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p ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES AND EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2017

or

" TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File No. 1-36413
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(Exact name of registrant as specified in its charter)

Delaware 72-1252419

(State or jurisdiction of (I.R.S. Employer

incorporation or organization) Identification No.)

One Leadership Square, 211 North Robinson Avenue, Suite 150
Oklahoma City, Oklahoma 73102

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (405) 525-7788

Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange on which

registered

Common Units Representing Limited Partner Interests New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
b Yes o No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.

o Yes p No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. p Yes * No
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). p Yes “ No

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. p

Title of each class
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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 p 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 13(a) of the
Exchange Act. ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). ~
Yes b No

The aggregate market value of the Common Units held by non-affiliates of the registrant, based upon the closing price
of $15.94 per common unit on June 30, 2017, was approximately $1,398 million.

As of February 1, 2018, there were 432,582,714 common units outstanding.
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GLOSSARY

2011 Pipeline

Safety Act.

2015 Term Loan

Agreement.
2019 Notes.
2024 Notes.
2027 Notes.
2044 Notes.
Adjusted
EBITDA.
Adjusted

interest expense.

ArcLight.

ASU.
Atoka.

ATM Program.

Barrel.
Bbl.
Bbl/d.
Bcf.
Bcf/d.
Board of
Directors.

Btu.

CAA.

CEA.
CenterPoint
Energy.
CERCLA.
CFTC.
Code.

Condensate.

DCF.

Delaware Act.

DHS.
Distribution

coverage ratio.

Pipeline Safety, Regulatory Certainty, and Job Creation Act of 2011.

$450 million unsecured term loan agreement dated July 31, 2015.

$500 million 2.400% senior notes due 2019.

$600 million 3.900% senior notes due 2024.

$700 million 4.400% senior notes due 2027.

$550 million 5.000% senior notes due 2044.

Please read “Measures We Use to Evaluate Results of Operations” under Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” for the definition.

Please read “Measures We Use to Evaluate Results of Operations” under Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” for the definition.
ArcLight Capital Partners, LLC, a Delaware limited liability company, its affiliated entities ArcLight
Energy Partners Fund V, L.P., ArcLight Energy Partners Fund IV, L.P., Bronco Midstream Partners,
L.P., Bronco Midstream Infrastructure LLC and Enogex Holdings LLC, and their respective general
partners and subsidiaries.

Accounting Standards Update.

Atoka Midstream LLC, in which the Partnership owns a 50% interest as of December 31, 2017,
which provides gathering and processing services to customers in the Arkoma Basin in Oklahoma.
ATM Equity Offering Sales Agreement entered into on May 12, 2017 in connection with an
at-the-market program, under which the Partnership may issue and sell common units having an
aggregate offering price of up to $200 million in quantities, by sales methods and at prices
determined by market conditions and other factors at the time of such sales.

42 U.S. gallons of petroleum products.

Barrel.

Barrels per day.

Billion cubic feet.

Billion cubic feet per day.

The board of directors of Enable GP, LLC.

British thermal unit. When used in terms of volume, Btu refers to the amount of natural gas required
to raise the temperature of one pound of water by one degree Fahrenheit at one atmospheric pressure.
Clean Air Act, as amended.

Commodities Exchange Act.

CenterPoint Energy, Inc., a Texas corporation, and its subsidiaries.

Comprehensive Environmental Response, Compensation and Liability Act of 1980.

Commodity Futures Trading Commission.

The Internal Revenue Code of 1986, as amended.

A natural gas liquid with a low vapor pressure, mainly composed of propane, butane, pentane and
heavier hydrocarbon fractions.

Please read “Measures We Use to Evaluate Results of Operations” under Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” for the definition.
Delaware Revised Uniform Limited Partnership Act.

Department of Homeland Security.

Please read “Measures We Use to Evaluate Results of Operations” under Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” for the definition.
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Dodd-Frank
Act.
DOT. Department of Transportation.

