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directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan of
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ABOUT THIS PROSPECTUS
Unless otherwise stated or the context otherwise requires, references in this prospectus to “Questar Pipeline,”
“we,” “our,” or “us” refer to Questar Pipeline Company, and its subsidiaries, while references to “Questar” refer to Questar
Corporation, our parent company.
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission,
which we refer to as the SEC, using a “shelf” registration process. Under this shelf registration process, we may, from time
to time, sell debt securities, as described in this prospectus, in one or more offerings up to a total dollar amount of
$250,000,000 or the equivalent thereof on the date of issuance in one or more foreign currencies, foreign currency units or
composite currencies. This prospectus provides you with a general description of the securities we may offer. Each time we
use this prospectus to offer securities, we will provide a prospectus supplement that will contain specific information about
the terms of the offering and the offered securities. The prospectus supplement may also add, update or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, you should rely on the information in 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.”
You should rely only on the information contained or incorporated by reference in this prospectus, any
prospectus supplement or any free writing prospectus we may provide you. We have not authorized anyone to
provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is
not permitted.
You should assume that the information in this prospectus and any prospectus supplement is accurate only
as of the date on its cover page and that any information we have incorporated by reference is accurate only as of
the date of the document incorporated by reference.
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WHERE YOU CAN FIND MORE INFORMATION
We file reports and other information with the SEC (File No. 000-14147). These reports and other information can
be read and copied 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 operation of the Public Reference Room. The SEC also maintains
an internet site at http://www.sec.gov that contains reports, proxy and information statements and other information
regarding issuers that file electronically with the SEC, including us.
We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this
prospectus. This prospectus, which forms a part of the registration statement, does not contain all of the information that is
included in the registration statement and the accompanying exhibits and schedules. You will find additional information
about us in the registration statement and the accompanying exhibits and schedules. Any statements made in this prospectus
concerning the provisions of legal documents are not necessarily complete and you should read the documents that are filed
as exhibits to the registration statement or otherwise filed with the SEC for a more complete understanding of the document
or matter.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus information that we file with them. This
permits us to disclose important information to you by referring you to documents filed with the SEC. Any information
incorporated by reference is considered part of this prospectus, and any information filed by us with the SEC subsequent to
the date of this prospectus will automatically be deemed to update and supersede this information. We incorporate by
reference (excluding information deemed to be furnished and not filed with the SEC) the following documents which we
have filed with the SEC:
Filing
Annual Report on Form 10-K
Quarterly Report on Form 10-Q

Period
Year ended December 31, 2010
Quarter ended March 31, 2011

In addition, all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), after the date of the initial registration statement and prior to effectiveness of
the registration statement as well as subsequent to the effectiveness of the registration statement and until we file a posteffective amendment which indicates the termination of the offering of the securities made by this prospectus shall be
deemed to be incorporated in this prospectus and to be a part hereof from the date of filing of such documents with the SEC
(other than any portions of any such documents that are not deemed “filed” under the Exchange Act in accordance with the
Exchange Act and applicable SEC rules). Any statement contained in a document incorporated by reference into this
prospectus shall be deemed to be modified or superseded for all purposes to the extent that a statement contained in this
prospectus or in any other subsequently filed document which is also incorporated or deemed to be incorporated by
reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this prospectus.
You may request a copy of our filings, other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing, at no cost, by writing or calling us at Questar Pipeline Company, 180 East 100
South Street, P.O. Box 45360, Salt Lake City, Utah 84145-0360 (telephone number (801) 324-5173).

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the accompanying prospectus supplement, together with any information we incorporate by
reference, may contain information that includes or is based upon “forward-looking statements” within the meaning of
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Exchange Act.
Forward-looking statements give expectations or forecasts of future events. You can identify these statements by the fact
that they do not relate strictly to historical or current facts. They use words such as “anticipate,”
2

“estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “may,” and other words and terms of similar meaning in
connection with a discussion of future operating or financial performance. In particular, these include statements relating to
future actions, prospective services or products, future performance or results of current and anticipated services or
products, expenses, the outcome of contingencies such as legal proceedings, trends in operations and financial results.
Any or all forward-looking statements may turn out to be wrong. They can be affected by inaccurate assumptions
or by known or unknown risks and uncertainties. Many such factors will be important in determining our actual future
results. These statements are based on current expectations and the current economic environment. They involve a number
of risks and uncertainties that are difficult to predict. These statements are not guarantees of future performance, and there
are no guarantees about the performance of any securities offered by this prospectus. Actual results could differ materially
from those expressed or implied in the forward-looking statements. Among factors that could cause actual results to differ
materially are:
•
•
•
•
•

the risk factors discussed in this prospectus or listed from time to time in prospectus supplements or any
document we incorporate by reference;
changes in general economic conditions, including the performance of financial markets and interest rate
changes;
changes in industry trends;
changes in laws or regulations; and
other factors, most of which are beyond our control.

We do not undertake any obligation to publicly correct or update any forward-looking statement if we later become
aware that it is not likely to be achieved. You are advised, however, to consult any further disclosures we make on related
subjects in reports filed with the SEC.
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QUESTAR PIPELINE COMPANY
The Company
Questar Pipeline provides natural gas-transportation and underground storage services in Utah, Wyoming and
Colorado. We also provide gas processing, gas treatment and other energy services. As a “natural gas company” under the
Natural Gas Act of 1938, we and certain subsidiary pipeline companies are regulated by the Federal Energy Regulatory
Commission (“FERC”) as to rates and charges for storage and transportation of natural gas in interstate commerce,
construction of new facilities, and extensions or abandonments of service and facilities, accounting and other activities.
At March 31, 2011, we and our subsidiaries owned 2,611 miles of interstate pipeline with total firm capacity
commitments of 4,954 Mdth per day. Our core-transportation system is strategically located near large reserves of natural
gas in six major Rocky Mountain producing areas. We transport natural gas from these producing areas to other major
pipeline systems and to the distribution system of our affiliate, Questar Gas Company (“Questar Gas”). In addition to this
core system, we, through wholly-owned subsidiaries, own and operate the Overthrust Pipeline in southwestern Wyoming
and the eastern segment of the Southern Trails Pipeline, a 487-mile line that extends from the Blanco hub in the San Juan
Basin to just inside the California state line. An additional 96 miles of Southern Trails Pipeline in California is not in
service. We also own 50% of the White River Hub in western Colorado. These facilities connect with six interstate pipeline
systems and a major processing plant near Meeker, Colorado.
We own and operate the Clay Basin storage facility, the largest underground-storage reservoir in the Rocky
Mountain region. This facility is 100% subscribed under long-term contracts. Through a subsidiary, we also own gathering
lines and processing facilities near Price, Utah, which provide gas-processing services for ourselves and third parties.
Questar Gas remains our largest transportation customer. During the 12 months ended March 31, 2011, we
transported 111.1 MMdth for Questar Gas, compared to 112.5 MMdth during the 12 months ended March 31, 2010.
Questar Gas has reserved firm-transportation capacity of 901 Mdth per day under long-term contracts. Our primary
transportation agreement with Questar Gas will expire on June 30, 2017.
Certain industry specific terms used in this prospectus are defined in the “Glossary of Commonly Used Terms” on
page 20 hereof.
Principal Executive Offices
Our principal executive offices are located at 180 East 100 South Street, P.O. Box 45360, Salt Lake City, Utah
84145-0360 and our telephone number is (801) 324-5173.
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RISK FACTORS
Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk
factors contained in our most recent Annual Report on Form 10-K, any subsequent Quarterly Reports on Form 10-Q and
the other documents or information contained or incorporated by reference into this prospectus, and the risk factors and
other information contained in the applicable prospectus supplement, before acquiring any of such securities. The
occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities. Please also
refer to the section above entitled "Special Note Regarding Forward-Looking Statements."
USE OF PROCEEDS
Unless otherwise set forth in a prospectus supplement, we plan to use the net proceeds from the sale of the
securities by this prospectus to repay maturing debt as well as for general corporate purposes, including working capital and
capital expenditures.
RATIO OF EARNINGS TO FIXED CHARGES
Our ratio of earnings to fixed charges for the periods indicated is stated below. For purposes of this presentation,
“earnings” represent income before income taxes adjusted for fixed charges, earnings and distributions of unconsolidated
affiliates. “Fixed charges” consist of total interest charges (expensed and capitalized), amortization of debt issuance costs
and losses from reacquired debt, and the interest portion of rental expense estimated at 50%.
Three Months
Ended
March 31,
2011
Ratio of Earnings to Fixed Charges

