UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of report (Date of earliest event reported) December 2, 2021
(Commission File Number) (Exact Name of Registrant as Specified in its Charter) (LR.S. Employer Identification No.)
1-12579 OGE ENERGY CORP. 73-1481638
Oklahoma

(State or Other Jurisdiction of Incorporation)

321 North Harvey P.O. Box 321 Oklahoma City Oklahoma 73101-0321
(Address of Principal Executive Offices) (Zip Code)

(405) 553-3000
(Registrant's telephone number, including area code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see
General Instruction A.2. below):
Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Ooooo

Securities registered pursuant to Section 12(b) of the Act:
Registrant Title of each class Trading Symbol(s) Name of each exchange on which registered
OGE Energy Corp. Common Stock OGE New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2). J

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. [J



Item 1.01. Entry into a Material Definitive Agreement
Item 1.02. Termination of a Material Definitive Agreement
Item 2.01. Completion of Acquisition or Disposition of Assets

OGE Energy Corp. ("OGE Energy") is the parent company of Oklahoma Gas and Electric Company ("OG&E"), a regulated electric utility with approximately 876,000
customers in Oklahoma and western Arkansas. In addition, prior to December 2, 2021, OGE Energy held a 25.5 percent limited partner interest and a 50 percent general partner
interest in Enable Midstream Partners, LP ("Enable"), a Delaware limited partnership primarily engaged in the business of gathering, processing, transporting and storing natural
gas. Enable's natural gas gathering and processing assets are strategically located in four states and serve natural gas production in the Anadarko, Arkoma and Ark-La-Tex
Basins. Enable also owns crude oil gathering assets in the Anadarko and Williston Basins. Enable has intrastate natural gas transportation and storage assets that are located in
Oklahoma as well as interstate assets that extend from western Oklahoma and the Texas Panhandle to Louisiana, from Louisiana to Illinois and from Louisiana to Alabama.

On December 2, 2021, Energy Transfer LP, a Delaware limited partnership ("Energy Transfer"), completed its previously announced acquisition of Enable, pursuant to
the Agreement and Plan of Merger (the "Merger Agreement"), dated as of February 16, 2021, by and among Enable, Energy Transfer and certain other Energy Transfer merger
subsidiaries. In the merger, among other things, all of the 110,982,805 common units of Enable owned by OGE Energy were exchanged for 95,389,720 common units of Energy
Transfer. Upon closing of the merger, OGE Energy owns approximately three percent of the outstanding limited partner units of Energy Transfer. Energy Transfer is a publicly
traded limited partnership with core operations that include complementary natural gas midstream, intrastate and interstate transportation and storage assets; crude oil, NGLs and
refined product transportation and terminalling assets; NGL fractionation; and various acquisition and marketing assets. As part of the transaction, Energy Transfer also acquired
the general partner interests of Enable from OGE Energy and CenterPoint Energy, Inc., a Texas corporation ("CenterPoint"), the other sponsor of the Partnership, for $10 million
in aggregate cash consideration. Further, upon closing of the merger, CenterPoint will pay OGE Energy $30 million.

In connection with the completion of the merger, on December 2, 2021, Energy Transfer, OGE Energy and CenterPoint executed a registration rights agreement that
provides for customary resale registration, demand registration and piggy-back registration rights with respect to Energy Transfer common units issued to OGE Energy and
CenterPoint in the merger.

As a result of, and immediately following the completion of, the merger on December 2, 2021, the Registration Rights Agreement dated as of May 1, 2013 by and
among CenterPoint Energy Field Services LP, CenterPoint Energy Resources Corp., OGE Enogex Holdings LLC, and Enogex Holdings LLC was terminated. That Registration
Rights Agreement gave OGE Energy certain rights to register the sale of its Enable units. The Omnibus Agreement dated as of May 1, 2013 among CenterPoint Energy, Inc.,
OGE Energy Corp., Enogex Holdings LLC and CenterPoint Energy Field Services LP also was terminated pursuant to its terms on December 2, 2021. The Omnibus Agreement,
among other things, provided that each of OGE Energy and CenterPoint was required to hold or otherwise conduct all of its respective midstream operations (as defined therein)
located within the United States with Enable. This restriction ceased to apply to both OGE Energy and CenterPoint as soon as either OGE Energy or CenterPoint ceased to hold
(i) any interest in the general partner of Enable or (ii) at least 20 percent of the limited partner interests of Enable. Finally, as a result of the completion of the merger, OGE
Energy will no longer be a member of Enable GP, LLC or a limited partner of Enable.

The foregoing description of the transactions contemplated by the Merger Agreement is not complete and is subject to and its entirety by reference to the Merger
Agreement, a copy of which is included as Exhibit 2.1 to both Enable's and Energy Transfer's Form 8-Ks filed with the Securities and Exchange Commission on February 17,
2021, and the terms of which are incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits

(b) Pro Forma Financial Information

The unaudited pro forma consolidated financial information of OGE Energy giving effect to the transaction described in Item 2.01 above is filed as Exhibit 99.02 to
this Current Report on Form 8-K and is incorporated herein.


http://www.sec.gov/ix?doc=/Archives/edgar/data/0001591763/000119312521046619/d31691d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001276187/000119312521046617/d139787d8k.htm

(d) Exhibits
Exhibit Number
10.01
99.01
99.02

104

Description

Energy Corp., and CenterPoint Energy Inc.

Press release dated December 2, 2021, announcing_the successful close of the merger between Energy
Transfer and Enable Midstream Partners.

Unaudited pro forma condensed consolidated financial information for the year ended December 31, 2020,

Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL
document.
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Exhibit 10.01

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of December 2, 2021, is entered into by and among Energy
Transfer LP, a Delaware limited partnership (the “Parent”), and certain unitholders of Enable Midstream Partners, LP, a Delaware limited
partnership (the “Partnership”), as set forth on Schedule I hereto (collectively, the “Holders” and each, individually, a “Holder”). Each party to this
Agreement is sometimes referred to individually in this Agreement as a “Party” and all of the parties to this Agreement are sometimes collectively
referred to in this Agreement as the “Parties.”

WHEREAS, this Agreement is made in connection with the entry into that certain Agreement and Plan of Merger, dated as of February 16,
2021 (as it may be amended, supplemented, restated or otherwise modified from time to time, the “Merger Agreement”), by and among the Parent,
the Partnership, Elk Merger Sub, LLC (“LP Merger Sub”), Elk GP Merger Sub LLC (“GP Merger Sub”) and Enable GP, LLC (the “General
Partner”), pursuant to which (i) LP Merger Sub will merge with and into the Partnership, with the Partnership surviving as a wholly-owned
subsidiary of the Parent (the “Partnership Merger”), (ii) GP Merger Sub will merge with and into the General Partner (the “GP Merger”), with the
General Partner surviving the GP Merger as a direct wholly owned subsidiary of the Parent and (iii) by virtue of the Partnership Merger, the
Holders will receive newly issued common units representing limited partner interests in the Parent (the “Parent Common Units”); and

WHEREAS, the execution and delivery of this Agreement is a condition to the closing of the transactions contemplated by the Merger
Agreement (the “Closing”) and, in connection with the Closing, the Parent and the Holders wish to enter into this Agreement to provide the
Holders certain registration rights with respect to the Parent Common Units to be owned by the Holder following the Closing of the Partnership
Merger.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and covenants hereinafter set forth, the Parent and the
Holders hereby agree as follows:

ARTICLE I
DEFINITIONS

Section1.01  Definitions. Capitalized terms used herein without definition shall have the meanings given to them in the Merger
Agreement. The terms set forth below are used herein as so defined:

“Affiliate” means, with respect to a specified Person, any other Person that directly or indirectly controls, is controlled by, or is under
common control with such specified Person. For the purposes of this definition, “control” means the power to direct or cause the direction of the
management and policies of a Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” shall have the meaning set forth in the preamble.