Dodd-Frank Wall Street Reform and Consumer Protection Act.
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DRIP.

EGT.

EIA.

EIIT.

Enable GP.

Enable
Midstream
Services.
Enogex.

EOIT.

EOIT Senior
Notes.

EPA.

EPAct of 2005.
ERISA.
Exchange Act.
FASB.

FERC.

Fractionation.
GAAP.

Gas imbalance.

General partner.
GHG.

Gross margin.
HLPSA.

Hinshaw
pipeline.

ICA.
IPO.
IRS.

LDC.

Lean gas.
LIBOR.
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Distribution Reinvestment Plan entered into on June 23, 2016, which offers owners of our common
units the ability to purchase additional common units by reinvesting all or a portion of the cash
distributions paid to them on their common units.

Enable Gas Transmission, LLC, a wholly owned subsidiary of the Partnership that operates a
5,900-mile interstate pipeline that provides natural gas transportation and storage services to
customers principally in the Anadarko, Arkoma and Ark-La-Tex Basins in Oklahoma, Texas,
Arkansas, Louisiana, Missouri and Kansas.

Energy Information Administration.

Enable Illinois Intrastate Transmission, LLC, a wholly owned subsidiary of the Partnership as of
December 31, 2017 that operates a 20-mile intrastate pipeline that provides natural gas
transportation and storage services to customers in Illinois.

Enable GP, LLC, a Delaware limited liability company and the general partner of Enable Midstream
Partners, LP.

Enable Midstream Services, LLC, a wholly owned subsidiary of Enable Midstream Partners, LP.

Enogex LLC, a Delaware limited liability company, and its subsidiaries.

Enable Oklahoma Intrastate Transmission, LLC, formerly Enogex LLC, a wholly owned subsidiary
of the Partnership that operates a 2,200-mile intrastate pipeline that provides natural gas
transportation and storage services to customers in Oklahoma.

$250 million 6.25% senior notes due 2020.

Environmental Protection Agency.

Energy Policy Act of 2005.

Employee Retirement Income Security Act of 1974.

Securities Exchange Act of 1934, as amended.

Financial Accounting Standards Board.

Federal Energy Regulatory Commission.

The separation of the heterogeneous mixture of extracted NGLs into individual components for
end-use sale.

Accounting principles generally accepted in the United States of America.

The difference between the actual amounts of natural gas delivered from or received by a pipeline,
as compared to the amounts scheduled to be delivered or received.

Enable GP, LLC, a Delaware limited liability company, the general partner of Enable Midstream
Partners, LP.

Greenhouse gas.

Please read “Measures We Use to Evaluate Results of Operations” under Item 7, “Management’s
Discussion and Analysis of Financial Condition and Results of Operation” for the definition.
Hazardous Liquid Pipeline Safety Act of 1979.

A pipeline that is exempt from FERC’s NGA regulation if its operations are within a single state, if
any gas received from interstate sources is received within the state and if its service is regulated by
the state commission.

Interstate Commerce Act.

Initial public offering of Enable Midstream Partners, LP.

Internal Revenue Service.

Local distribution company involved in the delivery of natural gas to consumers within a specific
geographic area.

Natural gas that is primarily methane.

London Interbank Offered Rate.



LNG.
MAOP.
MBbL.

MBbl/d.

MFA.

2

Edgar Filing: Enable Midstream Partners, LP - Form 10-K

Liquefied natural gas.

Maximum allowable operating pressure for gas pipelines.
Thousand barrels.

Thousand barrels per day.

Master Formation Agreement dated as of March 14, 2013.
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MDMCcf.
MMBtu.
MMcf/d.
MOP.

MRT.

NEPA.
NGA.
NGPA.
NGPSA.

NGLs.

NYMEX.
NYSE.
occC

OGE Energy.

OPA.
OSHA.
Partnership.
Partnership
Agreement.
PHMSA.
PVIR.

Purchase
Agreement.

RCRA.
Revolving

Credit Facility

Rich gas.
SCOOP.
SDWA.
SEC.

