partner. While this does not mean that a limited partner could not seek legal recourse, we know of no
precedent for this type of a claim in Delaware case law.
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Unlawful Partnership Distribution

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all
liabilities of the limited partnership, other than liabilities to partners on account of their partnership interests and
liabilities for which the recourse of creditors is limited to specific property of the partnership, would exceed the fair
value of the assets of the limited partnership. For the purpose of determining the fair value of the assets of a limited
partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of
creditors is limited shall be included in the assets of the limited partnership only to the extent that the fair value of that
property exceeds the nonrecourse liability. The Delaware Act provides that a limited partner who receives a
distribution and knew at the time of the distribution that the distribution was in violation of the Delaware Act shall be
liable to the limited partnership for the amount of the distribution for three years.

Failure to Comply with the Limited Liability Provisions of Jurisdictions in Which We Do Business

Our subsidiaries conduct business in several states, and we may have subsidiaries that conduct business in other states
or countries in the future. Maintenance of our limited liability as owner of our operating subsidiaries may require
compliance with legal requirements in the jurisdictions in which the operating subsidiaries conduct business, including
qualifying our subsidiaries to do business there.

Limitations on the liability of members or limited partners for the obligations of a limited liability company or limited
partnership have not been clearly established in many jurisdictions. If, by virtue of our ownership interest in our
subsidiaries or otherwise, it were determined that we were conducting business in any jurisdiction without compliance
with the applicable limited partnership or limited liability company statute, or that the right or exercise of the right by
the limited partners as a group to remove or replace our general partner, to approve some amendments to our
partnership agreement, or to take other action under our partnership agreement constituted �participation in the control�
of our business for purposes of the statutes of any relevant jurisdiction, then the limited partners could be held
personally liable for our obligations under the law of that jurisdiction to the same extent as our general partner under
the circumstances. We will operate in a manner that our general partner considers reasonable and necessary or
appropriate to preserve the limited liability of the limited partners.

Issuance of Additional Interests

Our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and other
equity securities that are equal in rank with or junior to our common units for the consideration and on the terms and
conditions determined by our general partner without the approval of the unitholders.

We have funded acquisitions through the issuance of additional common units. It is possible that we will fund future
acquisitions through the issuance of additional common units, subordinated units or other partnership interests.
Holders of any additional common units will be entitled to share equally with the then-existing common unitholders in
our distributions. In addition, the issuance of additional common units or other partnership interests may dilute the
value of the interests of the then-existing common unitholders in our net assets.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional
partnership interests that, as determined by our general partner, may have rights to distributions or special voting
rights to which the common units are not entitled. In addition, our partnership agreement does not prohibit our
subsidiaries from issuing equity interests, which may effectively rank senior to the common units. However, our
partnership agreement does prohibit us from issuing additional partnership interests that rank senior to the Series A
preferred units without the affirmative vote of 75% of the outstanding Series A preferred units, subject to certain
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exceptions. In addition, subject to certain exceptions, our partnership agreement prohibits us from issuing additional
partnership interests that rank pari passu with the Series A preferred units (Series A parity securities) without the
affirmative vote of 75% of the outstanding Series A preferred units; provided, that we may issue at any time in the
aggregate up to the greater of (i) $400 million of Series A parity securities and (ii) a number of Series A parity
securities that, together with the Series A preferred units on an as-converted basis, equals no more than 15% of our
outstanding common units and subordinated units.

Our general partner has the right, which it may from time to time assign in whole or in part to any of its affiliates, to
purchase Series A preferred units, common units, subordinated units or other partnership interests
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whenever, and on the same terms that, we issue partnership interests to persons other than our general partner and its
affiliates, to the extent necessary to maintain the percentage interest of our general partner and its affiliates, including
such interest represented by Series A preferred units, common units and subordinated units, that existed immediately
prior to each issuance. The common unitholders do not have preemptive rights under our partnership agreement to
acquire additional common units or other partnership interests. The selling unitholders have a limited preemptive right
to purchase any Series A preferred units or any units issued on a pari passu basis with the Series A preferred units
(other than any PIK Units issued in lieu of cash to pay the quarterly distributions for our Series A preferred units) to
any person other than Dominion and its affiliates.

