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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

EQT CORPORATION AND SUBSIDIARIES

Statements of Consolidated Income (Unaudited)

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(Thousands, except per share amount:
Operating revenue $ 506,598 $ 364,057 $ 158535C $ 1,151,821
Operating expense
Purchased gas co: 37,265 34,394 188,199 158,127
Operation and maintenan 36,861 36,259 105,124 105,464
Production 28,076 23,201 80,712 72,796
Exploration 5,256 1,163 15,124 4,878
Selling, general and administrati 52,944 51,481 162,372 136,201
Depreciation, depletion and amortization 175,648 131,611 493,341 354,817
Total operating expenses 336,050 278,109 1,044,87z 832,283
Operating incom: 170,548 85,948 540,478 319,538
Other income 2,405 2,801 6,846 13,841
Interest expense 35,554 40,460 110,690 122,341
Income before income taxes 137,399 48,289 436,634 211,038
Income taxes 34,789 11,585 130,625 70,853
Net income 102,610 36,704 306,009 140,185
Less: Net income attributable to noncontrollingnetsts 14,354 4,831 30,642 4,831
Net income attributable to EQT Corporati $ 88,256 $ 31,873 $ 275367 $ 135,354
Earnings per share of common stock attributableQd
Corporation:
Basic:
Weighted average common shares outstan 150,679 149,604 150,509 149,555
Net income $ 0.59 $ 0.21 $ 1.83 % 0.91
Diluted:
Weighted average common shares outstan 151,663 150,388 151,365 150,270
Net income $ 0.58 $ 0.21 $ 1.82 % 0.90
Dividends declared per common share $ 0.03 $ 0.22 $ 0.09 $ 0.66

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Statements of Consolidated Comprehensive Income (dudited)

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(Thousands)
Net income $ 102,61 $ 36,70¢ $ 306,00¢ $ 140,18!
Other comprehensive income (loss), net of
Net change in cash flow hedg
Natural gas, net of tax benefit of ($5,448), $(83)3
$(15,595) and $(65,48:! (8,287) (96,68() (23,787 (101,399
Interest rate, net of tax expense (benefit) of $25,
(%$1,322), $75 and ($4,48 3€ (1,739 10¢ (5,907)
Pension and other post-retirement benefits ligbilit
adjustment, net of tax expense of $307, $H820 an
$583 432 45t 1,302 1,891
Other comprehensive lo (7,819 (97,959 (22,377) (105,409
Comprehensive income (los 94,79 (61,259 283,63 34,78(
Less: Comprehensive income attributable to nonotimg
interests 14,35¢ 4,831 30,64 4,831
Comprehensive income (loss) attributable to EQT
Corporatior 80,43t $ (66,086 $ 252,99 $ 29,94¢

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Statements of Condensed Consolidated Cash Flows (alrdited)

Cash flows from operating activities:

Net income

Adjustments to reconcile net income to net caskigeal by operatinactivities:
Deferred income taxe
Depreciation, depletion, and amortizat
Provision for (recovery of) losses on accountsixetde

Other income

Stocl-based compensation expel
Unrealized (gains) losses on derivatives and irorgr

Lease impairmer

Noncash financial instrument put premiu

Changes in other assets and liabilit
Dividend from Nora Gathering, LL!
Accounts receivable and unbilled reven

Inventory

Prepaid expenses and otl

Accounts payabl
Accrued interes
Other items, ne

Net cash provided by operating activit

Cash flows from investing activities:

Capital expenditure

Proceeds from sale of ass

Net cash used

in investing activiti

Cash flows from financing activities:
Proceeds from the issuance of common units of E@Qdstveam Partners, Linet of issuance cos

Dividends paic

Distributions to noncontrolling interes
Repayments and retirements of I-term debt
Proceeds and tax benefits from exercises underogm@lcompensation pla
Revolving credit facility origination fee
Net cash provided by financing activiti

Net change in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Cash paid during the period for:
Interest, net of amount capitaliz

Income taxes, ne¢

Nine Months Ended
September 30,

2013 2012
(Thousands)
$ 306,00¢ $ 140,18t
14,86¢ 45,47:
493,34: 354,81
98¢ (3,187
(6,84¢) (13,84
37,10¢ 28,75:
(2,310 3,14(
12,130 1,15¢
- 8,221
9,00( 7,75(
37,82¢ 50,87(
13,01« 35,98:
12,47: (6,479
17,16¢ (10,00
27,03( 28,28t
35,30( (1,167
1,007,10! 669,97(
(1,259,63) (1,023,50)
- 4,84
(1,259,63) (1,018,66)
529,44 276,78l
(13,569 (98,84()
(21,160 -
(23,209 (19,319
22,86 1,831
- (4,022
494,37¢ 156,43«
241,84 (192,25)
182,05! 831,25:
$ 423,890 $ 638,99:
$ 83,66( $ 93,87
$ 76,66¢ $ 17,19:

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Unaudited)

September 30  December 31,

2013 2012
(Thousands)
ASSETS
Current asset:
Cash and cash equivalel $ 423,897 $ 182,055
Accounts receivable (less accumulated provisiom@rbtful accounts of $10,104 at September
2013 and $12,586 at December 31, 2( 186,061 205,479
Unbilled revenue 8,305 27,699
Inventory 67,911 76,787
Derivative instruments, at fair vall 203,002 304,237
Prepaid expenses and other 44,115 56,588
Total current assets 933,291 852,845
Equity in nonconsolidated investmel 127,185 130,368
Property, plant and equipme 11,374,14¢ 10,139,90:
Less: accumulated depreciation and depletion 2,897,981 2,424,60¢
Net property, plant and equipment 8,476,164 7,715,29¢
Regulatory asse 113,475 111,915
Other assets 32,137 39,436
Total assets $ 9,682,257 $ 8,849,86-

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets (Unaudited)

September 30, December 31,

2013 2012
(Thousands)
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Current portion of lon-term debt $ 6,16: $ 23,20¢
Accounts payabl 306,20( 289,03:
Derivative instruments, at fair vall 18,35: 75,56
Other current liabilitie: 209,96° 182,66
Total current liabilities 540,68 570,46!
Long-term debi 2,495,71 2,502,96!
Deferred income taxes and investment tax cre 1,670,56. 1,666,02!
Other credit: 239,96¢ 221,59
Total liabilities 4,946,92! 4,961,06!
Equity:
Stockholder equity:
Common stock, no par value, authorized 320,000eshahares issued: 175,684 at
September 30, 2013 aDecember 31, 201 1,827,41. 1,770,54!
Treasury stock, shares at cost: 24,968 at SepteBdh@013 and 25,575 at December 31, Z (450,786 (461,779
Retained earning 2,457,30: 2,195,50:
Accumulated other comprehensive incc 77,17¢ 99,547
Total common stockholde equity 3,911,101 3,603,82!
Noncontrolling interests in consolidated subsidis 824,21 284,98:
Total equity 4,735,32. 3,888,80:
Total liabilities and equit $ 968225 _$ 8,849,86.

The accompanying notes are an integral part oktlEsmdensed Consolidated Financial Statements.
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EQT CORPORATION AND SUBSIDIARIES

Statements of Condensed Consolidated Equity (Unaueid)

Common Stock

Accumulated

Noncontrolling

Other Interests in
Shares No Retained Comprehensive Consolidated Total
Outstanding Par Value Earnings Income Subsidiaries Equity
(Thousands)

Balance, January 1, 201: 149,47 $ 1,261,777 $ 2,143,911 $ 188,14: $ = $ 3,593,83!
Net income 135,35 4,831 140,18!
Other comprehensive lo (105,40Y (105,40))
Dividends on common stock ($0.66 per shi (98,84() (98,84()
Stocl-based compensation plans, 13€ 35,68t 162 35,85(
Issuance of common units of EQT Midstre

Partners, LF 276,78( 276,78(
Deferred taxes related to initial public offeriny

EQT Midstream Partners, L 5,371 5,371
Balance, September 30, 201 149,61: $ 1,302,83 $ 2,180,42 $ 82,73¢ $ 281,77 $ 3,847,77
Balance, January 1, 201: 150,10¢ $ 1,308,77 $ 2,195,50: $ 99,547 $ 284,98 $ 3,888,80:
Net income 275,36" 30,64: 306,00¢
Other comprehensive lo (22,377 (22,377)
Dividends on common stock ($0.09 per shi (13,56%) (13,56%)
Stocl-based compensation plans, 607 69,49° 311 69,80¢
Distributions to noncontrolling interests ($1.per

common unit; (21,160 (21,160)
Issuance of common units of EQT Midstre

Partners, LF 529,44; 529,44;
Deferred taxes related to public offeringcommon

units of EQT Midstream Partners, | (1,647 (1,647
Balance, September 30, 201 150,71t $ 1,376,62 $ 2,457,30 $ 77,178 $ 824,21 $ 4,735,32:

The accompanying notes are an integral part oktlEmdensed Consolidated Financial Statements.
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

A. Financial Statements

The accompanying unaudited Condensed Consolidatethéial Statements have been prepared in accardaith United States genere
accepted accounting principles (GAAP) for interimahcial information and with the requirements ofifi 10Q and Article 10 of Regulatic
S-X. Accordingly, they do not include all of the amfation and footnotes required by United State®\BAor complete financial statemen
In the opinion of management, these statementsidechll adjustments (consisting of only normal reog accruals, unless otherw
disclosed in this Form 1Q) necessary for a fair presentation of the finalngdsition of EQT Corporation and subsidiarie®BSeptember 3
2013 and December 31, 2012, the results of itsabipss for the three and nine month periods endgatetnber 30, 2013 and 2012 ant
cash flows for the nine month periods ended Septeid®, 2013 and 2012. In this Form 10-Q, referenaewe,” “us,” “our,” “EQT,” “EQT
Corporation,” and the “Company” refer collectivétyEQT Corporation and its consolidated subsidsarie

The balance sheet at December 31, 2012 has bemedi&tom the audited financial statements at th&te but does not include all of
information and footnotes required by United St&@eAP for complete financial statements.

Due to the seasonal nature of the Compamgtural gas distribution and storage business#she volatility of commaodity prices, the intel
financial statements for the three and nine momitliogds ended September 30, 2013 are not necessatibative of the results that may
expected for the year ending December 31, 2013.

For further information, refer to the consolidafethncial statements and footnotes thereto includdgQT Corporatiors Annual Report ¢
Form 10-K for the year ended December 31, 2012 edbas “Managemens’ Discussion and Analysis of Financial Condition &esults ¢
Operations” of this Form 10-Q.

B. EQT Midstream Partners, LP

On July 2, 2012, EQT Midstream Partners, LP (theéneeship), a subsidiary of the Company, completedinderwritten initial public offerir
(IPO) of 14,375,000 common units representing kchipartner interests in the Partnership, whichesguted 40.6% of the Partnerskip’
outstanding equity. The Company retained a 59.4%ityednterest in the Partnership, including 2,984 7common units, 17,339,7
subordinated units and a 2% general partner irttelPe®r to the IPO, the Company contributed to Batnership 100% of Equitrans, L
(Equitrans, the Company’Federal Energy Regulatory Commission regulatadstnission, storage and gathering subsidiary).inélirect
wholly-owned subsidiary of the Company serves as the gepartner of the Partnership, and the Companyimees to operate the Equitr:
business pursuant to contractual arrangementseghiteio in connection with the closing of the IPChe Company continues to consolic
the results of the Partnership but records an irctam provision only as to the Compasmgwnership percentage. The Company recorc
noncontrolling interest of the public limited pagts in the Company’s financial statements.

On July 15, 2013, the Company and Sunrise Pipelih€ (Sunrise), a subsidiary of the Company, emtérgdo an Agreement and Plan
Merger with the Partnership and Equitrans. Effextiuly 22, 2013, Sunrise merged with and into Egod, with Equitrans continuing as
surviving company. The Company received considemationsisting of a $507.5 million cash payment, , 488 common units of tl
Partnership and 267,942 general partner unitsePgrtnership. Prior to the merger, Sunrise entietteda precedent agreement with a t
party for firm transportation service over a twempgar term. If a transportation agreement pursuarthis precedent agreement beca
effective on its current terms by December 31, 2Qtid Partnership will make an additional paymenamproximately $110 million to t
Company. The transportation agreement is subjeiew by regulatory authorities, which is expéecte be completed by the end of 2(
The Partnership will also pay the Company addifi@oasideration in the event certain other trantgtimn agreements on the Sunrise sy:
become effective prior to December 31, 2014. Wtiilke Company did not record a gain for accountingppses as a result of the Sun
transaction, the Company recognized a taxablefgaifederal income tax purposes of approximatelySrillion in 2013. After offsetting tt
federal income tax gain with intangible drillingstaleductions and accelerated tax depreciation #0h8 and net operating losses from
years, the Compa’s cash taxes will increase by approximately $5[fioniin 2013 as a result of the transaction.

On July 22, 2013, the Partnership completed anmridten public offering of 12,650,000 common unigpresenting limited partner intere
in the Partnership. Following the offering and thasing of the merger, the
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Company retained a 44.6% equity interest in thén@eship, which includes 3,443,902 common unit$339,718 subordinated units and a
general partner interest. The Partnership recanstgroceeds of $529.4 million from the offeringeadeducting the underwritergiscoun
and offering expenses of approximately $21 million.

Net income to noncontrolling interests, (i.e. timaited partnership units not owned by the Compamg3 $14.4 million and $30.6 million 1
the three and nine month periods ended Septembhe2®®B, respectively, and $4.8 million for the thrand nine month periods en
September 30, 2012. The Partnership paid distabatof $10.8 million to noncontrolling interests$tf.40 per common unit and $21.2 mill
to noncontrolling interests of $1.12 per commort daring the three and nine month periods endedeSder 30, 2013, respectively.

C. Segment Information

Operating segments are revermueducing components of the enterprise for whigbasate financial information is produced internadiyc
which are subject to evaluation by the Companyisfabperating decision maker in deciding how t@edite resources.

