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to be Registered  
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to be
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Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Common units representing limited partner interests   13,100,000 (1)(2)  $20.00 (3)  $262,000,000 (3)  $33,746 (3)
 

 

(1) Represents the common units representing limited partners interests (the “Common Units”) of Enable Midstream Partners, LP (the “Registrant”)
issuable pursuant to the Enable Midstream Partners, LP Long Term Incentive Plan (the “Plan”) being registered hereon.

(2) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers such additional
Common Units as may become issuable under the anti-dilution provisions of the Plan.

(3) Estimated solely for the purposes of calculating the amount of the registration fee in accordance with Rule 457(c) and 457(h) of the Securities Act,
solely for the purpose of computing the registration fee and based upon the initial public offering price per Common Unit of $20.00 as set forth in the
prospectus of the Registrant relating thereto dated April 10, 2014 as filed with the Securities and Exchange Commission pursuant to Rule 424(b) under
the Securities Act.



   



PART I.
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Enable Midstream Partners, LP (the “Registrant”) will provide all participants in the Enable Midstream Partners, LP Long Term Incentive Plan (the
“Plan”) with the document(s) containing the information required by Part I of Form S-8, as specified in Rule 428(b)(1) promulgated by the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the note to Part I of
Form S-8 and Rule 428 of the Securities Act, the Registrant has not filed such document(s) with the Commission, but such documents (along with the
documents incorporated by reference into this registration statement on Form S-8 (this “Registration Statement”) pursuant to Item 3 of Part II hereof) shall
constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission by the Registrant are hereby incorporated in this Registration Statement by reference:
 

 •  The Registrant’s prospectus filed pursuant to Rule 424(b) on April 10, 2014, relating to the Registrant’s registration statement on Form S-1 (File
No. 333-192542); and

 

 
•  The description of the Registrant’s common units representing limited partner interests contained in the Registrant’s registration statement on

Form 8-A (File No. 001-36413) filed with the Commission on April 9, 2014 pursuant to Section 12(b) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), including any amendment or report filed for the purpose of updating, changing or modifying such description.

Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents filed with the
Commission by the Registrant pursuant to sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, subsequent to the date hereof and prior to the filing of a
post-effective amendment to this Registration Statement which indicates that all securities offered hereby have been sold, or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such
documents.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained in any subsequently filed document that also is or is deemed to
be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Subject to any terms, conditions, or restrictions set forth in the partnership agreement, Section 17-108 of the Delaware Revised Uniform Limited
Partnership Act empowers a Delaware limited partnership to indemnify and hold harmless any partner or other persons from and against all claims and
demands whatsoever.



Section 7.7(a) of the Registrant’s Second Amended and Restated Agreement of Limited Partnership (the “Partnership Agreement”) provides that the
Registrant will indemnify and hold harmless the following persons (each, an “Indemnitee”), in most circumstances, to the fullest extent permitted by law,
from and against all losses, claims, damages, liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest,
settlements or other amounts arising from any and all threatened, pending or completed claims, demands, actions, suits or proceedings, whether civil,
criminal, administrative or investigative, and whether formal or informal and including appeals:
 

 •  Enable GP, LLC, the Registrant’s general partner (the “General Partner”);
 

 •  any departing general partner;
 

 •  any person who is or was an affiliate of the General Partner or any departing general partner;
 

 •  any person who is or was a manager, managing member, general partner, director, officer, fiduciary or trustee of the Registrant, its subsidiaries,
the General Partner or any departing general partner or any of their affiliates;

 

 

•  any person who is or was serving at the request of the General Partner or any departing general partner or any of their respective affiliates as a
manager, managing member, general partner, director, officer, fiduciary or trustee of another person owing a fiduciary duty to the Registrant or
any of its subsidiaries, provided that a person is not an Indemnitee by reason of providing, on a fee-for-services basis, trustee, fiduciary or
custodial services;

 

 •  solely with respect to matters occurring before the closing date of the initial offering and sale of common units to the public, Enogex Holdings
LLC, Bronco Midstream Infrastructure LLC, and any of their affiliates and their respective members, partners, directors and officers; and

 

 
•  any person the General Partner designates as an Indemnitee for purposes of the Partnership Agreement because such person’s status, service or

relationship exposes such person to potential claims, demands, suits or proceedings relating to the business and affairs of the Registrant and its
subsidiaries.

Any indemnification described above will be made only out of the Registrant’s assets. The General Partner will not be personally liable for such
indemnification and will have no obligation to contribute or loan any monies or property to the Registrant to enable the Registrant to effectuate such
indemnification.

Section 7.7(b) of the Partnership Agreement states that to the fullest extent permitted by law, expenses (including legal fees and expenses) incurred by
an Indemnitee in appearing at, participating in or defending any claim, demand, action, suit or proceeding will, from time to time, be advanced by the
Registrant prior to a determination that the Indemnitee is not entitled to be indemnified upon receipt by the Partnership of any undertaking by or on behalf of
the Indemnitee to repay such amount if it shall be determined that the Indemnitee is not entitled to be indemnified as authorized by Section 7.7 of the
Partnership Agreement.

The Registrant may purchase and maintain (or reimburse the General Partner or its affiliates for the cost of) insurance, on behalf of the General Partner,
its affiliates and such other persons as the General Partner determines, covering liabilities that may be asserted against, or expense that may be incurred by,
such persons for the Registrant’s activities or such person’s activities on behalf of the Registrant, regardless of whether the Registrant would have the power
to indemnify such person against such liability under the Partnership Agreement.

Subject to any terms, conditions or restrictions set forth in the limited liability company agreement, Section 18-108 of the Delaware Limited Liability
Company Act empowers a Delaware limited liability company to indemnify and hold harmless any member or manager or other person from and against any
and all claims and demands whatsoever.



Under the Second Amended and Restated Limited Liability Company Agreement, as amended of the General Partner (the “LLC Agreement”), in most
circumstances, the General Partner will indemnify the following persons, to the fullest extent permitted by law, from and against any and all losses, claims,
damages, liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, settlements or other amounts arising
from any and all threatened, pending or completed claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or investigative, and
whether formal or informal and including appeals: (i) any Member (as defined in the LLC Agreement); (ii) any person who is or was a director, officer,
fiduciary, trustee, manager or managing member of the General Partner, the Registrant and its subsidiaries or a Member; (iii) any person who is or was
serving at the request of a Member as a director, officer, fiduciary, trustee, manager or managing member of another person owing a fiduciary duty to the
General Partner or the Registrant and its subsidiaries; provided that a person is not an Indemnitee by reason of providing, on a fee-for-services basis, trustee,
fiduciary or custodial services; (iv) any person who controls a Member; and (v) any person designated by the board of directors of the General Partner.

The General Partner may purchase and maintain insurance, on behalf of the General Partner, its affiliates, the indemnitees and such other persons as the
General Partner determines, covering liabilities that may be asserted against, or expense that may be incurred by, such person in connection with the General
Partner’s or any of its affiliate’s activities or such person’s activities on behalf of the General Partner or any of its affiliates, regardless of whether the General
Partner would have the power to indemnify such person against such liability under the LLC Agreement.

Item 7. Exemptions from Registration Claimed.

Not applicable.



Item 8. Exhibits.