“Block Trade” shall have the meaning set forth in Section 2.03.
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“Business Day” means any day other than a Saturday, a Sunday or a legal holiday for commercial banks in New York, New York.

“Closing” shall have the meaning set forth in the recitals.

“Courts” shall have the meaning set forth in Section 3.15.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“General Partner” shall have the meaning set forth in the recitals.

“GP Merger” shall have the meaning set forth in the recitals.

“GP Merger Sub” shall have the meaning set forth in the recitals.

“Governmental Authority” means any federal, state, local, municipal, foreign or multinational government, or any subsidiary body thereof
or governmental or quasi-governmental authority of any nature, including, any governmental agency, branch, commission, department, official, or
entity, any court, judicial authority, or other tribunal, and any arbitration body or tribunal.

“Holder” and “Holders” shall have the meaning set forth in the preamble.

“Law” means any applicable domestic or foreign federal, state, local, municipal, or other administrative order, constitution, law, order,
policy, ordinance, rule, code, principle of common law, case, decision, regulation, statute, tariff or treaty, or other requirements with similar effect
of any Governmental Authority or any binding provisions or interpretations of the foregoing.

“LP Merger Sub” shall have the meaning set forth in the recitals.

“Merger Agreement” shall have the meaning set forth in the recitals.

“National Securities Exchange” means an exchange registered with the SEC under Section 6(a) of the Exchange Act (or any successor to
such Section) and any other securities exchange (whether or not registered with the SEC under Section 6(a) of the Exchange Act or (any successor
to such Section)) that Parent shall designate as a National Securities Exchange for purposes of this Agreement.

“Other Holder” shall have the meaning set forth in Section 2.02(a).

“Parent” shall have the meaning set forth in the preamble.

“Parent Common Units” shall have the meaning set forth in the recitals.

“Parent Shelf Takedown Notice” shall have the meaning set forth in Section 2.01(b).



Exhibit 10.01

“Partnership” shall have the meaning set forth in the preamble.
“Partnership Merger” shall have the meaning set forth in the recitals.
“Party” and “Parties” shall have the meaning set forth in the preamble.

“Person” means any individual, corporation, company, voluntary association, partnership, joint venture, trust, limited liability company,
unincorporated organization, government or any agency, instrumentality or political subdivision thereof or any other form of entity.

“Piggyback Registration” shall have the meaning set forth in Section 2.02(a).

“Proceedings” means any claim, action, arbitration, mediation, audit, hearing, investigation, proceeding, litigation, subpoena or suit
(whether civil, criminal, administrative, investigative, or informal) commenced, brought, conducted, or heard by or before, or otherwise involving,
any Governmental Authority, arbitrator, or mediator.

“Prospectus” means the prospectus or prospectuses (whether preliminary or final) included in any Registration Statement and relating to
Registrable Units, as amended or supplemented and including all material incorporated by reference in such prospectus or prospectuses.

“Register,” “Registered,” and “Registration” shall refer to a registration effected by preparing and filing a registration statement or similar
document in compliance with the Securities Act and the declaration or ordering of effectiveness of such registration statement or document.

“Registrable Units” means (i) Parent Common Units beneficially owned by the Holders as of the date of this Agreement and (ii) any
securities issued or issuable with respect thereto by way of conversion, exchange, replacement, unit dividend, unit split or other distribution or in
connection with a combination of units, recapitalization, merger, consolidation or other reorganization or otherwise. For purposes of this
Agreement, any Registrable Unit shall cease to be a Registrable Unit upon the earliest to occur of the following: (A) when a Registration Statement
covering such Registrable Unit becomes or has been declared effective by the SEC and such Registrable Unit has been sold or disposed of pursuant
to such effective Registration Statement, and (B) when such Registrable Unit has been disposed of pursuant to any section of Rule 144 (or any
similar provision then in effect) under the Securities Act or in a private transaction exempt from registration under the Securities Act.

“Registration Expenses” shall have the meaning set forth in Section 2.07.
“Registration Statement” means any registration statement of the Parent under the Securities Act that covers any of the Registrable Units

pursuant to the provisions of this Agreement, including the Prospectus, amendments and supplements to such Registration Statement, including
post-effective amendments, all exhibits and all documents incorporated by reference in such Registration Statement.
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“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules and regulations of the SEC promulgated
thereunder.

“Shelf Registration Statement” shall have the meaning set forth in Section 2.01(a).
“Shelf Takedown Notice” shall have the meaning set forth in Section 2.01(b).
“Shelf Underwritten Offering” shall have the meaning set forth in Section 2.01(b).
“Suspension Period” shall have the meaning set forth in Section 2.04.
ARTICLE II
REGISTRATION RIGHTS
Section 2.01  Shelf Registration.

(a) As promptly as practicable after the date hereof, and in any event within five days following the date hereof, the Parent shall use
commercially reasonable efforts to prepare and file a Registration Statement to permit the public resale of the Registrable Units held by the Holders
from time to time as permitted by Rule 415 of the Securities Act (a “Shelf Registration Statement”) in accordance with the provisions of this
Agreement; provided, that the Parent shall only be obligated to prepare and file one such Shelf Registration Statement pursuant to this Section 2.01
on behalf of the Holders. The Parent shall effect such Shelf Registration Statement using a registration statement on Form S-3 whenever the Parent
is eligible to do so, and shall use an Automatic Shelf Registration Statement (as defined in Rule 405 of the Securities Act) if it is a well-known
seasoned issuer (as defined under Rule 405 of the Securities Act). The Parent shall use its commercially reasonable efforts to (i) cause such Shelf
Registration Statement to be declared effective as soon as practicable after the filing thereof and (ii) keep such Shelf Registration Statement
continuously effective during the Effectiveness Period.

