Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

Enable Midstream Partners, LP
Form S-3ASR

May 07, 2018
Table of Contents

As filed with the Securities and Exchange Commission on May 7, 2018

Registration Statement No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

Enable Midstream Partners, LP

(Exact name of registrant as specified in its charter)

Delaware 72-1252419
(State or other jurisdiction of (LR.S. Employer
Identification No.)

incorporation or organization)

Table of Contents



Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

One Leadership Square
211 North Robinson Avenue
Suite 150
Oklahoma City, Oklahoma 73102
(405) 525-7788

(Address, including zip code, and telephone number, including area code, of registrants principal executive
offices)

Mark C. Schroeder
Executive Vice President and General Counsel
1111 Louisiana Street
Houston, Texas 77002
(713) 207-3395

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy to:

David P. Oelman
Vinson & Elkins L.L.P.
1001 Fannin Street, Suite 2500
Houston, Texas 77002

(713) 758-3708

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

Table of Contents 2



Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:

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

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

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

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

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

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

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of Securities Act.

CALCULATION OF REGISTRATION FEE

Amount to be registered / Proposed maximum offering price per unit /
Title of each class of Proposed maximum aggregate offering price /
securities to be registered Amount of registration fee(1)
Common Units Representing Limited
Partner Interests
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Preferred Units Representing Limited
Partner Interests

Senior Debt Securities

Total

(1) An indeterminate aggregate initial offering price or principal amount or number of the securities of each identified
class is being registered as may from time to time be issued at indeterminate prices, or upon conversion, exchange
or exercise of securities registered hereunder to the extent any such securities are, by their terms, convertible into,
or exchangeable or exercisable for, such securities. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities. In accordance with Rules
456(b) and 457(r) of the Securities Act, as amended, the registrant is deferring payment of all of the registration
fee.

Table of Contents 4



Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

Table of Conten

PROSPECTUS

Enable Midstream Partners, LP
COMMUON UNITS
PREFERRED UNITS

SENIOR DEBT SECURITIES

The following securities may be offered under this prospectus:

Common units representing limited partner interests in Enable Midstream Partners, LP;

Preferred units representing limited partner interests in Enable Midstream Partners, LP; and

Senior debt securities of Enable Midstream Partners, LP.
We may offer and sell these securities through one or more underwriters, dealers or agents, or directly to purchasers,
on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any
securities we offer will be included in a supplement to this prospectus. You should read this prospectus and any
prospectus supplement carefully before you invest. This prospectus will not be used to issue any securities unless it is
attached to a prospectus supplement.

Our common units are traded on the New York Stock Exchange (the NYSE ) under the symbol ENBL. The last
reported sales price of our common units on the NYSE on May 4, 2018 was $14.15 per unit. We will provide
information in the related prospectus supplement for the trading market, if any, for any other securities that may be
offered.

Investing in our securities involves risks. You should carefully consider the risk factors described under _Risk
Factors beginning on page 3 of this prospectus before you make any investment in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined whether this prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

The date of this prospectus is May 7, 2018
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You should rely only on the information incorporated by reference or provided in this prospectus, any
prospectus supplement or any other statement or free writing prospectus authorized by Enable Midstream
Partners, LP in the future. We have not authorized anyone to provide any other information. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. No offer of these securities is being made in any jurisdiction where the offer is not permitted. You
should not assume that the information in this prospectus or any prospectus supplement is accurate as of any
date other than the date on the cover page of this prospectus or that any information we have incorporated by
reference is accurate as of any date other than the date of the documents incorporated by reference. OQur
business, financial condition, results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus, including any information incorporated by reference herein, is part of a registration statement on
Form S-3 that we have filed with the Securities and Exchange Commission (the SEC ) usinga shelf registration
process. Under this shelf registration process, we may sell, in one or more offerings, any combination of securities
described in this prospectus. This prospectus provides you with a general description of us and the securities offered
under this prospectus.

Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the securities being offered. The prospectus supplement also may add
to, update or change information in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement. You
should read carefully this prospectus, any prospectus supplement and the additional information described below
under the heading Where You Can Find More Information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. For additional information about our business, operations and financial
results, please read the documents incorporated by reference herein as described below in the section entitled Where
You Can Find More Information.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. The securities may
be sold for U.S. dollars, foreign-denominated currency, currency units or composite currencies. Amounts payable with
respect to any securities may be payable in U.S. dollars or foreign-denominated currency, currency units or composite
currencies as specified in the applicable prospectus supplement. We and our agents reserve the sole right to accept or
reject in whole or in part any proposed purchase of the securities. The prospectus supplement, which we will provide
each time we offer the securities, will set forth the names of any underwriters, dealers or agents involved in the sale of
the securities, and any related fee, commission or discount arrangements and the net proceeds to us. See Plan of
Distribution. The prospectus supplement may also contain information about certain U.S. federal income tax
consequences relating to the securities covered by the prospectus supplement.

As used in this prospectus, we, us and our and similar terms mean Enable Midstream Partners, LP and its subsidiaries,
unless the context indicates otherwise.
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ENABLE MIDSTREAM PARTNERS, LP

Enable Midstream Partners, LP (NYSE: ENBL) is a Delaware limited partnership formed in May 2013 by CenterPoint
Energy, Inc. ( CenterPoint Energy ), OGE Energy Corp. ( OGE Energy ), and ArcLight Capital Partners, LLC to own,
operate and develop midstream energy infrastructure assets strategically located to serve our customers. Our assets

and operations are organized into two reportable segments: (a) gathering and processing and (b) transportation and
storage. Our gathering and processing segment primarily provides natural gas and crude oil gathering and natural gas
processing services to our producer customers. Our transportation and storage segment provides interstate and

intrastate natural gas pipeline transportation and storage services primarily to our producer, power plant, local
distribution company and industrial end-user customers.