The Company reports its operations in three segmemhich reflect its lines of business. The EQWDdRIction segment includes

Companys exploration for, and development and productifmatural gas, natural gas liquids (NGLs) andnatéd amount of crude oil
the Appalachian Basin. EQT Midstrean®perations include the natural gas gatheringsprartation, storage and marketing activities @
Company, including ownership and operation of thetriership. Distribution’s operations primarily cprise the stateegulated natural g
distribution activities of the Company.

Operating segments are evaluated on their conipibub the Compang' consolidated results based on operating incomigerGncome
interest and income taxes are managed on a coasalidasis. Headquartersdsts are billed to the operating segments based fixec
allocation of the headquartemnnual operating budget. Differences between huaige actual headquarter expenses are not allotatibe
operating segments.

As described in Note I, the Company and its dirgbblly-owned subsidiary, Distribution Holdco, LLC (Hold¢caxecuted a definiti
agreement (the Master Purchase Agreement) with Rld@panies LLC (PNG Companies), the parent compdnjeoples Natural G
Company LLC (Peoples), pursuant to which the Compamd Holdco will transfer 100% of their ownershigerests of Equitable G
Company, LLC (Equitable Gas) and Equitable Homewptk C (Homeworks) to PNG Companies in exchangecésh and other assets
and new commercial arrangements with, PNG Compaaieb its affiliates. Homeworks and Equitable Gas direct whollyewnec
subsidiaries of Holdco and comprise substantidllpfahe Distribution segment. The transactiosubject to approval by a number of fed
and state regulatory agencies. Once the Compakgsreatisfactory progress in the regulatory prqoabssDistribution operating segmen
expected to be classified as a discontinued operatithe Company’s financial statements.

Substantially all of the Company’s operating revesjincome from operations and assets are genenatechted in the United States.

10
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(Thousands)
Revenues from external customers
EQT Productior $ 304,231 $ 195,289 $ 860,874 $ 549,33«
EQT Midstrean 155,677 120,484 452,731 362,63l
Distribution 36,118 35,649 246,281 219,34:
Third-party transportation costs ( 34,316 33,947 104,884 91,62«
Less intersegment revenues, net (23,744) (21,312) (79,420) (71,110)
Total $ 506,598 $ 364,057 $ 1,585,35(C $ 1,151,822
Operating income:
EQT Productior $ 97,600 $ 38,528 $ 276,753 $ 115,271
EQT Midstrean 78,533 51,021 224,993 166,90
Distribution (87) 685 58,359 43,83:
Unallocated expenses ( (5,498) (4,286) (19,627) (6,470
Total operating incom $ 170548 _§ 85948 $ 540,478 _$ 319,53
Reconciliation of operating income to net income
Other income $ 2,405 $ 2,801 $ 6,846 $ 13,84:
Interest expens 35,554 40,460 110,69C 122,34:
Income taxe: 34,789 11,585 130,625 70,85:
Net income $ 102,61C $ 36,704 $ 306,008 $ 140,18!
As of As of
September 30 December 31
2013 2012
(Thousands)
Segment assets:
EQT Productior $ 6,123,994 $ 5,675,53
EQT Midstrean 2,210,574 2,046,55!
Distribution 857,421 860,02¢
Total operating segments 9,191,98¢ 8,582,12.
Headquarters assets, including cash and shortitenestments 490,263 267,74.
Total asset $ 9,682,252 $ 8,849,86:

(@) EQT Production’s segment results are reported thitld-party transportation costs reflected as a dedudtam operating revenue
Third-party transportation costs are reported as a coemiaf purchased gas costs in the consolidatedtsesthis amount reflects t
reclassification of third-party transportation coBbm operating revenues to purchased gas co#its abnsolidation level.

(b) Includes entries to eliminate intercompany natg@d sales from EQT Production to EQT Midstream tmadsportation activitie
between EQT Midstream and both EQT Production aisttibution.

(c) Unallocated expenses consist primarily of incentieepensation expenses, general and administredists and expenses relate
the pending sale of Equitable Gas and Homeworkthfothree and nine months ended September 30, 2013

11
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(Thousands)
Depreciation, depletion and amortization:
EQT Productior $ 150,637 $ 108,204 $ 419,619 $ 289,17¢
EQT Midstrearn 18,930 17,172 55,601 46,86+
Distribution 6,096 6,237 18,216 18,76°
Other (15) (2 (95) 1C
Total $ 175,648 $ 131,611 $ 493,341 $ 354,81
Expenditures for segment asset:
EQT Production (d $ 332,37C $ 255,223 $ 977,394 $ 703,83:
EQT Midstrean 111,593 97,135 254,205 296,69¢
Distribution 9,710 8,164 24,873 21,06¢
Other 942 661 3,162 1,90¢
Total $ 454,615 $ 361,183 $ 1,259,634 $ 1,023,50:

(d) Expenditures for segment assets in the EQT Pramluciegment include $20.5 million and $20.6 millimn property acquisitior
during the three months ended September 30, 208328142, respectively, and $162.1 million and $9&Rlion for property
acquisitions during the nine months ended Septe®®e2013 and 2012, respectively.

D. Derivative Instruments

The Companys primary market risk exposure is the volatilityfofure prices for natural gas and NGLs, which a#act the operating resu
of the Company primarily at EQT Production and gterage, marketing and other activities at EQT Metsm. The Compang’ overal
objective in its hedging program is to protect ctigWvs from undue exposure to the risk of changinghmodity prices.

The Company uses over the counter (OTC) derivativemodity instruments that are primarily placedwritajor financial institutions who
creditworthiness is regularly monitored. The Compalso uses exchange traded futures contractolitigiate the Company to buy or se
designated commodity at a future date for a sptifirice and quantity at a specified location. SwgEements involve payments tc
receipts from counterparties based on the diffeabbetween two prices for the commodity. Collaresgnents require the counterparty to
the Company if the index price falls below the fipoice and the Company to pay the counterpartyefindex price rises above the cap p
The Company may also engage in a limited numbéasis swaps to protect earnings from undue expasuhe risk of geographic disparit
in commodity prices and interest rate swaps to aedgposure to interest rate fluctuations on padédebt issuances.

The Company recognizes all derivative instrumentsither assets or liabilities at fair value onr@sg basis. The accounting for the chang
fair value of the Compang’derivative instruments depends on the use af¢higative instruments. To the extent that a deiiee instrumer
has been designated and qualifies as a cash fldgehéhe effective portion of the change in failueaof the derivative instrument is repol
as a component of accumulated other comprehens@mie (OCI), net of tax, and is subsequently rediad into the Statements
Consolidated Income in the same period or perianisd which the forecasted transaction affectsiagm

Most of the derivative commodity instruments usedthe Company to hedge its exposure to variabihityexpected future cash flo
associated with the fluctuations in the price dura gas related to the Compasybrecasted sale of equity production and forecheature
gas purchases and sales have been designated alifg gs cash flow hedges. Some of the derivatommodity instruments used by
Company to hedge its exposure to adverse changhe market price of natural gas stored in the gdouave been designated and qualil
fair value hedges.

For a derivative instrument that has been designatel qualifies as a fair value hedge, the changie fair value of the instrument
recognized as a portion of operating revenuesenStatements of Consolidated Income each periocddition, the change in the fair ve
of the hedged item (natural gas inventory) is reced as a portion
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EQT Corporation and Subsidiaries
Notes to Condensed Consolidated Financial StatemenfUnaudited)

of operating revenues in the Statements of Coresteled Income. The Company has elected to excludepb&forward differential for tt
assessment of effectiveness of the fair value heediyey hedging ineffectiveness and any changeimvidue of derivative instruments tl
have not been designated as hedges are recognittesl $tatements of Consolidated Income each period

The Company also enters into fixed price natura gales agreements that are satisfied by physéaledy. These physical commoc
contracts qualify for the normal purchases andssaxeeption and are not accounted for as derivatsteuments.

Exchangeraded instruments are generally settled with ¢ffsg positions. OTC arrangements require settldniercash. Settlements
derivative commaodity instruments are reported asraponent of cash flows from operations in the agmanying Statements of Conden
Consolidated Cash Flows.

In addition, the Company enters into a limited nemdsf energy trading contracts to leverage itstassad limit its exposure to shifts in mai
prices and has a limited number of other derivaiinstruments not designated as hedges. In 2008Ctimepany effectively settled cert
derivative commodity swaps scheduled to maturendutihe period 2010 through 2013 by dlesignating the instruments and entering
directly counteractive instruments. These traneastresulted in offsetting positions which are ritegority of the derivative asset and liabi
balances not designated as hedging instruments.

All derivative instrument assets and liabilitie® aeported in the Condensed Consolidated BalaneetStas derivative instruments at
value. These derivative instruments are reporteglthsr current assets or current liabilities duéheir highly liquid nature. The Company
net settle its derivative instruments at any time.

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
(Thousands)

Commodity derivatives designated as cash flo

hedges
Amount of gain (loss) recognized in OCI (effective

portion),net of tax $ 17,73 $ (51,397 $ 38,56: $ 47,15¢
Amount of gain reclassified from accumulated OGobir

operating revenues (effective portion), net of $ 26,02( $ 45,28 $ 62,34 $ 148,55:
Amount of gain (loss) recognized in operating rewen

(ineffective portion) (a $ 3,43¢ $ 16€ $ (4,519 $ (76)
Interest rate derivatives designated as cash flo

hedges
Amount of loss recognized in OCI (effective porfion

net oftax $ - $ (1,800 $ - $ (6,099
Amount of loss reclassified from accumulated O@¥, n

of tax, into interest expense (effective porti $ (36) $ (66) $ (10¢) $ (195)
Commodity derivatives designated as fair valus

hedgeg(b)
Amount of (loss) gain recognized in operating rexen

for fair value commaodity contrac $ (502) $ (3,05)) $ (1,34 $ 1,64«
Fair value (loss) gain recognized in operating nenes

for inventory designated as hedged i $ (76) $ 1,491 $ 38€ $ (52)
Derivatives not designated as hedging instrumen
Amount of (loss) gain recognized in operating rewes $ (943) $ (632 $ 307 $ 1,041

(&) No amounts have been excluded from effectivenetimteof cash flow hedges.

(b) For the three months ended September 30, 2013nghémpact on operating revenues associated withnoadity derivative
designated as fair value hedges was a $1.6 milbes which resulted from the Compasyelection to exclude the spot/forw
differential from the assessment of effectivendshe fair value hedges and a $1.0 million gain thuehanges in basis. For the tt
months ended September 30, 2012, the net impaoperating revenues associated with commodity déves designated as f
value
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hedges was a $1.1 million loss which resulted fribva Companys election to exclude the spot/forward differenfiadm the
assessment of effectiveness of the fair value redgel a $0.5 million loss due to changes in bd%is.the nine months enc
September 30, 2013, the net impact on operatingniess associated with commodity derivatives desighas fair value hedges v
a $0.5 million gain which resulted from the Companglection to exclude the spot/forward differenfi@m the assessment
effectiveness of the fair value hedges and a $lllbmloss due to changes in basis. For the nimatims ended September 30, 2!
the net impact on operating revenues associatédosinmodity derivatives designated as fair valudgles was a $1.6 million gz
which resulted from the Company'’s election to eslelthe spot/forwardifferential from the assessment of effectivendsthe fail
value hedges and a $0.1 million gain due to chamgkasis.

As of As of
September 30, December 31,
2013 2012
(Thousands)
Asset derivatives
Commodity derivatives designated as hedging instnts $ 190,05: $ 259,45¢
Commodity derivatives not designated as hedgingungents 12,94¢ 44, 77¢
Total asset derivatives $ 203,00: $ 304,23
Liability derivatives
Commodity derivatives designated as hedging instnts $ 6,65¢ $ 27,94¢
Commodity derivatives not designated as hedgingungents 11,69¢ 47,61¢
Total liability derivatives $ 18,35:¢ $ 75,56:

The net fair value of commodity derivative instrurteechanged during the first nine months of 204ifharily as a result of settlements. -
absolute quantities of the Compasigerivative commodity instruments that have bessighated and qualify as cash flow hedges tota€
Bcf and 365 Bcf as of September 30, 2013 and DeeeBih 2012, respectively, and are primarily relatenatural gas swaps and collars.
open positions at September 30, 2013 and Decenib@032 had maturities extending through DecembB&7 2The absolute quantities of
Companys derivative commodity instruments that have beesighated and qualify as fair value hedges tot8ldgcf and 8 Bcf as «
September 30, 2013 and December 31, 2012, resplyctiVhe open positions at September 30, 2013 hatunties extending throu
August 2014, and the open positions at Decembe2@ll2 had maturities extending through January 2014

The Company deferred net gains of $114.4 million &138.2 million in accumulated OCI, net of tax, afsSeptember 30, 2013 ¢
December 31, 2012, respectively, associated wighefffiective portion of the change in fair valueitsf derivative commodity instrumel
designated as cash flow hedges. Assuming no chiar@ee or new transactions, the Company estimt@isapproximately $67.4 million
net unrealized gains on its derivative commoditstiumments reflected in accumulated OCI, net of tex,0f September 30, 2013 will
recognized in earnings during the next twelve meuuiie to the settlement of hedged transactions.

The Company is exposed to credit loss in the esEnbnperformance by counterparties to derivatimetiacts. This credit exposure is limi

to derivative contracts with a positive fair valuehich may change as market prices change. The @oynipelieves that New York Mercan
Exchange (NYMEX) traded futures contracts have thahicredit risk because Commodity Futures Tradioegn@ission regulations are
place to protect exchange participants, includimg@ompany, from potential financial instability tbe exchange members. The Company’
OTC swap and collar derivative instruments are arily with financial institutions and thus are sedyj to events that would impact th
companies individually as well as that industryaashole.