Conversion of Series A Preferred Units

Each selling unitholder may elect to convert all or any portion of its Series A preferred units into common units
initially on a one-for-one basis, subject to customary adjustments and an adjustment for any distributions that have
accrued but not been paid when due (which is referred to herein as the conversion rate), at any time (but not more
often than once per quarter) after December 1, 2018 (or our earlier liquidation, dissolution or winding up), provided
that any conversion is for at least $50 million or such lesser amount if such conversion relates to all of a selling
unitholder�s remaining Series A preferred units or has been approved by our general partner.

We may elect to convert all or any portion of the Series A preferred units into common units based on the conversion
rate at any time (but not more often than once per quarter) after December 1, 2019 if (i) the closing price of the
common units is greater than 140% of the $26.395375 for the preceding twenty trading days, (ii) the average daily
trading volume of the common units has exceeded 100,000 (as adjusted to reflect splits, combinations or similar
events) for the preceding twenty trading days, (iii) the common units are publicly traded on a national securities
exchange and (iv) we have an effective registration statement on file covering re-sales of the underlying common units
to be received by the holders upon conversion of the Series A preferred units, provided that the conversion is for at
least $100 million or such lesser amount if such conversion relates to all of the then outstanding Series A preferred
units.

Amendment of the Partnership Agreement

General

Amendments to our partnership agreement may be proposed only by our general partner. However, our general
partner has no duty or obligation to propose any amendment and may decline to do so free of any duty or obligation
whatsoever to us or the limited partners, including any duty to act in the best interests of us or the limited partners. In
order to adopt a proposed amendment, other than the amendments discussed below, our general partner is required to
seek written approval of the holders of the number of units required to approve the amendment or to call a meeting of
the limited partners to consider and vote upon the proposed amendment. Except as described below, an amendment
must be approved by a unit majority.

Prohibited Amendments

No amendment may be made that would:

� enlarge the obligations of any limited partner without his consent, unless approved by at least a
majority of the type or class of limited partner interests so affected; or
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� enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the amounts
distributable, reimbursable or otherwise payable by us to our general partner or any of its affiliates without
the consent of our general partner, which consent may be given or withheld in its sole discretion.

The provision of our partnership agreement preventing the amendments having the effects described in the clauses
above can be amended upon the approval of the holders of at least 90% of the outstanding units, voting as a single
class (including units owned by our general partner and its affiliates). As of December 31, 2016, an affiliate of our
general partner owned approximately 50.9% of our outstanding common and subordinated units.
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In addition, the affirmative vote or consent of 75% of the outstanding Series A preferred units, voting separately as a
class, with one vote per Series A preferred unit, will be necessary in certain circumstances, including the issuance of
any units that rank pari passu with or senior to the Series A preferred units (subject to certain exceptions) and the
making of any distribution of cash and cash equivalents from capital surplus.

No Unitholder Approval

Our general partner may generally make amendments to our partnership agreement without the approval of any
limited partner to reflect:

� a change in our name, the location of our principal place of business, our registered agent or our registered
office;

� the admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;

� a change that our general partner determines to be necessary or appropriate to qualify or continue our
qualification as a limited partnership or other entity in which the limited partners have limited liability under
the laws of any state or to ensure that neither we nor any of our subsidiaries will be treated as an association
taxable as a corporation or otherwise taxed as an entity for U.S. federal income tax purposes (to the extent
not already so treated or taxed);

� an amendment that is necessary, in the opinion of our counsel, to prevent us or our general partner or its
directors, officers, agents or trustees from in any manner being subjected to the provisions of the Investment
Company Act of 1940, as amended, the Investment Advisers Act of 1940, as amended or �plan asset�
regulations adopted under the Employee Retirement Income Security Act of 1974, as amended (ERISA),
whether or not substantially similar to plan asset regulations currently applied or proposed;