(b) At any time and from time to time following the effectiveness of the Shelf Registration Statement required by Section 2.01(a), any
Holder may request to sell all or a portion of their Registrable Units in an underwritten offering that is registered pursuant to such Shelf
Registration Statement, including a Block Trade (a “Shelf Underwritten Offering”), provided that such Holder(s) reasonably expect(s) to sell
Registrable Units yielding aggregate gross proceeds of at least $200,000,000 from such Shelf Underwritten Offering. All requests for a Shelf
Underwritten Offering shall be made by giving written notice to the Parent (the “Shelf Takedown Notice”). Each Shelf Takedown Notice shall
specify the approximate number of Registrable Units proposed to be sold in the Shelf Underwritten Offering and the expected price range (net of
underwriting discounts and commissions) of such Shelf Underwritten Offering. Within three Business Days after receipt of any Shelf Takedown
Notice, the Parent shall give written notice of such requested Shelf Underwritten Offering to all other Holders of Registrable Units (the “Parent
Shelf Takedown Notice”) and, subject to the provisions of Section 2.01(d), shall include in such Shelf Underwritten Offering all Registrable Units
with respect to which the
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Parent has received written requests for inclusion therein within five Business Days after sending the Parent Shelf Takedown Notice, or, in the case
of a Block Trade, as provided in Section 2.03. The Parent shall enter into an underwriting agreement in a form as is customary in underwritten
offerings of securities by the Parent with the managing underwriter selected by the Holder(s) requesting such Shelf Underwritten Offering (which
managing underwriter shall be subject to approval of the Parent, which approval shall not be unreasonably withheld) and shall take all such other
reasonable actions as are requested by the managing underwriter in order to expedite or facilitate the disposition of such Registrable Units in
accordance with the terms of this Agreement. In connection with any Shelf Underwritten Offering contemplated by this Section 2.01(b), subject to
Section 2.04, the underwriting agreement into which each Holder and the Parent shall enter shall contain such representations, covenants,
indemnities and other rights and obligations as are customary in underwritten offerings of securities by the Parent. Notwithstanding any other
provision of this Agreement to the contrary, CenterPoint Energy, Inc. (“CenterPoint”) may not demand more than five Shelf Underwritten
Offerings and OGE Energy Corp. (“OGE”) may not demand more than three Shelf Underwritten Offerings, provided that there shall be no more
than three Shelf Underwritten Offerings in any 12-month period, of which, no more than two such Shelf Underwritten Offerings in any 12-month
period may be demanded by CenterPoint and no more than one such Shelf Underwritten Offering in any 12-month period may be demanded by
OGE unless either CenterPoint or OGE shall assign to the other one or more such Shelf Underwritten Offerings in any 12-month period.

(o) If the Parent or any of its Affiliates is conducting or actively pursuing a securities offering of Parent Common Units (other than in
connection with any at-the-market offering or similar continuous offering program), then the Parent may suspend any Holder’s right to require the
Parent to conduct a Shelf Underwritten Offering pursuant to Section 2.01(b); provided, however, that the Parent may only suspend such Holder’s
right to require the Partnership to conduct a Shelf Underwritten Offering once in any six-month period and in no event for a period that exceeds an
aggregate of 60 days in any 180-day period or 90 days in any 365-day period.

(d) In connection with any Shelf Underwritten Offering, if the managing underwriter advises the Parent that in its opinion the number of
Registrable Units proposed to be included in such offering exceeds the maximum number of Parent Common Units that can be sold in such offering
without being likely to materially delay or jeopardize the success or timing of the offering (including the price per unit of the Parent Common Units
proposed to be sold in such offering), the Parent shall include in such Shelf Underwritten Offering the Registrable Units of the Holders pro rata
based on the total amount of Registrable Units requested to be included therein by each such Holder that can be sold without exceeding such
maximum number of Parent Common Units.

Section 2.02 Piggyback Registration.

(a) If the Parent proposes to file with the SEC (i) a Registration Statement to register any Parent Common Units for an underwritten
offering under the Securities Act or (ii) a prospectus supplement relating to the sale of Parent Common Units pursuant to an effective “automatic”
registration statement, so long as the Parent is a WKSI at such time or, whether or not the Parent is a WKSI, so long as the Registrable Units were
previously included in the underlying shelf Registration Statement or are included on an effective Registration Statement, in each case for its own
account and/or for another Person (such other Person, an “Other Holder”),
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other than on a registration statement on Form S-8 or Form S-4, and the form of registration statement to be used may be used for a registration of
Registrable Units (a “Piggyback Registration™), the Parent shall give five Business Days’ written notice to the Holders of its intention to file such
registration statement and, subject to this Section 2.02, shall include in such Registration Statement and in any offering of Parent Common Units to
be made pursuant to such Registration Statement all Registrable Units with respect to which the Parent has received a written request for inclusion
therein from any Holder within three Business Days after such Holder’s receipt of the Parent’s notice. The Parent shall have no obligation to
proceed with any Piggyback Registration and may abandon, terminate and/or withdraw such registration for any reason at any time prior to the
pricing thereof. Any Holder shall have the right to withdraw such Holder’s request for inclusion of such Holder’s Registrable Units in such
Piggyback Registration by giving written notice to the Parent of such withdrawal at least two Business Days prior to the time of the public
announcement of the Parent’s intention to conduct such underwritten offering.

(b) If a Piggyback Registration is initiated for an underwritten offering on behalf of the Parent or any Other Holder and the managing
underwriter(s) advise the Parent that in their opinion the number of Parent Common Units proposed to be included in such offering exceeds the
number of Parent Common Units that can be sold in such offering without being likely to materially delay or jeopardize the success or timing of the
offering (including the price per unit of the Parent Common Units proposed to be sold in such offering), the Parent shall include in such registration
and offering (i) first, the number of Parent Common Units that the Parent or, if such offering was initiated by any Other Holder, any Other Holder
proposes to sell and (ii) second, the number of Parent Common Units requested to be included therein by the Holders that have elected to include
Registrable Units in such Piggyback Registration, pro rata among all such Holders on the basis of the number of Parent Common Units requested to
be included therein by all such Holders or as such Holders and the Parent may otherwise agree and (iii) third, the number of Parent Common Units
requested to be included therein by other unitholders of Parent, pro rata among all such unitholders on the basis of the number of Parent Common
Units requested to be included therein by all such unitholders or as such unitholders and the Parent may otherwise agree. If the number of Parent
Common Units that can be so sold is less than the number of Parent Common Units proposed to be sold by the Parent or any Other Holder pursuant
to the Piggyback Registration, the amount of Parent Common Units to be sold shall be fully allocated to the Parent or such Other Holder, as
applicable.

(o) In any Piggyback Registration under Section 2.02(b), the Parent shall have the right to select the underwriter or underwriters for any
offering conducted pursuant thereto.

(d) None of the Holders shall sell any Registrable Units in any offering pursuant to a Piggyback Registration unless it (i) agrees to sell
such Registrable Units on the basis provided in the underwriting arrangements approved by the Parent and (ii) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements, lockups and other documents reasonably required of such Holder under
the terms of such arrangements.

Section 2.03  Block Trades. Notwithstanding the foregoing, at any time and from time to time when a Shelf Registration Statement is on
file with the SEC and is effective, if a Holder wishes to engage in an underwritten or other coordinated registered offering not involving a
“roadshow,” an offer commonly known as a “block trade” (a “Block Trade”), with a total offering price reasonably expected to be at least, in the
aggregate, either (x) $50 million or (y) all
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remaining Registrable Units held by the Holder, then notwithstanding the time periods provided for in Section 2.01(b), such Holder need only to
notify the Parent of the Block Trade at least five Business Days prior to the day such offering is to commence and the Parent shall use
commercially reasonable efforts to facilitate such Block Trade; provided that the Holders representing a majority of the Registrable Units wishing
to engage in the Block Trade shall use commercially reasonable efforts to work with the Parent and any underwriters prior to making such request
in order to facilitate preparation of the registration statement, prospectus and other offering documentation related to the Block Trade.