The Company utilizes various processes and analtgsesonitor and evaluate its credit risk exposurébese include closely monitori
current market conditions, counterparty credit fmeéntals and credit default swap rates. Crediogx@ is controlled through cre
approvals and limits based on counterparty cregitt@mentals. To manage the level of credit risi,Glompany enters into transactions
financial counterparties that are of investmentdgrar better, enters into netting agreements whengessible and may obtain collatera
other security.
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When the net fair value of any of the Company’spwagreements represents a liability to the Compamgh is in excess of the agreager
threshold between the Company and the financiaitition acting as counterparty, the counterpaetyuires the Company to remit fund:
the counterparty as a margin deposit for the dévediability which is in excess of the threshaddnount. The Company records tt
deposits as a current asset. When the net faievafl any of the Compang/'swap agreements represents an asset to the Cpmpah is ir
excess of the agreagion threshold between the Company and the finhimgétution acting as counterparty, the Compaaguires th
counterparty to remit funds as margin depositsnramount equal to the portion of the derivativeeigghich is in excess of the threst
amount. The Company records a current liability sach amounts received. The Company had no supbsiig in its Condens
Consolidated Balance Sheets as of September 38,&@(Mecember 31, 2012.

When the Company enters into exchaimgeled natural gas contracts, exchanges may reiipgirf€ompany to remit funds to the correspon
broker as goodaith deposits to guard against the risks assatiaith changing market conditions. The Company tnmiake such depos
based on an established initial margin requirerasnwell as the net liability position, if any, dfetfair value of the associated contracts.
Company records these deposits as a current astiet iCondensed Consolidated Balance Sheets.eloabe where the fair value of s
contracts is in a net asset position, the broker remit funds to the Company, in which case the gamy records a current liability for st
amounts received. The initial margin requirememnésestablished by the exchanges based on the pailzility and the time to expiration
the related contract. The margin requirementssatgect to change at the exchangdistretion. The Company recorded a current as
$0.4 million as of September 30, 2013 and a curesmset of $0.7 million as of December 31, 2012 diach deposits in its Conden
Consolidated Balance Sheets.

The Company recognizes all derivative instrumest®ither assets or liabilities at fair value onrasg basis. Margin deposits remitte:
financial counterparties or received from finanaialunterparties related to OTC natural gas swapesgents and options and any fu
remitted to or deposits received from the Compatytkers related to exchantraded natural gas contracts are also recorded gnos
basis. The Company has netting agreements widim¢ial institutions and its brokers that permit settlement of gross commodity deriva
assets against gross commodity derivative liabditiThe table below reflects the impact of netiiggeements and margin deposits on ¢
derivative assets and liabilities as of SeptemBe2813 and December 31, 2012.

Derivative
instruments, Derivative
recorded in the instruments
Condensed subject to Margin
Consolidated master deposits Derivative
Balance netting remitted to instruments,
As of September 30, 201 Sheet, gross agreements counterparties net
(Thousands)
Asset derivatives:
Derivative instruments, at fair vall $ 203,002 $ (17,824) $ - $ 185,17¢
Liability derivatives:
Derivative instruments, at fair vall $ 18,353 $ (17,824 $ (428) $ 101
Derivative
instruments, Derivative
recorded in the instruments
Condensed subject to Margin
Consolidated master deposits Derivative
Balance netting remitted to instruments,
As of December 31, 2012 Sheet, gross agreements counterparties net
(Thousands)
Asset derivatives:
Derivative instruments, at fair vall $ 304,237 $ (73,753) $ - $ 230,48:
Liability derivatives:
Derivative instruments, at fair vall $ 75,562 $ (73,753) $ (736) $ 1,07:
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Certain of the Company’s derivative instrument cacts provide that if the Company’s credit ratitysStandard & Poos' Rating Service
(S&P) or Moody’s Investor Services (Moody’ are lowered below investment grade, additiordlateral must be deposited with
counterparty. The additional collateral can beait00% of the derivative liability. As of Septeent80, 2013, the aggregate fair value ¢
derivative instruments with credit-rigkelated contingent features that were in a netliiglposition was $0.4 million, for which the Corapy
had no collateral posted on September 30, 201&helCompany’s credit rating by S&P or Mooslyiad been downgraded below investr
grade on September 30, 2013, the Company would bege required to post additional collateral of3$illion in respect of the liabili
position. Investment grade refers to the qualityhe Company’s credit as assessed by one or nmredht ¢ating agencies. The Compagy’
senior unsecured debt was rated BBB by S&P and Bgaddoody’s at September 30, 2013. In order to be considekestment grade, t
Company must be rated BBB- or higher by S&P and3Baahigher by Moody’s. Anything below these rgsns considered nanvestmer
grade.

E. Fair Value Measurements

The Company records its financial instruments, gpally derivative instruments, at fair value ia €ondensed Consolidated Balance Sh
The Company has an established process for detagair value which is based on quoted marketgsjavhere available. If quoted mau
prices are not available, fair value is based upmdels that use as inputs markesed parameters, including but not limited to fme
curves, discount rates, volatilities and nonperfamoe risk. Nonperformance risk considers the effiethe Companyg credit standing on t
fair value of liabilities and the effect of the cdarpartys credit standing on the fair value of assets. Chmpany estimates nonperforma
risk by analyzing publicly available market infortioa, including a comparison of the yield on deldtiuments with credit ratings similat
the Company’s or counterparty’s credit rating amel yield of a riskiree instrument. The Company also considers coefdult swaps rat
where applicable.

The Company has categorized its assets and liabiliecorded at fair value into a thiegel fair value hierarchy, based on the priorifythe
inputs to the valuation technique. The fair vahierarchy gives the highest priority to quoted gsiin active markets for identical assets
liabilities (Level 1) and the lowest priority to olnservable inputs (Level 3). Assets and liabaitiecluded in Level 1 include the Compagy’
futures contracts. Assets and liabilities in Le2éhclude the majority of the Compasyswap agreements. Assets and liabilities in L8
include the Company’s collars and a limited numbethe Companys swap agreements. Since the adoption of fairevakcounting, tt
Company has not made any changes to its classficaf assets and liabilities in each category.

The fair value of assets and liabilities included.evel 2 is based on standard industry incomeagmbr models that use significant observ
inputs, including NYMEX forward curves and LIBOBased discount rates. Collars included in Levalevalued using standard indu
income approach models. The primary significanthseovable input to the valuation of assets andliligls in Level 3 is the volatilit
assumption to the option pricing model used to @atommodity collars. The CompasyCorporate Risk Control Group (CRCG), wt
reports to the Chief Financial Officer, is respaiesifor calculating the volatilities. The CRCG ciess current market information ab
option trading and historical averages. The Comaepares an analytical review of all derivatimetiuments for reasonableness on at le
quarterly basis. At September 30, 2013, derivetketavolatilities used to value Level 3 assets badilities ranged from 21% to 30%. T
fair value of the collar agreements is sensitivetianges in the volatility assumption. Significahanges in this assumption might resu
significantly higher or lower fair values for theassets and liabilities. As of September 30, 2@lBjncrease in the volatility assumpt
would increase the value of the derivative assétaadecrease in the volatility assumption wouldreiese the value of the derivative asset.

The Company uses NYMEX forward curves to value ey commodity swaps and collars. The NYMEX forwewdves and LIBORzase!
discount rates are validated to external sourcksaat monthly.
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The following derivative instrument assets andilitdés were measured at fair value on a recurhbagis during the applicable period:

Fair value measurements at reporting date usin

Quoted
prices in
active Significant
markets for other Significant
identical observable unobservable
September 30 assets inputs inputs
Description 2013 (Level 1) (Level 2) (Level 3)
(Thousands)
Assets
Derivative instruments, at fair vali $ 203,00 $ 45 % 133,410 % 69,13¢
Liabilities
Derivative instruments, at fair vall $ 18,35: $ 647 $ 16,89: $ 81¢
Fair value measurements at reporting date usin
Quoted
prices in
active Significant
markets for other Significant
identical observable unobservable
December 31 assets inputs inputs
Description 2012 (Level 1) (Level 2) (Level 3)
(Thousands)
Assets
Derivative instruments, at fair vali $ 304,23 % 1,22¢ % 204,59. $ 98,41°
Liabilities
Derivative instruments, at fair vall $ 7556: $ 160¢ $ 66,25( $ 7,708
Fair value measurements using significant unobsentde
inputs
(Level 3)
Derivative instruments,
at fair value, net Derivative instruments,
Three Months Ended at fair value, net
September 30, Nine Months EndedSeptember 30
2013 2012 2013 2012
(Thousands)
Beginning of period $ 74,68¢ $ 129,436 $ 90,714 $ 143,26(
Total gains or losse
Included in earning 414 (90) (341) (90
Included in OCI 2,067 (13,839) 3,459 13,55¢
Purchase (79 22 @) (994)
Settlement: (8,769 (18,558) (25,504) (58,759
Transfers in and/or out of Level 3 — — — -
End of period $ 68,32 $ 96,971 $ 68,321 $ 96,97:

Gains of $0.4 million and losses of $0.8 millior éncluded in earnings in the table above for tired and nine months ended Septembe
2013, respectively, attributable to the changenirealized gains or losses relating to assets tsetd September 30, 2013. There were no ¢
or losses included in earnings in the table abovéhie
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three and nine months ended September 30, 201ugdtrle to the change in unrealized gains or bsskating to assets and liabilities hels
of September 30, 2012.

The carrying value of cash equivalents approximéd&svalue due to the short maturity of the instants; these are considered Level 1
values.

The Company estimates the fair value of its deliguts established fair value methodology. Beeanet all of the Compang’debt i
actively traded, the fair value of the debt is adle? fair value measurement. Fair value for tamed debt obligations is estimated usi
standard industry income approach model whichzeslia discount rate based on market rates forvabsimilar remaining time to maturi
and credit risk. The estimated fair value of Idagn debt on the Condensed Consolidated BalancetSla¢ September 30, 2013
December 31, 2012 was approximately $2.8 billiod $2.9 billion, respectively.

F. Income Taxes

The Company estimates an annual effective incomeate based on projected results for the yearaapdies this rate to income before te
to calculate income tax expense. However, whilefahe Partnership’s earnings are included inGoenpanys net income, the Company
not required to record income tax expense withaesio the portion of the Partnersta@arnings allocated to its noncontrolling publicited
partners, which reduces the Compangffective tax rate for periods following the IPAny refinements made due to subsequent inform
that affects the estimated annual effective inctamaate are reflected as adjustments in the cupeniod.

The Companys effective income tax rate for the nine monthseeh8eptember 30, 2013 was 29.9%, compared to 3f6%e nine montt
ended September 30, 2012. The decrease in theniirs months of 2013 was primarily attributableuttfavorable state net operating |
adjustments recorded in 2012, a reduction in & stat operating loss valuation allowance relateloous depreciation recorded in 2013
the impact of the Partnershipownership structure, partially offset by incrahstate tax expense in 2013 due to higher natasbgces ar
production sales volumes.

During the third quarter of 2013, as a result & Sunrise transaction described in Note B, the Goypeversed $1.6 million of net defer
tax assets to account for the related temporafgréifices between book and tax basis that will ngdo impact the Company.

There were no material changes to the Commanyethodology for determining unrecognized tax Beneuring the three months enc
September 30, 2013. The Compangbnsolidated federal income tax liability hasrbeettled with the Internal Revenue Service (IR®ugt
2009. During the second quarter of 2013, the IRGabdts examination of the Compasy2010 and 2011 tax years. The Company bel
that it is appropriately reserved for any federal atate uncertain tax positions.

On July 9, 2013, Pennsylvania House Bill 465 wagnedl into law by the Governor of the Commonwealth Pennsylvania (tt
Commonwealth). This legislation adopted multiplearges to the Commonweakhtax code, including an intangible expense adc
provision effective in 2015, an increase of the oapthe net operating loss deduction in 2014 arkb2(hd an extension of the franchise
through 2015. This law change did not have a rratienpact on the Company’s financial statements.

In September 2013, the United States Treasury Drepat issued final tax regulations regarding theludtion and capitalization
expenditures related to tangible property and psedaregulations addressing the disposition of tdegiroperty. The regulations do
address the tax treatment for network assets suioataral gas pipelines. The final regulationsedfective for tax years beginning Januat
2014, with optional adoption in 2013, and replacevipusly issued temporary regulations. The Comigsarformed an initial analysis of 1
final and proposed regulations and believes theyt till not have a material impact on its finangtdtements.

G. Revolving Credit Facilities

As of September 30, 2013 and December 31, 201 Z;dngpany did not have any loans or letters of ¢traalistanding under its $1.5 billion
revolving credit facility. The Company incurred coritment fees averaging
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approximately 6 basis points and 18 basis pointhénthree and nine months ended September 30, 284f3ctively, and approximatel
basis points and 19 basis points in the three amel months ended September 30, 2012, respectiteepaintain credit availability under
revolving credit facility.

The maximum amount of the Company’s outstandingtsleom loans at any time was $140.5 million and $878illion during the three a
nine months ended September 30, 2013, respectiVbly.average daily balance of shttm loans outstanding was approximately $
million and $16.1 million during the three and nimenths ended September 30, 2013, respectivelyweaghted average interest rate:
0.60% and 0.70%, respectively.

As of September 30, 2013 and December 31, 2012P#rmership had no loans or letters of credit tantling under its $350 millic
revolving credit facility. The Partnership incurredmmitment fees averaging approximately 6 basistp@and 19 basis points in the three
nine months ended September 30, 2013, respectigaty,approximately 6 basis points in the three hwmrinded September 30, 2012
maintain credit availability under its revolvingediit facility. The Partnership did not have anyrsiterm loans outstanding at any time du
the three and nine months ended September 30,8G13012.

H. Long-Term Debt

September 30  December 31,

2013 2012
(Thousands)
7.76% notes, due 2013 thru 2C $ 18,679 $ 32,97
5.00% notes, due October 1, 2( 150,000 150,00(
5.15% notes, due March 1, 20 200,000 200,00(
6.50% notes, due April 1, 20: 500,000 500,00(
8.13% notes, due June 1, 2( 700,000 700,00(
4.88% notes, due November 15, 2( 750,000 750,00(
7.75% debentures, due July 15, 2 115,000 115,00(
Mediumr-term notes
7.3% to 7.6% Series B, due 2013 thru 2 20,000 30,00(
8.7% to 9.0% Series A, due 2014 thru 2! 40,200 40,20(
7.6% Series C, due 2018 8,000 8,00(
2,501,87¢ 2,526,17.
Less debt payable within one year 6,162 23,20«
Total long-term debt $ 2,495,717 $ 2,502,96!