The following documents are filed as exhibits to this registration statement:
 
Exhibit
Number  Description

  4.1*
  

Certificate of Limited Partnership of the Registrant, as amended (incorporated by reference to Exhibit 3.1 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on November 26, 2013).

  4.2*
  

Form of Second Amended and Restated Agreement of Limited Partnership of Enable Midstream Partners, LP (incorporated by reference to
Appendix A to Amendment No. 6 the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on April 1, 2014).

  4.3   Enable Midstream Partners, LP Long Term Incentive Plan.

  4.4*
  

Form of Performance Unit Award Agreement (incorporated by reference to Exhibit 10.20 to Amendment No. 4 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.5*
  

Form of Restricted Unit Grant Agreement for CEO IPO Unit Grant (incorporated by reference to Exhibit 10.21 to Amendment No. 4 to the
Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.6*
  

Form of Restricted Unit Grant Agreement for CFO IPO Unit Grant (incorporated by reference to Exhibit 10.22 to Amendment No. 4 to the
Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.7*
  

Form of Restricted Unit Grant Agreement for the CEO Additional Payment Unit Grant (incorporated by reference to Exhibit 10.23 to
Amendment No. 4 to the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.8*
  

Form of Restricted Unit Grant Agreement for the CFO Additional Payment Unit Grant (incorporated by reference to Exhibit 10.24 to
Amendment No. 4 to the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.9*
  

Form of Phantom Unit Grant Agreement (incorporated by reference to Exhibit 10.25 to Amendment No. 4 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  5.1   Opinion of Jones Day as to the legality of the securities being registered.

23.1   Consent of Deloitte & Touche LLP.

23.2   Consent of Ernst & Young LLP.

23.3   Consent of Jones Day (included in Exhibit 5.1).

24.1   Power of Attorney (set forth on the signature page of this Registration Statement).
 
* Incorporated herein by reference as indicated.



Item 9. Undertakings.
 

(a) The undersigned registrant hereby undertakes:
 

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

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

 

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

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

 

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

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions described under Item 6 above, or otherwise, the registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person
of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Oklahoma City, State of Oklahoma, on April 11, 2014.
 

ENABLE MIDSTREAM PARTNERS, LP

By:  Enable GP, LLC
Its general partner

By:  /s/ Lynn L. Bourdon, III
 Lynn L. Bourdon, III
 President and Chief Executive Officer

Each person whose signature appears below appoints Mark C. Schroeder and J. Brent Hagy, and each of them, any of whom may act without the
joinder of the other, as his true and lawful attorneys-in-fact and agents with full power of substitution and re-substitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the same,
with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done in connection
therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or
any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in
the capacities and on the dates indicated.
 

Signature   Title  Date

/s/ Lynn L. Bourdon, III   President and Chief Executive Officer  April 11, 2014
Lynn L. Bourdon, III   (Principal Executive Officer)  

/s/ Rodney J. Sailor   Chief Financial Officer  April 11, 2014
Rodney J. Sailor   (Principal Financial Officer)  

/s/ Tom Levescy   Chief Accounting Officer and Controller  April 11, 2014
Tom Levescy   (Principal Accounting Officer)  

/s/ Peter B. Delaney   Director  April 11, 2014
Peter B. Delaney    

/s/ Peter H. Kind   Director  April 11, 2014
Peter H. Kind    



Signature   Title  Date

/s/ Scott M. Prochazka   Director  April 11, 2014
Scott M. Prochazka    

/s/ Gary L. Whitlock   Director  April 11, 2014
Gary L. Whitlock    

/s/ Sean Trauschke   Director  April 11, 2014
Sean Trauschke    
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Exhibit
Number  Description

  4.1*
  

Certificate of Limited Partnership of the Registrant, as amended (incorporated by reference to Exhibit 3.1 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on November 26, 2013).

  4.2*
  

Form of Second Amended and Restated Agreement of Limited Partnership of Enable Midstream Partners, LP (incorporated by reference to
Appendix A to Amendment No. 6 the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on April 1, 2014).

  4.3   Enable Midstream Partners, LP Long Term Incentive Plan.

  4.4*
  

Form of Performance Unit Award Agreement (incorporated by reference to Exhibit 10.20 to Amendment No. 4 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.5*
  

Form of Restricted Unit Grant Agreement for CEO IPO Unit Grant (incorporated by reference to Exhibit 10.21 to Amendment No. 4 to the
Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.6*
  

Form of Restricted Unit Grant Agreement for CFO IPO Unit Grant (incorporated by reference to Exhibit 10.22 to Amendment No. 4 to the
Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.7*
  

Form of Restricted Unit Grant Agreement for the CEO Additional Payment Unit Grant (incorporated by reference to Exhibit 10.23 to
Amendment No. 4 to the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.8*
  

Form of Restricted Unit Grant Agreement for the CFO Additional Payment Unit Grant (incorporated by reference to Exhibit 10.24 to
Amendment No. 4 to the Registrant’s registration statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  4.9*
  

Form of Phantom Unit Grant Agreement (incorporated by reference to Exhibit 10.25 to Amendment No. 4 to the Registrant’s registration
statement on Form S-1 (File No. 333-192545), filed on March 26, 2014).

  5.1   Opinion of Jones Day as to the legality of the securities being registered.

23.1   Consent of Deloitte & Touche LLP.

23.2   Consent of Ernst & Young LLP.

23.3   Consent of Jones Day (included in Exhibit 5.1).

24.1   Power of Attorney (set forth on the signature page of this Registration Statement).
 
* Incorporated herein by reference as indicated.



Exhibit 4.3

ENABLE MIDSTREAM PARTNERS, LP

LONG TERM INCENTIVE PLAN

1. Purpose. The Enable Midstream Partners, LP Long Term Incentive Plan has been adopted by Enable GP, LLC, a limited liability company (the
“Company”), the general partner of Enable Midstream Partners, LP, a limited partnership (the “Partnership”), for the purpose of attracting and retaining
Directors, officers, Consultants and Employees, and to provide such persons with incentives and rewards for performance.

2. Definitions. As used in this Plan:

(a) “Affiliate” means with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is
controlled by or is under common control with, the person in question. As used herein, the term “control” means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a Person, whether through ownership of Voting Securities, by contract or otherwise.
Notwithstanding the foregoing, the term “Affiliate” with respect to the Company, means (i) OGE Energy Corp. and each of its wholly-owned subsidiaries, so
long as OGE Energy Corp., or one of its wholly-owned subsidiaries has the power under the GP Agreement to designate one or more individuals to serve on
the Board and (ii) CenterPoint Energy, Inc. and each of its wholly-owned subsidiaries so long as CenterPoint Energy, Inc. or one of its wholly-owned
subsidiaries has the power under the GP Agreement to designate one or more individuals to serve on the Board.

(b) “Appreciation Right” means a right granted pursuant to Section 5 of this Plan, and includes both Free-Standing Appreciation Rights and
Tandem Appreciation Rights.

(c) “Award” means a Phantom Unit, Performance Unit, Appreciation Right, Restricted Unit, Option Right, Cash Incentive Award, DER or Other
Award granted under the Plan.

(d) “Base Price” means the price to be used as the basis for determining the Spread upon the exercise of a Free-Standing Appreciation Right or a
Tandem Appreciation Right.