Securities Act.

Series A

Preferred Units.

SESH.

Sponsors.
STACK.
Superfund.
TBtu.
TBtu/d.
Tcf.

TRIR.
WTL

Million cubic feet of natural gas.

Million British thermal units.

Million cubic feet per day.

Maximum operating pressure for hazardous liquid pipelines.

Enable Mississippi River Transmission, LLC, a wholly owned subsidiary of the Partnership that
operates a 1,600-mile interstate pipeline that provides natural gas transportation and storage services
principally in Texas, Arkansas, Louisiana, Missouri and Illinois.

National Environmental Policy Act.

Natural Gas Act of 1938.

Natural Gas Policy Act of 1978.

Natural Gas Pipeline Safety Act of 1968.

Natural gas liquids, which are the hydrocarbon liquids contained within natural gas including
condensate.

New York Mercantile Exchange.

New York Stock Exchange.

Oklahoma Corporation Commission.

OGE Energy Corp., an Oklahoma corporation, and its subsidiaries.

Oil Pollution Act of 1990.

Occupational Safety and Health Act of 1970.

Enable Midstream Partners, LP, and its subsidiaries.

Fifth Amended and Restated Agreement of Limited Partnership of Enable Midstream Partners, LP
dated as of November 14, 2017.

Pipeline and Hazardous Materials Safety Administration.

Preventable Vehicle Incident Rate.

Purchase Agreement, dated January 28, 2016, by and between the Partnership and CenterPoint
Energy, Inc. for the sale by the Partnership and purchase by CenterPoint Energy, Inc. of Series A
Preferred Units.

Resource Conservation and Recovery Act of 1976.

$1.75 billion senior unsecured revolving credit facility.

Natural gas containing higher concentrations of NGLs.

South Central Oklahoma Oil Province.

Safe Drinking Water Act.

Securities and Exchange Commission.

Securities Act of 1933, as amended.

10% Series A Fixed-to-Floating Non-Cumulative Redeemable Perpetual Preferred Units representing
limited partner interests in the Partnership.

Southeast Supply Header, LLC, in which the Partnership owns a 50% interest as of December 31,
2017, that operates an approximately 290-mile interstate natural gas pipeline from Perryville,
Louisiana to southwestern Alabama near the Gulf Coast.

CenterPoint Energy and OGE Energy.

Sooner Trend Anadarko Basin Canadian and Kingfisher Counties.

Comprehensive Environmental Response, Compensation and Liability Act of 1980.

Trillion British thermal units.

Trillion British thermal units per day.

Trillion cubic feet of natural gas.

Total Recordable Incident Rate.

West Texas Intermediate.
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FORWARD-LOOKING STATEMENTS

Some of the information in this report 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,” “p
“anticipate,” “believe,” “project,” “budget,” “potential,” or “continue,” and similar expressions are used to identify forward-loc
statements. Without limiting the generality of the foregoing, forward-looking statements contained in this report

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.

9 29 ¢ 99 ¢ EEINT3

99 ¢

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 report. Those risk factors and other factors noted throughout this report 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;

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;

enterest rates;

dabor relations;

{arge customer defaults;

changes in the availability and cost of capital;

changes in tax status;

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 report and our other filings with the SEC.

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.

11
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PART I

Item 1. Business
Overview

Enable Midstream Partners, LP is a Delaware limited partnership formed in May 2013 by CenterPoint Energy, OGE
Energy and ArcLight to own, operate and develop midstream energy infrastructure assets strategically located to serve
our customers. We completed our IPO in April 2014, and we are traded on the NYSE under the symbol “ENBL.” Our
general partner is owned by CenterPoint Energy and OGE Energy. In this report, the terms “Partnership” and “Registrant”

as well as the terms “our,” “we,” “us” and “its,” are sometimes used as abbreviated references to Enable Midstream Partners,
LP together with its consolidated subsidiaries.