2010

(unaudited)
4.0
4.4
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Year Ended December 31,
2010

2009

2008

2007

2006

4.4

3.8

3.6

3.4

3.9

DESCRIPTION OF DEBT SECURITIES
General
The debt securities that we may sell from time to time will be issued under an indenture dated as of August 17,
1998, between us and Wells Fargo Bank, N.A. (as successor to First Security Bank, N.A.) as trustee. The following
description is only a summary of the material provisions of the indenture. This summary description is not meant to be a
complete description of the debt securities. However, this prospectus, any accompanying prospectus supplement and any
free writing prospectus will contain the material terms of the securities being offered. We have filed the indenture as an
exhibit to the registration statement of which this prospectus forms a part and you may inspect it at the office of the trustee.
When we refer to securities, we refer to all debt securities that we have issued or may issue in the future under the
indenture. All of our debt securities of one series need not be issued at the same time, and unless otherwise provided, a
series may be reopened for issuance of additional debt securities without the consent of the holders of the debt securities of
that series. All capitalized terms used, but not defined, in this section shall have the meanings set forth in the indenture.
Each prospectus supplement or free writing prospectus will describe the terms relating to the specific series of debt
securities being offered. These terms will include some or all of the following, among others:
•

the title of such debt securities;

•

any limit on the aggregate principal amount of such debt securities;

•

the price or prices at which we will sell such debt securities;

•

the maturity date or dates, or method, if any, by which such dates shall be determined, on which the principal (and
premium, if any) of such debt securities is payable;

•

the rate or rates at which such debt securities shall bear interest, if any, or the method, if any, by which such rate or
rates are to be determined, the date or dates from which such interest shall accrue, or the method, if any, by which
such date or dates shall be determined, the interest payment dates, if any, on which such interest shall be payable
and the record date, if any, for the interest payable on any interest payment date, whether and under what
circumstances additional amounts on such debt securities or any of them shall be payable, and the basis upon
which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

•

the person to whom any interest on such debt securities shall be payable if other than the person in whose name
that security is registered at the close of business on the record date for such interest (and the manner in which it
will be payable);

•

if in addition to or other than in Salt Lake City, Utah, the place or places where the principal of (and premium, if
any) and interest on or any additional amounts with respect to such debt securities shall be payable;

•

whether any of such debt securities are to be redeemable at our option and, if so, the period or periods within
which or the date or dates on which, the price or prices at which and the terms and conditions upon which such
debt securities may be redeemed, in whole or in part, at our option;

•

our obligation, if any, or option to redeem or purchase such debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder and the period or periods within which, the price or prices at
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which and the other terms and conditions upon which such debt securities shall be redeemed or purchased, in
whole or in part, pursuant to such obligation, and any provisions for the remarketing of such debt securities so
redeemed or purchased;
•

the denominations in which any of such debt securities shall be issuable;

•

the currency of denomination of such debt securities and the currency or currencies in which payment of the
principal of (and premium, if any) and interest on or any additional amounts with respect to such debt securities
will be made;

•

any deletions from, modifications of or additions to the events of default or covenants set forth in the indenture
pertaining to such debt securities;

•

whether such debt securities of such series shall be issued in whole or in part in global form, including book-entry
securities, and the depositary for such global securities, and the name of the depositary with respect to any global
security;

•

the application, if any, of the terms of the indenture relating to defeasance and covenant defeasance (which terms
are described below) to such debt securities; and

•

any other terms of such debt securities (which terms shall not be inconsistent with the provisions of the indenture).

If any particular terms of our debt securities, described in the prospectus supplement or any free writing
prospectus, differ from any of the terms described in this prospectus, then those terms as set forth in the relevant prospectus
supplement or free writing prospectus will control.
Unless otherwise specified in the applicable prospectus supplement, debt securities will not be listed on any
securities exchange.
Unless otherwise specified in the applicable prospectus supplement, debt securities will be issued in fullyregistered form without coupons.
Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or
interest at a rate which at the time of issuance is below market rates. The applicable prospectus supplement will describe
the federal income tax consequences and special considerations applicable to any such debt securities. Debt securities may
also be issued as indexed securities or securities denominated in foreign currencies, currency units or composite currencies,
as described in more detail in the prospectus supplement relating to any of the particular debt securities. The prospectus
supplement relating to specific debt securities will also describe any special considerations and certain additional tax
considerations applicable to such debt securities.
Ranking
The indenture provides for the issuance of securities in one or more series, without limitation as to aggregate
principal amount and without the consent of the holders of any existing series of debt securities issued under the indenture.
The claims of creditors of our subsidiaries will have priority over the claims of holders of the debt securities. The debt
securities will be our unsecured obligations and will rank equally with our other unsecured and unsubordinated
indebtedness from time to time outstanding. The debt securities will be unsecured and, accordingly, the holders of any
secured indebtedness we may incur will have a prior claim to the extent of the value of assets securing such indebtedness.
7

Book Entry System
Unless an accompanying prospectus supplement states otherwise, the debt securities will be issued in the form of a
single global security. The debt securities will be deposited with the trustee as custodian for The Depository Trust
Company (“DTC”) on behalf of DTC and for so long as DTC or its nominee is the registered owner of the debt securities,
DTC or its nominee, as the case may be, will be considered the sole holder of the debt securities for all purposes under the
indenture. Except as set forth below, a security may not be transferred except as a whole by DTC to a nominee of DTC or
by a nominee of DTC. We anticipate that the following provisions will apply to all depositary arrangements for debt
securities represented by a registered global security.
Upon our issuance of the debt securities, DTC or its nominee will credit the accounts of persons holding through it
on its book entry registration and transfer system with the respective principal amounts of the debt securities represented by
the global security. The accounts to be credited will be designated by the applicable underwriters of such debt securities.
Ownership of beneficial interests in the global security will be limited to persons who have accounts with DTC, called
participants, or persons that hold interests through participants. Ownership of beneficial interests by participants in the
global security will be shown on, and the transfer of that ownership will be effected only through, records maintained by
DTC or its nominee for the global security. Ownership of beneficial interest in a global security by persons that hold
interests through participants will be shown on, and the transfer of ownership will be effected only through, records
maintained by such participant. The laws of some states may require that certain purchasers of securities take physical
delivery of such securities in definitive form. Such limits and such laws may impair the ability to transfer beneficial interest
in a global security.
Except as provided below, owners of beneficial interests in debt securities represented by a global security will not
be entitled to have debt securities represented by the global security registered in their names, will not receive or be entitled
to receive physical delivery of debt securities in definitive form, known as certificated debt securities, and will not be
considered the owners or holders of such debt securities under the indenture.
Debt securities represented by a global security will be exchangeable for certificated debt securities only if:
•

DTC or its nominee notifies us that it is unwilling or unable to continue as depositary for the global security or we
become aware that DTC has ceased to be a clearing agency registered under the Exchange Act and we have not
appointed a successor depositary within 90 days after we receive such notice or become aware of such ineligibility;
or

•

we, in our sole discretion, determine to discontinue use of the system of book entry transfer and to exchange the
global security for certificated debt securities.

Upon any such exchange, the certificated debt securities will be registered in the names that DTC or its nominee
holding the global security may direct.
We will make principal, premium and interest payments on the global security to DTC or its nominee, as the case
may be, as the sole registered owner and the sole holder of the debt securities represented thereby for all purposes under the
indenture. DTC’s practice is to credit participants’ accounts on the applicable payment date in accordance with their
respective holdings shown on DTC’s records unless DTC has reason to believe that it will not receive payment on such
date. We expect that payments by participants to owners of beneficial interests in a global security held through such
participants will be governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such participant and
not of DTC, the trustee or us, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium and interest to DTC is our responsibility and that of the trustee, disbursement of such
payments to participants is the responsibility of DTC, and disbursement of such payments to the owners of beneficial
interests in a global security held through such participants is the responsibility of such participants. Neither we, the trustee,
the Paying Agent or the Security Registrar will have any responsibility or liability for any aspect of the records relating to
or payments made on account of beneficial
8

