Buyer’s Rights.  If Seller or any of its wholly-owned subsidiaries  proposes to develop or acquire an interest in, directly or indirectly, a natural gas processing plant, natural gas gathering system, transportation pipeline, or transmission system all or part of which is located in the Specified Geographical Area, other than (i) sales or distribution pipelines or systems connecting to end users and (ii) any gas transportation pipeline or transmission system in the I-80 Corridor (defined below) within the Specified Geographical Area (each a “Specified Project”), then Seller shall promptly give notice to Buyer of such proposed development or acquisition and Buyer shall have the preferential right to participate with Seller for 100% of the asset based equity portion of the Specified Project on terms mutually agreed to by Buyer and Seller in the Purchase Agreement.  For the purposes of this Term Sheet and the Purchase Agreement the “I-80 Corridor” shall be defined as being an area three (3) miles wide on each side of I-80.  Any Specified Project developed by Seller’s producer finance department as part of a transaction that is primarily a producer finance transaction shall be excluded from this provision. 