Our assets and operations are organized into two reportable segments: (i) gathering and processing and

(ii) 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, LDC and industrial end-user customers.

Our natural gas gathering and processing assets are primarily located in Oklahoma, Texas, Arkansas and Louisiana
and serve natural gas production in the Anadarko, Arkoma and Ark-La-Tex Basins. Our crude oil gathering assets are
located in North Dakota and serve crude oil production in the Bakken Shale formation of the Williston Basin. Our
natural gas transportation and storage assets consist primarily of an interstate pipeline system extending from western
Oklahoma and the Texas Panhandle to Louisiana, an interstate pipeline system extending from Louisiana to Illinois,
an intrastate pipeline system in Oklahoma and our investment in SESH, a pipeline extending from Louisiana to
Alabama.

As of December 31, 2017, our portfolio of midstream energy infrastructure assets included:
eapproximately 13,300 miles of natural gas and crude oil gathering pipelines;

*15 major processing plants with 2.6 Bcf/d of processing capacity;

eapproximately 7,800 miles of interstate pipelines (including SESH);

eapproximately 2,200 miles of intrastate pipelines; and

ecight natural gas storage facilities with 86.0 Bcf of storage capacity.

Our website address is www.enablemidstream.com. Documents and information on our website are not incorporated
by reference in this report. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form
8-K and amendments to those reports filed with or furnished to the SEC are available, free of charge, on our website
as soon as reasonably practicable after we electronically file or furnish such materials.

Our Business Strategies

Our primary business objective is to increase the cash available for distribution to our unitholders over time while
maintaining our financial flexibility. We strive to meet this objective through the following strategies:

Capitalize on Organic Growth Opportunities Associated with Our Strategically Located Assets: We own and operate
assets servicing four of the largest basins in the United States, including some of the most productive shale plays in
these basins. We intend to grow our business by utilizing a disciplined approach emphasizing capital efficiency when
developing new midstream energy infrastructure projects to support new and existing customers in these areas.

13
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Maintain Strong Customer Relationships to Attract New Volumes and Expand Beyond Our Existing Asset Footprint
and Business Lines: Management believes that we have built a strong and loyal customer base through exemplary
customer service and reliable project execution. We have invested in organic growth projects in support of our
existing and new customers. We work to maintain and build relationships with key producers and suppliers in an
effort to attract new volumes and expansion opportunities.

Continue to Minimize Direct Commodity Price Exposure Through Fee-Based Contracts: We continually seek ways to
minimize our exposure to commodity price risk. Management believes that focusing on fee-based revenues reduces
our direct commodity price exposure. We intend to maintain our focus on increasing the percentage of long-term,
fee-based contracts with our customers.

14
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Grow Through Accretive Acquisitions. We continually evaluate potential acquisitions of complementary assets with
the potential for attractive returns in new operating areas or midstream business lines. We will continue to analyze
acquisition opportunities using disciplined financial and operating practices, including evaluating and managing risks
to cash distributions.

Our Sponsors

CenterPoint Energy and OGE Energy each own a significant interest in us. As of December 31, 2017, CenterPoint
Energy owned 54.1% of our common units and 100% of our Series A Preferred Units, and OGE Energy owned 25.7%
of our common units. In addition, our sponsors own Enable GP, our general partner. As of December 31, 2017,
CenterPoint Energy owned a 50% management interest and a 40% economic interest in our general partner, and OGE
Energy owned a 50% management interest and a 60% economic interest in our general partner. Enable GP owns the
non-economic general partner interest in us and all of our incentive distribution rights.

CenterPoint Energy (NYSE: CNP) is a public utility holding company whose operating subsidiaries provide electric
transmission and distribution services and natural gas distribution services to customers primarily in Arkansas,
Louisiana, Minnesota, Mississippi, Oklahoma and Texas. CenterPoint Energy has publicly disclosed that it is
evaluating strategic alternatives for its investment in the Partnership. CenterPoint Energy has disclosed that the
alternatives may include a sale of all or a portion of the interests that it owns in the Partnership and the General
Partner, that if the sale option is not viable it intends to reduce its ownership in the Partnership over time through a
sale of the common units it holds in the public equity markets subject to market conditions, and that there can be no
assurances that these evaluations will result in any specific action.