The indentures and other agreements governing tmep@nys indebtedness contain certain restrictive findraial operating covenar
including covenants that restrict the Compangbility to incur indebtedness, incur liens, enéo sale and leaseback transactions, corr
acquisitions, merge, sell assets and perform cedtdier corporate actions. The covenants do nu@oa rating trigger. Therefore, a cha
in the Company’s debt rating would not trigger fad#é under the indentures and other agreementsrging the Company’s indebtedness.

Aggregate maturities of longrm debt are zero for the remainder of 2013, $filloon in 2014, $166.0 million in 2015, $3.0 nidh in 201¢
and zero in 2017.

l. Proposed Sale of Properties

On December 19, 2012, the Company and its diredlly#owned subsidiary, Holdco, executed the Master RiselAgreement with PN
Companies, the parent company of Peoples, purdaamhich the Company and Holdco will transfer 100%their ownership interests
Equitable Gas and Homeworks to PNG Companies ihange for cash and other assets of, and new conaharcangements with, PN
Companies and its affiliates. Peoples is a paafmbmpany of SteelRiver Infrastructure Fund Ndktherica LP.

The Company has submitted filings with the Penrayi@ Public Utility Commission (PA PUC), the Wesirginhia Public Servic
Commission (WV PSC) and the Federal Energy Regylafmmmission (FERC) each must approve the transaction in whole or i gx
part of the regulatory process. The Company expectsomplete the regulatory review process by the ef 2013. The Company a
submitted a filing with the Kentucky Public Service
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Commission (KY PSC), which issued a ruling thas ihot asserting jurisdiction with regard to theeds being conveyed. Therefore, appr
by the KY PSC is not required. The transaction ai® subject to review by the Federal Trade Corigis(FTC) under the HaBeot
Rodino Antitrust Improvements Act (HSR Act). Theaiting period under the HSR Act expired on April 2013, without a request -
additional information. This expiration indicatést the FTC has not objected to the transacti@hthat, from an HSR Act perspective,
parties may complete the transaction. As the tiimais still subject to approval by the PA PUBe WV PSC and, in some respects,
FERC, the Company has not classified Equitable ad@sHomeworks as held for sale in its financialestents as of September 30, 2013
will not do so until the Company makes satisfactamygress in the regulatory process.

The Company incurred $0.4 million and $3.3 millionexpenses during the three and nine months eS8dptember 30, 2013, respectiv
related to the proposed sale of Equitable Gas anddworks, which expenses are reported in sellingeal and administrative expense
the Statements of Consolidated Income.

J. Earnings Per Share

Potentially dilutive securities, consisting of apts and restricted stock awards, which were in@udehe calculation of diluted earnings
share, totaled 984,388 and 784,079 for the threetimcended September 30, 2013 and 2012, respegctarad 856,112 and 715,512 for
nine months ended September 30, 2013 and 2012 atésgly. There were no options to purchase comstook which were excluded frc
potentially dilutive securities because they wemé-dilutive for the three and nine months ended Sepé&r80, 2013. Options to purch
common stock which were excluded from potentiallytiie securities because they were atiliitive totaled 3,228 and 281,528 for the tl
and nine months ended September 30, 2012, resplgctiv

The Partnership’s dilutive units did not have a enat impact on the Comparg/’earnings per share calculation for any of theoge
presented.

K. Changes in Accumulated Other Comprehensé/income by Component
The following tables explain the changes in accatad OCI by component for the three and nine moarided September 30, 2013:

Three Months Ended September 30, 201

Pension and
other post-
retirement
Interest rate benefits
Natural gas cast cash flow liability Accumulated
flow hedges, net hedges, net adjustment, OCI (loss), net
of tax of tax net of tax of tax
(Thousands)
Accumulated OCI (loss), net of tax, as ¢
July 1, 2013 $ 122,693 $ (1,204) $ (36,496) $ 84,99:
Gains recognized in accumulated OCI, net
of tax 17,733 (a) - - 17,73¢
Amounts reclassified from accumulatec
OClI into realized (income) expense,
of tax (26,020) (a) 36 (a) 433 (b) (25,55))
Change in accumulated OCI, net of tax (8,287) 36 433 (7,81%)
Accumulated OCI (loss), net of tax, as ¢
September 30, 2013 $ 114,406 $  (1,168) $  (36,063) $ 77,17¢
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Nine Months Ended September 30, 201

Pension and
other post-
retirement
Interest rate benefits
Natural gas cash cash flow liability Accumulated
flow hedges, net hedges, net adjustment, OCI (loss), net
of tax of tax net of tax of tax
(Thousands)
Accumulated OCI (loss), nelof tax, as of
January 1, 2013 $ 138,188 $ (1,276) $ (37,365) $ 99,547
Gains recognized iaccumulated OCI, net of t 38,561 (a) - - 38,561
Amounts reclassified from accumulated OCI into
realized (income) expensnet of tax (62,343) (a) 108 (a) 1,302 (b) (60,933)
Change in accumulated other comprehensive (loss)
income, net of ta; (23,782) 108 1,302 (22,372)
Accumulated OCI (loss),net of tax, as of
September 30, 2013 $ 114,406 $ (1,168) $ (36,063) $ 77,175

(a) See Note D for additional information.

(b) This accumulated OCI reclassification is attriblgato the net actuarial loss and net prior sercigst related to the Company’
defined benefit pension plans and other pestement benefit plans. See Note 14 to the Aateted Financial Statements in
Company’s Form 10-K for the year ended Decembef312 for additional information.

L. Acquisitions

On June 3, 2013, the Company acquired approxim&@J900 net acres in southwestern Pennsylvaniatemdhorizontal Marcellus wel
located in Washington County, Pennsylvania, froneszipeake Energy Corporation and its partners (Pheka) for approximately $11:
million. The acreage includes 67,000 Marcellus sico€ which 42,000 acres are unlikely to be devetbgue to neaterm lease expirations
a scattered footprint. Of the total purchase pi$&8.7 million was allocated to the undevelope@age and $57.9 million was allocated tc
acquired Marcellus wells. The Marcellus wells axpexted to add approximately 2.0 Bcfe of producsates volumes in 2013 and repre
approximately 54.0 Bcfe of proved developed reserve

As the transaction qualifies as a business combmainder United States GAAP, the fair value of sleguired assets was determined us
market approach for the undeveloped acreage anidcauthited cash flow model under the income apprdachthe wells. Significai
unobservable inputs used in the analysis inclutheddetermination of estimated developed reservdsN¥MEX forward pricing, whicl
classify the acquired assets as a Level 3 measateme

M. Recently Issued Accounting Standards

In July 2013, the Financial Accounting Standardaf8dssued a standard update on the presentaticartain unrecognized tax benefits in
financial statements. The standard requires ugrézed tax benefits to be offset against deferred dssets for a net operating
carryforward, similar tax loss or tax credit caomfiard in certain situations. The Company earlpped this standard in its financ
statements during the quarter ended Septembe033, 2r'he standard did not have a material impat¢he Company’s financial statements.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations
CAUTIONARY STATEMENTS

Disclosures in this Quarterly Report on Form 10-@ptain certain forwardboking statements within the meaning of Sectioft 2 the
Securities Exchange Act of 1934, as amended, aotio8e27A of the Securities Act of 1933, as amend8tatements that do not rel
strictly to historical or current facts are forwdoibking and usually identified by the use of wosdgh as “anticipate,” “estimate,” “could,”
“would,” “will,” “may,” “forecast,” “approximate,” “expect,” “project,” “intend,” “plan,” “believe”and other words of similar meaning
connection with any discussion of future operatomgfinancial matters. Without limiting the genetylof the foregoing, forwardieoking
statements contained in this Quarterly Report ommFA0-Q include the matters discussed in the sectiaptioned “Outlook”in
“Management’s Discussion and Analysis of Finand@andition and Results of Operationghd the expectations of plans, strate
objectives and growth and anticipated financial apdrational performance of the Company and itsiglidries, including guidance regard
the Companys strategy to develop its Marcellus and other keserdrilling plans and programs (including the fvem type, feet of pay a
location of wells to be spud and the availabilifycapital to complete these plans and program®)ymtion and sales volumes and grc
rates (including liquids sales volumes and theqmtgid additional production sales volumes attribletéo the Marcellus wells acquired in
second quarter of 2013); gathering and transmisgiowth and volumes; infrastructure programs (idioig the timing, cost and capacity
the transmission and gathering expansion projeigshnology (including drilling techniques); mometiion transactions, including midstre
asset sales (dropdowns) to EQT Midstream Partrié?s the Company’s publiclyraded master limited partnership formed in 201
Partnership), and other asset sales, and jointik@nbr other transactions involving the Comparassets (including the timing of receipt,
all, of any additional consideration from the Parship for new transportation agreements enteredhiy the Partnership in connection v
the Companys sale of its Sunrise Pipeline); the proposed feared Equitable Gas Company, LLC (Equitable GasPNG Companies LL(
the timing of receipt of required approvals for theoposed Equitable Gas transaction; natural gase{rreserves; projected cag
expenditures; liquidity and financing requiremernitsluding funding sources and availability; hedpistrategy; the effects of governm
regulation and litigation; and tax position (incllngl the Company’s ability to complete like-kind &anges). The forwarkboking statemen
in this Quarterly Report on Form ID-involve risks and uncertainties that could caateal results to differ materially from projectegults.
Accordingly, investors should not place undue red@on forwardeoking statements as a prediction of actual resulthe Company h
based these forwaldoking statements on current expectations andngsons about future events. While the Companysitters thes
expectations and assumptions to be reasonableatkenherently subject to significant businessneenic, competitive, regulatory and ot
risks and uncertainties, most of which are diffida predict and many of which are beyond the Camgfgcontrol. With respect to t
proposed Equitable Gas transaction, these risksuandrtainties include, among others, the abilityobtain regulatory approvals for
transaction on the proposed terms and scheduleypdisn to the Compang’ business, including customer, employee and s
relationships resulting from the transaction; aislls that the conditions to closing may not bes§ieti. The risks and uncertainties that
affect the operations, performance and resulte®Gompany’s business and forwdmdking statements include, but are not limitedthmse
set forth under Iltem 1A, “Risk Factors” in the Caang’s Form 10-K for the year ended December 312201

Any forwardiooking statement speaks only as of the date omlwkich statement is made and the Company dodstant to correct ¢
update any forward-looking statement, whether gesalt of new information, future events or othesavi

In reviewing any agreements incorporated by refegen or filed with this Quarterly Report on For®-Q@, please remember such agreen
are included to provide information regarding teents of such agreements and are not intended toderany other factual or disclos
information about the Company. The agreements nuaamn representations and warranties by the Compahich should not in ¢
instances be treated as categorical statemenecofifut rather as a way of allocating the rislone of the parties should those statern
prove to be inaccurate. The representations anchnt@s were made only as of the date of the raleagreement or such other date or ¢
as may be specified in such agreement and arecsubjenore recent developments. Accordingly, threggesentations and warranties a
may not describe the actual state of affairs dheflate they were made or at any other time.
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CORPORATE OVERVIEW
Three Months Ended September 30, 2013 vs. Three Months Ended September 30, 2012

Net income attributable to EQT Corporation for theee months ended September 30, 2013 was $88ldmi$0.58 per diluted sha
compared with $31.9 million, $0.21 per diluted €hdor the three months ended September 30, 2012.$56.4 million increase in 1
income attributable to EQT Corporation betweenquisiresulted primarily from a 42% increase in retgas volumes sold, a 4% increas
the average effective sales price for natural gasreatural gas liquids (NGLs) and increases instrassion pipeline throughput and gathe
volumes. These increases were partially offset ighdr depreciation, depletion and amortization (DB)&xpense and higher income
expense.

The average effective sales price to EQT Corpanatar production sales volumes was $4.20 per Mafang the three months enc
September 30, 2013 compared to $4.04 per Mcfe ensdme period of 2012. The Compangverage New York Mercantile Excha
(NYMEX) natural gas sales price increased to $3@&BMcf for the three months ended September 303 20mpared to $2.81 per Mcf
the three months ended September 30, 26{gtging activities resulted in an increase in tifiective sales price of $0.55 per Mcfe in the t
quarter of 2013 compared to an increase of $1.10pée in the third quarter of 2012. The $0.55 pafe decrease in the impact of hed
activities from 2012 to 2013 was the result of differential in the NYMEX natural gas sales pridedween periods and lower average h
prices in 2013. Due to the increased supply ofahtgas in the Northeast region, average basisnegative $0.26 per Mcfe during the tt
months ended September 30, 2013, a decrease & [3&.Mcfe compared to the three months ended Sdyete30, 2012.

Interest expense was $4.9 million lower duringttiree months ended September 30, 2013 comparkd three months ended Septembe
2012, primarily as a result of the Companyepayment of $200 million of 5.15% senior notest imatured in the fourth quarter of 2012
$23.2 million of debentures that matured in thetfiine months of 2013. The Company also had higapitalized interest during the th
quarter of 2013 from increased Marcellus well depeient.

Income tax expense increased $23.2 million dutfiregthiree months ended September 30, 2013 compatke three months ended Septer
30, 2012, primarily as a result of higher pre-tacome and a higher effective tax rate in the thirdrter of 2013. The Compasyeffective ta
rate was 25.3% and 24.0% for the three month peratled September 30, 2013 and 2012, respectiVély.overall rates were favora
impacted by the Partnership’s ownership structkile all of the Partnership’s earnings are incllide the Companyg net income for bo
periods, the Company was not required to recordnectax expense with respect to the portion ofRftgnerships earnings allocated to
noncontrolling public limited partners. The effeetincome tax rate was also favorably impactedOih32by the reversal of state tax resel
In 2012, the effective income tax rate was favgraipacted by lower income on state tax payingtiestiand a tax benefit recorded to ref
a 2011 tax return that was filed during the thider of 2012.