Section 2.04 Suspension Periods. The Parent may delay the filing or effectiveness of, or by written notice to the Holders suspend the use
of, a Shelf Registration Statement in conjunction with a registration of Registrable Units pursuant to Section 2.01, but in each such case only if the
Parent determines in good faith that (a) such delay would enable the Parent to avoid disclosure of material information, the disclosure of which at
that time would be adverse to the Parent (including by interfering with, or jeopardizing the success of, any pending or proposed acquisition,
disposition or reorganization), (b) such filing or use would render the Parent unable to comply with applicable securities Laws or (c) obtaining any
financial statements (including required consents) required to be included in any such Shelf Registration Statement (or incorporated therein) would
be impracticable. Any period during which the Parent has delayed the filing, effectiveness or use of a Registration Statement pursuant to this
Section 2.04 is herein called a “Suspension Period.” During any such Suspension Period, the Holder will be entitled to withdraw any request for a
Shelf Underwritten Offering and, if such request is withdrawn, such Shelf Underwritten Offering will not count as a Shelf Underwritten Offering.
In no event shall the number of days covered by (i) any one Suspension Period exceed 60 days and (ii) all Suspension Periods in any 360 day
period exceed 150 days. The Holders shall keep the existence of each Suspension Period confidential.

Section 2.05 Obligations of the Parent and the Holders. (a) Whenever required under Section 2.01 to use commercially reasonable efforts
to effect the registration of any Registrable Units, the Parent shall:

(i) as expeditiously as possible, subject to the other provisions of this Agreement, prepare and file with the SEC a Registration
Statement with respect to such Registrable Units and cause such Registration Statement to be declared effective (or become automatically
effective) under the Securities Act;

(i) use commercially reasonable efforts to prepare and file with the SEC such amendments and supplements to such Registration
Statement and the Prospectus used in connection therewith as may be necessary to comply with the applicable requirements of the
Securities Act and to keep such Registration Statement effective until the earliest date on which any of the following occurs: (A) all
Registrable Units covered by such Registration Statement have been distributed in the manner set forth and as contemplated in such
Registration Statement, (B) there are no longer any Registrable Units outstanding and (C) three years from the date such Registration
Statement becomes effective (the “Effectiveness Period”);

(iii) furnish to each selling Holder (A) as far in advance as reasonably practicable before filing a Registration Statement or any
other registration statement
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contemplated by this Agreement or any supplement or amendment thereto, upon request, copies of reasonably complete drafts of all such
documents proposed to be filed, and provide each such Holder the opportunity to object to any information pertaining to such Holder and
its plan of distribution that is contained therein and make the corrections reasonably requested by such Holder with respect to such
information prior to filing such Registration Statement or such other registration statement and the prospectus included therein or any
supplement or amendment thereto, and (B) an electronic copy of such Registration Statement or such other registration statement and the
prospectus included therein and any supplements and amendments thereto in order to facilitate the public sale or other disposition of the
Registrable Units covered by such Registration Statement or other registration statement;

(iv) use commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration
Statement, or the lifting of any suspension of the qualification or exemption from qualification of any Registrable Units for sale in any
jurisdiction in the United States;

(v) if applicable, use commercially reasonable efforts to register or qualify such Registrable Units under such other securities or
blue sky laws of such U.S. jurisdictions as the Holders reasonably request and continue such registration or qualification in effect in such
jurisdictions for as long as the applicable Registration Statement may be required to be kept effective under this Agreement (provided, that
the Parent will not be required to (A) qualify generally to do business in any jurisdiction where it would not otherwise be required to
qualify but for this subparagraph (v), (B) subject itself to taxation in any such jurisdiction or (C) consent to general service of process in
any such jurisdiction);

(vi) the Parent shall ensure that a Registration Statement when it becomes or is declared effective (including the documents
incorporated therein by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and
the Exchange Act and will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading (and, in the case of any prospectus contained in such Registration Statement, in
the light of the circumstances under which a statement is made). As soon as practicable following the effective date of a Registration
Statement, but in any event within one Business Day of such date, the Parent will notify the selling Holders of the effectiveness of such
Registration Statement;

(vii) promptly notify the Holders, at any time when delivery of a Prospectus relating to its Registrable Units would be required
under the Securities Act, of (A) the occurrence of any event as a result of which the Prospectus included in such Registration Statement
contains an untrue statement of a material fact or omits to state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and prepare, as soon as practical, a supplement or amendment to such
Prospectus so that, as thereafter delivered to any prospective purchasers of such Registrable Units, such Prospectus shall not contain an
untrue statement of a material fact or omit to state any material fact required to be stated therein necessary to make the statements therein,
in the light of the circumstances under which
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they were made, not misleading; (B) the Parent’s receipt of any written comments from the SEC with respect to any filing referred to in
clause (A) and any written request by the SEC for amendments or supplements to such Registration Statement or any other registration
statement or any Prospectus thereto, the issuance or threat of issuance by the SEC of any stop order suspending the effectiveness of such
Registration Statement or any other registration statement contemplated by this Agreement, or the initiation of any proceedings for that
purpose, and (C) the receipt by the Parent of any notification with respect to the suspension of the qualification of any Registrable Units for
sale under the applicable securities or blue sky laws of any jurisdiction. The Parent agrees to as promptly as practicable amend or
supplement the Prospectus or take other appropriate action so that the Prospectus does not include an untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading, and to take such other action as is necessary to remove a stop order, suspension, threat thereof or
proceedings related thereto;

(viii) upon request, furnish to each selling Holder, subject to appropriate confidentiality obligations, copies of any and all
transmittal letters or other correspondence with the SEC or any other governmental agency or self-regulatory body or other body having
jurisdiction (including any domestic or foreign securities exchange) relating to such offering of Registrable Units;

(ix) otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC, and make
available to its security holders, as promptly as practicable, an earnings statement, which earnings statement shall satisfy the provisions of
Section 11(a) of the Securities Act and Rule 158 promulgated thereunder;

(x) use commercially reasonable efforts to cause the Registrable Units to be registered with or approved by such other
governmental agencies or authorities as may be necessary by virtue of the business and operations of the Parent to enable the selling
Holders to consummate the disposition of such Registrable Units; provided, however, that the Parent shall not be required to qualify or
register as a foreign corporation or to take any action that would subject it to general service of process in any such jurisdiction where it is
not presently qualified or registered or where it would be subject to taxation as a foreign corporation;

(xi) in the case of a Shelf Underwritten Offering requested pursuant to Section 2.01(b) or a Block Trade requested pursuant to
Section 2.03, enter into an underwriting agreement containing such provisions (including provisions for indemnification, lockups, opinions
of counsel and comfort letters) as are customary and reasonable for an offering of such kind;

(xii) in the case of a Shelf Underwritten Offering requested pursuant to Section 2.01(b) or a Block Trade requested pursuant to
Section 2.03, use commercially reasonable efforts to (A) cause the Parent’s independent accountants to provide customary “cold comfort”
letters to the managing underwriter(s) of such offering in
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connection therewith and (B) cause the Parent’s counsel to furnish customary legal opinions to such underwriters in connection therewith;
and

(xiii) use commercially reasonable efforts to cause all such Registrable Units to be listed on each National Securities Exchange on
which securities of the same class issued by the Parent are then listed.