(e) “Board” means the Board of Directors of the Company.

(f) “Cash Incentive Award” means a cash Award granted pursuant to Section 8 of this Plan.

(g) “Change of Control” means, and shall be deemed to have occurred upon one or more of the following events:

(i) any Person, other than an Affiliate of the Company, shall become the beneficial owner, by way of merger, consolidation,
recapitalization, purchase, reorganization or otherwise, of greater than fifty percent (50%), directly or indirectly, of the voting power of the Voting
Securities of the Company;



(ii) a plan of complete liquidation of the Company or the Partnership is approved;

(iii) the sale or other disposition by the Company or the Partnership of all or substantially all of its assets in one or more transactions to any
Person other than an Affiliate of the Company and other than any such transaction or transactions where, upon completion of the transaction or
transactions, either CenterPoint Energy, Inc. and its Affiliates or OGE Energy Corp. and its Affiliates own at least fifty percent (50%) of the voting
power of the Voting Securities of such Person; or

(iv) a Person, other than the Company or an Affiliate of the Company, becomes the general partner of the Partnership.

(h) “Code” means the Internal Revenue Code of 1986, as amended from time to time.

(i) “Committee” means the Board, except that it shall mean such committee or sub-committee of the Board as may be appointed by the Board to
administer the Plan, or as necessary to comply with applicable legal requirements or listing standards.

(j) “Company” has the meaning set forth in Section 1 of this Plan.

(k) “Consultant” means an individual, other than an Employee or a Director, providing bona fide services to the Partnership or any of its
subsidiaries as a consultant or advisor, as applicable, provided that such individual is a natural person.

(l) “Date of Grant” means the date specified by the Committee on which a grant of Option Rights, Appreciation Rights, Phantom Units,
Performance Units, Cash Incentive Awards, DERs or Other Awards under this Plan, or a grant or sale of Restricted Units, Phantom Units, or Other Awards,
will become effective (which date will not be earlier than the date on which the Committee takes action with respect thereto).

(m) “DER” means a contingent right to receive an amount in cash equal in value to the distributions made by the Partnership with respect to a
Unit during the period such Award is outstanding.

(n) “Director” means a member of the Board or a member of the board of directors or board of managers of the Partnership, Company or any of
their Affiliates, who in any case is not an Employee or a Consultant.

(o) “Effective Date” means the date this Plan is adopted by the Board.

(p) “Employee” means an employee of the Company, the Partnership, or any of their Affiliates, and shall include any individual who provides
services to the Partnership or its Affiliates as a seconded employee.

(q) “Evidence of Award” means an agreement, certificate, resolution or other type or form of writing or other evidence approved by the
Committee that sets forth the
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terms and conditions of the Awards granted under the Plan. An Evidence of Award may be in an electronic medium, may be limited to notation on the books
and records of the Partnership and, unless otherwise determined by the Committee, need not be signed by a representative of the Partnership or a Participant.

(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, as such law, rules and
regulations may be amended from time to time.

(s) “Free-Standing Appreciation Right” means an Appreciation Right granted pursuant to Section 5 of this Plan that is not granted in tandem with
an Option Right.

(t) “GP Agreement” means the limited liability company agreement of the Company.

(u) “Management Objectives” means the measurable performance objective or objectives established pursuant to this Plan for Participants who
have received grants of Performance Units or Cash Incentive Awards or, when so determined by the Committee, Option Rights, Appreciation Rights,
Phantom Units, Restricted Units, DERs or Other Awards pursuant to this Plan. Management Objectives may be described in terms of Partnership-wide
objectives or objectives that are related to the performance of the individual Participant or of one or more of the Subsidiaries, divisions, departments, regions,
functions or other organizational units within the Partnership or its Subsidiaries. The Management Objectives may be made relative to the performance of
other companies or subsidiaries, divisions, departments, regions, functions or other organizational units within such other companies, and may be made
relative to an index or one or more of the performance objectives themselves. If the Committee determines that a change in the business, operations, corporate
structure or capital structure of the Partnership, or the manner in which it conducts its business, or other events or circumstances, including a change in
relevant industry benchmarks, render the Management Objectives unsuitable, the Committee may in its discretion modify such Management Objectives or the
related minimum acceptable level of achievement, in whole or in part, as the Committee deems appropriate and equitable.

(v) “Market Value per Unit” means, as of any particular date, the closing price of a one Unit as reported for that date on the New York Stock
Exchange or, if the Units are not then listed on the New York Stock Exchange, on any other national securities exchange on which the Units are listed, or if
there are no sales on such date, on the next preceding trading day during which a sale occurred. If there is no regular public trading market for the Units, then
the Market Value per Unit shall be the fair market value as determined in good faith by the Committee. The Committee is authorized to adopt another fair
market value pricing method provided such method is stated in the Evidence of Award and is in compliance with the fair market value pricing rules set forth
in Section 409A of the Code.

(w) “Optionee” means the optionee named in an Evidence of Award evidencing an outstanding Option Right.

(x) “Option Price” means the purchase price payable on exercise of an Option Right.
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(y) “Option Right” means the right to purchase Units upon exercise of an option granted pursuant to Section 4 of this Plan.

(z) “Other Awards” means awards granted pursuant to Section 9 of this Plan.

(aa) “Participant” means a person who is selected by the Committee to receive benefits under this Plan and who is at the time a Director, an
Employee or a Consultant.

(bb) “Partnership” has the meaning set forth in Section 1 of this Plan.

(cc) “Performance Period” means, in respect of an Award, a period of time established within which the Management Objectives relating to such
Award are to be achieved.

(dd) “Performance Unit” means a bookkeeping entry that records the equivalent of one Unit pursuant to Section 8 of this Plan.

(ee) “Person” has the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d) thereof,
including a “group” as defined in Section 13(d) thereof.

(ff) “Plan” means this Enable Midstream Partners, LP Long Term Incentive Plan.

(gg) “Phantom Unit” means a notional interest granted pursuant to Section 7 of this Plan that, to the extent vested, entitles the Participant to
receive a Unit or an amount of cash equal to the Market Value per Unit, as determined by the Committee in its discretion.

(hh) “Restricted Unit” means a Unit granted or sold pursuant to Section 6 of this Plan as to which both the substantial risk of forfeiture and the
prohibition on transfers has not expired.

(ii) “Restriction Period” means the period of time during which Restricted Units are subject to restrictions, as provided in Section 6 of this Plan.

(jj) “Spread” means the excess of the Market Value per Unit on the date when an Option Right or Appreciation Right is exercised over the Option
Price or Base Price provided for in the related Option Right or Appreciation Right, respectively.

(kk) “Subsidiary” means a corporation, company or other entity (i) more than 50 percent of whose outstanding units or securities (representing
the right to vote for the election of Directors or other managing authority) are, or (ii) which does not have outstanding units or securities (as may be the case
in a partnership, joint venture, limited liability company, or unincorporated association), but more than 50 percent of whose ownership interest representing
the right generally to make decisions for such other entity is, now or hereafter, owned or controlled, directly or indirectly, by the Partnership.

(ll) “Tandem Appreciation Right” means an Appreciation Right granted pursuant to Section 5 of this Plan that is granted in tandem with an
Option Right.