OGE Energy (NYSE: OGE) is the parent company of Oklahoma Gas & Electric Company (OG&E), a regulated
electric utility serving customers in Oklahoma and western Arkansas.

Our sponsors are customers of our transportation and storage business. For the year ended December 31, 2017,
approximately 1% of our gross margin was derived from transportation and storage contracts with OG&E. For the
year ended December 31, 2017, approximately 8% of our total gross margin was derived from transportation and
storage contracts servicing LDCs owned by CenterPoint Energy.

In addition, our sponsors have entered into a number of agreements affecting us. For a more detailed description of
our relationship and agreements with CenterPoint Energy and OGE Energy, please read Item 13. “Certain
Relationships and Related Party Transactions.” Although management believes our relationships with CenterPoint
Energy and OGE Energy are positive attributes, there can be no assurance that we will benefit from these relationships
or that these relationships will continue.

Our Assets and Operations

Our assets and operations are organized into two reportable segments: (i) gathering and processing and (ii)
transportation and storage.

Gathering and Processing
We own and operate substantial natural gas and crude oil gathering and natural gas processing assets in five states.
Our gathering and processing operations consist primarily of natural gas gathering and processing assets serving the

Anadarko, Arkoma and Ark-La-Tex Basins and crude oil gathering assets serving the Williston Basin. We provide a

15
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variety of services to the active producers in our operating areas, including gathering, compressing, treating, and
processing natural gas, fractionating NGLs, and gathering crude oil and produced water. We serve shale and other
unconventional plays in the basins in which we operate, including the following:

Anadarko Basin (Oklahoma, Texas Panhandle). We have natural gas gathering and processing operations in those
portions of the Anadarko Basin located in Oklahoma and the Texas Panhandle where, as of December 31, 2017, we
served over 210 producers. Our operations include gathering and processing natural gas produced from the Granite
Wash, Cleveland, Marmaton, Tonkawa, Cana Woodford, SCOOP, STACK and Mississippi Lime plays. The current
focus of our Anadarko Basin gathering and processing operations is primarily on rich gas production.

Arkoma Basin (Oklahoma, Arkansas). In the Arkoma Basin, our operations primarily serve the Woodford Shale play
located in Oklahoma and the Fayetteville Shale play located in Arkansas. Our Arkoma Basin gathering and processing

6
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operations serve both rich and lean gas production. As of December 31, 2017, we served more than 80 producers in
the Arkoma Basin.

Ark-La-Tex Basin (Arkansas, Louisiana and Texas). We have gathering and processing operations in the Ark-La-Tex
Basin located in Arkansas, Louisiana and Texas. Our Ark-La-Tex gathering and processing operations primarily serve
the Haynesville, Cotton Valley and the lower Bossier plays. As of December 31, 2017, we served over 100 producers
in the Ark-La-Tex Basin where our gathering and processing operations provide service for both rich and lean gas
production.

Williston Basin (North Dakota). In the Williston Basin, we have operations in the Bakken Shale that are
located in North Dakota. The focus of our operations in the Williston Basin is the gathering of crude oil and
produced water for XTO Energy Inc. (XTO), an affiliate of ExxonMobil Corporation, with pipeline gathering
systems in Dunn, McKenzie, Williams and Mountrail Counties of North Dakota.

Please see “Note 18. Reportable Business Segments” included in Item 8. “Financial Statements and Supplementary
Data—Notes to Audited Consolidated Financial Statements” for gathering and processing segment information related to
Total Revenues, Operating Income and Total Assets.