(b) It shall be a condition precedent to the obligations of the Parent to take any action pursuant to this Agreement that the Holders shall
furnish to the Parent such information regarding itself, the Registrable Units held by it, and the intended method of disposition of such securities as
the Parent shall reasonably request and as shall be required in connection with the action to be taken by the Parent.

(c) The Holders agree by having their Parent Common Units treated as Registrable Units hereunder that, upon being advised in writing
Holders will immediately discontinue (and direct any other Persons making offers and sales of Registrable Units to immediately discontinue) offers
and sales of Registrable Units pursuant to any Registration Statement until it is advised in writing by the Parent that the use of the Prospectus may
be resumed and is furnished with a supplemented or amended Prospectus as contemplated by Section 2.05(a)(vii), and, if so directed by the Parent,
the Holders will deliver to the Parent all copies, other than permanent file copies then in the Holders’ possession, of the Prospectus covering such
Registrable Units current at the time of receipt of such notice.

(d) The Parent may prepare and deliver an issuer free writing prospectus (as such term is defined in Rule 405 under the Securities Act)
in lieu of any supplement to a Prospectus, and references herein to any “supplement” to a Prospectus shall include any such issuer free writing
prospectus. No seller of Registrable Units may use a free writing prospectus to offer or sell any such Registrable Units without the Parent’s prior
written consent.

(e) It is understood and agreed that the Parent shall not have any obligations under this Article II at any time following the termination
of this Agreement, unless an underwritten offering in which any Holder participates has been priced, but not completed, prior to the applicable date
of such termination, in which event the Parent’s obligations under this Section 2.05 shall continue with respect to such offering until it is so
completed.

Section 2.06 Other Registration Rights Agreements. The Parent has not entered into and unless agreed in writing by each Holder on or
after the date of this Agreement, will not enter into, any agreement that (i) is inconsistent with the rights granted to the Holders with respect to
Registrable Units in this Agreement or otherwise conflicts with the provisions hereof in any material respect or (ii) other than as set forth in this
Agreement, would allow any holder of Parent Common Units to include Parent Common Units in any Registration Statement filed by the Parent on
a basis that is more favorable in any material respect to the rights granted to the Holders hereunder.

Section 2.07 Expenses of Registration. All expenses incurred in connection with any Registration pursuant to Section 2.01 and any
Registration pursuant to Section 2.02 of this Agreement, and any offerings under the Registration Statements filed in such Registrations,
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excluding underwriters’ discounts and commissions, but including without limitation all registration, filing and qualification fees, word processing,
duplicating, printers’ and accounting fees (including the expenses of any special audits or “cold comfort” letters required by or incident to such
performance and compliance), fees of the Financial Industry Regulatory Authority, Inc. or listing fees, messenger and delivery expenses, all fees
and expenses of complying with state securities or blue sky laws (including the reasonable fees and disbursements of counsel for the underwriters
in connection with blue sky qualifications), and the fees and disbursements of counsel for the Parent (“Registration Expenses”), shall be paid by
the Parent. The Holders shall bear and pay the underwriting discounts and commissions applicable to securities offered for their account in
connection with any Registrations, Block Trades and underwritten offerings made pursuant to this Agreement.

Section 2.08 Indemnification. The Parent shall indemnify, to the fullest extent permitted by Law, the Holders and their respective
directors, officers, affiliates, employees, agents and each Person who controls such Holder (within the meaning of the Securities Act or the
Exchange Act), against all losses, claims, damages, liabilities, judgments, costs (including reasonable costs of investigation) and expenses
(including reasonable attorneys’ fees) relating to the Registrable Units arising out of or based upon any untrue or alleged untrue statement of a
material fact contained in any Registration Statement or Prospectus or any amendment thereof or supplement thereto or arising out of or based upon
any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, except insofar as the same are made in reliance and in conformity with information
furnished in writing to the Parent by any Holder or to the Parent by any participating underwriter for use in connection with any such Registration
Statement or Prospectus, or amendment or supplement thereto. In connection with an underwritten offering in which any Holder participates
conducted pursuant to a registration effected hereunder, the Parent shall indemnify each participating underwriter to the same extent as provided
above with respect to the indemnification of the Holders.

(@) In connection with any Registration Statement in which any Holder is participating, such Holder shall furnish to the Parent in
writing such information as the Parent reasonably requests for use in connection with any such Registration Statement or Prospectus, or amendment
or supplement thereto, and such Holder shall indemnify to the fullest extent permitted by Law, the Parent and its respective directors, officers,
affiliates, employees, agents and each Person who controls Parent (within the meaning of the Securities Act or the Exchange Act), against all
losses, claims, damages, liabilities, judgments, costs (including reasonable costs of investigation) and expenses (including reasonable attorneys’
fees) arising out of or based upon any untrue or alleged untrue statement of material fact contained in the Registration Statement or Prospectus, or
any amendment or supplement thereto, or arising out of or based upon any omission or alleged omission of a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, but only to the
extent that the same are made in reliance and in conformity with information furnished in writing to the Parent by or on behalf of such participating
Holder expressly for use therein. In connection with an underwritten offering conducted pursuant to a registration effected hereunder, the
participating Holders shall indemnify each participating underwriter to the same extent as provided above with respect to the indemnification of the
Parent.
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(b)  Any Person entitled to indemnification hereunder shall (1) give prompt written notice to the indemnifying Person of any claim with
respect to which it seeks indemnification and (2) permit such indemnifying Person to assume the defense of such claim with counsel reasonably
satisfactory to the indemnified Person. Failure to so notify the indemnifying Person shall not relieve it from any liability that it may have to an
indemnified Person. The indemnifying Person shall not be subject to any liability for any settlement made by the indemnified Person without its
consent (but such consent will not be unreasonably withheld). An indemnifying Person who is entitled to, and elects to, assume the defense of a
claim shall not be obligated to pay the fees and expenses of more than one counsel (in addition to one local counsel) for all Persons indemnified
(hereunder or otherwise) by such indemnifying Person with respect to such claim (and all other claims arising out of the same circumstances),
unless in the reasonable judgment of any indemnified Person there may be one or more legal or equitable defenses available to such indemnified
Person that are in addition to or may conflict with those available to another indemnified Person with respect to such claim, in which case each
such indemnified Person shall be entitled to use separate counsel. The indemnifying Person shall not consent to the entry of any judgment or enter
into or agree to any settlement relating to a claim or action for which any indemnified Person would be entitled to indemnification by any
indemnified Person hereunder unless such judgment or settlement imposes no ongoing obligations on any such indemnified Person and includes as
an unconditional term the giving, by all relevant claimants and plaintiffs to such indemnified Person, of a release, reasonably satisfactory in form
and substance to such indemnified Person, from all liabilities in respect of such claim or action for which such indemnified Person would be
entitled to such indemnification.

(c)  The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by
or on behalf of the indemnified Person or any officer or director of such indemnified Person and shall survive the transfer of securities and the
termination of this Agreement, but only with respect to offers and sales of Registrable Units made before such termination.