(mm) “Unit” means a common unit of the Partnership.
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(nn) “Voting Securities” of a Person means the securities of any class of such Person entitling the holders thereof to vote in the election of, or to
appoint, members of the board of directors or other similar governing body of the Person.

3. Units Available Under the Plan.

(a) Maximum Units Available Under Plan.

(i) Subject to adjustment as provided in Section 11 of this Plan, the number of Units that may be issued or transferred (A) upon the exercise
of Option Rights or Appreciation Rights, (B) as Restricted Units and released from substantial risks of forfeiture thereof, (C) in payment of Phantom
Units or Performance Units that have been earned, (D) as Other Awards contemplated by Section 9 of this Plan, or (E) in payment of DERs will not
exceed in the aggregate 13,100,000 Units, plus any Units that become available under this Plan as a result of forfeiture, cancellation, expiration, or cash
settlement of Awards, as provided in Section 3(b) below. Such Units may be Units of original issuance or treasury Units or a combination of the
foregoing.

(ii) The aggregate number of Units available for issuance or transfer under Section 3(a)(i) of this Plan will be reduced by one Unit for
every Unit issued or transferred upon exercise of an Option Right or Appreciation Right granted under this Plan or issued or transferred in connection
with an Award other than an Option Right or Appreciation Right granted under this Plan. Subject to the provisions of Section 3(b) of this Plan, Units
covered by an Award granted under this Plan will not be counted as used unless and until they are actually issued or transferred.

(b) Unit Counting Rules.

(i) If any Units issued or transferred pursuant to an Award granted under this Plan are forfeited, or an Award granted under this Plan is
cancelled or forfeited, expires or is settled for cash (in whole or in part), the Units issued or transferred pursuant to, or subject to, such Award (as
applicable) will, to the extent of such cancellation, forfeiture, expiration, or cash settlement, again be available for issuance or transfer under
Section 3(a) above.

(ii) Notwithstanding anything to the contrary contained in this Section 3, the following Units will not be added to the aggregate number of
Units available for issuance or transfer under Section 3(a) above: (A) Units tendered or otherwise used in payment of the Option Price of an Option
Right; (B) Units withheld by the Partnership to satisfy a tax withholding obligation; (C) Units subject to an Appreciation Right that are not actually
issued in connection with such Units’ settlement on exercise thereof; and (D) Units reacquired by the Partnership on the open market or otherwise using
cash proceeds from the exercise of Option Rights. In addition, if, under this Plan, a Participant has elected to give up the right to receive compensation
in exchange for Units based on fair market value, such Units will not count against the aggregate plan limit under Section 3(a) above.
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4. Option Rights. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting to
Participants of Option Rights. Each such grant may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in the
following provisions:

(a) Each grant will specify the number of Units to which it pertains subject to the limitations set forth in Section 3 of this Plan.

(b) Each grant will specify an Option Price per Unit, which (except with respect to Awards under Section 19 of this Plan) may not be less than
the Market Value per Unit on the Date of Grant.

(c) Each grant will specify whether the Option Price will be payable (i) in cash or by check acceptable to the Partnership or by wire transfer of
immediately available funds, (ii) by the actual or constructive transfer to the Partnership of Units owned by the Optionee (or other consideration authorized
pursuant to Section 4(d) of this Plan) having a value at the time of exercise equal to the total Option Price, (iii) subject to any conditions or limitations
established by the Committee, the Partnership’s withholding of Units otherwise issuable upon exercise of an Option Right pursuant to a “net exercise”
arrangement (it being understood that, solely for purposes of determining the number of treasury Units held by the Partnership, the Units so withheld will not
be treated as issued and acquired by the Partnership upon such exercise), (iv) by a combination of such methods of payment, or (v) by such other methods as
may be approved by the Committee.

(d) To the extent permitted by law, any grant may provide for deferred payment of the Option Price from the proceeds of sale through a bank or
broker on a date satisfactory to the Partnership of some or all of the Units to which such exercise relates.

(e) Successive grants may be made to the same Participant whether or not any Option Rights previously granted to such Participant remain
unexercised.

(f) Each grant will specify the period or periods of continuous service by the Optionee with the Partnership, the Company or any of their
Affiliates that is necessary before the Option Rights or installments thereof will become exercisable. A grant of Option Rights may provide for the earlier
exercise of such Option Rights, including (i) in the event of the retirement, death or disability of a Participant, or (ii) in the event of a Change in Control.

(g) Any grant of Option Rights may specify Management Objectives that must be achieved during the Performance Period as a condition to the
exercise of such rights.

(h) The exercise of an Option Right will result in the cancellation on a unit-for-unit basis of any Tandem Appreciation Right authorized under
Section 5 of this Plan.

(i) No Option Right will be exercisable more than 10 years from the Date of Grant.

(j) Option Rights granted under this Plan may not provide for any DERs thereon.
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(k) Each grant of Option Rights will be evidenced by an Evidence of Award. Each Evidence of Award will be subject to this Plan and will contain
such terms and provisions, consistent with this Plan, as the Committee may approve.

5. Appreciation Rights.

(a) The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting (i) to any Optionee, of
Tandem Appreciation Rights in respect of Option Rights granted hereunder, and (ii) to any Participant, of Free-Standing Appreciation Rights. A Tandem
Appreciation Right will be a right of the Optionee, exercisable by surrender of the related Option Right, to receive from the Partnership an amount determined
by the Committee, which will be expressed as a percentage of the Spread (not exceeding 100 percent) at the time of exercise. Tandem Appreciation Rights
may be granted at any time prior to the exercise or termination of the related Option Rights. A Free-Standing Appreciation Right will be a right of the
Participant to receive from the Partnership an amount determined by the Committee, which will be expressed as a percentage of the Spread (not exceeding
100 percent) at the time of exercise.

(b) Each grant of Appreciation Rights may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in the
following provisions:

(i) Each grant may specify that the amount payable on exercise of an Appreciation Right will be paid by the Partnership in cash, Units or
any combination thereof.

(ii) Any grant may specify that the amount payable on exercise of an Appreciation Right may not exceed a maximum specified by the
Committee at the Date of Grant.

(iii) Any grant may specify waiting periods before exercise and permissible exercise dates or periods.

(iv) Each grant may specify the period or periods of continuous service by the Participant with the Partnership, the Company or any of their
Affiliates that is necessary before the Appreciation Rights or installments thereof will become exercisable. A grant of Appreciation Rights may
provide for the earlier exercise of such Appreciation Rights, including (i) in the event of the retirement, death or disability of a Participant, or
(ii) in the event of a Change in Control.

(v) Any grant of Appreciation Rights may specify Management Objectives that must be achieved during the Performance Period as a
condition of the exercise of such Appreciation Rights.

(vi) Each grant of Appreciation Rights will be evidenced by an Evidence of Award, which Evidence of Award will describe such
Appreciation Rights, identify the related Option Rights (if applicable), and contain such other terms and provisions, consistent with this Plan, as
the Committee may approve.
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(c) Any grant of Tandem Appreciation Rights will provide that such Tandem Appreciation Rights may be exercised only at a time when the
related Option Right is also exercisable and at a time when the Spread is positive, and by surrender of the related Option Right for cancellation. Successive
grants of Tandem Appreciation Rights may be made to the same Participant regardless of whether any Tandem Appreciation Rights previously granted to the
Participant remain unexercised.