Our general partner, Enable GP, LLC, is a Delaware limited liability company and has ultimate responsibility for
conducting our business and managing our operations.

Our executive offices are located at One Leadership Square, 211 North Robinson Avenue, Suite 150, Oklahoma City,
Oklahoma 73102, and our telephone number is (405) 525-7788.
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RISK FACTORS

An investment in our securities involves a high degree of risk. Limited partner interests are inherently different from
the capital stock of a corporation, although many of the business risks to which we are subject are similar to those that
would be faced by a corporation engaged in a similar business. You should carefully consider the risks described in
our filings with the SEC referred to under the heading Where You Can Find More Information, as well as the risks
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference herein
from our Annual Report on Form 10-K for the year ended December 31, 2017 and our Quarterly Report on Form
10-Q for the period ended March 31, 2018, as updated by annual, quarterly and other reports and documents we file
with the SEC after the date of this prospectus and that are incorporated by reference herein, as well as the risk factors
and other information contained in any applicable prospectus supplement. If any of these risks were to occur, our
business, financial condition or results of operations could be adversely affected. In that case, the trading price of our
common units or debt securities could decline and you could lose all or part of your investment. When we offer and
sell any securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such
securities in the prospectus supplement.
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FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, any prospectus supplement and the documents we incorporate by

reference may contain forward-looking statements. Forward-looking statements give our current expectations, contain

projections of results of operations or of financial condition, or forecasts of future events. Words such as could,  will,
should, may, assume, forecast, position, predict, strategy, expect, intend, plan, estimate, anti
budget, potential, or continue, and similar expressions are used to identify forward-looking statements. Without

limiting the generality of the foregoing, forward-looking statements contained in this prospectus, any prospectus

supplements and the documents we incorporate by reference include our expectations of plans, strategies, objectives,

growth and anticipated financial and operational performance, including revenue projections, capital expenditures and

tax position. Forward-looking statements can be affected by assumptions used or by known or unknown risks or

uncertainties. Consequently, no forward-looking statements can be guaranteed.

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-looking
statement. We believe that we have chosen these assumptions or bases in good faith and that they are reasonable.
However, when considering these forward-looking statements, you should keep in mind the risk factors and other
cautionary statements in this prospectus and any prospectus supplement or incorporated by reference herein or therein,
including those described in Item 1A Risk Factors in Part I of our Annual Report on Form 10-K for the year ended
December 31, 2017 and in our Quarterly Report on Form 10-Q for the period ended March 31, 2018, and our future
annual, quarterly and other reports that are incorporated by reference into this prospectus and any prospectus
supplement, as such information may be amended or supplemented by any future filings with the SEC. Those risk
factors and other factors noted in this prospectus or the documents we incorporate by reference herein could cause our
actual results to differ materially from those disclosed in any forward-looking statement. You are cautioned not to
place undue reliance on any forward-looking statements. You should also understand that it is not possible to predict
or identify all such factors and should not consider the following list to be a complete statement of all potential risks
and uncertainties. Factors that could cause our actual results to differ materially from the results contemplated by such
forward-looking statements include:

changes in general economic conditions;

competitive conditions in our industry;

actions taken by our customers and competitors;

the supply and demand for natural gas, NGLs, crude oil and midstream services;

our ability to successfully implement our business plan;

our ability to complete internal growth projects on time and on budget;
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the price and availability of debt and equity financing;

strategic decisions by CenterPoint Energy and OGE Energy regarding their ownership of us and our general

partner;

operating hazards and other risks incidental to transporting, storing, gathering and processing natural gas,
NGLs, crude oil and midstream products;

natural disasters, weather-related delays, casualty losses and other matters beyond our control;

interest rates;

labor relations;

large customer defaults;

changes in the availability and cost of capital;

changes in tax status;
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the effects of existing and future laws and governmental regulations;

changes in insurance markets impacting costs and the level and types of coverage available;

the timing and extent of changes in commodity prices;

the suspension, reduction or termination of our customers obligations under our commercial agreements;

disruptions due to equipment interruption or failure at our facilities, or third-party facilities on
which our business is dependent;

the effects of future litigation; and

other factors set forth in this prospectus and our other filings with the SEC, including in our most recent
Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K
that are incorporated by reference herein.
Forward-looking statements speak only as of the date on which they are made. We expressly disclaim any obligation
to update or revise any forward-looking statement, whether as a result of new information, future events or otherwise,
except as required by law.
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USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of
securities covered by this prospectus for general partnership purposes, which may include, among other things:

paying or refinancing all or a portion of our indebtedness outstanding at the time; and

funding working capital, capital expenditures or acquisitions.
The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be
described in the applicable prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend upon our funding requirements and the availability and cost of other funds.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO FIXED CHARGES AND
PREFERRED UNIT DISTRIBUTIONS

The table below sets forth the ratios of earnings to fixed charges and ratio of earnings to fixed charges and preferred
unit distributions for us for each of the periods indicated.

Period Ended
March 31, Fiscal Year Ended December 31,
2018 2017 2016 2015 2014 2013

Ratio of earnings to fixed charges 408 430 3.72 (1) 6.73 5.99
Ratio of earnings to fixed charges and preferred unit
distributions(2) 328 338 3.2

(1) Earnings were inadequate to cover fixed charges by $761 million for the year ended December 31, 2015. As a
result, the ratio of earnings to fixed charges was less than 1.0 for such period.
(2) No preferred units were outstanding for the years ended December 31, 2015, 2014, or 2013. No historical ratios
of earnings to combined fixed charges and preferred unit distributions are presented for these years.
For purposes of determining these ratios, (i) earnings are defined as pretax income or loss from continuing operations
before earnings from unconsolidated affiliates, plus fixed charges, plus amortization of capitalized interest, plus
distributed earnings from unconsolidated affiliates, plus noncontrolling interest in pre-tax loss of subsidiaries, less
capitalized interest, less noncontrolling interest in pre-tax income of subsidiaries, and (ii) fixed charges consist of
interest expensed, capitalized interest, amortization of deferred loan costs and an estimate of the interest within rental
expense.
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DESCRIPTION OF THE SENIOR DEBT SECURITIES