(d)  If the indemnification provided for in or pursuant to this Section 2.08 is due in accordance with the terms hereof, but is held by a
court to be unavailable or unenforceable in respect of any losses, claims, damages, liabilities or expenses referred to herein, then each applicable
indemnifying Person, in lieu of indemnifying such indemnified Person, shall contribute to the amount paid or payable by such indemnified Person
as a result of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the relative fault of the
indemnifying Person, on the one hand, and of the indemnified Person, on the other hand, in connection with the statements or omissions which
result in such losses, claims, damages, liabilities or expenses as well as any other relevant equitable considerations. The relative fault of the
indemnifying Person, on the one hand, and of the indemnified Person, on the other hand, shall be determined by reference to, among other things,
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the indemnifying Person or by the indemnified Person, and by such Person’s relative intent, knowledge, access to information and
opportunity to correct or prevent such statement or omission.

Section 2.09 Lockup. The Holders shall, in connection with any underwritten offering of Parent Common Units, upon the request of the
underwriters managing the underwritten
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offering of Parent Common Units, agree in writing not to effect any sale, disposition or distribution of any Registrable Units (other than that
included in such Registration) without the prior written consent of the underwriters for such period of time as such underwriters may specify, but in
no event to exceed 10 days prior to the date of the Prospectus and 60 days from the date of the Prospectus.

ARTICLE III

MISCELLANEOUS

Section 3.01 Termination. Except as provided in Section 2.08, this Agreement and all obligations of the Parent and each of the Holders
hereunder shall automatically terminate and have no further force or effect as of the earlier of (i) the date on which the aggregate beneficial
ownership of the Holders is less than 5% of the Registrable Units held by the Holders on the date hereof, and (ii) the date that is three years from
the date here.

Section 3.02 Interpretations. In this Agreement, unless a clear contrary intention appears: (a) the singular includes the plural and vice
versa; (b) reference to a Person includes such Person’s successors and assigns but, in the case of a Party, only if such successors and assigns are
permitted by this Agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity; (c) reference to any
gender includes each other gender; (d) references to any Schedule, Section, Article and subsection refer to the corresponding Schedules, Sections,
Articles and subsections of this Agreement unless expressly provided otherwise; (e) references in any Section or Article or definition to any clause
means such clause of such Section, Article or definition; (f) “hereunder,” “hereof,” “hereto” and words of similar import are references to this
Agreement as a whole and not to any particular provision of this Agreement; (g) the word “or” is not exclusive, and the word “including” (in its
various forms) means “including without limitation”; (h) each accounting term not otherwise defined in this Agreement has the meaning commonly
applied to it in accordance with GAAP; (i) references to “days” are to calendar days; and (j) all references to money refer to the lawful currency of
the United States. The Article and Section titles and headings in this Agreement are inserted for convenience of reference only and are not intended
to be a part of, or to affect the meaning or interpretation of, this Agreement.

Section 3.03 Amendment and Modifications. This Agreement may be amended, modified or supplemented only by written agreement of
the Parent and Holders holding a majority of the then outstanding Registrable Units; provided, however, that notwithstanding the foregoing, any
amendment, modification or supplement hereto that adversely affects one Holder, solely in its capacity as a holder of the Parent Common Units, in
a manner that is materially different from the other Holders (in such capacity) shall require the consent of the Holder so affected.

Section 3.04 Waiver of Compliance. Except as otherwise provided in this Agreement, any failure of any of the Parties to comply with any
obligation, covenant, agreement or condition herein may be waived by the Party entitled to the benefits thereof only by a written instrument signed
by the Party granting such waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant, agreement or condition
shall not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.
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Section 3.05 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally or by email transmission, or mailed by a nationally recognized overnight courier, postage prepaid, to the Parties at the following
addresses (or at such other address for a Party as shall be specified by like notice; provided, that notices of a change of address shall be effective
only upon receipt thereof):

If to Parent to:

Energy Transfer LP

8111 Westchester Drive, Suite 600
Dallas, Texas 75225

Attention: General Counsel

E-Mail: tom.mason@energytransfer.com

with a copy to:

Latham & Watkins LLP

811 Main Street, Suite 3700
Houston, Texas 77002

Attention: William N. Finnegan IV
Kevin Richardson

E-Mail: bill.finnegan@lw.com
kevin.richardson@Iw.com

and if to any Holder, at such Holder’s address or facsimile number as set forth in the Parent’s books and records.

Section 3.06 Transfer or Assignment of Registration Rights. The rights to cause the Parent to register Registrable Units under Article 1T
may be transferred or assigned by each Holder only to one or more transferees or assignees of Registrable Units that is an Affiliate of such Holder;
provided, that (a) the Parent is given written notice prior to any said transfer or assignment, stating the name and address of each such Affiliate
transferee or assignee and identifying the securities with respect to which such registration rights are being transferred or assigned and (b) each
such Affiliate transferee or assignee assumes in writing responsibility for its portion of the obligations of such transferring Holder under this
Agreement.

Section 3.07 Recapitalization, Exchanges, Etc. Affecting Units. The provisions of this Agreement shall apply to the full extent set forth
herein with respect to any and all securities of the Parent or any successor or assign of the Parent (whether by merger, consolidation, sale of assets
or otherwise) that may be issued in respect of, in exchange for or in substitution of, the Registrable Units, and shall be appropriately adjusted for
combinations, unit splits, recapitalizations, pro rata distributions of units and the like occurring after the date of this Agreement.

Section 3.08 Third Party Beneficiaries. This Agreement shall be binding upon and, except as provided below, inure solely to the benefit of
the Parties hereto and their respective successors and permitted assigns. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any Person other than the Parties, including any creditor of any Party
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or any of their Affiliates, except that Section 2.08 shall inure to the benefit of the Persons referred to therein. No Person other than the Parties shall
obtain any right under any provision of this Agreement or shall by reason of any such provision make any claim in respect of any liability (or
otherwise) against any other Parties hereto.

Section 3.09 Entire Agreement. This Agreement constitutes the entire agreement and understanding of the Parties with respect to the
subject matter hereof and supersedes all prior agreements and understandings, both oral and written, among the Parties or between any of them with
respect to such subject matter.

Section 3.10 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and
valid under applicable Law, but if any provision or portion of this Agreement is held to be invalid, illegal or unenforceable in any respect under any
applicable Law in any jurisdiction by any applicable Governmental Authority, such invalidity, illegality or unenforceability shall not affect the
validity, legality or enforceability of any other provision of this Agreement in such jurisdiction or affect the validity, legality or enforceability of
any provision in any other jurisdiction, such provision shall be invalid, illegal or unenforceable only to the extent strictly required by such
Governmental Authority, to the extent any such provision is deemed to be invalid, illegal or unenforceable, each Party agrees that it shall use its
reasonable best efforts to cause such Governmental Authority to modify such provision so that such provision shall be valid, legal and enforceable
as originally intended to the greatest extent possible and to the extent that the Governmental Authority does not modify such provision, each Party
agrees that it shall endeavor in good faith to exercise or modify such provision so that such provision shall be valid, legal and enforceable as
originally intended to the greatest extent possible.

Section 3.11 Facsimiles; Electronic Transmission; Counterparts. This Agreement may be executed by facsimile or other electronic
transmission (including scanned documents delivered by email) by any Party and such execution shall be deemed binding for all purposes hereof,
without delivery of an original signature being thereafter required. This Agreement may be executed in one or more counterparts, each of which,
when executed, shall be deemed to be an original and all of which together shall constitute one and the same document.