(d) Appreciation Rights granted under this Plan may not provide for any DERs thereon.

(e) Regarding Free-Standing Appreciation Rights only:

        (i) Each grant will specify in respect of each Free-Standing Appreciation Right a Base Price, which (except with respect to Awards under
Section 19 of this Plan) may not be less than the Market Value per Unit on the Date of Grant;

        (ii) Successive grants may be made to the same Participant regardless of whether any Free-Standing Appreciation Rights previously granted
to the Participant remain unexercised; and

        (iii) No Free-Standing Appreciation Right granted under this Plan may be exercised more than 10 years from the Date of Grant.

6. Restricted Units. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the grant or sale of
Restricted Units to Participants. Each such grant or sale may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in
the following provisions:

(a) Each such grant or sale will constitute an immediate transfer of the ownership of Units to the Participant in consideration of the performance
of services, entitling such Participant to voting, distribution and other ownership rights, but subject to the fulfillment of such conditions (which may include
the achievement of Management Objectives during the Performance Period) during the Restriction Period as the Committee may specify on the Date of Grant
and restrictions on transfer hereinafter referred to.

(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is equal to or
less than the Market Value per Unit at the Date of Grant.

(c) Each such grant or sale will provide that the Restricted Unit covered by such grant or sale will be subject to a “substantial risk of forfeiture”
within the meaning of Section 83 of the Code during the Restriction Period or until achievement of the Management Objectives during the Performance
Period referred to in subparagraph (e) below.

(d) Each such grant or sale will provide that during or after the period for which such substantial risk of forfeiture is to continue, the
transferability of the Restricted Unit will be prohibited or restricted in the manner and to the extent prescribed by the Committee at the Date of Grant (which
restrictions may include, without limitation, rights of repurchase or first refusal in the Partnership or provisions subjecting the Restricted Unit to a continuing
substantial risk of forfeiture in the hands of any transferee).
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(e) Any grant of Restricted Units may specify Management Objectives that, if achieved during the Performance Period, will result in termination
or early termination of the restrictions applicable to such Restricted Units.

(f) Notwithstanding anything to the contrary contained in this Plan, any grant or sale of Restricted Units may provide for the earlier termination
of restrictions on such Restricted Units, including (i) in the event of the retirement, death or disability of a Participant or (ii) in the event of a Change in
Control.

(g) Distributions on Restricted Units either may be paid during the period of such restrictions or may be deferred until and paid contingent upon
the achievement of the applicable Management Objectives during the Performance Period and the end of any applicable time-based vesting period, as the
Committee may determine. Any such grant or sale of Restricted Units may require that any or all distributions paid thereon during the period of such
restrictions be automatically deferred and reinvested in additional Restricted Units, which may be subject to the same restrictions as the underlying Award.

(h) Each grant or sale of Restricted Units will be evidenced by an Evidence of Award and will contain such terms and provisions, consistent with
this Plan, as the Committee may approve. Unless otherwise directed by the Committee, (i) all certificates representing Restricted Units will be held in custody
by the Partnership until all restrictions thereon will have lapsed, together with a powers executed by the Participant in whose name such certificates are
registered, endorsed in blank and covering such units or (ii) all Restricted Units will be held at the Partnership’s transfer agent in book entry form with
appropriate restrictions relating to the transfer of such Restricted Units.

7. Phantom Units. The Committee may, from time to time and upon such terms and conditions as it may determine, authorize the granting or sale of
Phantom Units to Participants. Each such grant or sale may utilize any or all of the authorizations, and will be subject to all of the requirements, contained in
the following provisions:

(a) Each such grant or sale will constitute the agreement by the Company to deliver Units, cash or a combination thereof to the Participant in the
future in consideration of the performance of services, but subject to the fulfillment of such conditions (which may include the achievement of Management
Objectives during the Performance Period) as the Committee may specify.

(b) Each such grant or sale may be made without additional consideration or in consideration of a payment by such Participant that is less than
the Market Value per Unit at the Date of Grant.

(c) Any grant of Phantom Units may specify Management Objectives, which, if achieved during the Performance Period, will result in payment
or early payment of the Award, or such grant may specify that payment of the Award will occur upon the passage of time, or upon the combination of the
passage of time and achievement of a minimum acceptable
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level or levels of Management Objectives and may set forth a formula for determining the number of Phantom Units that will be earned if performance is at or
above the minimum or threshold level or levels, or is at or above the target level or levels, but falls short of maximum achievement of the specified
Management Objectives.

(d) Notwithstanding anything to the contrary contained in this Plan, any grant or sale of Phantom Units may provide for the earlier vesting,
including (i) in the event of the retirement, death or disability of a Participant or (ii) in the event of a Change in Control.

(e) The Participant will have no right to transfer any rights under his or her award and will have no rights of ownership in the Units deliverable
upon payment of the Phantom Units and will have no right to vote them, but the Committee may, at the Date of Grant, authorize the payment of DERs on
such Phantom Units on a deferred or contingent basis, either in cash or in additional Units. DERs on Phantom Units either may be paid during the vesting
period or may be deferred until and paid contingent upon the achievement of the applicable Management Objectives during the Performance Period and the
end of any applicable time-based vesting period, as the Committee may determine.

(f) Each grant or sale of Phantom Units will specify the time and manner of payment of the Phantom Units that have been earned. Each grant or
sale will specify that the amount payable with respect thereto will be paid by the Partnership in Units, cash, or a combination thereof.

(g) Each grant or sale of Phantom Units will be evidenced by an Evidence of Award and will contain such terms and provisions, consistent with
this Plan, as the Committee may approve.

8. Cash Incentive Awards and Performance Units. The Committee may, from time to time and upon such terms and conditions as it may determine,
authorize the granting of Cash Incentive Awards and Performance Units. Each such grant may utilize any or all of the authorizations, and will be subject to all
of the requirements, contained in the following provisions:

(a) Each grant will specify the number or amount of Performance Units, or amount payable with respect to Cash Incentive Awards, to which it
pertains, which number or amount may be subject to adjustment to reflect changes in compensation or other factors.

(b) Any grant of Cash Incentive Awards or Performance Units may provide, as may be determined by the Committee at the time of grant, for the
earlier payment or other modification, including (i) in the event of the retirement, death or disability of a Participant or (ii) in the event of a Change in
Control.

(c) Any grant of Cash Incentive Awards or Performance Units will specify Management Objectives which, if achieved during the Performance
Period, will result in payment or early payment of the Award, and each grant may specify in respect of such specified Management Objectives a minimum
acceptable level or levels of achievement and may set forth a formula for determining the number of Performance Units, or amount payable with respect to
Cash Incentive Awards, that will be earned if performance is at or above the minimum or threshold level or levels, or is at or above the target level or levels,
but falls short of maximum achievement of the specified Management Objectives.
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(d) Each grant will specify the time and manner of payment of Cash Incentive Awards or Performance Units that have been earned. Any grant
may specify that the amount payable with respect thereto may be paid by the Partnership in cash, in Units, Restricted Units or in any combination thereof.

(e) Any grant of Cash Incentive Awards or Performance Units may specify that the amount payable or the number of Units or Restricted Units
with respect thereto may not exceed a maximum specified by the Committee at the Date of Grant.