ownership interests of a global security representing any debt securities or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.
The debt securities will be issued as fully registered securities registered in the name of Cede & Co., DTC’s
partnership nominee. DTC is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered pursuant
to the provisions of Section 17A of the Exchange Act. DTC was created to hold the securities of its participants and to
facilitate the clearance and settlement among participants of securities transactions, such as transfers and pledges, in
deposited securities through electronic computerized book entry changes in participants’ accounts, thus eliminating the
need for physical movement of securities certificates. Direct participants of DTC include securities brokers and dealers,
including the underwriters, banks, trust companies, clearing corporations and certain other organizations, some of which are
owners of DTC. Access to DTC’s system is also available to others, known as indirect participants, such as securities
brokers and dealers, banks and trust companies that clear through or maintain a direct or indirect custodial relationship with
a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.
Purchases of debt securities under DTC’s system must be made by or through direct participants, which will
receive a credit for such debt securities on DTC’s records. The ownership interest of each actual purchaser, or beneficial
owner, of each debt security represented by a global security is in turn to be recorded on the records of direct participants
and indirect participants. Beneficial owners will not receive written confirmation from DTC of their purchase, but
beneficial owners are expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the direct participants or indirect participants through which such beneficial owner
entered into the transaction. Transfer of ownership interests in the global security are to be accomplished by entries made
on the books of participants acting on behalf of beneficial owners. Beneficial owners of the global security will not receive
certificated debt securities representing their ownership interests in the global security, except in the limited circumstances
described above.
To facilitate subsequent transfers, the global security deposited with, or on behalf of, DTC is registered in the name
of DTC’s nominee, Cede & Co. The deposit of the global security with, or on behalf of, DTC and its registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of
the global security; DTC’s records reflect only the identity of the direct participants to whose accounts debt securities are
credited, which may or may not be the beneficial owners. The participants will remain responsible for keeping account of
their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Neither DTC nor Cede & Co. will consent or vote with respect to the debt securities. Under its usual procedures,
DTC mails an omnibus proxy to us as soon as possible after the applicable record date. The omnibus proxy assigns Cede &
Co.’s consenting or voting rights to those direct participants to whose account the debt securities are credited on the
applicable record date (identified in a listing attached to the omnibus proxy).
If applicable, redemption notices will be sent to Cede & Co. If less than all of the debt securities are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant in such issue to be
redeemed.
No service charge will be made for the registration of transfer or exchange of debt securities, but we may require
payment of a sum sufficient to cover any transfer tax or similar governmental charge payable in connection therewith. Debt
securities may be surrendered for registration of transfer or exchange at our offices or agencies maintained for such
purpose, which shall initially be the Corporate Trust Office of the trustee in Salt Lake City, Utah. In the event that
certificated debt securities are issued or if DTC shall so require, we will be required to appoint a paying agent and security
registrar in The City of New York. We may appoint additional paying agents and security
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registrars and may change any paying agent or security registrar, subject to our obligation under the indenture to maintain a
paying agent and security registrar in Salt Lake City, Utah. At our option, payment of interest on certificated debt securities
may be made by check mailed to the addresses of the persons entitled thereto as they appear on the security register.
Restrictive Covenant
Certain Definitions. For the purpose of the covenant included in the indenture, the following terms generally shall
have the meanings provided below.
“Attributable Debt” means, as of the date of determination, the present value of net rent for the remaining term of a
capital lease, determined in accordance with generally accepted accounting principles in the United States (“GAAP”),
which is part of a Sale and Leaseback Transaction, including any periods for which the lessee has the right to renew or
extend the lease. For purposes of the foregoing, “net rent” means the sum of capitalized rental payments required to be paid
by the lessee, other than amounts required to be paid by the lessee for maintenance, repairs, insurance, taxes, assessments,
energy, fuel, utilities and similar charges. In the case of a capital lease which is terminable by the lessee upon the payment
of a penalty, such net amount shall also include the amount of such penalty, but no rent shall be considered to be required to
be paid under such lease subsequent to the first date upon which it may be so terminated.
“Consolidated Capitalization” means, without duplication, the sum of:
•

the principal amount of our Consolidated Funded Debt and that of our subsidiaries at the time outstanding,

•

the total capital represented by our capital stock and that of our subsidiaries at the time outstanding based, in the
case of stock having par value, upon its par value, and in the case of stock having no par value, upon the value
stated on our books,

•

the total amount of (or less the amount of any deficit in) our retained earnings and paid-in capital and that of our
subsidiaries,

•

reserves for deferred federal and state income taxes arising from timing differences, and

•

Attributable Debt, all as shown on our consolidated balance sheet, prepared in accordance with GAAP; provided
that in determining our consolidated retained earnings and paid-in capital, no effect shall be given to any
unrealized write up or write down in the value of assets or any amortization thereof, except for accumulated
provisions for depreciation, depletion, amortization and property retirement which shall have been created by
charges made by us or any of our subsidiaries on our or their books.
“Consolidated Funded Debt” means our Funded Debt and that of our subsidiaries, consolidated in accordance with

GAAP.
“Funded Debt” means all Indebtedness that will mature, pursuant to a mandatory sinking fund or prepayment
provision or otherwise, and all installments of Indebtedness that will fall due, more than one year from the date of
determination. In calculating the maturity of any Indebtedness, there shall be included the term of any unexercised right of
the debtor to renew or extend such Indebtedness existing at the time of determination.
“Indebtedness” means all items of indebtedness for borrowed money (other than unamortized debt discount and
premium) which would be included in determining total liabilities as shown on the liability side of a balance sheet prepared
in accordance with GAAP as of the date as of which Indebtedness is to be determined, and shall include indebtedness for
borrowed money (other than unamortized debt discount and premium) with respect to which we or any subsidiary of ours
customarily pays interest secured by any mortgage, pledge or other lien or encumbrance of or upon, or any security interest
in, any properties or assets owned by us or any subsidiary of ours, whether or not the Indebtedness secured thereby shall
have been assumed, and shall also include guarantees of Indebtedness of others;
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provided that in determining our Indebtedness or that of any of our subsidiaries, there shall be included the aggregate
liquidation preference of all outstanding securities of any subsidiary senior to its common stock that are not owned by us or
a subsidiary of ours; and provided, further, that Indebtedness of any person shall not include the following:
•

any indebtedness evidence of which is held in treasury (but the subsequent resale of such indebtedness shall be
deemed to constitute the creation thereof); or

•

any particular indebtedness if, upon or prior to the maturity thereof, there shall have been deposited with a
depository (or set aside and segregated, if permitted by the instrument creating such indebtedness), in trust, money
(or evidence of such indebtedness as permitted by the instrument creating such indebtedness) in the necessary
amount to pay, redeem or satisfy such indebtedness; or

•

any indebtedness incurred to finance oil, natural gas, hydrocarbon, inert gas or other mineral exploration or
development to the extent that the issuer thereof has outstanding advances to finance oil, natural gas, hydrocarbon,
inert gas or other mineral exploration or development, but only to the extent such advances are not in default; or

•

any indebtedness incurred without recourse to us or any of our subsidiaries; or

•

any indebtedness incurred to finance advance payments for gas (pursuant to take-or-pay provisions or otherwise),
but only to the extent that such advance payments are pursuant to gas purchase contracts entered into in the normal
course of business; or

•

any amount (whether or not included in determining total liabilities as shown on the liability side of a balance sheet
prepared in accordance with GAAP) representing capitalized rent under any lease; or

•

any indirect guarantees or other contingent obligations in respect of indebtedness of other persons, including
agreements, contingent or otherwise, with such other persons or with third parties with respect to, or to permit or
assure the payment of, obligations of such other persons, including, without limitation, agreements to purchase or
repurchase obligations of such other persons, to advance or supply funds to, or to invest in, such other persons, or
to pay for property, products or services of such other persons (whether or not conveyed, delivered or rendered);
demand charge contracts, through-put, take-or-pay, keep-well, make-whole or maintenance of working capital or
similar agreements; or guarantees with respect to rental or similar periodic payments to be made by such other
persons.