Section 3.12 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a
part of this Agreement.

Section 3.13 Governing Law. This Agreement and all questions relating to the interpretation or enforcement of this Agreement shall be
governed by and construed in accordance with the Laws of the State of Delaware without regard to the Laws of the State of Delaware or any other
jurisdiction that would call for the application of the substantive laws of any jurisdiction other than the State of Delaware.

Section 3.14 Consent to Jurisdiction. Each Party hereby agrees that service of summons, complaint or other process in connection with
any Proceedings contemplated hereby may be made in accordance with Section 3.05 addressed to such Party at the address specified pursuant to
Section 3.05. Each of the Parties irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware, or in the event,
but only in the event, that such court does not have jurisdiction over such action or proceeding, to the exclusive jurisdiction of
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the Superior Court of the State of Delaware (Complex Commercial Division) or, if the subject matter jurisdiction over the matter that is the subject
of any such Proceedings is vested exclusively in the federal courts of the United States of America, the United States District Court for the District
of Delaware, and any appellate courts of any thereof (collectively, the “Courts), for the purposes of any Proceeding arising out of or relating to
this Agreement or any transaction contemplated hereby (and agrees not to commence any Proceeding relating hereto except in such Courts as
provided herein). Each of the Parties further agrees that service of any process, summons, notice or document hand delivered or sent in accordance
with Section 3.05 to such Party’s address set forth in Section 3.05 will be effective service of process for any Proceeding in Delaware with respect
to any matters to which it has submitted to jurisdiction as set forth in the immediately preceding sentence. Each of the Parties irrevocably and
unconditionally waives any objection to the laying of venue of any Proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby or thereby in the Courts, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any
such court that any such Proceeding brought in any such court has been brought in an inconvenient forum. Notwithstanding the foregoing, each
Party agrees that a final judgment in any Proceeding properly brought in accordance with the terms of this Agreement shall be conclusive and may
be enforced by suit on the judgment in any jurisdiction or in any other manner provided at law or in equity.

Section 3.15 WAIVER OF JURY TRIAL. EACH PARTY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING TO
ENFORCE OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT.

Section 3.16 Remedies. The Parties hereto agree that money damages would not be a sufficient remedy for any breach of this Agreement
and that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is hereby agreed that, prior to the valid termination of this Agreement pursuant to Section 3.01, the
Parties hereto shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach, to prevent breaches
of this Agreement, and to specifically enforce compliance with this Agreement. In connection with any request for specific performance or
equitable relief, each of the Parties hereto hereby waives any requirement for security or posting of any bond in connection with such remedy. Such
remedy shall not be deemed to be the exclusive remedy for breach of this Agreement but shall be in addition to all other remedies available at law
or equity to such party. The Parties further agree that, by seeking the remedies provided for in this Section 3.16, no Party hereto shall in any respect
waive its right to seek any other form of relief that may be available to it (i) under this Agreement, including monetary damages in the event that
this Agreement has been terminated or in the event that the remedies provided for in this Section 3.16 are not available or otherwise are not granted,
or (ii) under the Merger Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the date first above written.
ENERGY TRANSFER LP
By: LE GP, LLC,, its general partner
By: /s/ Bradford D. Whitehurst

Name: Bradford D. Whitehurst
Title: Chief Financial Officer

[Signature Page to Registration Rights Agreement]
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CENTERPOINT ENERGY, INC.

By: /s/ Jason P. Wells
Name: Jason P. Wells
Title: Executive Vice President and
Chief Financial Officer

SIGNATURE PAGE TO
REGISTRATION RIGHTS AGREEMENT
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OGE ENERGY CORP.

By: /s/ Sean Trauschke
Name: Sean Trauschke
Title: Chairman, President and CEO

SIGNATURE PAGE TO

REGISTRATION RIGHTS AGREEMENT
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Schedule I
Holders
Name Number of Parent Common Units
CenterPoint Energy, Inc. 200,999,767
OGE Enogex Holdings, LLC 95,389,720

Schedule I
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OGE Energy Corp. announces the successful close of the merger between Energy Transfer and Enable

Midstream Partners
Transaction close is an important step to OGE becoming pure-play electric utility

OKLAHOMA CITY — OGE Energy Corp. (NYSE: OGE), the parent company of Oklahoma Gas and Electric Company ("OG&E") today announced the completion of the
merger between Energy Transfer LP and Enable Midstream Partners LP.

"We are pleased to announce the successful merger between Energy Transfer and Enable and I thank Enable and its employees for their hard work and dedication over the years,"
said Sean Trauschke, Chairman, President, and CEO of OGE Energy Corp. "This merger is an important step in OGE's plan to become a pure-play electric utility. The strength of
our balance sheet remains a competitive advantage for the company, supports our intention to exit a majority of the Energy Transfer investment by the end of 2022, and allows
for continued investment in the electric utility and the communities we serve."

Transaction Details

On December 2, 2021, Energy Transfer LP, a Delaware limited partnership ("Energy Transfer"), completed its previously announced acquisition of Enable pursuant to the
Agreement and Plan of Merger (the "Merger Agreement"), dated as of February 16, 2021, by and among Enable, Energy Transfer and certain other Energy Transfer merger
subsidiaries. In the merger, among other things, all of the 110,982,805 common units of Enable owned by OGE Energy were exchanged for 95,389,720 common units of Energy
Transfer. Upon closing of the merger, OGE Energy owns approximately three percent of the outstanding limited partner units of Energy Transfer. Energy Transfer is a publicly
traded limited partnership with core operations that include complementary natural gas midstream, intrastate and interstate transportation and storage assets; crude oil, NGLs and
refined product transportation and terminalling assets; NGL fractionation; and various acquisition and marketing assets. As part of the transaction, Energy Transfer also acquired
the general partner interests of Enable from OGE Energy Corp. and CenterPoint Energy, Inc., a Texas corporation ("CenterPoint"), the other sponsor of the Partnership, for $10
million in aggregate cash consideration. Further, upon closing of the merger, CenterPoint will pay OGE Energy $30 million.

About OGE Energy Corp.

OGE Energy Corp. ("OGE Energy") is the parent company of Oklahoma Gas and Electric Company ("OG&E"), a regulated electric utility with approximately 876,000
customers in Oklahoma and western Arkansas. In addition, prior to December 2, 2021, OGE Energy held a 25.5 percent limited partner interest and a 50 percent general partner
interest in Enable Midstream Partners, LP.

Forward-Looking Statements

This news release includes "forward-looking" statements. Forward-looking statements are intended to be identified by words such as "anticipate," "believe," "intend," "plan,"
"expect,”" "continued," "goal," "may" or similar expressions. Factors that could affect actual results include, but are not limited to, conditions in the capital markets; business
conditions in the energy and natural gas midstream industries; and other risk factors listed in the reports filed by the Company with the Securities and Exchange Commission

including those listed in Risk Factors in the Company's Form 10-K for the year ended December 31, 2020.