(f) The Committee may, at the Date of Grant of Performance Units, provide for the payment of DERs to the holder thereof either in cash or in
additional Units, subject in all cases to deferral and payment on a contingent basis based on the Participant’s earning of the Performance Units with respect to
which such DERs are paid.

(g) Each grant of Cash Incentive Awards or Performance Units will be evidenced by an Evidence of Award and will contain such other terms and
provisions, consistent with this Plan, as the Committee may approve.

9. Other Awards.

(a) Subject to applicable law and the limit set forth in Section 3(c) of this Plan, the Committee may grant to any Participant such Other Awards
(including profits interests) that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Units or
factors that may influence the value of such Units, including, without limitation, convertible or exchangeable debt securities, other rights convertible or
exchangeable into Units, purchase rights for Units, awards with value and payment contingent upon performance of the Partnership or specified Subsidiaries,
Affiliates of the Partnership or other business units thereof or any other factors designated by the Committee, and awards valued by reference to the book
value of the Units or the value of securities of, or the performance of specified Subsidiaries or Affiliates of the Partnership or other business units of the
Partnership. The Committee will determine the terms and conditions of such Other Awards. Units delivered pursuant to an Other Award in the nature of a
purchase right granted under this Section 9 will be purchased for such consideration, paid for at such time, by such methods, and in such forms, including,
without limitation, Units, Other Awards, notes or other property, as the Committee determines.

(b) Cash awards, as an element of or supplement to any Award granted under this Plan, may also be granted pursuant to this Section 9.

(c) The Committee may grant Units as a bonus, or may grant Other Awards in lieu of obligations of the Partnership, the Company or any of their
Affiliates to pay cash or deliver other property under this Plan or under other plans or compensatory arrangements, subject to such terms as will be
determined by the Committee in a manner that complies with Section 409A of the Code.
 

11



(d) Notwithstanding anything to the contrary contained in this Plan, any grant of an Other Award under this Section 9 may provide for the
earning or vesting of, or earlier elimination of restrictions applicable to, such Other Award, including (i) in the event of the retirement, death or disability of
the Participant, or (ii) in the event of a Change in Control.

10. Administration of the Plan.

(a) This Plan will be administered by the Committee. The Committee may from time to time delegate all or any part of its authority under this
Plan to a subcommittee thereof. To the extent of any such delegation, references in this Plan to the Committee will be deemed to be references to such
subcommittee.

(b) The interpretation and construction by the Committee of any provision of this Plan or of any agreement, notification or document evidencing
the grant of Awards under this Plan and any determination by the Committee pursuant to any provision of this Plan or of any such agreement, notification or
document will be final and conclusive. No member of the Committee shall be liable for any such action or determination made in good faith. In addition, the
Committee is authorized to take any action it determines in its sole discretion to be appropriate subject only to the express limitations contained in this Plan,
and no authorization in any Plan Section or other provision of this Plan is intended or may be deemed to constitute a limitation on the authority of the
Committee.

(c) The Committee may delegate to one or more of its members or to one or more officers of the Partnership, or to one or more agents or
advisors, such administrative duties or powers as it may deem advisable, and the Committee, the subcommittee, or any person to whom duties or powers have
been delegated as aforesaid, may employ one or more persons to render advice with respect to any responsibility the Committee, the subcommittee or such
person may have under the Plan. The Committee may, by resolution, authorize one or more key Employees of the Partnership, Company or their Affiliates to
do one or both of the following on the same basis as the Committee: (i) designate Employees to be recipients of Awards under this Plan; and (ii) determine the
size of any such Awards; provided, however, that (A) the Committee will not delegate such responsibilities to any such officer for Awards granted to an
Employee who is an officer, Director, or more than 10% beneficial owner of any class of the Partnership’s equity securities that is registered pursuant to
Section 12 of the Exchange Act, as determined by the Committee in accordance with Section 16 of the Exchange Act; (B) the resolution providing for such
authorization sets forth the total number of Units such officer(s) may grant; and (C) the officer(s) will report periodically to the Committee regarding the
nature and scope of the Awards granted pursuant to the authority delegated.

11. Adjustments. The Committee will make or provide for such adjustments in the numbers of Units covered by outstanding Option Rights,
Appreciation Rights, Restricted Units, Phantom Units, DERs and Performance Units granted hereunder and, if applicable, in the number of Units covered by
Other Awards granted pursuant to Section 9 hereof, in the Option Price and Base Price provided in outstanding Option Rights and Appreciation Rights, in the
kind of units covered thereby, and in Cash Incentive Awards as the Committee, in its sole discretion, exercised in good faith, may determine is equitably
required to prevent dilution or enlargement of the rights of Participants or Optionees that otherwise would result from (a) any recapitalization or other change
in the capital structure of the Partnership, (b) any merger,
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consolidation, spin-off, split- off, spin-out, split-up, reorganization, partial or complete liquidation or other distribution of assets, issuance of rights or
warrants to purchase securities, or (c) any other transaction or event having an effect similar to any of the foregoing. Moreover, in the event of any such
transaction or event or in the event of a Change in Control, the Committee, in its discretion, may provide in substitution for any or all outstanding Awards
under this Plan such alternative consideration (including cash), if any, as it, in good faith, may determine to be equitable in the circumstances and may require
in connection therewith the surrender of all Awards so replaced in a manner that complies with Section 409A of the Code. In addition, for each Option Right
or Appreciation Right with an Option Price or Base Price greater than the consideration offered in connection with any such transaction or event or Change in
Control, the Committee may in its sole discretion elect to cancel such Option Right or Appreciation Right without any payment to the person holding such
Option Right or Appreciation Right. The Committee will also make or provide for such adjustments in the numbers of Units specified in Section 3 of this
Plan as the Committee in its sole discretion, exercised in good faith, may determine is appropriate to reflect any transaction or event described in this Section
11.

12. Non U.S. Participants. In order to facilitate the making of any grant or combination of grants under this Plan, the Committee may provide for such
special terms for Awards to Participants who are foreign nationals or who are employed by the Partnership, the Company or any of their Affiliates outside of
the United States of America or who provide services to the Partnership under an agreement with a foreign nation or agency, as the Committee may consider
necessary or appropriate to accommodate differences in local law, tax policy or custom. Moreover, the Committee may approve such supplements to or
amendments, restatements or alternative versions of this Plan (including, without limitation, sub-plans) as it may consider necessary or appropriate for such
purposes, without thereby affecting the terms of this Plan as in effect for any other purpose, and the Secretary or other appropriate officer of the Partnership
may certify any such document as having been approved and adopted in the same manner as this Plan. No such special terms, supplements, amendments or
restatements, however, will include any provisions that are inconsistent with the terms of this Plan as then in effect unless this Plan could have been amended
to eliminate such inconsistency without further approval by the partners of the Partnership.