Net income attributable to noncontrolling interesfsthe Partnership was $14.4 million for the thraenths ended September 30, 2
compared to $4.8 million for the three months enfegdtember 30, 2012. The increase resulted froneased capacity reservation reven
as well as increased noncontrolling interedtencontrolling interests in the Partnership inceza$rom 40.6% to 55.4% during the th
months ended September 30, 2013 as a result gfuthiec offering of additional commons units repretsag limited partnership interests
the Partnership in July 2013.

Nine Months Ended September 30, 2013 vs. Nine Months Ended September 30, 2012

Net income attributable to EQT Corporation for thiee months ended September 30, 2013 was $275lbmi$1.82 per diluted sha
compared with $135.4 million, $0.90 per diluted rehdor the nine months ended September 30, 2048.$140.0 million increase in 1
income attributable to EQT Corporation betweenqgatsiwas primarily attributable to a 47% increaseatural gas volumes sold, increase
transmission pipeline throughput and gathered vehimnd colder weather. The increases were pwrbéet by higher DD&A expens
higher income tax expense and higher selling, géred administrative (SG&A) expense due to higlmmpensation expenses.

The average effective sales price to EQT Corpanalar production sales volumes was $4.28 per Mafeng the nine months enc
September 30, 2013 compared to $4.21 per Mcfearsdime period of 2012. The Company’s
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average NYMEX natural gas sales price increas&8167 per Mcf for the nine months ended SeptemBe2@13 from $2.59 per Mcf for t
nine months ended September 30, 2012. Hedgingtagiresulted in an increase in the effectivesarice of $0.40 per Mcfe in the first n
months of 2013 compared to an increase of $1.3Muée in the first nine months of 2012. The $0.99 pMcfe decrease in the impac
hedging activities from 2012 to 2013 was the restithe differential in the NYMEX natural gas saf@sces between periods and the lo
average hedge prices in 2013.

Other income was $6.8 million for the nine monthded September 30, 2013 compared to $13.8 milbothie nine months ended Septen
30, 2012. The $7.0 million decrease is primarilyilatitable to a decrease in the allowance for furgtsd during construction, as a result o
Sunrise Pipeline being placed into service durivgthird quarter of 2012, and a gain recognizethersale of leases in the nine months e
September 30, 2012.

Interest expense was $11.7 million lower in theenimonths ended September 30, 2013 compared tartbemonths ended September
2012, primarily as a result of the Companyepayment of $200 million of 5.15% senior notest imatured in the fourth quarter of 2012
$23.2 million of debentures that matured in thetfitine months of 2013. The Company also had highpitalized interest during the fi
nine months of 2013 from increased Marcellus welledlopment.

Income tax expense increased $59.8 million dufiregrtine months ended September 30, 2013 compatbkd toane months ended Septen
30, 2012, primarily as a result of higher pre-tazome. The Company’effective income tax rate also decreased to 298fb 33.6%. Thi
decrease in the first nine months of 2013 was pilynattributable to unfavorable state net opemtioss adjustments recorded in 201
reduction in a state net operating loss valuatilowance related to bonus depreciation recorde2i0ib3 and the impact of the Partnership’
ownership structure, partially offset by increastate tax expense in 2013 due to higher produstites volumes and natural gas prices.

Net income attributable to noncontrolling interestdhe Partnership, which completed its initiabjpa offering (IPO) in the third quarter
2012, was $30.6 million for the nine months endegt&mber 30, 2013 compared to $4.8 million for iivee months ended September
2012. The increase resulted from increased capae#tgrvation revenues during the nine months ei@gmtember 30, 2013, as well
increased noncontrolling interestdéoncontrolling interests in the Partnership incezhfrom 40.6% to 55.4% during the nine months e
September 30, 2013 as a result of the public offeof additional common units representing limipeditnership interests in the Partnersh
July 2013.

See “Investing Activities” under the caption “CapiResources and Liquidity” for a discussion ofitapexpenditures.

Consolidated Operational Data

Revenues earned by the Company at the wellheadtfrersale of natural gas are split between EQT witomh and EQT Midstream. The s
is reflected in the calculation of EQT Product®rverage effective sales price. The following apienal information presents detailed gi
liquid and natural gas operational information aslvas midstream deductions to assist the undefistgrof the Companyg consolidate

operations.
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Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 % 2013 2012 %
in thousands (unless noted)
LIQUIDS
NGLs:
Sales Volume (MMcfe) (e 4,391 3,19( 37.¢€ 13,62: 9,364 45.F
Sales Volume (Mbbls 1,15( 85¢ 34.¢ 3,57¢ 2,49( 43.7
Gross Price ($/Bbl $ 38.0¢ $ 39.3: (3.9 $ 40.3¢ $ 45.3( (10.9
Gross NGL Revenu $  43,78¢ $ 33,54t 30.t $ 14446¢ $ 112,80° 28.1
BTU Premium (Ethane sold as natural
gas):
Sales Volume (MMbtu 8,24+ 5,88¢ 40.C 21,36« 15,60: 36.€
Price ($/MMbtu) $ 3.5¢ $ 2.81 27.4 $ 3.6 % 2.5¢ 42.5
BTU Premium Revenu $ 29,49: $ 16,52« 78.5 $ 78,74: $ 40,477 94.F
Qil:
Sales Volume (MMcfe) (& 473 384 23.2 1,16¢ 1,152 15
Sales Volume (Mbbls 79 64 23.4 19t 19z 1.€
Net Price ($/Bbl $  94.7¢ $  80.2¢ 18.1 $ 87.4: $ 83.4¢ 4.8
Net Oil Revenut $ 7,48¢ $ 5,13¢ 45.¢ $ 17,04¢ $ 16,02( 6.4
Total Liquids Revenu $ 80,76¢ $ 55,20t 46.Z $ 240,25! $ 169,30- 41.€
GAS
Sales Volume (MMcf 92,07¢ 64,63¢ 42 L 253,95( 171,76 47 ¢
NYMEX Price ($/Mcf) (b) $ 3.5¢ $ 2.81 27.4 $ 36 % 2.5¢ 42F
Gas Revenu $ 329,41¢ $ 181,37 81.€ $ 936,01 $ 445,32 110.2
Basis (25,11) (1,95) 1,186. (26,25() (1,705 1,439.¢
Gross Gas Revenue (unhedg $ 304,29¢ $ 179,42 69.¢€ $ 909,76 $ 443,61 105.1
Total Gross Gas & Liquids Reven(unhedged $ 385,06 $ 234,63( 64.1 $ 1,150,02 $ 612,92 87.€
Hedge impact (c 53,42« 75,07 (28.8) 106,65( 237,21¢ (55.0
Total Gross Gas & Liquids Reven $ 438,49: $ 309,70¢ 41.¢ $ 1,256,67 $ 850,13¢ 47.€
Total Sales Volume (MMcfe 96,94( 68,21: 42.1 268,74 182,28 47.4
Average hedge adjusted price ($/Mc $ 4.52 $ 4.54 (0.9 $ 468 $ 4.6¢€ 0.4
Midstream Revenue Deductions ($ / Mcfe
Gathering to EQT Midstreal $ (0.89 $ (2.00) (16.0) $ (0.8 $ (1.09 (18.9)
Transmission to EQT Midstrea (0.29) (0.19) 21.1 (0.29) (0.1¢) 33.
Third-party gathering and transmission (0.22) (0.40 (45.0 (0.29) (0.35) (17.)
Third-party processing (0.10 (0.10 0.C (0.1 (0.10 10.C
Total midstream revenue deductions (1.39 (1.69 (17.9) (1.49 (1.69) (10.§
Average effective sales price to EQT Produc  $ 3.18 $ 2.85 9.¢ $ 3.1¢ % 2.9¢ 6.7
EQT Revenue ($ / Mcfe’
Revenues to EQT Midstres $ 1.07 $ 1.1¢ (10.7 $ 1.0¢ % 1.22 (10.9)
Revenues to EQT Production 3.1 2.8F 9.¢ 3.1¢ 2.9¢ 6.7
Average effective sales price to EQT
Corporation $ 4.2C $ 4.04 4.C $ 428 $ 4.21 1.7

(@) NGLs were converted to Mcfe at the rates of 3.8%eMuer barrel and 3.74 Mcfe per barrel based orlitfuids content for the three mon
ended September 30, 2013 and 2012, respectively3&1 Mcfe per barrel and 3.76 Mcfe per barreketasn the liquids content for the n
months ended September 30, 2013 and 2012, resplgc@Brude oil was converted to Mcfe at the ratsixfMcfe per barrel for all periods.
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(b) The Companys volume weighted NYMEX natural gas price (actusrage NYMEX natural gas price ($/Mcf) was $3.58 &2.81 fo
the three months ended September 30, 2013 and &&sirctively, and $3.67 and $2.59 for the ninethmended September 30, 2
and 2012, respectively).

(¢) Includes gains of $6.4 million, $0.07 per Mcfe, &4 million, $0.02 per Mcfe for the three andenmonths ended September
2013, respectively, related to the sale of fixedenatural gas.

(d) Due to the sale of unused capacity on the El P@8diBe that was not under lorigrm resale agreements at prices below the ca
charge, thirdsarty gathering and transmission rates increasefD356 per Mcfe and $0.06 per Mcfe for the thre@ mime months end
September 30, 2013, respectively. The unused itgpacthe El Paso 300 line not under laiegm resale agreements was sold at p
below the capacity charge, increasing ttpatty gathering and transmission rates by $0.0Muge and $0.03 per Mcfe for the three
nine months ended September 30, 2012, respectively.

Business Segment Results

The Company has reported the components of eachesely operating income and various operational measaortéee sections below, a
where appropriate, has provided information degmgilhow a measure was derived. The Companyanagement believes that presentati
this information provides useful information to ragement and investors regarding the financial ¢mmgioperations and trends of eacl
the Companys business segments without being obscured byiriaadial condition, operations and trends for th@eo segments or by t
effects of corporate allocations of interest, ineotaxes and other income. In addition, managenssg these measures for budget plar
purposes. The Company’s management reviews andsepe EQT Production segment results with tipiagty transportation costs reflec
as a deduction from operating revenues, as managedeeves this presentation provides a more lisééw of net effective price and
consistent with industry practices. Thipdsty transportation costs are reported as a coemonf purchased gas costs in the consolic
results. The Company has reconciled each segmepérating income to the Compasyconsolidated operating income and net incor
Note C to the Condensed Consolidated Financiaté®iants in this Quarterly Report on Forn-Q.

Operating segments are evaluated on their conioibub the Compang' consolidated results based on operating incomigerGncome
interest and income taxes are managed on a coatalidasis. Headquartexgists are billed to the operating segments based agfixe(
allocation of the headquarternual operating budget. Differences between bualggtactual headquarter expenses totaling $5.5miéinc
$19.6 million were not allocated to the operatirggraents for the three and nine months ended SepteB8th 2013, respectively. T
unallocated expenses for both periods consist pifiyraf incentive compensation expenses, and gémagd administrative costs and expel
related to the pending sale of Equitable Gas andt&sje Homeworks, LLC (Homeworks).
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EQT PRODUCTION

RESULTS OF OPERATIONS

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Sales volume detail (MMcfe
Horizontal Marcellus Play (e 72,36 41,48¢ 74.4 194,92¢ 100,55: 93.¢
Horizontal Huron Pla 7,29 8,93¢ (18.9) 22,82« 28,45: (19.9)
CBM Play 3,10¢ 3,28: (5.3 9,34( 9,86¢ (5.4)
Other 14,17¢ 14,51 (2.3 41,65¢ 43,40¢ (4.0
Total production sales volum 96,94( 68,21 42.1 268,74 182,28( 47 .4
Average daily sales volumes (MMcfe, 1,054 741 42.2 984 665 48.C
Average effective sales price to E(Production
($/Mcfe) $ 3.1: $ 2.8t 9.8 $ 3.1¢ % 2.9¢ 6.7
Lease operating expenses (LOE), excluding
production taxes ($/Mcfe $ 0.1fF $ 0.1¢ (16.7) $ 0.1€ $ 0.1¢ (15.¢)
Production taxes ($/Mcfe) (I $ 0.14 $ 0.1¢€ (125 $ 014 $ 0.17 (17.€)
Production depletion ($/Mcfe $ 1.5 $ 1.5€ a9 $ 15 $ 1.5 .9
DD&A (thousands)
Production depletio $ 148,36: $ 106,19¢ 39.7 $ 412,51: $ 283,15: 45.7
Other DD&A 2,27¢ 2,00¢ 13.2 7,108 6,02/ 17.¢
Total DD&A (thousands $ 150,63" $ 108,20:- 39.2 $ 419,61¢ $ 289,17¢ 45.1
Capital expenditures (thousands) $ 332,37( $ 255,22 30.2 $ 977,39: $ 703,83« 38.¢
FINANCIAL DATA (thousands)
Total net operating revenu $ 304,23: $ 195,28¢ 55.¢ $ 860,87: $ 549,33« 56.7
Operating expense
LOE, excluding production taxt 14,80: 12,257 20.€ 42 ,45; 34,99: 21.c
Production taxes (k 13,27¢ 10,94« 21.: 38,26( 37,80¢ 1.2
Exploration expens 5,25¢ 1,16:% 351.¢ 15,12« 4,87¢ 210.C
SG&A 22,66: 24,19: 6.3 68,66¢ 67,21 2.2
DD&A 150,63 108,20: 39.2 419,61! 289,17! 45.1
Total operating expenses 206,63: 156,76: 31.¢ 584,12: 434,06 34.¢
Operating income $ 97,60( $ 38,52¢ 153.2 $ 276,75. $ 115,27( 140.1

(@) Includes Upper Devonian wells.

(b) Production taxes include severance and producttated ad valorem and other property taxes andPtensylvania impact fee. 1
Pennsylvania impact fee for the nine months endsgate®nber 30, 2013 totaled $8.8 million. The Pelwasya impact fee for the nine mon
ended September 30, 2012 totaled $13.2 millionwlich $6.7 million represented the retroactive fee pre2012 Marcellus wells. Ti
production taxes unit rate for the nine months drseptember 30, 2012 excludes the impact of theiakcfor pre-2012 Marcellus wells.