“Sale and Leaseback Transaction” means an arrangement in which we or one of our subsidiaries sells any of our
or their property which was placed into service more than 120 days prior to such sale to a person and leases it back from
that person within 180 days of the sale.
Limitation on Liens . Subject to certain exceptions, we will not, and will not permit any subsidiary to, create,
assume or suffer to exist, otherwise than in favor of us or a subsidiary, any mortgage, pledge, lien, encumbrance or security
interest (collectively, “Liens”) upon any of our properties or assets or upon any income or profits therefrom unless the debt
securities shall be equally and ratably secured. This prohibition will not apply to:
•

Liens existing as of the date of the indenture;

•

any purchase money mortgage or Lien created to secure all or part of the purchase price of any property (or to
secure a loan made to us or any subsidiary to enable us or it to acquire such property), provided that such Lien
shall extend only to the property so acquired, improvements thereon, replacements thereof and the income or
profits therefrom;
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•

Liens on any property at the time of the acquisition thereof, whether or not assumed by us or a subsidiary; provided
that such Lien shall extend only to the property so acquired, improvements thereon, replacements thereof and
income or profits therefrom;

•

Liens on any property or any contract for the sale of any product or service, or any rights thereunder or any
proceeds therefrom, acquired or constructed by us or a subsidiary and created within one year after the later of: (i)
the completion of such acquisition or construction or (ii) the commencement of operation of the property, provided
that such Lien shall extend only to the property so acquired or constructed, improvements thereon, replacements
thereof and income or profits therefrom;

•

Liens on the property or assets of subsidiaries outstanding at the time they become subsidiaries;

•

Liens created or assumed by us or a subsidiary on coal, geothermal, oil, natural gas, inert gas, other hydrocarbon or
mineral properties owned or leased by us or a subsidiary to secure loans to us or a subsidiary, for the purpose of
developing such properties;

•

Liens on any investment (as defined in the indenture) of ours or that of a subsidiary of ours in any person other
than a subsidiary or on any security representing any investment of ours or a subsidiary of ours;

•

any Lien not otherwise permitted by the indenture, provided that after giving effect to such Lien the sum of all
indebtedness of us and our subsidiaries secured by Liens not otherwise permitted by the indenture and all
Attributable Debt of us and our subsidiaries (to the extent not included in indebtedness secured by Liens not
otherwise permitted) does not exceed 10% of Consolidated Capitalization;

•

any refunding or extension of maturity, in whole or in part, of any obligation or indebtedness secured by certain
permitted Liens, provided that the principal amount of the obligation or indebtedness secured by such refunding or
extension shall not exceed the principal amount of the obligation or indebtedness then outstanding and shall be
limited in lien to the same or substituted property and after acquired property that secured the refunded or extended
obligation or indebtedness;

•

Liens upon any office equipment, data processing equipment or any motor vehicles, tractors or trailers;

•

Liens of or upon or in current assets of ours or a subsidiary of ours created or assumed to secure indebtedness
incurred in the ordinary course of business;

•

any Lien which is payable, both with respect to principal and interest, solely out of the proceeds of natural gas, oil,
coal, geothermal resources, inert gas, hydrocarbons or minerals to be produced from the property subject thereto
and to be sold or delivered by us or a subsidiary of ours;

•

Liens to secure indebtedness incurred to finance advances made by us or any subsidiary of ours to any third party
for the purpose of financing oil, natural gas, hydrocarbon, inert gas or other mineral exploration or development,
provided that such Liens shall extend only to our receivables or that of such subsidiary in respect of such advances;

•

any rights reserved in others to take or reserve any part of the natural gas, oil, coal, geothermal resources, inert gas,
other hydrocarbons or minerals produced at any time on any property of ours or a subsidiary of ours; and

•

Liens which secure indebtedness of a subsidiary of ours.

Also excepted from the general prohibition are various other liens, such as mechanics’ or materialmen’s liens,
certain governmental liens, leases, certain judgment liens, and certain liens arising in connection with leases, easements and
rights of way.
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Unless an accompanying prospectus supplement or free writing prospectus states otherwise, the above restrictive
covenant shall apply to each series of debt securities.
Consolidation, Merger and Sale of Assets
Nothing contained in the indenture or in any of the debt securities will prevent any consolidation or merger of us
with or into any other person (whether or not affiliated with us), or successive consolidations or mergers in which we or our
successor shall be a party, or will prevent any conveyance, transfer or lease of our property as an entirety or substantially as
an entirety, to any other person (whether or not affiliated with us); provided, however, that:
•

in case of such a transaction, the entity formed by such consolidation or into which we are merged, or the person
which acquires or leases our properties and assets substantially as an entirety shall be a corporation, association,
company or business trust organized under the laws of the United States of America, any state thereof or the
District of Columbia and shall expressly assume the due and punctual payment of the principal of, premium, if any,
and interest on all the debt securities and the performance of every other covenant of the indenture;

•

immediately after giving effect to such transaction, no event which, after notice or lapse of time, would become an
event of default, shall have occurred and be continuing; and

•

each of us and the successor person shall have delivered to the trustee an officers’ certificate and an opinion of
counsel, each stating that such transaction complies with the requirements in the previous two bullets, and that all
conditions precedent relating to such transaction have been complied with.

Events of Default
Unless an accompanying prospectus supplement or free writing prospectus states otherwise, the following are
events of default with respect to the debt securities:
•

failure to pay the principal of, or premium, if any, on any debt security when due;

•

failure to pay any interest installment, or an additional amount, if any, on any debt security when due, in each case,
continued for 30 days;

•

default in the deposit of any sinking fund payment, when and as due by the terms of a debt security, continued for
30 days;

•

failure to perform any of our other covenants, continued for 90 days after written notice as provided in the
indenture;

•

the occurrence of an event of default in other indebtedness of ours (including securities other than the debt
securities) which results in indebtedness in excess of $10,000,000 principal amount being due and payable prior to
maturity, and such acceleration is not rescinded or annulled or such indebtedness is not discharged after written
notice as provided in the indenture; and

•

certain events of bankruptcy, insolvency or reorganization as described in the indenture.

If an event of default with respect to debt securities of any series at the time outstanding shall occur and be
continuing, then in every such case, the trustee or the holders of at least 33⅓% in principal amount of the outstanding debt
securities of such series may declare, by a notice in writing to us, and to the trustee if given by holders, the entire principal
amount of all the outstanding debt securities of such series to be due and payable immediately. At any time after such a
declaration of acceleration has been made, but before a judgment or decree for payment of the money due
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has been obtained by the trustee, the holders of a majority in principal amount of the outstanding debt securities of such
series, by written notice to us and the trustee, may, in certain circumstances, rescind and annul such declaration.
No holder of any debt securities of any series will have any right to institute any proceeding with respect to the
indenture or for any remedy under the indenture, unless such holder previously shall have given to the trustee written notice
of a continuing event of default and unless also the holders of at least 25% of the aggregate principal amount of outstanding
debt securities of such series shall have made written request to, and have offered reasonable indemnity upon, the trustee, to
institute such proceeding, and the trustee shall not have received direction inconsistent with such request in writing by the
holders of a majority in principal amount of outstanding debt securities of such series and shall have failed to institute such
proceeding within 60 days. However, the rights of any holder of any debt securities to enforce the payment of principal,
premium, if any, and interest due on such debt securities on or after the dates expressed in such debt securities may not be
impaired or affected.
We must furnish the trustee within 120 days after the end of each fiscal year a statement signed by one of certain of
our officers stating that a review of our activities during that year and our performance under the indenture and the terms of
the debt securities has been made, and, to the best of the knowledge of the signatory, based on such review, we have
complied with all conditions and covenants of the indenture, or, if we are in default, specifying the default.
Waiver, Modification and Amendment
The holders of a majority in principal amount of the outstanding debt securities of any series may waive certain
past defaults, except a default in the payment of the principal of, premium, if any, or interest on any debt security of such
series or in respect of any covenant or provision in the indenture that under the terms of the indenture cannot be modified
without the consent of all holders of outstanding debt securities of such series affected. The holders of a majority in
aggregate principal amount of outstanding debt securities may waive our compliance with certain restrictive provisions.
We and the trustee may modify and amend the indenture with the consent of the holders of a majority in aggregate
principal amount of the outstanding debt securities, provided that no such modification or amendment may, without the
consent of the holder of each debt security affected thereby:
•

change the stated maturity of the principal of, or any installment of principal of or interest on any additional
amounts with respect to, any debt security;

•

reduce the principal of, premium, if any, or interest on, or any additional amounts with respect thereto, or any
premium payable upon the redemption of, any debt security;

•

change the place of payment or change the currency of payment of principal, premium, if any, or interest on, or any
additional amounts with respect thereto, any debt security;

•

impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

•

reduce the percentages of holders of outstanding debt securities required to modify or amend the indenture or for
any waiver provided for in the indenture; or

•

effect certain other modifications or amendments described in the indenture.