13. Transferability.

(a) Except as otherwise determined by the Committee, no Option Right, Appreciation Right, Restricted Unit, Phantom Unit, Performance Unit,
Cash Incentive Award, Other Award of this Plan or DER paid with respect to Awards made under this Plan will be transferable by the Participant except by
will or the laws of descent and distribution, and in no event will any such Award granted under the Plan be transferred for value. Except as otherwise
determined by the Committee, Option Rights and Appreciation Rights will be exercisable during the Participant’s lifetime only by him or her or, in the event
of the Participant’s legal incapacity to do so, by his or her guardian or legal representative acting on behalf of the Participant in a fiduciary capacity under
state law or court supervision.
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(b) The Committee may specify at the Date of Grant that part or all of the Units that are (i) to be issued or transferred by the Partnership upon the
exercise of Option Rights or Appreciation Rights, upon the termination of the Restriction Period applicable to Restricted Units or upon payment under any
grant of Phantom Units, Other Awards, Cash Incentive Awards, DERs or Performance Units or (ii) no longer subject to the substantial risk of forfeiture and
restrictions on transfer referred to in Section 6 of this Plan, will be subject to further restrictions on transfer.

14. Withholding Taxes. To the extent that the Partnership is required to withhold federal, state, local or foreign taxes in connection with any payment
made or benefit realized by a Participant or other person under this Plan, and the amounts available to the Partnership for such withholding are insufficient, it
will be a condition to the receipt of such payment or the realization of such benefit that the Participant or such other person make arrangements satisfactory to
the Partnership for payment of the balance of such taxes required to be withheld, which arrangements (in the discretion of the Committee) may include
relinquishment of a portion of such benefit. If a Participant’s benefit is to be received in the form of Units, and such Participant fails to make arrangements for
the payment of tax, then, unless otherwise determined by the Committee, the Partnership will withhold Units having a value equal to the amount required to
be withheld. Notwithstanding the foregoing, when a Participant is required to pay the Partnership an amount required to be withheld under applicable income
and employment tax laws, the Participant may elect, unless otherwise determined by the Committee, to satisfy the obligation, in whole or in part, by having
withheld, from the Awards required to be delivered to the Participant, Units having a value equal to the amount required to be withheld (except in the case of
Restricted Units where an election under Section 83(b) of the Code has been made), or by delivering to the Partnership other Units held by such Participant.
The Units used for tax withholding will be valued at an amount equal to the Market Value per Unit of such Units on the date the benefit is to be included in
the Participant’s income. In no event will the Market Value per Unit of the Units to be withheld and delivered pursuant to this Section to satisfy applicable
withholding taxes in connection with the benefit exceed the minimum amount of taxes required to be withheld. Participants will also make such arrangements
as the Partnership may require for the payment of any withholding tax obligation that may arise in connection with the disposition of Units acquired upon the
exercise of Option Rights.

15. Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended that this Plan and any grants made hereunder comply with the provisions of Section 409A of the Code,
so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Participants. This Plan and any grants made hereunder will be
administered in a manner consistent with this intent. Any reference in this Plan to Section 409A of the Code will also include any regulations or any other
formal guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the Internal Revenue Service.

(b) Neither a Participant nor any of a Participant’s creditors or beneficiaries will have the right to subject any deferred compensation (within the
meaning of Section 409A of the Code) payable under this Plan and grants hereunder to any anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance, attachment or garnishment. Except as permitted under Section 409A of the Code, any deferred compensation (within the meaning of
Section 409A of the Code) payable to a Participant or for a Participant’s benefit under this Plan and grants hereunder may not be reduced by, or offset against,
any amount owing by a Participant to the Partnership or any of its Subsidiaries.
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(c) If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (i) the Participant will be a
specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Partnership from time to time)
and (ii) the Partnership makes a good faith determination that an amount payable hereunder constitutes deferred compensation (within the meaning of
Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order
to avoid taxes or penalties under Section 409A of the Code, then the Partnership will not pay such amount on the otherwise scheduled payment date but will
instead pay it, without interest, on the tenth business day of the seventh month after such separation from service.

(d) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the proper
application of Section 409A of the Code, the Partnership reserves the right to make amendments to this Plan and grants hereunder as the Partnership deems
necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code. In any case, a Participant will be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on a Participant or for a Participant’s account in connection with this Plan and grants
hereunder (including any taxes and penalties under Section 409A of the Code), and neither the Partnership, Company nor any of their Affiliates will have any
obligation to indemnify or otherwise hold a Participant harmless from any or all of such taxes or penalties.

16. Amendments.

(a) Except as required by applicable law or the rules of the principal securities exchange on which the Units are traded, the Board may at any
time and from time to time amend this Plan in whole or in part.

(b) If permitted by Section 409A of the Code, but subject to the paragraph that follows, including in the case of termination of employment by
reason of death, disability or retirement, or in the event of a Change in Control, to the extent a Participant holds an Option Right or Appreciation Right not
immediately exercisable in full, or any Restricted Units or Phantom Units as to which the substantial risk of forfeiture or the prohibition or restriction on
transfer has not lapsed, or any Cash Incentive Awards or Performance Units which have not been fully earned, or any Other Awards subject to any vesting
schedule or transfer restriction, or who holds Units subject to any transfer restriction imposed pursuant to Section 13(b) of this Plan, the Committee may, in
its sole discretion, accelerate the time at which such Option Right, Appreciation Right or Other Award may be exercised or the time at which such substantial
risk of forfeiture or prohibition or restriction on transfer with respect to a Restricted Unit or a Phantom Unit will lapse or the time when such Restriction
Period will end or the time at which such Cash Incentive Awards, Phantom Units or Performance Units will be deemed to have been fully earned or the time
when such transfer restriction will terminate or may waive any other limitation or requirement under any such Award.
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Except as required by applicable law or the rules of the principal securities exchange on which the Units are traded, the Committee may amend
the terms of any Award theretofore granted under this Plan prospectively or retroactively. Subject to Section 11 above, no such amendment will impair the
rights of any Participant without his or her consent. The Board may, in its discretion, terminate this Plan at any time. Termination of this Plan will not affect
the rights of Participants or their successors under any Awards outstanding hereunder and not exercised in full on the date of termination.

17. Governing Law. This Plan and all grants and Awards and actions taken hereunder will be governed by and construed in accordance with the
internal substantive laws of the State of Delaware.

18. Miscellaneous Provisions.

(a) The Partnership will not be required to issue any fractional Units pursuant to this Plan. The Committee may provide for the elimination of
fractions or for the settlement of fractions in cash.

(b) This Plan will not confer upon any Participant any right with respect to continuance of employment or other service with the Partnership, the
Company or their Affiliates, nor will it interfere in any way with any right the Partnership, the Company or any of their Affiliates would otherwise have to
terminate such Participant’s employment or other service at any time.

(c) No Award under this Plan may be exercised by the holder thereof if such exercise, and the receipt of Units thereunder, would be, in the
opinion of counsel selected by the Partnership, contrary to law or the regulations of any duly constituted authority having jurisdiction over this Plan.

(d) Absence on leave approved by a duly constituted officer of the Partnership, the Company or any of their Affiliates will not be considered
interruption or termination of service of any employee for any purposes of this Plan or Awards granted hereunder.

(e) No Participant will have any rights as a Unitholder with respect to any Units subject to Awards granted to him or her under this Plan prior to
the date as of which he or she is actually recorded as the holder of such Units upon the records of the Partnership.

(f) The Committee may condition the grant of any Award or combination of Awards authorized under this Plan on the surrender or deferral by the
Participant of his or her right to receive a cash bonus or other compensation otherwise payable by the Partnership, the Company or any of their Affiliates to
the Participant.