General
We may issue debt securities pursuant to this prospectus in one or more series from time to time under the indenture,
dated as of May 27, 2014 (the base indenture ), between us and U.S. Bank National Association, as trustee (the

trustee ). References in this prospectus to the indenture are to the base indenture, as supplemented by a supplemental
indenture that establishes the form and terms of any series of debt securities. Any series of debt securities that we may
issue will be governed by the provisions of the related indenture and those made part of that indenture by reference to
the Trust Indenture Act of 1939.
This description is a summary of the material provisions of the debt securities and the indenture. We urge you to read
the indenture applicable to any series of debt securities that we may offer under this prospectus, because that
indenture, and not this description, will govern your rights as a holder of that series. The base indenture is filed as an
exhibit to the registration statement of which this prospectus is a part. When we offer and sell any particular series of
our debt securities under this prospectus, we will file the supplemental indenture establishing the form and terms of
that series as an exhibit to a Current Report on Form 8-K. Capitalized terms used in this summary have the meanings
specified in the indenture.
Specific Terms of Each Series of Debt Securities in the Prospectus Supplement
A prospectus supplement and a supplemental indenture or authorizing resolutions relating to any series of debt

securities being offered will include specific terms relating to the offering. These terms will include some or all of the
following:

the title of the debt securities;

the total principal amount of the debt securities;

the assets, if any, that are pledged as security for the payment of the debt securities;

whether we will issue the debt securities in individual certificates to each holder in registered form, or in the
form of temporary or permanent global securities held by a depository on behalf of holders;

the prices at which we will issue the debt securities;

the portion of the principal amount that will be payable if the maturity of the debt securities is accelerated;

the currency or currency unit in which the debt securities will be payable, if not U.S. dollars;
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the dates on which the principal of the debt securities will be payable;

the interest rate that the debt securities will bear and the interest payment dates for the debt securities;

any conversion or exchange provisions;

any optional redemption provisions;

any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities;

any changes to or additional events of default or covenants; and

any other terms of the debt securities.
We may offer and sell debt securities, including original issue discount debt securities, at a substantial discount below
their principal amount. The prospectus supplement will describe special U.S. federal income tax and any other
considerations applicable to those securities. In addition, the prospectus supplement may describe certain special U.S.
federal income tax or other considerations applicable to any debt securities that are denominated in a currency other
than U.S. dollars.
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No Protection in the Event of a Change of Control

The indenture does not contain any covenant or other specific provision affording protection to holders of the debt
securities in the event of a highly leveraged transaction or a change in control of us, except to the limited extent
described below under  Consolidation, Merger, Conveyance or Transfer.

Modification and Waiver

The indenture provides that we and the trustee may enter into one or more supplemental indentures for the purpose of
adding any provisions to or changing in any manner or eliminating any of the provisions of the indenture or for the
purpose of modifying in any manner the rights of the holders of debt securities of any series under the indenture or the
debt securities of such series, with the consent of the holders of not less than a majority (or such greater amount as is
provided for with respect to such series) in principal amount of the outstanding debt securities of such series. No such
supplemental indenture may, however, without the consent of the holder of each note affected thereby:

(a) change the stated maturity of the principal of, or any premium, installment of interest on or additional
amounts with respect to, the debt securities of either series, or reduce the principal amount thereof, or reduce
the interest rate thereon or any additional amounts, or reduce any premium payable on redemption thereof or
otherwise, or change our obligation to pay additional amounts with respect thereto, or reduce the amount of
the principal of debt securities issued with original issue discount that would be due and payable upon an
acceleration of the maturity thereof or the amount thereof provable in bankruptcy, or change the redemption
provisions or adversely affect the right of repayment at the option of any holder, or change the place of
payment for any note or the currency in which the principal of, or any premium, interest or additional
amounts with respect to, any note is payable, or impair the right to institute suit for the payment of principal
of, premium or interest on, or additional amounts with respect to, such debt securities after such payment is
due;

(b) reduce the percentage of outstanding debt securities of any series, the consent of the holders of which is
required for any such supplemental indenture, or the consent of whose holders is required for any waiver, or
reduce the requirements for a quorum or for voting;

(c) modify any of the provisions of the sections of the indenture relating to amending the indenture, or waiving
events of defaults and covenants, except to increase any necessary percentage of principal amount of debt
securities of either series required for such actions, or to provide that certain other provisions of the
indenture cannot be modified or waived without the consent of the holder of each outstanding note affected
thereby; or

(d) make any change that adversely affects the right to convert or exchange any note into or for common units or
other securities, cash or other property in accordance with the terms of the applicable note.
The indenture provides that a supplemental indenture that changes or eliminates any covenant or other provision of the
indenture that has expressly been included solely for the benefit of one or more particular series of debt securities, or
that modifies the rights of the holders of debt securities of such series with respect to such covenant or other provision,
shall be deemed not to affect the rights under the indenture of the holders of debt securities of any other series.