� an amendment that our general partner determines to be necessary or appropriate in connection with the
creation, authorization or issuance of additional partnership interests or the right to acquire partnership
interests;

� any amendment expressly permitted in our partnership agreement to be made by our general partner acting
alone;

� an amendment effected, necessitated or contemplated by a merger agreement that has been approved under
the terms of our partnership agreement;

� any amendment that our general partner determines to be necessary or appropriate for the formation by us of,
or our investment in, any corporation, partnership or other entity, as otherwise permitted by our partnership
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agreement;

� a change in our fiscal year or taxable year and related changes;

� conversions into, mergers with or conveyances to another limited liability entity that is newly formed and
has no assets, liabilities or operations at the time of the conversion, merger or conveyance other than those it
receives by way of the conversion, merger or conveyance; or

� any other amendments substantially similar to any of the matters described in the clauses above.
In addition, our general partner may make amendments to our partnership agreement, without the approval of any
limited partner, if our general partner determines that those amendments:

� do not adversely affect the limited partners, considered as a whole, or any particular class of limited partners,
in any material respect;
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� are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute;

� are necessary or appropriate to facilitate the trading of limited partner interests or to comply with any rule,
regulation, guideline or requirement of any securities exchange on which the limited partner interests are or
will be listed for trading;

� are necessary or appropriate for any action taken by our general partner relating to splits or combinations of
units under the provisions of our partnership agreement; or

� are required to effect the intent expressed in this prospectus or the intent of the provisions of our partnership
agreement or are otherwise contemplated by our partnership agreement.

Opinion of Counsel and Unitholder Approval

Any amendment that our general partner determines adversely affects in any material respect one or more particular
classes of limited partners, and is not permitted to be adopted by our general partner without limited partner approval,
requires the approval of at least a majority of the class or classes so affected, but no vote is required by any class or
classes of limited partners that our general partner determines are not adversely affected in any material respect. Any
such amendment that would have a material adverse effect on the rights or preferences of any type or class of
outstanding units in relation to other classes of units requires the approval of at least a majority of the type or class of
units so affected. Any amendment that is adverse (other than in a de minimis manner) to any of the rights, preferences
and privileges of the Series A preferred units requires the approval of at least 75% of the outstanding Series A
preferred units, voting separately as a class. Any amendment that would reduce the voting percentage required to take
any action other than to remove the general partner or call a meeting of unitholders is required to be approved by the
affirmative vote of limited partners whose aggregate outstanding units constitute not less than the voting requirement
sought to be reduced. Any such amendment that would increase the percentage of units required to remove the general
partner or call a meeting of unitholders must be approved by the affirmative vote of limited partners whose aggregate
outstanding units constitute not less than the percentage sought to be increased. For amendments of the type not
requiring unitholder approval, our general partner is not required to obtain an opinion of counsel that an amendment
will neither result in a loss of limited liability to the limited partners nor result in our being treated as a taxable entity
for U.S. federal income tax purposes in connection with any of the amendments. No other amendments to our
partnership agreement will become effective without the approval of holders of at least 90% of the outstanding units,
voting as a single class, unless we first obtain an opinion of counsel to the effect that the amendment will not affect
the limited liability under applicable law of any of our limited partners.

Merger, Consolidation, Conversion, Sale or Other Disposition of Assets

A merger, consolidation or conversion of us requires the prior consent of our general partner. However, our general
partner has no duty or obligation to consent to any merger, consolidation or conversion and may decline to do so free
of any duty or obligation whatsoever to us or the limited partners, including any duty to act in the best interest of us or
the limited partners.

In addition, our partnership agreement generally prohibits our general partner, without the prior approval of the
holders of a unit majority, from causing us to sell, exchange or otherwise dispose of all or substantially all of our
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assets in a single transaction or a series of related transactions, including by way of merger, consolidation or other
combination. Our general partner may, however, mortgage, pledge, hypothecate or grant a security interest in all or
substantially all of our assets without such approval. Our general partner may also sell all or substa
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