In the case of provisions of the indenture affecting other series of securities as well as the debt securities, the
holders of the debt securities will be treated as a separate class of securities for purposes of determining whether consent or
waiver of a majority of holders has been obtained.
There are certain changes that we may make to the debt securities without a holder’s specific approval and without
any vote of the holders of the debt securities of the same series. Such changes are limited to clarifications and
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certain other changes that would not adversely affect the holders of the outstanding debt securities of such series in any
material respect.
Defeasance and Covenant Defeasance
Unless an accompanying prospectus supplement or free writing prospectus states otherwise, we may elect either:
•

to defease and be discharged from our obligations with respect to the debt securities of any series (“defeasance”);
or

•

to be released from our obligations with respect to debt securities of any series described above under “Restrictive
Covenant—Limitation on Liens” and “Consolidation, Merger and Sale of Assets” (“covenant defeasance”),

upon the irrevocable deposit with the trustee, in trust for such purpose, of money and/or U.S. Government Obligations (as
defined in the indenture) that through the payment of principal and interest in accordance with their terms will provide
money, in an amount sufficient to pay the principal of, premium, if any, and interest on such debt securities on the
scheduled due date therefore.
Defeasance and covenant defeasance are each conditioned upon, among other things, our delivery to the trustee of
an opinion of counsel to the effect that the holders of the debt securities will have no federal income tax consequences as a
result of such deposit.
Notices
Notices to holders of the debt securities will be given by mail to the addresses of such holders as they appear in the
security register.
Title
We or the trustee may treat the registered owner of any registered debt security as the owner thereof (whether or
not the debt security shall be overdue and notwithstanding any notice to the contrary) for the purpose of making payment
and for all other purposes.
Replacement of Debt Securities
We will replace any mutilated debt security at the expense of the holders upon surrender to the trustee. We will
replace debt securities that become destroyed, lost or stolen at the expense of the holder upon delivery to the trustee of
satisfactory evidence of the destruction, loss or theft thereof. In the event of a destroyed, lost or stolen debt security, an
indemnity satisfactory to us and the trustee may be required at the expense of the holder of the debt security before a
replacement debt security will be issued.
Governing Law
The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State
of New York.
Concerning the Trustee
Wells Fargo Bank, N.A. is the trustee. The indenture contains certain limitations on the rights of the trustee, should
it become a creditor of ours, to obtain payment of claims in certain cases or to realize on certain property received in
respect of any such claim as security or otherwise. The trustee will be permitted to engage in other transactions with us;
however, if it acquires a conflicting interest it must eliminate such conflict or resign or otherwise
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comply with the Trust Indenture Act of 1939, as amended. The indenture also provides that we will indemnify the trustee
against loss, liability or expense incurred without negligence or bad faith on the part of the trustee arising out of or in
connection with the trust under the indenture. Wells Fargo Bank, N.A. is a creditor of our parent company, Questar, and
performs routine banking functions for us.
PLAN OF DISTRIBUTION
We may sell any series of the debt securities being offered hereby in one or more of the following ways from time
to time:
•

to underwriters or dealers for resale to the public or to institutional investors;

•

directly to institutional investors; or

•

through agents to the public or to institutional investors.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by
this prospectus to third parties in privately negotiated transactions. In connection with such a transaction, the third parties
may sell securities covered by and pursuant to this prospectus and an applicable prospectus supplement. If so, the third
party may use securities borrowed from us or others to settle such sales and may use securities received from us to close out
any related short positions. We may also loan or pledge securities covered by this prospectus and an applicable prospectus
supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the
pledged securities pursuant to this prospectus and the applicable prospectus supplement.
The prospectus supplement with respect to each series of securities will state the terms of the offering of the
securities, including:
•

the name or names of any underwriters or agents;

•

the purchase price of the securities and the proceeds to be received by us from the sale;

•

any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

•

any initial public offering price;

•

any discounts or concessions allowed or reallowed or paid to dealers; and

•

any securities exchange on which the securities may be listed.

If we use underwriters in the sale, the securities will be acquired by the underwriters for their own account and
may be resold from time to time in one or more transactions, including:
•

negotiated transactions;

•

at a fixed public offering price or prices, which may be changed;

•

at market prices prevailing at the time of sale;

•

at prices related to prevailing market prices; or

•

at negotiated prices.
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If dealers are utilized in the sale of offered securities, we will sell such offered securities to the dealers as
principals. The dealers may then resell such offered securities to the public at varying prices to be determined by such
dealers at the time of resale. The names of the dealers and the terms of the transaction will be set forth in the prospectus
supplement relating to that transaction.
Offered securities may be sold directly by us to one or more institutional purchasers, or through agents designated
by us from time to time, at a fixed price or prices, which may be changed, or at varying prices determined at the time of
sale. Unless otherwise indicated in the applicable prospectus supplement, any such agent will be acting on a best efforts
basis for the period of its appointment.
As one of the means of direct issuance of offered securities, we may utilize the service of an entity through which
it may conduct an electronic “dutch auction” or similar offering of the offered securities among potential purchasers who
are eligible to participate in the auction or offering of such offered securities, if so described in the applicable prospectus
supplement.
If so indicated in the applicable prospectus supplement, we will authorize agents, underwriters or dealers to solicit
offers from certain types of institutions to purchase offered securities from us at the public offering price set forth in such
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. Such contracts will be subject only to those conditions set forth in the prospectus supplement and the prospectus
supplement will set forth the commission payable for solicitation of such contracts.
The securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by
one or more remarketing firms, acting as principals for their own accounts or as agents for us. The prospectus supplement
will identify any remarketing firm and will describe the terms of its agreement, if any, with us and its compensation.
Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities
will be conditioned on customary closing conditions and the underwriters will be obligated to purchase all of such series of
securities, if any are purchased.
Underwriters, dealers, agents and remarketing firms may be entitled under agreements entered into with us to
indemnification by us against certain civil liabilities, including liabilities under the Securities Act, or to contribution with
respect to payments which the underwriters, dealers, agents and remarketing firms may be required to make. Underwriters,
dealers, agents and remarketing agents may be customers of, engage in transactions with, or perform services in the
ordinary course of business for us and/or our affiliates.
Each series of securities will be a new issue of securities and, unless it is a reopening of an existing series of
securities, will have no established trading market. Unless otherwise stated in a prospectus supplement, the securities will
not be listed on a national securities exchange. Any underwriters to whom securities are sold by us for public offering and
sale may make a market in the securities, but such underwriters will not be obligated to do so and may discontinue any
market making at any time without notice.
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LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, the validity of the offered securities and other
matters in connection with any offering of the securities will be passed on for us by Thomas C. Jepperson, Esq., our
Executive Vice President, General Counsel and Corporate Secretary, and Latham & Watkins LLP, Houston, Texas. Any
underwriters will be advised about legal matters relating to any offering by their own legal counsel.
EXPERTS
Our consolidated financial statements appearing in our Annual Report (Form 10-K) for the year ended December
31, 2010 (including the schedule appearing therein) have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference. Such
consolidated financial statements are, and audited financial statements to be included in subsequently filed documents will
be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.
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GLOSSARY OF COMMONLY USED TERMS
Btu

One British thermal unit – a measure of the amount of energy required to raise the temperature of
a one-pound mass of water one degree Fahrenheit at sea level.

cf

Cubic foot is a common unit of gas measurement. One standard cubic foot equals the volume of
gas in one cubic foot measured at standard conditions – a temperature of 60 degrees Fahrenheit
and a pressure of 30 inches of mercury (approximately 14.7 pounds per square inch).

dth

Decatherms or ten therms. One dth equals one million Btu or approximately one Mcf.

gas

All references to “gas” refer to natural gas.

M

Thousand.

MM

Million.

reservoir
A porous and permeable underground formation containing a natural accumulation
of producible natural gas and/or oil that is confined by impermeable rock or water
barriers and is individual and separate from other reservoirs.

19

PART II.
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses to be incurred by us in connection with the
offering described in the registration statement.
Securities and Exchange Commission registration fee
Printing expenses
Legal fees and expenses
Accounting fees and expenses
Blue Sky fees and expenses
Trustee’s fees and expenses
Rating Agency fees and expenses

$29,025
30,000
125,000
100,000
5,000
5,000
162,000
500

Miscellaneous

$456,525

Total
Item 15.

Indemnification of Directors and Officers.