Table of Contents 18



Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

The indenture provides that we and the trustee may, without the consent of the holders of the debt securities of either
series, enter into one or more supplemental indentures for any of the following purposes:

(a) to evidence the succession of another person to us and the assumption by any such successor of our

covenants in the indenture and in the debt securities;

(b) to add to our covenants or to surrender any right or power conferred on us pursuant to the indenture;
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(c) toevidence and provide for a successor trustee under the indenture with respect to one or more series of debt
securities or to add to or change any of the provisions of the indenture as are necessary to provide for or
facilitate the administration of the trusts under the indenture by more than one trustee;

(d) to cure any ambiguity, to correct or supplement any provision in the indenture that may be defective or
inconsistent with any other provision of the indenture, to comply with any applicable mandatory provision of
law, or to make any other provisions with respect to matters or questions arising under such indenture, so
long as no such action adversely affects the interests of the holders of any series of then outstanding debt
securities issued thereunder in any material respect;

(e) to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms or
purposes of issue, authentication and delivery of debt securities under the indenture;

(f) toadd any additional events of default with respect to all or any series of the debt securities;

(g) to supplement any of the provisions of the indenture as may be necessary for the defeasance and discharge of
any series of the debt securities, so long as action does not adversely affect the interests of any holder of an
outstanding note of such series or any other debt security in any material respect;

(h) to make provisions with respect to the conversion or exchange rights of holders of the debt securities of any
series;

(i) toreflect the release of any guarantor otherwise permitted by the indenture;

(j) toadd guarantors in respect of one or more series of the debt securities and to provide for the terms and
conditions of release thereof;

(k) to pledge to the trustee as security for one or more series of the debt securities any property or assets and to
provide for the terms and conditions of release thereof;

(1) to change or eliminate any of the provisions of the indenture, provided that any such change or elimination
will become effective only when there is no outstanding note of any series created prior to the execution of
such supplemental indenture that is entitled to the benefit of such provision;

(m) to provide for certificated securities in addition to or in place of global securities;

(n)
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with respect to any series of the debt securities, to conform the text of the indenture or the debt securities of
such series to any provision of the description thereof in our prospectus relating to the initial offering of such
debt securities, to the extent that such provision, in our good faith judgment, was intended to be a verbatim
recitation of a provision of the indenture or such debt securities, so long as such change does not adversely
affect the rights of holders of outstanding debt securities in any material respect; or

(o) to make any other change that does not adversely affect the rights of holders of any outstanding debt
securities issued under the indenture in any material respect.
Certain Covenants

The covenants set forth in the indenture include the following:

Payment of Principal, any Premium, Interest or Additional Amounts. We will duly and punctually pay the principal of,
and premium and interest on or any additional amounts payable with respect to the debt securities in accordance with
their terms and the terms of the indenture.

Maintenance of Office or Agency. We will maintain an office or agency in each place of payment for the debt

securities for notice and demand purposes and for the purposes of presenting or surrendering the debt securities for
payment, registration of transfer or exchange.

10
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Events of Default

Unless we inform you otherwise in the applicable prospectus supplement, the following are events of default under the
indenture with respect to each series of the debt securities:

(a) default for 30 days in the payment when due of interest on, or any additional amount in respect of, the debt
securities of such series;

(b) default in the payment of principal of or any premium or any additional amounts payable in respect of such
principal or premium on the debt securities of such series when due;

(c) default in the deposit of any sinking fund payment when and as due by the terms of any debt securities of
such series, subject to any cure period specified in any debt securities of such series;

(d) failure by us for 60 days after receipt of written notice from the trustee upon direction from holders of at
least 25% in principal amount of the then outstanding debt securities of such series, to observe or perform
any other applicable covenants or agreements in the indenture (other than those described in clauses (a) or
(b) immediately above) and stating that such notice is a Notice of Default under the indenture; provided, that
if such failure cannot be remedied within such 60-day period, such period shall be automatically extended by
another 60 days so long as (i) such failure is subject to cure and (ii) we are using commercially reasonable
efforts to cure such failure; and provided, further, that a failure to comply with any such other agreement in
the indenture that results from a change in generally accepted accounting principles shall not be deemed to
be an event of default;

(e) certain events of bankruptcy, insolvency or reorganization of us or any guarantor of the series as more fully
described in the indenture;

(f) if the debt securities of that series are entitled to a guarantee, the guarantee ceases to be in full force
and effect (except as otherwise provided in the indenture) or is declared null and void in a judicial
proceeding or any of the subsidiary guarantors denies or disaffirms its obligations under the
indenture or such subsidiary guarantee; or

(g) any other event of default provided for that series of debt securities.
If an event of default described in clause (e) above occurs, then the principal amount of all of the debt securities
outstanding shall automatically become due and payable immediately, without action or notice. If an event of default
specified in any clause other than (e) above shall occur and be continuing, and we and the trustee receive written
notice that holders of at least 25% in aggregate principal amount of the outstanding debt securities of such series have
declared the principal of such series to be due and payable immediately, then upon any such declaration the same shall
become and shall be immediately due and payable, anything contained in the indenture or in the debt securities of
such series or established with respect to the debt securities of such series to the contrary notwithstanding. Any past or
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existing default or event of default with respect to the debt securities of such series under the indenture may be waived
by the holders of not less than a majority in aggregate principal amount of the outstanding debt securities of such
series, except in each case a continuing default (a) in the payment of the principal of, any premium or interest on, or
any additional amounts with respect to, any debt securities of such series, or (b) in respect of a covenant or provision
of the indenture that, pursuant to the indenture, cannot be modified or amended without the consent of the holder of
each outstanding note of such series affected thereby.

The indenture provides that within 90 days after the occurrence of a default under the indenture of which the trustee
has actual knowledge, the trustee is to give notice of such default to the holders of the relevant series of debt
securities, but the trustee may withhold notice to the holders of any default with respect to any series of debt securities
(except in case of a default in the payment of principal of or interest or premium on the debt securities) if the trustee
determines in good faith that it is in the best interest of holders to do so.