(¢) Includes $2.1 million and $114.6 million of capietpenditures for the purchase of acreage and Masceells from Chesapeake Ener
Corporation and its partners (Chesapeake) duriaghitee and nine months ended September 30, 28®:atively.
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Three Months Ended September 30, 2013 vs. Three Months Ended September 30, 2012

EQT Productiors operating income totaled $97.6 million for theethmonths ended September 30, 2013 compared t6 88on for the
three months ended September 30, 2012. The $5Bidnnncrease in operating income was primarilyedo an increase in sales of prodt
natural gas and a higher average effective sales partially offset by an increase in operatingenses.

Total net operating revenues were $304.2 milliontfee three months ended September 30, 2013 cothpaur$195.3 million for the thri
months ended September 30, 2012. The $108.9 milicrease in net operating revenues was primdtily to a 42% increase in produc
sales volumes and a 10% increase in the averagetie#f sales price to EQT Production. The incréaggroduction sales volumes was
result of increased production from the 2011 ant?2dxilling programs, primarily in the Marcellusagl This increase was patrtially offsel
the normal production decline in the Company’s picidg wells.

The $0.28 per Mcfe increase in the average effectmies price to EQT Production was primarily dueat27% increase in the aver
NYMEX natural gas price, increase in margins frared priced sales and lower gathering rates andtneidm charges partially offset b
smaller hedge gain and lower NGL and basis prioespared to the same period of 2012. During thel tuarter of 2013, hedging ga
included a gain for ineffectiveness of $3.6 millas a result of the change in basis.

Operating expenses totaled $206.6 million for tiree months ended September 30, 2013 compareds®8bmillion for the three mont
ended September 30, 2012. The increase in opgraxipenses was the result of increases in DD&A resg@eexploration expense, LOE
production taxes partially offset by a decreas8@®&A expense. DD&A expense increased as a resultghfer production sales volumes
the current year partially offset by a lower ovempletion rate in 2013. The increase in exploratexpense was due to incree
impairments of unproved lease acreage resulting fease expirations during the third quarter of20The increase in LOE was mainly
to increased Marcellus activity. The decrease G&8 expense was primarily a result of a decreasdranchise taxes offset by higl
personnel costs including incentive compensatigenses.

Production taxes increased in the third quarteP@E3 compared to the third quarter of 2012 prirgadilie to a $2.4 million increase
severance taxes as the result of higher market palees and higher production sales volumes itacejurisdictions subject to these taxes
a $1.2 million increase in the Pennsylvania impaet The increase in severance taxes and the Reanisyimpact fee were partially offset
a $1.3 million decrease in property taxes.

Nine Months Ended September 30, 2013 vs. Nine Months Ended September 30, 2012

EQT Productiors operating income totaled $276.8 million for tlieenmonths ended September 30, 2013 compared @3 idillion for the
nine months ended September 30, 2012. The $16lidmincrease in operating income was primarilyedo an increase in sales of prodt
natural gas and a higher average effective sales partially offset by an increase in operatingenses.

Total net operating revenues were $860.9 milliontfee nine months ended September 30, 2013 compar8849.3 million for the nir
months ended September 30, 2012. The $311.6 millicrease in net operating revenues was primdtiy to a 47% increase in produc
sales volumes and a 7% increase in the averagetieffesales price to EQT Production. The increasproduction sales volumes was
result of increased production from the 2011 antl2drilling programs, primarily in the Marcellusagl This increase was partially offset
the normal production decline in the Company’s pidg wells.

The $0.20 per Mcfe increase in the average effectmies price to EQT Production was primarily dueat42% increase in the aver
NYMEX natural gas price, increase in margins frared priced sales and lower midstream charges atfiegng rates partially offset b
smaller hedge gain and lower NGL and basis prioaspared to the same period of 2012. During the fime months of 2013, hedging g:
included a loss for ineffectiveness of $4.5 millias a result of the change in basis. The first moaths of 2012 included an unfavore
adjustment of $8.2 million to recognize financi@trument put premiums that should have been redatably over 2010 and 2011.

Operating expenses totaled $584.1 million for tireermonths ended September 30, 2013 compared . B43llion for the nine montl
ended September 30, 2012. The increase in opgrtimenses was the result of
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increases in DD&A expense, exploration expense, LEOE&A expense and production taxes. DD&A expenseciased as a result of hig
production sales volumes in the current year girtidfset by a slightly lower overall depletiontea The increase in exploration expense
due to increased impairments of unproved leaseagereesulting from lease expirations during theemimonths ended September 30, 2
partially offset by a reduction in geophysical aityi compared to the prior year. The increase @ELwas mainly due to increased Marce
activity. The increase in SG&A expense was pritgairesult of higher personnel costs, includingeintive compensation expenses, hi
environmental reserves for remediation and higlenroercial allocations partially offset by a deceea@s professional services and franc
taxes.

Production taxes increased in the nine months eSdgdember 30, 2013 compared to the nine monthedeBdptember 30, 2012, prima
due to an $8.4 million increase in severance tarsted to higher market sales prices and highedymtion sales volumes in cert
jurisdictions subject to these taxes. Severancestaere offset by a $4.4 million decrease in therBylvania impact fee and a $3.5 mil
decrease in property taxes as a result of lowezsassents received during 2013. During the fireenmnonths of 2013, the Pennsylv:
impact fee was $8.8 million compared to $13.2 willin the first nine months of 2012, of which $&ilion represented a retroactive fee
pre-2012 Marcellus wells.

EQT MIDSTREAM

RESULTS OF OPERATIONS

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Gathered volumes (BBt 125,139 87,318 43. 342,502 235,877 45,2
Average gathering fee ($/MMBti $ 0.73 $ 0.88 (17.0) $ 0.76 $ 0.93 (18.9)
Gathering and compression expe($/MMBtu) $ 0.17 $ 0.24 (29.2) $ 0.18 $ 0.26 (30.9)
Transmission pipeline throughput (BB 111,309 59,746 86.% 297,126 148,870 99.¢
Net operating revenues (thousant
Gathering $ 91,825 $ 77,034 19.2 $ 260,631 $ 218,411 19.2
Transmissior 39,962 26,563 50.4 116,105 71,018 63.5
Storage, marketing and other 8,165 5,362 52.% 23,426 34,956 (33.0
Total net operating revenues $ 139,952 $ 108,959 28.¢ $ 400,162 $ 324,385 23.¢
Unrealized gains (losses) on derivatives and
inventory (thousands) (i $ 3,449 $ (3,018) 214.: $ 6,411 $ (4,946 229.¢
Capital expenditures (thousan $ 111,593 $ 97,135 14.¢ $ 254,205 $ 296,698 (14.9)
FINANCIAL DATA (thousands)
Total operating revenut $ 155,677 $ 120,484 29.2 $ 452,731 $ 362,630 24.¢
Purchased gas costs 15,725 11,525 36.4 52,569 38,245 37.F
Total net operating revenu 139,952 108,959 28.4 400,162 324,385 23.L
Operating expense
Operating and maintenance (O&I 25,720 25,441 1.1 72,329 73,245 1.9
SG&A 16,769 15,325 9.4 47,239 37,369 26.¢
DD&A 18,930 17,172 10.2 55,601 46,864 18.€
Total operating expens 61,419 57,938 6.C 175,169 157,478 11.2
Operating incom $ 78,533 $ 51,021 53.¢ $ 224,993 $ 166,907 34.¢

(& Included within storage, marketing and other nefrafing revenues.
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Three Months Ended September 30, 2013 vs. Three Months Ended September 30, 2012

EQT Midstreams operating income totaled $78.5 million for theeth months ended September 30, 2013 compared t0 #8Hion for the
three months ended September 30, 2012. The incieaperating income was primarily the result afreased gathering and transmissior
operating revenues, partially offset by increasgerating expenses.

Total net operating revenues were $140.0 milliontfe three months ended September 30, 2013 cothpar®109.0 million for the thri
months ended September 30, 2012. The $14.8 milliorease in gathering net operating revenues wastaa 43% increase in gathe
volumes partially offset by a 17% decrease in therage gathering fee. The increase in gatheredmesuwas driven primarily by higt
volumes gathered for EQT Production in the Marcejilay. The average gathering fee decreased phnievim lower gathered volumes
the Huron play and increased gathered volumeseriarcellus play, as the Marcellus gathering ratlwer than the rate in the Huron
other areas. In addition, during the three montided September 30, 2013, the Marcellus gatheriteyai@arged to affiliates decreasec
$0.11 per unit as compared to the same period12 2Qe to greater economies of scale achievedenteeriods.

Transmission net operating revenues increased $ilidn primarily as a result of an additional $Q3illion of firm capacity reservatis
revenues and usage charges.

Storage, marketing and other net operating revemeesased due to unrealized gains on derivativelsiaventory, partially offset by low
realized margins and reduced activity.

Total operating revenues increased $35.2 milliamarily as a result of increased gathered volunmes iacreased transmission reven
Purchased gas costs increased $4.2 million prignasila result of an increase in commodity prices.

Operating expenses totaled $61.4 million for threehmonths ended September 30, 2013 compared 1® Bfllion for the three months enc
September 30, 2012. The increase in operating eggenas primarily due to increased DD&A expensa essult of additional assets pla
in-service and increased personnel costs incluidicgntive compensation expenses.

Nine Months Ended September 30, 2013 vs. Nine Months Ended September 30, 2012

EQT Midstreams$ operating income totaled $225.0 million for theenmonths ended September 30, 2013 compared &% dllion for the
nine months ended September 30, 2012. The incheag®erating income was primarily the result ofreesed transmission and gathering
operating revenues partially offset by increasegfating expenses and a decrease in storage, nmayketil other net operating revenues.

Total net operating revenues were $400.2 milliontf® nine months ended September 30, 2013 compar§824.4 million for the nir
months ended September 30, 2012.

Transmission net operating revenues increased $#A8libn primarily as a result of $32.7 million @fdditional firm capacity reservati
revenues and usage charges, $10.3 million of fesscated with transported volumes in excess of fiapacity and increased pipeline s
revenues.

Gathering net operating revenues increased duedis¥@ increase in gathered volumes partially offsetan 18% decrease in the avel
gathering fee. The increase in gathered volumesdniasn primarily by higher volumes gathered for EQroduction in the Marcellus pl:
The average gathering fee decreased primarily flower gathered volumes in the Huron play and insedagathered volumes in
Marcellus play, as the Marcellus gathering rativger than the rate in the Huron and other aregasddition, during the nine months en
September 30, 2013, the Marcellus gathering rategeh to affiliates decreased by $0.09 per unioaspared to the same period in 2012
to greater economies of scale achieved in receaitids

Storage, marketing and other net operating revedee®ased primarily as a result of lower realiredgins and reduced activity due to lo
price spreads. In addition, revenues on NGLs nadkéor nonaffiliated producers decreased by $2.9 million @uity as a result of low:
liquids pricing partially offset by slightly highdiquids
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volumes. These decreases were partially offsent#y1d.4 million favorable change in unrealized gdinsses) on derivatives and inventory.

Total operating revenues increased $90.1 millidmarily as a result of increased transmission aaithering revenues. Purchased gas
increased $14.3 million primarily as a result ofieerease in commodity prices.

Operating expenses totaled $175.2 million for tineermonths ended September 30, 2013 compared 6.5 h5illion for the nine montl
ended September 30, 2012. The increase in opertipgnses was primarily due to increased DD&A espeaas a result of additional as
placed inservice, increased personnel costs of $6.3 millifmiuding incentive compensation expenses, inceeadecated expenses fr
affiliates in 2013 and increased property taxesigdhr offset by decreases in compressor operatixggenses in 2013. Additionally, operal
expenses were unfavorably impacted by lower redes@f $1.1 million from Lehman Brothers in 2013mguared to $2.5 million in 2012.

DISTRIBUTION

RESULTS OF OPERATIONS

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 % 2013 2012 %
OPERATIONAL DATA
Heating degree days (30 year average: QTD —
YTD - 3,649) 98 115 (14.¢) 3,501 2,83¢ 231
Residential sales and transportation volumes
(MMcf) 1,363 1,266 7.7 15,90° 12,72¢ 25.C
Commercial and industrial volumes (MMcf) 4,648 4,939 (5.9) 19,87¢ 20,05! (0.€
Total throughput (MMcf) 6,011 6,205 (3.1 35,78¢ 32,777 9.2
Net operating revenues (thousant
Residentia $ 14,687 $ 14,221 3.3 $ 88,61 $ 72,85t 21.€
Commercial and industrii 6,179 6,499 (4.9) 33,82: 32,18: 5.1
Off-system and energy services 4,295 4,706 (8.7) 13,70° 14,96¢ (8.4)
Total net operating revenues $ 25,161 $ 25,426 (1.0 $ 136,14 $ 120,00 13.¢
Capital expenditures (thousant $ 9,710 $ 8,164 18.¢€ $ 24,87 $ 21,06¢ 18.1
FINANCIAL DATA (thousands)
Total operating revenus $ 36,118 $ 35,649 1.3 $ 246,28: $ 219,34 12.2
Purchased gas costs 10,957 10,223 7.2 110,13 99,33¢ 10.€
Net operating revenues 25,161 25,426 (2.0 136,14« 120,00¢ 13.¢
Operating expense
O&M 11,034 10,549 4.€ 32,08 31,01( 3.t
SG&A 8,118 7,955 2.C 27,48. 26,391 4.1
DD&A 6,096 6,237 (2.9 18,21¢ 18,76 (2.9
Total operating expenses 25,248 24,741 2.C 77,78¢ 76,17« 2.1
Operating (loss) income $ (87) $ 685 (112.%) $ 58,35¢ $ 43,83 33.1
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Three Months Ended September 30, 2013 vs. Three Months Ended September 30, 2012

Distribution’s operating income decreased $0.8 million for tiree months ended September 30, 2013 as compatbd game period
2012. The decrease was primarily due to higheratjpey expenses and slightly lower gathering revenue

Operating expenses totaled $25.2 million for threghmonths ended September 30, 2013 compared {6 B@ion for the three months enc
September 30, 2012. The increase in operatingnsegsewas primarily due to higher bad debt expeh$6.6 million partially offset by lowe
DD&A expense. Bad debt expense increased as dt fsincreased gas sales due to significantly eoldeather in the 2013 winter
compared to 2012. The Company continues to closapitor its collection rates and adjusts its resefor uncollectible accounts
necessary.