Reference is made to Section 16-10a-901 through 16-10a-909 of the Utah Revised Business
Corporation Act, which provides for indemnification of directors and officers in certain circumstances.
Our Bylaws provide that we may voluntarily indemnify any individual made a party to a proceeding
because he is or was our director, officer, employee or agent against liability incurred in the proceeding, but
only if we have authorized the payment in accordance with the applicable statutory provisions of the Utah
Revised Business Corporation Act (Sections 16-10a-902, 16-10a-904, 16-10a-906 and 16-10a-907) and a
determination has been made in accordance with the procedures set forth in such provision that such individual
conducted himself in good faith, that he reasonably believed his conduct, in his official capacity with us, was
in our best interests and that his conduct, in all other cases, was at least not opposed to our best interests, and
that he had no reasonable cause to believe his conduct was unlawful in the case of any criminal proceeding.
The foregoing indemnification in connection with a proceeding by or in the right of us is limited to reasonable
expenses incurred in connection with the proceeding, which expenses may be advanced by us. Our Bylaws
provide that we may not voluntarily indemnify our director, officer, employee or agent in connection with a
proceeding by or in the right of us in which such individual was adjudged liable to us or in connection with
any other proceeding charging improper personal benefit to him, whether or not involving action in his official
capacity, in which he was adjudged liable on the basis that personal benefit was improperly received by him.
Our Bylaws provide further that we shall indemnify our director, officer, employee or agent who was
wholly successful, on the merits or otherwise, in defense of any proceeding to which he was a party because he
is or was such a director, officer, employee or agent, against reasonable expenses incurred by him in
connection with the proceeding.
Our Bylaws further provide that no director of ours shall be personally liable to us or our stockholders
for monetary damages for any action taken or any failure to take any action, as a director, except liability for
(a) the amount of a financial benefit received by a director to which he is not entitled; (b) an intentional
infliction of harm on us or the shareholders; (c) for any action that would result in
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liability of the director under the applicable statutory provision concerning unlawful distributions; or (d) an
intentional violation of criminal law.
Questar Corporation, our parent, maintains an insurance policy on behalf of our officers and directors
pursuant to which (subject to the limits and limitations of such policy) the officers and directors are insured
against certain expenses in connection with the defense of actions or proceedings, and certain liabilities which
might be imposed as a result of such actions or proceedings, to which any of them is made a party by reason of
being or having been a director or officer.
Item 16.
(a)

Exhibits.

Exhibits:

Exhibit No.
1.1
4.1*

4.2*
4.3*
4.4**

5.1
5.2
12.1
23.1
23.3
23.4
24.1
25.1

Description of Exhibits
Form of Underwriting Agreement relating to debt securities (to be filed as an exhibit to a
Current Report of the registrant on Form 8-K and incorporated by reference herein).
Indenture, dated as of August 17, 1998, between the registrant and Wells Fargo Bank
Northwest, N.A., as successor to First Security Bank, N.A., as trustee, relating to the
registrant’s debt securities.
Form of Fixed Rate Note.
Form of Floating Rate Note.
Instrument of Appointment and Acceptance of Successor Trustee, dated as of February 20,
2004, between the Company, Wells Fargo Bank Northwest, N.A. and Wells Fargo Bank,
N.A. for appointment of Wells Fargo Bank, N.A. as successor trustee under the Indenture.
Opinion of Thomas C. Jepperson, Esq.
Opinion of Latham & Watkins LLP.
Computation of Ratio of Earnings to Fixed Charges.
Consent of Ernst & Young LLP
Consent of Thomas C. Jepperson, Esq. (included in Exhibit 5.1).
Consent of Latham & Watkins LLP (included in Exhibit 5.2).
Form of Appointment of Power of Attorney (included on signature page to the registration
statement)
Statement of Eligibility of Trustee on Form T-1

* Incorporated by reference to Exhibits 4.01, 4.02 and 4.03, respectively, of our Registration Statement on
Form S-3 (Registration No. 333-61621) filed with the Securities and Exchange Commission on August 17,
1998.
** Incorporated by reference to Exhibit 4.04 of our Registration Statement on Form S-3 (Registration No. 333147313) filed with the Securities and Exchange Commission on November 13, 2007.
Item 17.

Undertakings.

(a) The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii)

To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth
in this registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in this
registration statement;
provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form
of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act of 1933, each such posteffective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)

That, for purposes of determining liability under the Securities Act of 1933 to any purchaser:
(i)

Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part
of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement; and

(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule
415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10
(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness
or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that
date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus
relates, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof. Provided, however , that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or
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modify any statement that was made in the registration statement or prospectus that was part
of the registration statement or made in any such document immediately prior to such
effective date.
(5)

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to
any purchaser in the initial distribution of the securities:
The undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned registrant
to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15
(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated
by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to
directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act
of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it
has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly
caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
Salt Lake City, Utah, on the 14th day of June, 2011.
QUESTAR PIPELINE COMPANY
By: /s/ R. Allan Bradley
R. Allan Bradley
President and Chief Executive Officer
POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed
by the following persons in the capacities and on the dates indicated:
Signature

Title

Date

/s/ R. Allan Bradley
R. Allan Bradley

President & Chief Executive Officer,
Director (Principal Executive Officer)

June 14, 2011

/s/ Kevin W. Hadlock
Kevin W. Hadlock

Executive Vice President & Chief Financial
Officer, Director (Principal Financial and
Accounting Officer)

June 14, 2011

/s/ Ronald W. Jibson
Ronald W. Jibson

Chairman of the Board, Director

June 14, 2011

The registrant reasonably believes that the security ratings to be assigned to the debt securities registered
hereunder will make the securities “investment grade securities” pursuant to Transaction Requirement B.2 of
Form S-3, prior to the sale of such securities.
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EXHIBIT INDEX
Exhibit No.
1.1
4.1*

4.2*
4.3*
4.4**

5.1
5.2
12.1
23.1
23.3
23.4
24.1
25.1

Description of Exhibits
Form of Underwriting Agreement relating to debt securities (to be filed as an exhibit to a
Current Report of the registrant on Form 8-K and incorporated by reference herein).
Indenture, dated as of August 17, 1998, between the registrant and Wells Fargo Bank
Northwest, N.A., as successor to First Security Bank, N.A., as trustee, relating to the
registrant’s debt securities.
Form of Fixed Rate Note.
Form of Floating Rate Note.
Instrument of Appointment and Acceptance of Successor Trustee, dated as of February 20,
2004, between the Company, Wells Fargo Bank Northwest, N.A. and Wells Fargo Bank,
N.A. for appointment of Wells Fargo Bank, N.A. as successor trustee under the Indenture.
Opinion of Thomas C. Jepperson, Esq.
Opinion of Latham & Watkins LLP.
Computation of Ratio of Earnings to Fixed Charges.
Consent of Ernst & Young LLP
Consent of Thomas C. Jepperson, Esq. (included in Exhibit 5.1).
Consent of Latham & Watkins LLP (included in Exhibit 5.2).
Form of Appointment of Power of Attorney (included on signature page to the registration
statement)
Statement of Eligibility of Trustee on Form T-1

* Incorporated by reference to Exhibits 4.01, 4.02 and 4.03, respectively, of our Registration Statement on
Form S-3 (Registration No. 333-61621) filed with the Securities and Exchange Commission on August 17,
1998.
** Incorporated by reference to Exhibit 4.04 of our Registration Statement on Form S-3 (Registration No. 333147313) filed with the Securities and Exchange Commission on November 13, 2007.
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Exhibit 5.1
Opinion of Thomas C. Jepperson, Esq.
June 13, 2011
Questar Pipeline Company
180 East 100 South Street
P.O. Box 45360
Salt Lake City, UT 84145-0360
Re:

Questar Pipeline Company
Registration Statement on Form S-3

Ladies and Gentlemen:
I am acting as counsel to Questar Pipeline Company, a Utah corporation (the “ Company ”), in
connection with the Registration Statement on Form S-3 (the “ Registration Statement ”), filed by the
Company with the Securities and Exchange Commission on June 13, 2011, pursuant to Rule 415 under the
Securities Act of 1933, as amended (the “ Act ”), to provide for the registration by the Company of one or
more series of the Company’s debt securities (collectively, the “ Debt Securities ”) to be issued pursuant to
that certain Indenture dated as of August 17, 1998 (the “ Indenture ”) between the Company and Wells Fargo
Bank, National Association (the “ Trustee ”), as successor trustee to Wells Fargo Bank Northwest, N.A.
(formerly known as First Security Bank, N.A.).
This opinion is being delivered in accordance with the requirements of Item 601(b)(5) of Regulation
S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the
Registration Statement or Prospectus, other than as expressly stated herein with respect to the issue of the Debt
Securities.
In connection with this opinion, I have examined originals or copies, certified or otherwise identified
to my satisfaction, of:
1) the Registration Statement relating to the Debt Securities;
2) the Restated Articles of Incorporation of the Company, as currently in effect (the “ Articles of
Incorporation ”);
3) the Bylaws of the Company, as amended and currently in effect (the “ Bylaws ”);
4) the Indenture;
5) the Form T-1 of the Trustee filed as an exhibit to the Registration Statement; and
6) resolutions adopted by the Board of Directors of the Company (the “ Board of Directors ”) or
committees thereof relating to the registration of the Debt Securities and related matters.
I, or attorneys under my supervision, have also examined originals or copies, certified or otherwise
identified to my satisfaction, of such records of the Company and such agreements, certificates and receipts of
public officials, certificates of officers or other representatives of the Company and others, and such other
documents as I have deemed necessary or appropriate as a basis for the opinion set forth below.
In my examination, I have assumed the legal capacity of all natural persons, the genuineness of all
signatures, the authenticity of all documents submitted to me as originals, the conformity to original
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documents of all documents submitted to me as facsimile, electronic, conformed, certified or photostatic
copies, and the authenticity of the originals of such copies. In making my examination of executed documents,
or documents to be executed, I have assumed that the parties thereto, other than the Company, had or will have
the power, corporate or other, to enter into and perform all obligations thereunder and have also assumed the
due authorization by all requisite action, corporate or other, and the execution and delivery by such parties of
such documents, and the validity and binding effect thereof on such parties. I have also assumed that any Debt
Securities that may be issued will be issued in a form that complies with the applicable Indenture and will be
manually signed or countersigned, as the case may be, by duly authorized officers of the Trustee. As to any
facts material to the opinion expressed herein that I did not independently establish or verify, I have relied
upon oral or written statements and representations of officers and other representatives of the Company and
others and of public officials.
My opinion set forth herein is limited to the Utah Revised Business Corporation Act and published
decisional authority thereunder (“ Opined on Law ”). I do not express any opinion with respect to the laws of
any other jurisdiction other than the Opined on Law or as to the effect of any such laws on the opinion set forth
herein. I am admitted to the Bar of the State of Utah, and to the extent that the opinion set forth herein relates
to matters under the internal laws of the State of New York, I have relied on the opinion of Latham & Watkins
LLP, special counsel to the Company, which is being filed as Exhibit 5.2 to the Registration Statement.
Based upon and subject to the foregoing and to the limitations, qualifications, exceptions and
assumptions set forth herein, I am of the opinion that with respect to any series of Debt Securities offered by
the Company (the “ Offered Debt Securities ”), when the Board of Directors, including any appropriate
committee appointed thereby, has approved the issuance, sale and terms of the Offered Debt Securities and
related matters in accordance with the Opined on Law, the Articles of Incorporation and the Bylaws, the
Offered Debt Securities will have been duly authorized by all necessary corporate action on the part of the
Company.
I hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration
Statement, dated the date hereof. I also hereby consent to the use of my name under the heading “Legal
Matters” in the prospectus which forms a part of the Registration Statement. In giving this consent, I do not
thereby admit that I am within the category of persons whose consent is required under Section 7 of the Act or
the rules and regulations of the Commission promulgated thereunder.
Very truly yours,
/s/ Thomas C. Jepperson_ _____________
Thomas C. Jepperson
Executive Vice President, General Counsel &
Corporate Secretary
Questar Pipeline Company
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LATHAM & WATKINS LLP
Exhibit 5.2
June 13, 2011
Questar Pipeline Company
180 East 100 South Street
P.O. Box 45360
Salt Lake City, UT 84145-0360
Re:

Registration Statement on Form S-3

Ladies and Gentlemen:
We have acted as special counsel to Questar Pipeline Company, a Utah corporation (the “ Company
”), in connection with the Company’s filing on the date hereof with the Securities and Exchange Commission
(the “ Commission ”) of a registration statement on Form S-3 (the “ Registration Statement ”) under the
Securities Act of 1933, as amended (the “ Act ”). You have provided us with a draft of the Registration
Statement in the form in which it will be filed, which includes a base prospectus (the “ Prospectus ”). The
Prospectus provides that it will be supplemented in the future by one or more supplements to the Prospectus
(each, a “ Prospectus Supplement ”).
The Registration Statement registers the offering and sale from time to time of one or more series of
the Company’s debt securities (collectively, the “ Debt Securities ”) to be issued pursuant to that certain
Indenture dated as of August 17, 1998 (the “ Indenture ”) between the Company and Wells Fargo Bank,
National Association, as successor trustee to Wells Fargo Bank Northwest, N.A. (formerly known as First
Security Bank, N.A.).
This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation
S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the
Registration Statement or Prospectus, other than as expressly stated herein with respect to the issue of the Debt
Securities.
As such counsel, we have examined such matters of fact and questions of law as we have considered
appropriate for purposes of this letter. With your consent, we have relied upon the foregoing and upon
certificates and other assurances of officers of the Company and others as to factual matters without having

independently verified such factual matters.
We are opining herein as to the internal laws of the State of New York, and we express no opinion
with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or as to any
matters of municipal law or the laws of any local agencies within any state. Various issues pertaining to Utah
law and the due authorization of the Debt Securities by the Company are addressed in the opinion of Thomas
C. Jepperson, Esq., separately provided to you. We express no opinion with
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respect to those matters herein, and to the extent elements of those opinions are necessary to the
conclusions expressed herein, we have, with your consent, assumed such matters.
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date
hereof, when the specific terms of a particular Debt Security have been duly established in accordance with the
Indenture and authorized by all necessary corporate action of the Company and such Debt Security has been
duly executed, authenticated, issued and delivered against payment therefor in accordance with the Indenture
and in the manner contemplated by the Registration Statement and/or the applicable Prospectus and the
applicable Prospectus Supplement(s) and by such corporate action, such Debt Security will be a legally valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms.
Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference,
fraudulent transfer, moratorium or other similar laws relating to or affecting the rights and remedies of
creditors; (ii) the effect of general principles of equity, whether considered in a proceeding in equity or at law
(including the possible unavailability of specific performance or injunctive relief), concepts of materiality,
reasonableness, good faith and fair dealing, and the discretion of the court before which a proceeding is
brought; and (iii) the invalidity under certain circumstances under law or court decisions of provisions
providing for the indemnification of or contribution to a party with respect to a liability where such
indemnification or contribution is contrary to public policy. We express no opinion as to (a) any provision for
liquidated damages, default interest, late charges, monetary penalties, make-whole premiums or other
economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or
restrictions upon, governing law, jurisdiction, venue, arbitration, remedies or judicial relief, (c) waivers of
rights or defenses, (d) any provision requiring the payment of attorneys’ fees, where such payment is contrary
to law or public policy, (e) any provision permitting, upon acceleration of any Debt Security, collection of that
portion of the stated principal amount thereof which might be determined to constitute unearned interest
thereon, (f) the creation, validity, attachment, perfection, or priority of any lien or security interest, (g) advance
waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements,
statutes of limitation, trial by jury or at law, or other procedural rights, (h) waivers of broadly or vaguely stated
rights, (i) provisions for exclusivity, election or cumulation of rights or remedies, (j) provisions authorizing or
validating conclusive or discretionary determinations, (k) grants of setoff rights, (l) proxies, powers and trusts,
(m) provisions prohibiting, restricting, or requiring consent to assignment or transfer of any right or property,
(n) any provision to the extent it requires that a claim with respect to a security denominated in other than U.S.
dollars (or a judgment in respect of such a claim) be converted into U.S. dollars at a rate of exchange at a
particular date, to the extent applicable law otherwise provides, and (o) the severability, if invalid, of
provisions to the foregoing effect.
With your consent, we have assumed (i) that each of the Debt Securities and the Indenture and
supplemental indentures or officers’ certificates governing such securities (collectively, the “ Documents ”)
will be governed by the internal laws of the State of New York, (ii) that each of the Documents will be duly
authorized, executed and delivered by the parties thereto, (iii) that each of the Documents will constitute
legally valid and binding obligations of the parties thereto other than the Company, enforceable against each of
them in accordance with their respective terms, and (iv) that the status of each of the Documents as legally
valid and binding obligations of the parties will not be affected by any (a) breaches of, or defaults under,
agreements or instruments, (b) violations of statutes, rules, regulations or court or governmental orders, or (c)
failures to obtain required consents, approvals or authorizations from, or to make required registrations,
declarations or filings with, governmental authorities.