The indenture contains a provision disclaiming liability of the trustee in its individual capacity with respect to any
action taken, suffered or omitted to be taken by the trustee in good faith in accordance with the indenture

11
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and, to the extent not provided in the indenture, with respect to any act requiring the trustee to exercise its own
discretion, relating to the time, method and place of conducting any proceeding for any remedy available to the
trustee, or exercising any trust or power confirmed upon the trustee, under the indenture or any debt securities, unless
it is proven that, in connection with any such action taken, suffered or omitted or any such act, the trustee was
negligent, acted in bad faith or engaged in willful misconduct. In addition, the indenture contains a provision
disclaiming liability of the trustee with respect to any action taken, suffered or omitted to be taken by it or at the
direction of the holders of a majority in aggregate principal amount of the outstanding debt securities relating to the
time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising or
omitting to exercise any trust or power conferred upon the trustee, under the indenture. The indenture provides that the
holders of a majority in aggregate principal amount of the then outstanding debt securities of any series may direct the
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred upon the trustee with respect to the debt securities of such series; provided, however, that the trustee
may decline to follow any such direction if, among other reasons, the trustee determines that the actions or
proceedings as directed would be unduly prejudicial to the rights of holders of the debt securities of such series not
joining in such actions or proceeding. The right of a holder to institute a proceeding with respect to the debt securities
of any series is subject to certain conditions precedent including, without limitation, that in case of an event of default
specified in any clause other than (e) of the first paragraph above under Events of Default, holders of at least 25% in
aggregate principal amount of the outstanding debt securities of such series have made a written request to the trustee
to institute proceedings in respect of such event of default in its own name as trustee, have offered to indemnify the
trustee for the trustee s costs, expenses and liabilities to be incurred in compliance with such request, and the trustee
has failed to institute a proceeding within 60 days after its receipt of such request and offer of indemnity.

Notwithstanding any other provision in the indenture, the holder of any note has an absolute right to receive the
principal of, premium, if any, and interest on and additional amounts with respect to the debt securities when due and
to institute suit for the enforcement thereof.

We are required to file each year with the trustee a written statement as to our compliance with the covenants
contained in the indenture.

Discharge, Defeasance and Covenant Defeasance

The indenture provides that we may satisfy and discharge our obligations under the indenture with respect to any
series of the debt securities if:

(a) (i) all debt securities of such series previously authenticated and delivered, with certain exceptions, have
been delivered to the trustee for cancellation; or

(i) the debt securities of such series not delivered to the trustee for cancellation have become due and
payable, or mature within one year, or if redeemable at our option, are to be called for redemption
within one year under arrangements satisfactory to the trustee for giving the notice of redemption, and
we deposit in trust with the trustee, as trust funds, for that purpose, money or governmental obligations
or a combination thereof sufficient (in the opinion of a nationally recognized independent registered
public accounting firm expressed in a written certification thereof delivered to the trustee) to pay the
entire indebtedness on the debt securities of such series not delivered to the trustee for cancellation;
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(b) we have paid all other sums payable by us under the indenture with respect to the outstanding debt securities
of such series; and

(c) we have delivered to the trustee an officer s certificate and an opinion of counsel, in each case stating that all
conditions precedent provided for in the indenture relating to the satisfaction and discharge of the indenture
with respect to the debt securities of such series have been complied with.

12
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Notwithstanding such satisfaction and discharge, our obligations to compensate and indemnify the trustee, to pay
additional amounts, if any, in respect of the debt securities in certain circumstances and to transfer, convert or
exchange the debt securities pursuant to the terms thereof, and our obligations and the obligations of the trustee to
hold funds in trust and to apply such funds pursuant to the terms of the indenture, with respect to issuing temporary
debt securities, with respect to the registration, transfer and exchange of debt securities, with respect to the
replacement of mutilated, destroyed, lost or stolen debt securities and with respect to the maintenance of an office or
agency for payment, shall in each case survive such satisfaction and discharge.

The indenture provides that (a) we will be deemed to have paid and will be discharged from any and all obligations in
respect of the debt securities of any series issued thereunder, and the provisions of such indenture will, except as noted
below, no longer be in effect with respect to the debt securities of such series ( defeasance ) and (b) (i) we may omit to
comply with the covenant under  Covenants Consolidation, Merger, Conveyance or Transfer and any other additional
covenants established pursuant to the terms of such series, and such omission shall be deemed not to be an event of
default under clause (c) or (e) of the first paragraph under  Events of Default and (ii) the occurrence of any event
described in clause (e) of the first paragraph under  Events of Default shall not be deemed to be an event of default, in
each case with respect to the outstanding debt securities of such series ((i) and (ii) of this clause (b), covenant
defeasance ); provided that the following conditions shall have been satisfied with respect to the debt securities of such
series:

(a) we have irrevocably deposited in trust with the trustee, as trust funds solely for the benefit of the holders of
the debt securities of such series, for the purpose of making the following payments, an amount in money or
government obligations or a combination thereof sufficient (in the opinion of a nationally recognized
independent registered public accounting firm expressed in a written certification thereof delivered to the
trustee) without consideration of any reinvestment, to pay and discharge the principal of, premium, if any,
and accrued interest and additional amounts on, the outstanding debt securities of such series to maturity or
earlier redemption date (irrevocably provided for under arrangements satisfactory to the trustee), as the case
may be;

(b) such defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default
under, the indenture or any other material agreement or instrument to which we are a party or by which we
are bound;

(c) no event of default or event that with notice or lapse of time would become an event of default with respect
to such debt securities shall have occurred and be continuing on the date of such deposit;

(d) we shall have delivered to such trustee an opinion of counsel as described in the indenture to the effect that
the holders of the debt securities of such series will not recognize income, gain or loss for federal income tax
purposes as a result of such defeasance or covenant defeasance and will be subject to federal income tax on
the same amount and in the same manner and at the same times as would have been the case if such
defeasance or covenant defeasance had not occurred, and in the case of defeasance, such opinion of counsel
shall be based on (i) a letter ruling we have received from the IRS or a Revenue Ruling published by the
IRS, or (ii) a change in the applicable federal income tax law since the date of execution of the indenture;
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(e) we shall have delivered to the trustee an officers certificate and an opinion of counsel, in each case stating
that all conditions precedent provided for in the indenture relating to the defeasance or covenant defeasance
contemplated have been complied with; and