Capacity volumes for our transportation and storage facilities are measured based on physical volume and stated in
millions or billions of cubic feet (“MMcf” or “Bcef”). Throughput volumes for our gathering and processing facilities are
measured based on energy content and stated in millions or trillions of British thermal units (“MMBtu” or “TBtu”). A
volume capacity of 100 MMcf of pipeline quality gas generally correlates to an energy content of 100,000 MMBtu.
Crude oil and condensate are measured based on physical volume and stated in thousands of barrels (“MBbI”).
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Natural Gas Gathering and Processing. The following table sets forth certain information regarding our natural gas
gathering and processing assets as of or for the year ended December 31, 2017:

Average

Approximate Approximate Number of Processing NGLs

Asset/Basin Length Compression 32;3:12(1 Processing Capacity Produced
(miles) (Horsepower) (TBtu/d) Plants (MMcf/d) (MBbI/d)
Anadarko Basin 8,200 758,000 1.81 11 1,845 76.37
Arkoma Basin 3,000 133,500 0.55 1 60 4.79
Ark-La-Tex Basin (U 1,800 160,200 1.20 3 645 8.95
Total 13,000 1,051,700 3.56 15 2,550 90.11
(I)Ark—La-Tex Basin assets also include 14,500 Bbl/d of fractionation capacity and 6,300 Bbl/d of ethane pipeline

capacity, which are not listed in the table.

Our natural gas gathering assets include approximately 13,000 miles of natural gas gathering pipelines as of

December 31, 2017. Our natural gas gathering systems consist of networks of pipelines that collect natural gas from
points at or near our customers’ wells for delivery to plants for processing or pipelines for transportation. Natural gas is
moved from the receipt points to the delivery points on our gathering systems by the use of compression.

Our natural gas processing assets included 15 natural gas processing plants with 2,550 MMcf/d of inlet capacity as of
December 31, 2017. Natural gas is comprised primarily of methane, but at the wellhead natural gas may contain
varying amounts of NGLs. Our processing plants recover NGLs from natural gas and primarily deliver NGLs and
natural gas to pipelines for transportation. The following table sets forth information with respect to our natural gas
processing plants as of or for the year ended December 31, 2017:

AV§rage Inlet NGL .

Processing Plant Year Type of Plant Daily Inlet Capacity Produc'tlon

Installed Volumes (MMcf/d) Capacity

(MMcf/d) (Bbl/d)D

Anadarko
Bradley II 2016 Cryogenic 173 200 28,000
Bradley 2015 Cryogenic 170 200 28,000
McClure 2013 Cryogenic 200 200 22,000
Wheeler 2012 Cryogenic 154 200 22,000
South Canadian 2011 Cryogenic 204 200 26,000
Clinton 2009 Cryogenic 116 120 14,000
Roger Mills 2008 Refrigeration 22 100 —
Canute 1996 Cryogenic 32 60 4,300
Cox City 1994 Cryogenic 127 180 14,500
Thomas 1981 Cryogenic 92 135 9,900
Calumet 1969 Lean Oil 89 250 8,000
Arkoma
Wetumka 1983 Cryogenic 35 60 5,000
Ark-La-Tex
Panola 2007 Cryogenic 19 100 8,000
Sligo @ 2004 Refrigeration 42 225 1,400
Waskom 1995 & Cryogenic 174 320 14,500
Total 1,649 2,550 205,600

18
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(1)Excludes condensate capacity.

@) Average daily inlet volumes and inlet capacity includes 20 MMcf/d and 25 MMcf/d, respectively, related to a
separate cryogenic unit.

(3)A processing plant has been in operation on the Waskom plant site since 1940. The Waskom plant was upgraded to
cryogenic in 1995.

The natural gas gathering and processing assets in the Anadarko Basin include 11 processing plants, 10 of which are

interconnected through our super-header system. The super-header system is configured to facilitate the flow of

natural gas across

8
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our operating areas in western Oklahoma and the Texas Panhandle to the Bradley II, Bradley, McClure, Wheeler,
South Canadian, Clinton, Canute, Cox City, Thomas and Calumet processing plants. The super-header system allows
us to optimize the utilization of the connected processing plants.