June 14, 2011
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This opinion is for your benefit in connection with the Registration Statement and may be relied upon
by you and by persons entitled to rely upon it pursuant to the applicable provisions of the Act. We consent to
your filing this opinion as an exhibit to the Registration Statement and to the reference to our firm in the
Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in
the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Commission thereunder.
Very truly yours,
/s/ Latham & Watkins LLP

Exhibit 12.1
Questar Pipeline Company
Ratio of Earnings to Fixed Charges
(Unaudited)
Three Months
Ended March
31,
2011
2010
Earnings
Income before income taxes and adjustment for income
from equity investee
Add (deduct):
Fixed charges
Distributed income from equity investee
Capitalized interest
Total Earnings
Fixed Charges
Interest expense
Capitalized interest
Estimate of interest within rental expense
Total Fixed Charges
Ratio of Earnings to Fixed Charges

2010

Year Ended December 31,
2009
2008
2007
(dollars in millions)

2006

$23.1

$26.2

$102.4

$88.2

$90.8

$71.7

$72.7

7.9
1.0
(0.3)
$31.7

7.9
0.8
(0.1)
$34.8

31.4
4.0
(1.0)
$136.8

32.2
3.3
(0.9)
$122.8

34.8
(0.4)
$125.2

30.2
(7.3)
$94.6

25.0
(0.4)
$97.3

$7.1
0.3
0.5
$7.9

$7.4
0.1
0.4
$7.9

$28.8
1.0
1.6
$31.4

$29.5
0.9
1.8
$32.2

$32.7
0.4
1.7
$34.8

$21,7
7.3
1.2
$30.2

$23.8
0.4
0.8
$25.0

4.0

4.4

4.4

3.8

3.6

3.1

3.9

For purposes of this presentation, earnings represent income before income taxes adjusted for fixed charges, earnings and
distributions of equity investee. Income before income taxes includes Questar Pipeline’s share of pretax earnings of equity investee.
Fixed charges consist of total interest charges (expensed and capitalized), amortization of debt issuance costs and losses from
reacquired debt, and the interest portion of rental expense estimated at 50%.

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related
Prospectus of Questar Pipeline Company for the registration of debt securities and to the incorporation by reference therein of
our report dated February 28, 2011 with respect to the consolidated financial statements and schedule of Questar Pipeline
Company included in its Annual Report (Form 10-K) for the year ended December 31, 2010, filed with the Securities and
Exchange Commission.
/s/Ernst & Young LLP
Salt Lake City, Utah
June 13, 2011

Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
_____________________________
FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
_____________________________
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION
305(b) (2)
WELLS FARGO BANK, NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)
A National Banking Association
(Jurisdiction of incorporation or
organization if not a U.S. national
bank)

94-1347393
(I.R.S. Employer
Identification No.)

101 North Phillips Avenue
Sioux Falls, South Dakota
(Address of principal executive offices)

57104
(Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 th Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agent for service)
_____________________________
QUESTAR PIPELINE COMPANY
(Exact name of obligor as specified in its charter)

UTAH
(State or other jurisdiction of
incorporation or organization)

87-0307414
(I.R.S. Employer
Identification No.)

180 East 100 South Street
P.O. Box 45360
Salt Lake City, UT
(Address of principal executive offices)

84145-0360
(Zip code)
_____________________________
Debt Securities
(Title of the indenture securities)

Item 1. General Information. Furnish the following information as to the trustee:
(a)

Name and address of each examining or supervising authority to which it is
subject.
Comptroller of the Currency
Treasury Department
Washington, D.C.
Federal Deposit Insurance Corporation
Washington, D.C.
Federal Reserve Bank of San Francisco
San Francisco, California 94120

(b)

Whether it is authorized to exercise corporate trust powers.
The trustee is authorized to exercise corporate trust powers.

Item 2. Affiliations with Obligor. If the obligor is an affiliate of the trustee, describe each such affiliation.
None with respect to the trustee.
No responses are included for Items 3-14 of this Form T-1 because the obligor is not in default as provided under
Item 13.
Item 15. Foreign Trustee.

Not applicable.

Item 16. List of Exhibits.

List below all exhibits filed as a part of this Statement of Eligibility.

Exhibit 1.

A copy of the Articles of Association of the trustee now in effect.*

Exhibit 2.

A copy of the Comptroller of the Currency Certificate of Corporate
Existence and Fiduciary Powers for Wells Fargo Bank, National
Association, dated February 4, 2004.**

Exhibit 3.

See Exhibit 2

Exhibit 4.

Copy of By-laws of the trustee as now in effect.***

Exhibit 5.

Not applicable.

Exhibit 6.

The consent of the trustee required by Section 321(b) of the Act.

Exhibit 7.

A copy of the latest report of condition of the trustee published pursuant to law
or the requirements of its supervising or examining authority.

Exhibit 8.

Not applicable.

Exhibit 9.

Not applicable.

* Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to
the Form S-4 dated December 30, 2005 of file number 333-130784-06.
** Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to
the Form T-3 dated March 3, 2004 of file number 022-28721.
*** Incorporated by reference to the exhibit of the same number to the trustee’s Form T-1 filed as exhibit 25 to
the Form S-4 dated May 26, 2005 of file number 333-125274.

SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wells Fargo Bank, National Association, a
national banking association organized and existing under the laws of the United States of America, has duly caused this statement
of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Los Angeles and State of
California on the 14 th day of June, 2011.

WELLS FARGO BANK, NATIONAL ASSOCIATION
/s/ Maddy Hall
Maddy Hall
Vice President

EXHIBIT 6

June 14, 2011

Securities and Exchange Commission
Washington, D.C. 20549
Gentlemen:
In accordance with Section 321(b) of the Trust Indenture Act of 1939, as amended, the undersigned hereby consents that
reports of examination of the undersigned made by Federal, State, Territorial, or District authorities authorized to make
such examination may be furnished by such authorities to the Securities and Exchange Commission upon its request
therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ Maddy Hall
Maddy Hall
Vice President

EXHIBIT 7

Consolidated Report of Condition of
Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business March 31, 2011, filed in accordance with 12 U.S.C. §161 for National Banks.
Dollar Amounts
In Millions
______________

ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin
Interest-bearing balances
Securities:
Held-to-maturity securities
Available-for-sale securities
Federal funds sold and securities purchased under agreements to resell:
Federal funds sold in domestic offices
Securities purchased under agreements to resell
Loans and lease financing receivables:
Loans and leases held for sale
Loans and leases, net of unearned income
LESS: Allowance for loan and lease losses
Loans and leases, net of unearned income and allowance
Trading Assets
Premises and fixed assets (including capitalized leases)
Other real estate owned
Investments in unconsolidated subsidiaries and associated companies
Direct and indirect investments in real estate ventures
Intangible assets
Goodwill
Other intangible assets
Other assets

$ 17,369
74,672
0
145,551
6,481
10,955
19,408
686,307
18,779
667,528
34,595
8,062
5,290
588
108
20,936
27,181
54,306
___________
$1,093,030

Total assets
LIABILITIES
Deposits:
In domestic offices
Noninterest-bearing
Interest-bearing
In foreign offices, Edge and Agreement subsidiaries, and IBFs
Noninterest-bearing
Interest-bearing
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased in domestic offices
Securities sold under agreements to repurchase

$749,729
171,738
577,991
93,508
1,895
91,613
1,809
14,094

Dollar Amounts
In Millions
_______________

Trading liabilities
Other borrowed money
(includes mortgage indebtedness and obligations under capitalized leases)
Subordinated notes and debentures
Other liabilities
Total liabilities
EQUITY CAPITAL
Perpetual preferred stock and related surplus
Common stock
Surplus (exclude all surplus related to preferred stock)
Retained earnings
Accumulated other comprehensive income
Other equity capital components
Total bank equity capital
Noncontrolling (minority) interests in consolidated subsidiaries

19,802
38,506
17,445
32,953
_______
$967,846

0
519
98,980
19,029
5,381
0
_______
123,909
1,275
125,184
_______
$1,093,030

Total equity capital
Total liabilities, and equity capital

I, Timothy J. Sloan, EVP & CFO of the above-named bank do hereby declare that this Report of Condition has been prepared
in conformance with the instructions issued by the appropriate Federal regulatory authority and is true to the best of my knowledge
and belief.
Timothy J. Sloan
EVP & CFO
We, the undersigned directors, attest to the correctness of this Report of Condition and declare that it has been examined by us
and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by the appropriate
Federal regulatory authority and is true and correct.
John Stumpf
Dave Hoyt
Michael Loughlin

Directors