(f) if the debt securities are to be redeemed prior to their maturity, notice of such redemption shall have been
duly given or provision therefor satisfactory to the trustee shall have been made.
Notwithstanding a defeasance or covenant defeasance, among other obligations, our obligations, and the rights of the
holders, with respect to the following will survive with respect to the debt securities of such series until otherwise
terminated or discharged under the terms of the indenture:

(a) the rights of holders of outstanding debt securities of such series to receive payments in respect of the

principal of, interest on or premium or additional amounts, if any, payable in respect of, such debt

13
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securities when such payments are due and any rights of such holders to convert or exchange such debt
securities for other securities, cash or other property;

(b) our obligations and those of the trustee with respect to the issuance of temporary debt securities, the
registration, transfer and exchange of the debt securities, the replacement of mutilated, destroyed, lost or
stolen debt securities and the maintenance of an office or agency for payment and holding payments in trust;

(c) the rights, powers, trusts, duties and immunities of the trustee; and

(d) the defeasance or covenant defeasance provisions of the indenture.
No Limit on Amount of Debt Securities

The indenture will not limit the amount of debt securities that we may issue, unless we indicate otherwise in a
prospectus supplement. The indenture will allow us to issue debt securities of any series up to the aggregate principal
amount that we authorize.

Registration of Debt securities
The debt securities will be issued in registered form, without interest coupons.
Form, Denomination and Registration of Debt Securities

Unless the prospectus supplement states otherwise, the debt securities will be issued only in denominations of $2,000
or any integral multiple of $1,000 in excess thereof. Debt securities not denominated in U.S. dollars shall be issuable
in such denominations as are established with respect to such debt securities in or pursuant to the indenture.

Limitation of Liability

Our unitholders, our general partner and its directors, officers and members will not be liable for our obligations under
the debt securities or the indenture, or for any claim based on, or in respect of, such obligations. By accepting a note,
each holder of that debt security will have agreed to this provision and waived and released any such liability on the
part of our unitholders, our general partner and its directors, officers and members. This waiver and release are part of
the consideration for our issuance of the debt securities. It is the view of the SEC that a waiver of liabilities under the
federal securities laws is against public policy and unenforceable.

Book-Entry, Delivery and Form

The debt securities will initially be represented by one or more debt securities in registered, global form without
interest coupons (the Global Notes ). The Global Notes will be deposited upon issuance with the trustee as custodian
for the DTC, in New York, New York, and registered in the name of DTC or its nominee, in each case, for credit to an
account of a direct or indirect participant in DTC as described below.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of

DTC or to a successor of DTC or its nominee. Beneficial interests in the Global Notes may not be exchanged for
definitive debt securities in registered certificated form ( Certificated Debt securities ) except in the limited
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circumstances described below. See  Exchange of Global Notes for Certificated Debt securities. Except in the limited
circumstances described below, owners of beneficial interests in the Global Notes will not be entitled to receive
physical delivery of debt securities in certificated form.

In addition, transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures
of DTC and its direct or indirect participants (including, if applicable, those of Euroclear Bank S.A./
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N.V., as operator of the Euroclear System ( Euroclear ), and Clearstream Banking, société anonyme, Luxembourg
( Clearstream )), which may change from time to time.

Depositary Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream is provided solely as a
matter of convenience. These operations and procedures are solely within the control of the respective settlement
systems and are subject to changes by them. We take no responsibility for these operations and procedures and urge
investors to contact the system or their participants directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating
organizations (collectively, the Participants ) and to facilitate the clearance and settlement of transactions in those
securities between the Participants through electronic book-entry changes in accounts of its Participants. The
Participants include securities brokers and dealers (including the underwriters), banks, trust companies, clearing
corporations and certain other organizations. Access to DTC s system is also available to other entities such as banks,
brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Participant, either
directly or indirectly (collectively, the Indirect Participants ). Persons who are not Participants may beneficially own
securities held by or on behalf of DTC only through the Participants or the Indirect Participants.

The ownership interests in, and transfers of ownership interests in, each security held by or on behalf of DTC are
recorded on the records of the Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedures established by it:

(a) upon deposit of the Global Notes, DTC will credit the accounts of the Participants designated by the
underwriters with portions of the principal amount of the Global Notes; and

(b) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these
interests will be effected only through, records maintained by DTC (with respect to the Participants) or by
the Participants and the Indirect Participants (with respect to other owners of beneficial interest in the Global
Notes).

Investors in the Global Notes who are Participants may hold their interests therein directly through DTC. Investors in
the Global Notes who are not Participants may hold their interests therein indirectly through organizations (including
Euroclear and Clearstream) which are Participants. All interests in a Global Note, including those held through
Euroclear or Clearstream, may be subject to the procedures and requirements of DTC. Those interests held through
Euroclear or Clearstream may also be subject to the procedures and requirements of such systems. The laws of some
states require that certain Persons take physical delivery in definitive form of securities that they own. Consequently,
the ability to transfer beneficial interests in a Global Note to such Persons will be limited to that extent. Because DTC
can act only on behalf of the Participants, which in turn act on behalf of the Indirect Participants, the ability of a
Person having beneficial interests in a Global Note to pledge such interests to Persons that do not participate in the
DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate
evidencing such interests.

Except as described below, owners of interests in the Global Notes will not have debt securities registered in
their names, will not receive physical delivery of debt securities in certificated form and will not be considered
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the registered owners or holders thereof under the indenture for any purpose.

Payments in respect of the principal of, premium on, if any, and, if any, on, a Global Note registered in the name of
DTC or its nominee will be payable to DTC in its capacity as the registered holder under the indenture. Under the
terms of the indenture, we and the trustee will treat the Persons in whose names the debt securities, including the
Global Notes, are registered as the owners of the debt securities for the purpose of receiving payments and for all
other purposes.