Nine Months Ended September 30, 2013 vs. Nine Months Ended September 30, 2012

Distribution’s operating income totaled $58.4 million for theenimonths ended September 30, 2013 compared t8 $4dlbion for the nin
months ended September 30, 2012. The increasel® @ferating income was primarily due to coldertesirwweather and a favorable cha
in estimated recoverable costs due to the completiche Company’s regulatory gas cost audit.

Net operating revenues were $136.1 million for nivee months ended September 30, 2013 compared2@ Ginillion for the nine montl
ended September 30, 2012. The increase in nettogeravenues was the result of several factors.dgerating revenues from resider
customers increased $10.8 million as a result wdrizble winter weather that was 24% colder thar224rid related customer usage patte
Residential net operating revenues also increaSdirdillion as a result of the completion of then@mnys regulatory gas cost audit wh
resulted in a favorable change to estimated reatercosts. Commercial and industrial net operatavgnues increased $1.6 million du
favorable weather and related customer usageapartiffset by lower revenues associated with atreart that terminated and competit
contract renewals in 2012. Commercial and indaistblumes increased due to favorable weathererfitst nine months of 2013 but w:
more than offset by decreased usage by one industistomer. These high volume industrial sale® thew margins and did not significan
impact total net operating revenues. ©fstem and energy services net operating revere@sabed primarily as a result of lower gath
volumes and gathering rates in the first nine meragh 2013 as compared to the same period in 20ttkalha offset by favorable ass
optimization opportunities.

The increases in both total operating revenuespainchased gas costs were primarily due to highstoower throughput as a result of co
weather during the nine months ended Septembe2@(B partially offset by a decrease in asset optititon offsystem and energy servi
transactions. The increase in purchased gas w@stsalso partially offset by the favorable changestimated recoverable costs due tc
completion of the Company’s regulatory gas costtaud

Operating expenses totaled $77.8 million for theennonths ended September 30, 2013 compared t@ Bifion for the nine months end
September 30, 2012. The increase in operatingnsgsewas primarily due to higher bad debt expeh$8.8 million as a result of increas
gas sales partially offset by the reversal of ® $iillion operating reserve resulting from the céatipn of the Companyg' regulatory gas cc
audit and lower DD&A expense. The Company continteeglosely monitor its collection rates and adjugs reserve for uncollectik
accounts as necessary.

OUTLOOK

The Company is committed to profitably developitgyriatural gas, NGL and oil reserves through enwirentally responsible, costfective
and technologically advanced horizontal drillinghe market price for natural gas can be volatild #rese fluctuations can impact
Companys revenues, earnings and liquidity. The Compamnable to predict future movements in the markieepfor natural gas and tr
cannot predict the ultimate impact of prices onadfgrations; however, the Company monitors the ataitr natural gas and adjusts
strategy and operations appropriately. Due to ticeeased supply of natural gas in the Northeasbmegricing relative to Henry Hub w
negative during the third quarter. The Companyeeipthis trend in basis to continue to be negaurespectively.
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Total capital investment, excluding acquisitiorssekpected to be approximately $1.6 billion in 20€3pital spending for well developm
(primarily drilling and completion) in 2013 is exged to be approximately $1.1 billion to suppor trilling of approximately 176 grc
wells, including 146 Marcellus wells, 22 Upper Daian wells and eight wells in the Utica Shale ofi@®fhe Company plans to spud se
fewer Marcellus wells and 11 more Upper Devoniafisst@an originally planned to take advantage aéraional efficiencies of drilling mo
total wells per pad. All of the Upper Devonian wgelire being spud on Marcellus muitell pads. Estimated sales volumes for 201:
expected to be 366 Bcfe, approximately 42% highantin 2012, while NGL volumes are expected to [8¥% Mbbls. In addition, tt
Company plans to invest approximately $400 millmanmidstream infrastructure in 2013, which inclugesjected capital expenditures
the Partnership of approximately $80 million, prithato support production growth and expects gatige and transmission volumes
increase as a result of this expansion. EQT Midstrexpects to add approximately 400 MMcf per dainofemental gathering capacity
approximately 450 MMcf per day of transmission aafyain 2013. The balance of the 2013 capital slram plan is expected to be fundec
cash on hand and cash flow generated from opegation

On December 19, 2012, the Company and its direallydowned subsidiary, Distribution Holdco, LLC (Hold¢cagxecuted a definitiy
agreement with PNG Companies LLC (PNG Companiés) parent company of Peoples Natural Gas Compaiy (Heoples), pursuant
which the Company and Holdco will transfer 100%tleéir ownership interests of Equitable Gas and Heomnks to PNG Companies
exchange for cash and other assets of, and new emiaharrangements with, PNG Companies and ittiaafs. Peoples is a portfo
company of SteelRiver Infrastructure Fund North AiceLP.

The Company has submitted filings with the Penrayity Public Utility Commission, the West Virginialtic Service Commission and
Federal Energy Regulatory Commissioreach must approve the transaction in whole or it pa part of the regulatory process.

Company expects to complete the regulatory revievegss by the end of 2013. The Company also sudnétfiling with the Kentuck
Public Service Commission (KY PSC), which issuediling that it is not asserting jurisdiction witkgard to the assets being conve)
Therefore, approval by the KY PSC is not requifElte transaction was also subject to review by #aeFal Trade Commission (FTC) un
the HartScott Rodino Antitrust Improvements Act (HSR Acfhe waiting period under the HSR Act expired orrilpg2, 2013, without
request for additional information. This expirationdicates that the FTC has not objected to thaestction and that, from an HSR

perspective, the parties may complete the tramsacti

The Company continues to focus on achieving iteadbje of maximizing shareholder value via a statef economically accelerating 1
monetization of its asset base and prudent pucfuitvestment opportunities, all while maintainiagstrong balance sheet with solid ¢
flow. While the tactics continue to evolve basedmoarket conditions, the Company is consideringragements, including asset sales
joint ventures, to monetize the value of maturetsskr r-deployment into higher-value Marcellus Shale depaient.

CAPITAL RESOURCES AND LIQUIDITY
Overview

The Companys primary source of cash for the nine months erf8igptember 30, 2013 was from operating activitied e underwritte
public offering of common units of the Partnershijle the primary use of cash was for capital exjiires.

Operating Activities
Cash flows provided by operating activities totalH007.1 million for the nine months ended Sep&m®®, 2013 compared to $67
million for the nine months ended September 30,220 he $337.1 million increase was primarily a tesfia 47% increase in natural
volumes sold, increases in transmission pipelimeutthput and gathered volumes, colder weather awerlinterest payments due to
repayment of long-term debt that matured in 2082tiglly offset by higher income tax payments.

Investing Activities
Net cash flows used in investing activities totaf&i]259.6 million for the nine months ended Sep&nd®, 2013 compared to $1,01
million for the nine months ended September 30,22@apital expenditures totaled $1,259.6 milliom foe first nine months of 20
compared to $1,023.5 million for the first nine rttenof 2012.
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Capital expenditures for EQT Production totaled®9million for the nine months ended September2Bd3 compared to $703.8 million
the nine months ended September 30, 2012. The&2TBion increase was partially attributable b tacquisition of acreage and wells fi
Chesapeake for approximately $114.6 million infir& half of 2013, while the remaining increasesvebue to the increase in the numbe
completed frac stages primarily in the Marcelluayplwith approximately 2,811 frac stages completedhe first nine months of 20
compared to approximately 1,658 frac stages cowmgbliet the first nine months of 2012. The Companyds131 gross horizontal wells dur
the first nine months of 2013; 105 targeting therddlus play, 22 targeting the Upper Devonian phag 4 targeting the Utica play. 1
Company spud 106 gross horizontal wells during fttet nine months of 2012; 98 targeting the Mameglplay, 1 targeting the Upj
Devonian play and 7 targeting the Huron play.

Capital expenditures for EQT Midstream totaled $254illion for the first nine months of 2013 comedrto $296.7 million for the first nil
months of 2012. The $42.5 million decrease wasgily due to the completion of the Sunrise Pipgliwhich was placed into service dul
the third quarter of 2012, and a decrease in gatherompression projects in the Marcellus regidis decrease was partially offset
increased expenditures for gathering pipeline ptsjs the Marcellus region.

Capital expenditures for Distribution totaled $24n8llion for the nine months ended September 30,32€ompared to $21.1 million for 1
nine months ended September 30, 2012. The $3l@mihcrease was primarily due to increased pigeteplacements.

Financing Activities

Cash flows provided by financing activities tota94.4 million for the nine months ended Septen30er2013 compared to $156.4 mill
for the nine months ended September 30, 2012 ferelifce of $338.0 million between periods. On A#y 2013, the Company received
proceeds of $529.4 million from the Partnershiphderwritten public offering of common units. Jaly 2012, the Company received
proceeds of $276.8 million in connection with thetRerships IPO. The Company paid dividends of $13.6 milliethe first nine months
2013 compared to $98.8 million in the first ninentits of 2012. The increase in cash flows providefifancial activities was partially offs
by $21.2 million in distributions paid to noncorititny interests during 2013.

Security Ratings and Financing Triggers
The table below reflects the credit ratings fortdabtruments of the Company at September 30, 2Cl8anges in credit ratings may affect

Company’s cost of short-term and lotegm debt (including interest rates and fees uriidelines of credit), collateral requirements ur
derivative instruments and access to the crediketsr

Senior
Rating Service Notes Outlook
Moody's Investors Servic Baa3 Stable
Standard & Poc's Ratings Service BBB Stable
Fitch Ratings BBB- Stable

The Companys credit ratings may be subject to revision or diétwal at any time by the assigning rating orgainaand each rating shoi
be evaluated independently of any other ratinge Tbmpany cannot ensure that a rating will renraiefiect for any given period of time
that a rating will not be lowered or withdrawn ealy by a credit rating agency if, in its judgmetitcumstances so warrant. If the credit re
agencies downgrade the Company’s ratings, partigutelow investment grade, the Compagccess to the capital markets may be lin
borrowing costs and margin deposits on derivatwgracts would increase, counterparties may recadditional assurances and the pote
pool of investors and funding sources may decredbe. required margin on derivative instrumentals® subject to significant change
result of factors other than credit rating, suclyas prices and credit thresholds set forth inegents between the hedging counterpartie
the Company.

The Companys debt agreements and other financial obligatiomstain various provisions that, if not complied hyitcould result i
termination of the agreements, require early pagrmaeamounts outstanding or similar actions.
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The most significant covenants and events of defauder the debt agreements relate to maintenainaedebt-tototal capitalization ratis
limitations on transactions with affiliates, insehcy events, nonpayment of scheduled principahtarést payments, acceleration of o
financial obligations and change of control promisi. The Company’s credit facility contains finehcovenants that require a total debt-to-
total capitalization ratio of no greater than 65%he calculation of this ratio excludes the effegftaccumulated other comprehensive ince

As of September 30, 2013, the Company was in campd with all debt provisions and covenants.

The Partnershig’ credit facility contains various provisions thiithot complied with, could result in terminatiar the credit facility, requit
early payment of amounts outstanding or similaioast The most significant covenants and eventeédult under the credit facility relate
maintenance of permitted leverage coverage andesttecoverage ratios, limitations on transactionth wvaffiliates, insolvency even
nonpayment of scheduled principal or interest paysjeacceleration of other financial obligationsl amange of control provisions. Un
the credit facility, the Partnership is requirednaintain a consolidated leverage ratio of not ntbes 5.00 to 1.00 (or, after the Partner
obtains an investment grade rating, not more th& %o 1.00 for certain measurement periods folgwihe consummation of cert
acquisitions) and, until the Partnership obtainsnarstment grade rating, a consolidated interegéi@ge ratio of not less than 3.00 to 1
As of September 30, 2013, the Partnership wasnmptiance with all credit facility provisions andwamnants.

Commodity Risk Management

The substantial majority of the Company’s commodisk management program is related to hedgingssalethe Compang produce
natural gas. The Compaisybverall objective in this hedging program is totpct cash flow from undue exposure to the riskleingin
commodity prices. The Company'’s risk managemengnama may include the use of excharigeded natural gas futures contracts and of
and over the counter (OTC) natural gas swap agnesnaad options (collectively, derivative commoditgtruments) to hedge exposure
fluctuations in natural gas prices. The derivatteenmodity instruments currently utilized by then@many are primarily fixed price swa
collars and futures. The Company also entersfiréal price natural gas sales agreements thatatisfied by physical delivery.

As of October 23, 2013, the approximate volumesgaiws of the Company’s total hedge position fotdber 2013 through 2015 production
were:

2013** 2014 2015
Fixed Price
Total Volume (Bcf) 51 163 70
Average Price per Mcf (NYMEX) $ 4.56 $ 4.43 $ 4.57
2013** 2014 2015
Collars
Total Volume (Bcf) 6 24 23
Average Floor Price per Mcf (NYMEX) $ 4.95 $ 5.05 $ 5.03
Average Cap Price per Mcf (NYMEX $ 9.09 $ 8.85 $ 8.97

* The average price is based on a conversion fatedd MMBtu/Mcf
** October through December

Commitments and Contingencies

In the ordinary course of business, various legdlr@gulatory claims and proceedings are pendirtbreatened against the Company. W
the amounts claimed may be substantial, the Comjsamyable to predict with certainty the ultimatgaome of such claims and proceedir
The Company accrues legal and other direct coktteckto loss contingencies when actually incurr€de Company has established rese
it believes to be appropriate for pending matterd, aafter consultation with counsel and giving &ppiate consideration to availa
insurance, the Company believes that the ultimateame of any matter currently pending againstGbenpany will not materially affect tl
Company’s financial position, results of operationdiquidity.
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Dividend

On October 16, 2013, the Board of Directors of @empany declared a regular quarterly cash divideinthree cents per share, pay:
December 1, 2013, to the Company’s shareholdemscofd at the close of business on November 153.201

On October 22, 2013, the Board of Directors ofRlagtnership’s general partner declared a cashdititn to the Partnership’common ar
subordinated unitholders of $0.43 per unit for tthied quarter of 2013, together with the correspogdlistribution to the general partne
$0.4 million related to its 2% general partner tiagt and $0.2 million related to its incentive disition rights. The cash distribution
payable on November 14, 2013, to unitholders abneat the close of business on November 4, 20iBi@the general partner.