Crude Oil Gathering. As of December 31, 2017, we had approximately 175 miles of crude oil gathering pipelines and
approximately 160 miles of produced water gathering pipelines in the Bakken Shale of the Williston Basin. Our crude
oil gathering systems have a combined design capacity of 57.9 MBbl/d, and as of December 31, 2017, we had 0.2
million gross acres dedicated under a crude oil gathering agreement. For the year ended December 31, 2017, we had
an average daily throughput of 25.56 MBbl/d of crude oil and an average daily throughput of 9.7 MBbl/d of produced
water on our Williston Basin gathering system.

Our Williston Basin crude oil gathering assets are located in Dunn, McKenzie, Williams and Mountrail Counties in
North Dakota. These systems were designed and built to serve the crude oil production of XTO in these areas. On our
systems, crude oil is received on crude oil gathering pipelines near our customer’s wells for delivery to third party
transportation pipelines, and produced water is received by produced water gathering pipelines for delivery to third
party disposal wells. We do not take title to crude oil or produced water gathered and we do not own or operate
produced water disposal wells.

Delivery Points. Natural gas that is gathered, and when applicable, processed, is typically redelivered to our customers
at interconnections with transportation pipelines. Our gathering lines interconnect with both our interstate and
intrastate pipelines, as well as other interstate and intrastate pipelines, including the Acadian, ANR, ETC Tiger, Gulf
Crossing, Gulf South, NGPL, Northern Natural, Panhandle Eastern, Regency, Southern Natural Gas, Tennessee Gas
and Texas Eastern Transmission pipelines. These connections provide producers with access to a variety of natural gas
market hubs.

Crude oil gathered on our Williston Basin gathering systems in Dunn and McKenzie Counties can be redelivered to
our customers through interconnections to the BakkenLink Pipeline and the Dakota Access Pipeline. Crude oil
gathered on our Williston Basin gathering systems in Williams and Mountrail Counties can be redelivered to our
customers through interconnections to the Enbridge North Dakota Pipeline and the Dakota Access Pipeline.

We typically purchase the NGLs produced at our processing plants, and most of the NGLs are delivered into
third-party pipelines and transported to Conway, Kansas, or Mont Belvieu, Texas, where the NGLs are exchanged for
fractionated NGLs that are sold under contract or on the spot market. At our Cox City, Calumet and Wetumka plants,
we operate depropanizers that allow us to extract propane from the NGL stream and sell propane to local markets.
Additionally, we operate a fractionator at our Waskom plant and sell ethane, propane, butane and natural gasoline to
local markets.

Customers. We generate revenues from producers in the basins in which we operate. For the year ended December 31,
2017, our top natural gas gathering and processing customers by gathered volumes were Continental Resources, Inc.
(Continental), Vine Oil and Gas (Vine), GeoSouthern Energy Corporation (GeoSouthern), XTO, Tapstone Energy
LLC (Tapstone), Apache Corporation (Apache), BP America Production Company (BP), affiliates of Chesapeake
Energy Corporation (Chesapeake), Covey Park Energy LLC (Covey Park) and FourPoint Energy, LLC (FourPoint).
For the year ended December 31, 2017, our top ten natural gas producer customers accounted for approximately 70%
of our gathered natural gas volumes.

Our Williston Basin gathering systems serve XTO. The rates and terms of service on our Williston Basin crude oil

gathering systems are regulated by FERC under the Interstate Commerce Act, but our Williston Basin produced water
gathering systems are not FERC regulated. As of December 31, 2017, XTO was our only customer on these systems.
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Contracts. Our contracts typically provide for natural gas and crude oil gathering services that are fee-based and for
natural gas processing arrangements that are fee-based, or percent-of-liquids, percent-of-proceeds or keep-whole
based.

Under a typical fee-based processing arrangement, we process the raw natural gas to extract the NGLs, purchase the
NGLs from the producer less a fee, return the processed natural gas to the producer and sell the NGLs for our own
account.