15

Table of Contents

31



Edgar Filing: Enable Midstream Partners, LP - Form S-3ASR

Table of Conten

Consequently, neither we, the trustee nor any agent of Enable or the trustee has or will have any responsibility or
liability for:

(a) any aspect of DTC s records or any Participant s or Indirect Participant s records relating to or payments made
on account of beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing
any of DTC s records or any Participant s or Indirect Participant s records relating to the beneficial ownership
interests in the Global Notes; or

(b) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect
Participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the debt
securities (including principal and interest), is to credit the accounts of the relevant Participants with the payment on
the payment date unless DTC has reason to believe that it will not receive payment on such payment date. Each
relevant Participant is credited with an amount proportionate to its beneficial ownership of an interest in the principal
amount of the relevant security as shown on the records of DTC. Payments by the Participants and the Indirect
Participants to the beneficial owners of debt securities will be governed by standing instructions and customary
practices and will be the responsibility of the Participants or the Indirect Participants and will not be the responsibility
of DTC, the trustee or Enable. Neither Enable nor the trustee will be liable for any delay by DTC or any of the
Participants or the Indirect Participants in identifying the beneficial owners of the debt securities, and Enable and the
trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all
purposes.

Transfers between the Participants will be effected in accordance with DTC s procedures, and will be settled in
same-day funds, and transfers between participants in Euroclear and Clearstream will be effected in accordance with
their respective rules and operating procedures.

Cross-market transfers between the Participants, on the one hand, and Euroclear or Clearstream participants, on the
other hand, will be effected through DTC in accordance with DTC s rules on behalf of Euroclear or Clearstream, as the
case may be, by their respective depositaries; however, such cross-market transactions will require delivery of
instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with

the rules and procedures and within the established deadlines (Brussels time) of such system. Euroclear or

Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its
respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the
relevant Global Note in DTC, and making or receiving payment in accordance with normal procedures for same-day
funds settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver instructions
directly to the depositories for Euroclear or Clearstream.

DTC has advised us that it will take any action permitted to be taken by a holder of debt securities of any series only
at the direction of one or more Participants to whose account DTC has credited the interests in the Global Notes and
only in respect of such portion of the aggregate principal amount of the debt securities as to which such Participant or
Participants has or have given such direction. However, if there is an event of default under an applicable series of
debt securities, DTC reserves the right to exchange the Global Notes for legended debt securities in certificated form,
and to distribute such debt securities to its Participants.
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Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests
in the Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or
to continue to perform such procedures, and may discontinue such procedures at any time. None of Enable, the trustee
and any of their respective agents will have any responsibility for the performance by DTC, Euroclear or Clearstream
or their respective participants or indirect participants of their respective obligations under the rules and procedures
governing their operations.
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Exchange of Global Notes for Certificated Debt securities

A Global Note is exchangeable for Certificated Debt securities if:

(a) DTC (a) notifies Enable that it is unwilling or unable to continue as depositary for the Global Notes or
(b) has ceased to be a clearing agency registered under the Exchange Act and, in either case, Enable fails to
appoint a successor depositary;

(b) Enable, at its option, notifies the trustee in writing that it elects to cause the issuance of the Certificated Debt
securities; or

(c) there has occurred and is continuing a Default or Event of Default with respect to the debt securities.
In addition, beneficial interests in a Global Note may be exchanged for Certificated Debt securities upon prior written
notice given to the trustee by or on behalf of DTC in accordance with the indenture. In all cases, Certificated Debt
securities delivered in exchange for any Global Note or beneficial interests in Global Notes will be registered in the
names, and issued in any approved denominations, requested by or on behalf of the depositary (in accordance with its
customary procedures).

Concerning the Trustee

The trustee will perform only those duties that are specifically set forth in the indenture unless an event of default
occurs and is continuing. If an event of default occurs and is continuing, the trustee will exercise the same degree of
care and skill in the exercise of its rights and powers under the indenture as a prudent person would exercise in the
conduct of his or her own affairs. The trustee is under no obligation to expend or risk its own funds or otherwise incur
any financial liability in the performance of any of its duties under the indenture, or in the exercise of any of its rights
Or pOwers.

Resignation or Removal of Trustee

If the trustee has or acquires a conflicting interest within the meaning of the Trust Indenture Act, the trustee must
either eliminate its conflicting interest or resign, to the extent and in the manner provided by, and subject to the
provisions of, the Trust Indenture Act and the indenture. Any resignation will require the appointment of a successor
trustee in accordance with the terms and conditions of the indenture.

The trustee may resign or be removed by us with respect to one or more series of debt securities and a successor
trustee may be appointed to act with respect to any such series. The holders of a majority in aggregate principal
amount of the outstanding debt securities of any series may remove the trustee with respect to the debt securities of
such series.

Limitations on Trustee if it is Our Creditor
The indenture will contain certain limitations on the right of the trustee, in the event that it becomes a creditor of us, to
obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as

security or otherwise.
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Annual Trustee Report to Holders of Debt Securities

The trustee will submit, within 60 days after May 15 of each year, a brief report dated as of such May 15 with respect
to any of the events specified in Section 313(a) of the Trust Indenture Act that have occurred since the immediately
preceding May 15.

Certificates and Opinions to be Furnished to Trustee

The indenture provides that, in addition to other certificates or opinions that may be specifically required by other
provisions of the indenture, every application by us for action by the trustee shall be accompanied by a
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certificate of certain of our officers and an opinion of counsel (who may be our counsel) stating that, in the opinion of
the signers, all conditions precedent to such action have been complied with by us.

Notice

Notice to holders of the debt securities will be given by first-class mail at such holder s address as it appears in the
security register or in the case of Global Notes, notice will be given in accordance with the depositary s applicable
procedures.

Title

We, the trustee and any of our or the trustee s agents may treat the person in whose name the debt securities are
registered as the owner of the debt securities, whether or not such debt securities may be overdue, for the purpose of
making payment and for all other purposes.