Critical Accounting Policies

The Company'’s critical accounting policies are dégd in the notes to the CompasyConsolidated Financial Statements for the yedec
December 31, 2012 contained in the Company’s AnReglort on Form 18. Any new accounting policies or updates to émxgsticcountin
policies as a result of new accounting pronouncésnieave been included in the notes to the Compa@ghdensed Consolidated Finar
Statements contained in this Form 10-Q for theetlaed nine month periods ended September 30, 2048.application of the Comparsy’
critical accounting policies may require managemnimake judgments and estimates about the amaefiected in the Condens
Consolidated Financial Statements. Management bisterical experience and all available informatitm make these estimates
judgments. Different amounts could be reportedgisifferent assumptions and estima
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ltem 3. Quantitative and Qualitative Disclosures Adout Market Risk
Derivative Instruments

The Companys primary market risk exposure is the volatilityfofure prices for natural gas and NGLs, which a#act the operating resu
of the Company primarily at EQT Production and #terage, marketing and other activities at EQT Ketsn. The Company’use c
derivatives to reduce the effect of this volatilisydescribed in Note D to the Condensed Cons@d&tinancial Statements and undet
caption “Commodity Risk Management” in “Managemeridiscussion and Analysis of Financial Conditiond &esults of Operationsf this
Form 10Q. The Company uses derivative commodity instrusiémat are placed with major financial institusawhose creditworthiness
regularly monitored. The Company also enters d@dvative instruments to hedge other forecastedrabgas purchases and sales, to h
natural gas inventory and to hedge exposure tdufions in interest rates. The Companyse of derivative instruments is impleme
under a set of policies approved by the Compa@gdrporate Risk Committee and reviewed by the dQdimmittee of the Board of Directo

Commodity Price Risk

For the derivative commodity instruments used tdgeethe Company’'forecasted production, the Company sets poliojtdirelative to th
expected production and sales levels which are sgdo price risk. For the derivative commoditgtinments used to hedge foreca
natural gas purchases and sales which are expogatte risk and to hedge natural gas inventoryctvlis exposed to changes in fair va
the Company sets limits related to acceptable expdsvels.

The financial instruments currently utilized by @empany are primarily fixed price futures contsaswap agreements and collar agreen
which may require payments to or receipt of paysérdm counterparties based on the differentialvbet two prices for the commodi
The Company also considers other contractual agreenin implementing its commodity hedging strategy

The Company monitors price and production levelsaotontinuous basis and makes adjustments to ¢jeantiedged as warranted. -
Company’s overall objective in its hedging prognarto protect cash flows from undue exposure taitieof changing commodity prices.

With respect to the derivative commaodity instrunseheld by the Company for purposes other thanrigads of September 30, 2013

December 31, 2012, the Company hedged portiongpdoted equity production, portions of forecastadchases and sales and portior
natural gas inventory by utilizing futures contsacdwap agreements and collar agreements covepprgxdmately 363 Bcf and 356 Bcf
natural gas, respectively. See the “Commaodity Riskhagement” section in the “Capital Resourcesldqdidity” section in “Management’
Discussion and Analysis of Financial Condition &ebsults of Operations” of this Form 10-Q for furtkiéscussion.

A hypothetical decrease of 10% in the market poiteatural gas from the September 30, 2013 and idkee31, 2012 levels would incre
the fair value of norrading natural gas derivative instruments by apipmately $134.2 million and $131.0 million, respeety. A
hypothetical increase of 10% in the market priceatiral gas from the September 30, 2013 and Dezegih 2012 levels would decrease
fair value of non-trading natural gas derivativetiranments by approximately $133.7 million and $23dillion, respectively.

The Company determined the change in the fair valu¢he derivative commodity instruments using athod similar to its norm
determination of fair value as described in Not® Ehe Condensed Consolidated Financial Statem&hesCompany assumed a 10% ch:
in the price of natural gas from its levels at @epter 30, 2013 and December 31, 2012. The pricegehaas then applied to the ntwaeding
natural gas derivative commaodity instruments reedrdn the Compang’Condensed Consolidated Balance Sheets, resintihg change i
fair value.

The above analysis of the derivative commodityrimsents held by the Company for purposes other thaaing does not include 1
offsetting impact that the same hypothetical pmcevement may have on the Companghysical sales of natural gas. The portfoli
derivative commodity instruments held for risk mgaaent purposes approximates the notional quaafity portion of the expected
committed transaction volume of physical commoditieith commodity price risk for the same time pdso Furthermore, the derivat
commodity
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instrument portfolio is managed to complement thgsjral transaction portfolio, reducing overalkdswithin limits. Therefore, an adve
impact to the fair value of the portfolio of derilv@ commodity instruments held for risk managempuatposes associated with
hypothetical changes in commodity prices referenabdve should be offset by a favorable impact an ahderlying hedged physi
transactions, assuming the derivative commodityrunsents are not closed out in advance of theieetqu term, the derivative commo
instruments continue to function effectively as deeslof the underlying risk and the anticipatedgaations occur as expected.

If the underlying physical transactions or positiare liquidated prior to the maturity of the dative commodity instruments, a loss on
financial instruments may occur or the derivatieenmodity instruments might be worthless as detesohiby the prevailing market value
their termination or maturity date, whichever corfiest.

Interest Rate Risk

Changes in interest rates affect the amount ofréatethe Company and the Partnership earn on casi, equivalents and shoetr
investments and the interest rates the CompanyhenBartnership pay on borrowings under their redperevolving credit facilities. All ¢
the Company’s longerm borrowings are fixed rate and thus do not egghe Company to fluctuations in its results aéragions or liquidit
from changes in market interest rates. Changegeénest rates do affect the fair value of the Canys fixed rate debt. See Notes G and
the Condensed Consolidated Financial Statementduftiner discussion of the Comparyborrowings and Note E to the Condel
Consolidated Financial Statements for a discussidair value measurements, including the fair eadd long-term debt.

Other Market Risks

The Company is exposed to credit loss in the ewEnbnperformance by counterparties to derivatiwmetiacts. This credit exposure is limi
to derivative contracts with a positive fair valwehich may change as market prices change. Thep@oynbelieves that NYMEXradec
futures contracts have limited credit risk becaGsemmodity Futures Trading Commission regulations iar place to protect exchar
participants, including the Company, from potenfialncial instability of the exchange members. Ta&mpanys OTC swap and coll
derivative instruments are primarily with financiattitutions and, thus, are subject to eventswmtld impact those companies individu
as well as that industry as a whole.

The Company utilizes various processes and analgsesonitor and evaluate its credit risk exposuré€lese include closely monitori
current market conditions, counterparty credit fameéntals and credit default swap rates. Crediogxe is controlled through cre
approvals and limits based on counterparty cresidtémentals. To manage the level of credit ris&,Gompany enters into transactions
financial counterparties that are of investmentdgrar better, enters into netting agreements whengessible and may obtain collatera
other security.

Approximately 92%, or $202.5 million, of the Compa&n OTC derivative contracts outstanding at Septer@@ef013 had a positive f
value. Approximately 80%, or $303.0 million, of tB®@mpany’s OTC derivative contracts at Decembe2812 had a positive fair value.

As of September 30, 2013, the Company was not fautteunder any derivative contracts and had nowkedge of default by ar
counterparty to derivative contracts. The Compaaglenno adjustments to the fair value of derivatioetracts due to credit related conc
outside of the normal non-performance risk adjustiriacluded in the Comparg’established fair value procedure. The Companj
continue to monitor market conditions that may ietghe fair value of derivative contracts reportedhe Condensed Consolidated Balz
Sheets.

The Company is also exposed to the risk of nonpmidiace by credit customers on physical sales afrabgas. A significant amount
revenues and related accounts receivable from E@auetion are generated from the sale of produeddral gas, NGLs and crude oil
certain marketers, utility and industrial customeated mainly in the Appalachian area and a gasgssor in Kentucky and West Virgin
Additionally, a significant amount of revenues amdhted accounts receivable from EQT Midstream gaeerated from the gathering
natural gas in Kentucky, Virginia, Pennsylvania &est Virginia.
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The Company has a $1.5 billion revolving crediilfgcthat expires on December 8, 2016. The créatitlity is underwritten by a syndicate
financial institutions, each of which is obligatiedfund its prorata portion of any borrowings by the Company. oASeptember 30, 2013, 1
Company had no loans or letters of credit outstamdinder the facility. No one lender of the largeup of financial institutions in ti
syndicate holds more than 10% of the facility. Tampanys large syndicate group and relatively low percgataf participation by ea
lender is expected to limit the Company’s exposarneroblems or consolidation in the banking indystr

The Partnership has a $350 million revolving créalttlity that expires on July 2, 2017. The crefditility is underwritten by a syndicate
financial institutions, each of which is obligatedfund its prorata portion of any borrowings by the Partnersiip.of September 30, 20:
the Partnership had no loans or letters of cradistanding under the facility. No one lender of ldage group of financial institutions in
syndicate holds more than 10% of the facility. Reatnerships large syndicate group and relatively low percgataf participation by ea
lender is expected to limit the Partnershipxposure to problems or consolidation in the enkdustry. The Company is not a guarantc
the Partnership’s revolving credit obligations unife credit facility.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participatiom@nagement, including the Compan¥Principal Executive Officer and Principal Final
Officer, an evaluation of the Company’s disclostwetrols and procedures (as defined in Rule 15&) under the Securities Exchange A
1934, as amended (Exchange Act)), was conductedl the end of the period covered by this reporasd&l on that evaluation, the Princ
Executive Officer and Principal Financial Officesnzluded that the Comparsytisclosure controls and procedures were effeetdref th:
end of the period covered by this report.

Changesin Internal Control over Financial Reporting

There were no changes in internal control overrfaia reporting (as such term is defined in Rula-13(f) under the Exchange Act) t
occurred during the third quarter of 2013 that henaterially affected, or are reasonably likely taterially affect, the Company'interna
control over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

In the ordinary course of business, various legdl egulatory claims and proceedings are pendirthreatened against the Company an
subsidiaries. While the amounts claimed may bestsmfial, the Company is unable to predict withtaiaty the ultimate outcome of st
claims and proceedings. The Company accrues deghbther direct costs related to loss contingsneigen actually incurred. The Comp
has established reserves it believes to be apptepfor pending matters and, after consultatiorhvwdbunsel and giving appropri
consideration to available insurance, the Compatig\es that the ultimate outcome of any matterenly pending against the Company -
not materially affect the Company’s financial pmsit results of operations or liquidity.

Item 1A. Risk Factors

Information regarding risk factors is discussedtam 1A, “Risk Factors” of the Company’s Form KOfor the year ended December
2012. There have been no material changes fromskéactors previously disclosed in the Compariyosm 10-K.

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

The following table sets forth the Compasyepurchases of equity securities registered uBaetion 12 of the Exchange Act that
occurred in the three months ended September 3@; 20

Maximum number

Total number of (or approximate
shares (or units) dollar value) of
Total Average purchased as shares (or units)
number price part of publicly that may yet be
of shares paid per announced purchased under
(or units) share plans or the plans or
Period purchased (a) (or unit) programs programs
July 2013 (July =July 31) 1,117 $ 80.48 - -
August 2013 (August — August 31) 2,130 $ 83.63 - -
September 2013 (September 1 — - - - -
September 3C
Total 3,247 $ 82.55 - -
(a) Reflects shares withheld by the Company to paystag®n vesting of restricted stock.
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Item 6. Exhibits

31.1 Rule 13(a-14(a) Certification of Principal Executive Offic

31.2 Rule 13(a-14(a) Certification of Principal Financial Offic

32 Section 1350 Certification of Principal ExecutivefiGer and Principal Financial Office
101 Interactive Data Filt
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Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf by
undersigned thereunto duly authorized.

EQT CORPORATION

(Registrant

By: /s/ Philip P. Cont

Philip P. Conti
Senior Vice President and Chief Financial Offi

Date: October 24, 201
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INDEX TO EXHIBITS

Exhibit No. Description
31.1 Rule 13(a-14(a) Certification of Principal Executive Offic
31.2 Rule 13(a-14(a) Certification of Principal Financial Offic
32 Section 1350 Certification of Principal ExecutivéfiGer and Principal Financial Office
101 Interactive Data Fili
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Exhibit 31.1

CERTIFICATION

I, David L. Porges, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 10f@QT Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe@ periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipor, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveydhis report based on such
evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditor and the aadmmittee of the registrant’s board of direct@mspersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: October 24, 2013

/s/ David L. Porge
David L. Porge
Chairman, President and Chief Executive Off




Exhibit 31.2

CERTIFICATION

I, Philip P. Conti, certify that:

1.

2.

| have reviewed this Quarterly Report on Form 10f@QT Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe@ periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipor, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princijples

(c) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveydhis report based on such
evaluation; and

(d) Disclosed in this report any change in the regitsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditor and the aadmmittee of the registrant’s board of direct@mspersons performing the
equivalent functions):

(a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involveammagement or other employees who have a significémin the registrant’s
internal control over financial reporting.

Date: October 24, 2013

/s/ Philip P. Cont
Philip P. Conti
Senior Vice President and Chief Financial Offi




Exhibit 32
CERTIFICATION
In connection with the Quarterly Report of EQT Gangtion (“EQT”) on Form 10-Q for the period endezp&mber 30, 2013, as filed with
the Securities and Exchange Commission on thelaatof (the “Report”), the undersigned certify juanst to § 906 of the Sarbanes-Oxley
Act of 2002, that:
(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations
of EQT.

/s/ David L. Porge October 24, 2013
David L. Porge:
Chairman, President and Chief Executive Offi

/s/ Philip P. Cont October 24, 2013
Philip P. Conti
Senior Vice President and Chief Financial Offi