(g) Except with respect to Option Rights and Appreciation Rights, the Committee may permit Participants to elect to defer the issuance of Units
or the payment of cash under the Plan pursuant to such rules, procedures or programs as it may establish for purposes of this Plan and which are intended to
comply with the requirements of Section 409A of the Code. The Committee also may provide that deferred issuances and settlements include the payment or
crediting of DERs or interest on the deferral amounts.
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(h) If any provision of this Plan is or becomes invalid or unenforceable in any jurisdiction, or would disqualify this Plan or any Award under any
law deemed applicable by the Committee, such provision will be construed or deemed amended or limited in scope to conform to applicable laws or, in the
discretion of the Committee, it will be stricken and the remainder of this Plan will remain in full force and effect.

19. Unit-Based Awards in Substitution for Option Rights or Awards Granted by Other Entity. Notwithstanding anything in this Plan to the
contrary:

(a) Awards may be granted under this Plan in substitution for or in conversion of, or in connection with equity-based awards held by awardees of
an entity engaging in a corporate acquisition or merger transaction with the Partnership, the Company or any of their Affiliates. Any conversion, substitution
or assumption will be effective as of the close of the merger or acquisition, and, to the extent applicable, will be conducted in a manner that complies with
Section 409A of the Code. The Awards so granted may reflect the original terms of the awards being assumed or substituted or converted for and need not
comply with other specific terms of this Plan, and may account for Units substituted for the securities covered by the original awards and the number of
securities subject to the original awards, as well as any exercise or purchase prices applicable to the original awards, adjusted to account for differences in
prices in connection with the transaction.

(b) In the event that an entity acquired by the Partnership, the Company or any of their Affiliates or with which the Partnership, the Company or
any of their Affiliates merges has securities available under a pre-existing plan previously approved by shareholders/partners and not adopted in
contemplation of such acquisition or merger, the securities available for grant pursuant to the terms of such plan (as adjusted, to the extent appropriate, to
reflect such acquisition or merger) may be used for awards made after such acquisition or merger under the Plan; provided, however, that Awards using such
available securities may not be made after the date awards or grants could have been made under the terms of the pre-existing plan absent the acquisition or
merger, and may only be made to individuals who were not employees or Directors of the Partnership, the Company or any of their Affiliates prior to such
acquisition or merger.

(c) Any Units that are issued or transferred by, or that are subject to any Awards that are granted by, or become obligations of, the Partnership
under Sections 19(a) or 19(b) above will not reduce the Units available for issuance or transfer under the Plan or otherwise count against the limits contained
in Section 3 of the Plan. In addition, no Units that are issued or transferred by, or that are subject to any Awards that are granted by, or become obligations of,
the Partnership under Sections 19(a) or 19(b) above will be added to the aggregate Plan limit contained in Section 3 of the Plan.
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Exhibit 5.1
 

77 WEST WACKER • CHICAGO, ILLINOIS 60601.1692
TELEPHONE: +1.312.782.3939 • FACSIMILE: +1.312.782.8585

April 11, 2014

Enable Midstream Partners, LP
One Leadership Square
211 North Robinson Avenue, Suite 950
Oklahoma City, Oklahoma 73102
 
 Re: Registration Statement on Form S-8 Filed by Enable Midstream Partners, LP

Ladies and Gentlemen:

We have acted as counsel for Enable Midstream Partners, LP, a Delaware limited partnership (the “Partnership”), and Enable GP, LLC, a Delaware
limited liability company and the general partner of the Partnership (the “General Partner”), in connection with the Enable Midstream Partners, LP Long
Term Incentive Plan (the “Plan”). In connection with the opinion expressed herein, we have examined such documents, records and matters of law as we have
deemed relevant or necessary for purposes of such opinion. Based on the foregoing, and subject to the further limitations, qualifications and assumptions set
forth herein, we are of the opinion that the 13,100,000 common units representing limited partner interests (the “Common Units”) in the Partnership that may
be issued or delivered and sold pursuant to the Plan and the authorized instruments that govern awards under the Plan to which the Common Units relate (the
“Award Agreements”) have been duly authorized by all necessary limited partnership action of the Partnership and, when issued or delivered and sold in
accordance with the Plan and the Award Agreements, will be validly issued, fully paid and non-assessable, except as such non-assessability may be limited by
Sections 17-303, 17-607 and 17-804 of the Delaware Revised Uniform Limited Partnership Act or within the Partnership’s partnership agreement.

The opinion expressed herein is limited to the Delaware Revised Uniform Limited Partnership Act, as currently in effect, and we express no opinion as
to the effect of the laws of any other jurisdiction. In addition, we have assumed that the authorization of the Partnership to issue or deliver and sell the
Common Units pursuant to the Plan and the applicable Award Agreements will be in full force and effect at all times at which such Common Units are issued
or delivered and sold by the Partnership, and the Partnership will take no action inconsistent with such authorization.

In rendering the opinion above, we have assumed that each award under the Plan will be approved by all necessary limited partnership action of the
Partnership, and that the Common Units underlying each award under the Plan will be issued or delivered and sold by the Partnership against payment
therefor in the circumstances contemplated by the Plan.

ALKHOBAR • AMSTERDAM • ATLANTA • BEIJING • BOSTON • BRUSSELS • CHICAGO • CLEVELAND • COLUMBUS • DALLAS
DUBAI • DÜSSELDORF • FRANKFURT • HONG KONG • HOUSTON • IRVINE • JEDDAH • LONDON • LOS ANGELES • MADRID

MEXICO CITY • MIAMI • MILAN • MOSCOW • MUNICH • NEW YORK • PARIS • PITTSBURGH • RIYADH • SAN DIEGO
SAN FRANCISCO • SÃO PAULO • SHANGHAI • SILICON VALLEY • SINGAPORE • SYDNEY • TAIPEI • TOKYO • WASHINGTON



We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the Partnership to effect registration of
the Common Units to be issued or delivered and sold pursuant to the Plan under the Securities Act of 1933 (the “Act”). In giving such consent, we do not
thereby admit that we are included in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the
Securities and Exchange Commission promulgated thereunder.

Very truly yours,

/s/ Jones Day



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Enable Midstream Partners, LP of our report dated February 21,
2014 (March 25, 2014 as to the reverse unit split described in Note 1) relating to the combined and consolidated financial statements of Enable Midstream
Partners, LP (previously named CenterPoint Energy Field Services, LLC) and subsidiaries, (collectively the “Partnership”) (which report expresses an
unqualified opinion and includes an explanatory paragraph relating to the preparation of the combined and consolidated financial statements of Enable
Midstream Partners, LP from the historical accounting records maintained by CenterPoint Energy, Inc. and its subsidiaries and includes an explanatory
paragraph relating to the retrospective application of the reverse unit split described in Note 1) appearing in the Registration Statement on Form S-1 (No. 333-
192542) of Enable Midstream Partners, LP and related prospectus.

/s/ Deloitte & Touche LLP

Houston, Texas
April 10, 2014



Exhibit 23.2

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Enable Midstream Partners, LP of our report dated February 27,
2013 with respect to the consolidated financial statements of Enogex LLC in the Registration Statement on Form S-1 (No. 333-192542) of Enable Midstream
Partners, LP and related prospectus.

/s/ ERNST & YOUNG LLP

Oklahoma City, Oklahoma
April 10, 2014