Under a typical percent-of-liquids processing arrangement, we process the raw natural gas to extract the NGLs,
purchase the NGLs from the producer at a discount, return the processed natural gas to the producer and sell the
NGLs for our own account.

Under a typical percent-of-proceeds processing arrangement, we process the raw natural gas to extract the NGLs,
purchase the NGLs and an agreed upon percentage of the processed natural gas from the producer at a discount, return
the remaining processed natural gas to the producer and sell the purchased natural gas and NGLs for our own account.

9
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Under a typical keep-whole arrangement, we process raw natural gas to extract the NGLs, return a quantity of the
processed natural gas to the producer that is equivalent to the raw natural gas on a Btu basis and retain and sell the
NGLs for our own account.

For the year ended December 31, 2017, 58%, 35% and 7% of our inlet volumes were under processing arrangements
that were fee-based, percent-of-proceeds or percent-of-liquids, and keep-whole, respectively. For the year ended
December 31, 2017, 74% of our gathering and processing gross margin was fee-based, and the remaining 26% of our
gathering and processing gross margin was primarily from sales of commodities, including natural gas, natural gas
liquids and condensate received under percent-of-proceeds, percent-of-liquids and keep-whole arrangements.

In lean gas areas, such as the eastern Arkoma Basin and the Haynesville Shale of the Ark-La-Tex Basin, some of our
natural gas gathering contracts contain minimum volume commitments from our customers. In addition, a portion of
the crude oil gathered by our crude oil gathering system is under a contract with a minimum volume commitment.
Under a minimum volume commitment, a customer agrees to either deliver a minimum volume of natural gas or crude
oil to our system for service or pay the service fees for the minimum volume of natural gas or crude oil regardless of
whether or not the minimum volume of natural gas or crude oil is delivered. We call any payment for the difference
between the volume gathered and the minimum volume committed a shortfall payment. Some of our contracts provide
our customers the option to elect to pay a higher gathering fee over the remaining term of the contract in lieu of
making a shortfall payment. As of December 31, 2017, the percentage of our gathering and processing gross margin
attributable to natural gas gathering contracts with minimum volume commitments, and the volume
commitment-weighted average remaining terms of those contracts, were as follows:

AnadarkArkoma Ark-La-TexWilliston

Basin Basin Basin Basin @

— 7T % 18 % 2 % 27 %

Total

Percentage of gathering and processing gross margin attributable to
gathering contracts with minimum volume commitments
Percentage attributable to shortfall payments () — 80 % 39 % — 47 %
Volume commitment-weighted average remaining contract term (in years) — 5.9 2.1 11.2 3.7

Represents the percentage of gathering and processing gross margin from gathering contracts with minimum
volume commitments that were attributable to shortfall payments.

Under the Williston Basin contracts, if the customer ships in excess of the minimum volume, this volume
commitment could end before the expiration of the contract term.

ey
2)

For our gathering and processing contracts that do not have minimum volume commitments, we strive to obtain
acreage dedications. Under an acreage dedication, a customer agrees to deliver all of the natural gas or crude oil
produced from a given area to our system for gathering, and, if applicable, processing. As of December 31, 2017, the
gross acres dedicated under gathering agreements and the volume-weighted average remaining term for all gathering
and processing contracts were as follows:

Anadarko Arkoma Ark-La-Tex Williston

Basin Basin  Basin Basin Total
Gross acreage dedication (in millions) 5.0 1.7 0.8 0.2 7.7
Volume-weighted average remaining contract term (in years) 6.1 2.3 54 11.9 5.5

Construction. Our gathering and processing business involves the construction of natural gas and crude oil gathering
assets and natural gas processing assets as needed to serve our existing and new customers. For example, during the
year ended December 31, 2017, we constructed 210 miles of gathering pipelines, added 59,600 horsepower of
compression and invested $264 million in the construction of gathering and processing assets. In addition, the
Partnership