Governing Law

The indenture and all of the debt securities will be governed by the laws of the State of New York.
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DESCRIPTION OF THE COMMON UNITS
The Common Units

The common units represent limited partner interests in us. The holders of common units, along with the holders of
preferred units, are entitled to participate in partnership distributions and exercise the rights or privileges available to
such holders under our partnership agreement. Unless the context otherwise requires, in this Description of the
Common Units, references to unitholders include holders of our common units only and exclude holders of our
preferred units, and references to units include our common units only and exclude our preferred units. For a
description of the relative rights and preferences of holders of common units and preferred units in and to partnership
distributions, please read this section and Cash Distribution Policy in this prospectus. For a general discussion of the
expected U.S. federal income tax consequences of owning and disposing of common units, see Material U.S. Federal
Income Tax Considerations. References in this Description of the Common Units to we, us and our mean Enable
Midstream Partners, LP. For a description of the rights and privileges of limited partners under our partnership
agreement, including voting rights, please read Description of Our Partnership Agreement. Our outstanding common
units are traded on the New York Stock Exchange under the symbol ENBL.

Transfer Agent and Registrar
Duties

Equiniti Trust Company serves as the registrar and transfer agent for the common units. We will pay all fees charged
by the transfer agent for transfers of common units, except the following that must be paid by unitholders:

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

special charges for services requested by a common unitholder; and

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

Resignation or Removal

The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
appointment. If no successor has been appointed and has accepted the appointment within 30 days after notice of the

resignation or removal, our general partner may act as the transfer agent and registrar until a successor is appointed.

Transfer of Common Units
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By transfer of common units in accordance with our partnership agreement, each transferee of common units shall be
admitted as a limited partner with respect to the common units transferred when such transfer and admission are
reflected in our register and such limited partner becomes the record holder of the common units so transferred. Each
transferee:

will become bound and will be deemed to have agreed to be bound by the terms and conditions of our

partnership agreement;
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represents that the transferee has the capacity, power and authority to enter into our partnership agreement;
and
makes the consents, acknowledgements and waivers contained in our partnership agreement
all with or without executing our partnership agreement.
We are entitled to treat the nominee holder of a common unit as the absolute owner in the event such nominee is the
record holder of such common unit. In that case, the beneficial holder s rights are limited solely to those that it has
against the nominee holder as a result of any agreement between the beneficial owner and the nominee holder.
Common units are securities and are transferable according to the laws governing transfers of securities. Until a

common unit has been transferred on our register, we and the transfer agent may treat the record holder of the unit as
the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.
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DESCRIPTION OF THE PREFERRED UNITS

Our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and other
equity securities for the consideration and with the designations, preferences, rights, powers and duties established by
our general partner without the approval of any of our limited partners. In accordance with Delaware law and the
provisions of our partnership agreement, we may issue additional partnership interests that have special voting rights
to which our common units are not entitled.

On February 18, 2016, we completed a private placement to CenterPoint Energy of 14,520,000 Series A Preferred
Units for a cash purchase price of $25.00 per Series A Preferred Unit, resulting in proceeds of $362 million, net of
issuance costs. As a result, as of the date of this prospectus, there are 14,520,000 Series A Preferred Units outstanding.

Our Series A Preferred Units rank senior to our common units with respect to the payment of distributions and

distribution of assets upon liquidation, dissolution and winding up. The Series A Preferred Units have no stated
maturity and are not subject to any sinking fund and will remain outstanding indefinitely unless repurchased or
redeemed by us or converted into its common units in connection with a change of control.

At any time on or after five years after the original issue date, we may redeem the Series A Preferred Units, in whole
or in part, from any source of funds legally available for such purpose, by paying $25.50 per unit plus an amount
equal to all accumulated and unpaid distributions thereon to the date of redemption, whether or not declared. In
addition, we (or a third-party with our prior written consent) may redeem the Series A Preferred Units following
certain changes in the methodology employed by ratings agencies, changes of control or fundamental transactions as
set forth in our partnership agreement. If, upon a change of control or certain fundamental transactions, we (or a
third-party with our prior written consent) do not exercise this option, then the holders of the Series A Preferred Units
have the option to convert the Series A Preferred Units into a number of common units per Series A Preferred Unit as
set forth in our partnership agreement. The Series A Preferred Units are also required to be redeemed in certain
circumstances if they are not eligible for trading on the New York Stock Exchange.

Holders of Series A Preferred Units have no voting rights except for limited voting rights with respect to potential
amendments to our partnership agreement that have a material adverse effect on the existing terms of the Series A
Preferred Units, the issuance by us of certain securities, approval of certain fundamental transactions and as required
by law. Please read Description of Our Partnership Agreement Meetings; Voting.

Holders of the Series A Preferred Units receive, on a non-cumulative basis and if and when declared by our general

partner, a quarterly cash distribution, subject to certain adjustments, equal to an annual rate of 10% on the stated

liquidation preference from the date of original issue to, but not including, the five year anniversary of the original

issue date and an annual rate of LIBOR plus a spread of 850 bps on the stated liquidation preference thereafter. Upon

the transfer of any Series A Preferred Unit to a non-affiliate of CenterPoint Energy, the Series A Preferred Units will

automatically convert into a new series of preferred units (the Series B Preferred Units and, together with the Series A

Preferred Units, the Preferred Units ) on the later of the date of transfer and the second anniversary of the date of issue.

The Series B Preferred Units will have the same terms as the Series A Preferred Units except that unpaid distributions

on the Series B Preferred Units will accrue on a cumulative basis until paid. In certain circumstances, the Series A

Preferred Units could convert into one or more new series of preferred units (the New Preferred Units ) with the same

terms as the Series B Preferred Units except with respect to the date from which distributions accumulate. Please read
Cash Distribution Polic