This news release does not constitute an offer to sell or a solicitation of an offer to buy any securities described herein, nor shall there be any sale of such securities in any state
or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. Any such
offering may be made only by means of a prospectus.
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OGE Energy Corp.
Unaudited Pro Forma Condensed Consolidated Financial Statements and Footnotes
For the Nine Months Ended September 30, 2021
For the Year Ended December 31, 2020

Introduction

On December 2, 2021, Energy Transfer, LP ("Energy Transfer") completed its previously announced acquisition of Enable Midstream Partners, LP ("Enable"), and
pursuant to and subject to the conditions of the merger agreement, all outstanding common units of Enable were acquired by Energy Transfer in an all-equity transaction. Under
the terms of the merger agreement, Enable's common unitholders, including OGE Energy Corp. ("OGE Energy"), received 0.8595 of one common unit representing limited
partner interests in Energy Transfer for each common unit of Enable. Upon closing of the transaction, OGE Energy owns approximately three percent of Energy Transfer's
outstanding limited partner units in lieu of the 25.5 percent interest in Enable that it previously owned. As part of the transaction, Energy Transfer also acquired the general
partner interests of Enable from OGE Energy and CenterPoint Energy, Inc. ("CenterPoint"), the other sponsor of the Partnership, for $10 million in aggregate cash consideration.
Further, upon closing of the merger, CenterPoint will pay OGE Energy $30 million.

The unaudited pro forma condensed consolidated balance sheet of OGE Energy at September 30, 2021 assumes the transaction occurred on September 30, 2021. The
unaudited pro forma condensed consolidated statements of income of OGE Energy for the year ended December 31, 2020 and for the nine months ended September 30, 2021
assume the transaction occurred on January 1, 2020.

The unaudited pro forma condensed consolidated financial statements and accompanying notes have been prepared in conformity with U.S. generally accepted
accounting principles consistent with those used in, and should be read together with, OGE Energy's historical consolidated financial statements and related notes included in
OGE Energy's Form 10-K for the year ended December 31, 2020 and Form 10-Q for the quarter ended September 30, 2021.

The adjustments reflected in the unaudited pro forma condensed consolidated financial statements are based on currently available information and certain estimates and
assumptions; therefore, actual results may differ from the pro forma adjustments. However, management believes that the assumptions used provide a reasonable basis for
presenting the significant effects of Energy Transfer's acquisition of Enable's outstanding common units and that the pro forma adjustments in the unaudited pro forma condensed
consolidated financial statements give appropriate effect to the assumptions and are applied in conformity with U.S. generally accepted accounting principles.

The unaudited pro forma condensed consolidated financial statements do not purport to present OGE Energy's results of operations had Energy Transfer's acquisition of
Enable's outstanding common units actually been completed at the dates indicated. In addition, the unaudited pro forma condensed consolidated financial statements do not
project OGE Energy's results of operations for any future period.


http://www.sec.gov/ix?doc=/Archives/edgar/data/0001021635/000102163521000026/oge-20201231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000102163521000159/oge-20210930.htm

OGE ENERGY CORP.

CONDENSED CONSOLIDATED PRO FORMA STATEMENTS OF INCOME

(UNAUDITED)
Year Ended December 31, 2020
OGE Energy Corp. Pro Forma OGE Energy Corp. Pro
(In millions, except per share data) Historical Adjustments Forma
OPERATING REVENUES
Revenues from contracts with customers $ 2,069.8 $ — $ 2,069.8
Other revenues 52.5 52.5
Operating revenues 2,122.3 2,122.3
FUEL, PURCHASED POWER AND DIRECT TRANSMISSION EXPENSE 644.6 644.6
OPERATING EXPENSES
Other operation and maintenance 462.8 9.0 (2)(a) 471.8
Depreciation and amortization 391.3 391.3
Taxes other than income 101.4 101.4
Operating expenses 955.5 9.0 964.5
OPERATING INCOME 522.2 (9.0) 513.2
OTHER INCOME (EXPENSE)
Equity in earnings (losses) of unconsolidated affiliates (668.0) 668.0 (2)(b) —
Allowance for equity funds used during construction 4.8 4.8
Other net periodic benefit expense 3.9) (3.9)
Other income 37.5 101.9 (2)(c) 139.4
Gain on transaction — 174.0 (2)(d) 174.0
Other expense (35.2) (683.0) (2)(e) (718.2)
Net other income (expense) (664.8) 260.9 (403.9)
INTEREST EXPENSE
Interest on long-term debt 152.8 152.8
Allowance for borrowed funds used during construction (1.9) (1.9)
Interest on short-term debt and other interest charges 7.6 7.6
Interest expense 158.5 158.5
INCOME (LOSS) BEFORE TAXES (301.1) 251.9 (49.2)
INCOME TAX EXPENSE (BENEFIT) (127.4) 64.5 (2)(f) (62.9)
NET INCOME (LOSS) $ (173.7) $ 187.4 $ 13.7
BASIC AVERAGE COMMON SHARES OUTSTANDING 200.1 200.1
DILUTED AVERAGE COMMON SHARES OUTSTANDING 200.1 200.4
BASIC EARNINGS (LOSS) PER AVERAGE COMMON SHARE $ (0.87) $ 0.07
DILUTED EARNINGS (LOSS) PER AVERAGE COMMON SHARE $ (0.87) $ 0.07

The accompanying notes are an integral part of the unaudited pro forma condensed consolidated financial statements.



OGE ENERGY CORP.
CONDENSED CONSOLIDATED PRO FORMA STATEMENTS OF INCOME

(UNAUDITED)
Nine Months Ended September 30, 2021
OGE Energy Corp. Pro Forma OGE Energy Corp. Pro
(In millions, except per share data) Historical Adjustments Forma
OPERATING REVENUES
Revenues from contracts with customers $ 3,033.7 $ — $ 3,033.7
Other revenues 38.7 38.7
Operating revenues 3,072.4 3,072.4
FUEL, PURCHASED POWER AND DIRECT TRANSMISSION EXPENSE 1,876.9 1,876.9
OPERATING EXPENSES
Other operation and maintenance 343.9 343.9
Depreciation and amortization 310.2 310.2
Taxes other than income 78.5 78.5
Operating expenses 732.6 732.6
OPERATING INCOME 462.9 462.9
OTHER INCOME (EXPENSE)
Equity in earnings of unconsolidated affiliates 127.9 (127.9) (2)(b) —
Allowance for equity funds used during construction 4.8 4.8
Other net periodic benefit expense 4.3) 4.3)
Other income 14.9 368.1 (2)(c) 383.0
Other expense (12.5) (12.5)
Net other income 130.8 240.2 371.0
INTEREST EXPENSE
Interest on long-term debt 115.5 115.5
Allowance for borrowed funds used during construction (2.5) (2.5)
Interest on short-term debt and other interest charges 5.8 5.8
Interest expense 118.8 118.8
INCOME BEFORE TAXES 474.9 240.2 715.1
INCOME TAX EXPENSE 56.8 61.5 (2)(f) 118.3
NET INCOME $ 418.1 § 178.7 $ 596.8
BASIC AVERAGE COMMON SHARES OUTSTANDING 200.1 200.1
DILUTED AVERAGE COMMON SHARES OUTSTANDING 200.3 200.3
BASIC EARNINGS PER AVERAGE COMMON SHARE $ 2.09 $ 2.98
DILUTED EARNINGS PER AVERAGE COMMON SHARE $ 2.09 $ 2.98

The accompanying notes are an integral part of the unaudited pro forma condensed consolidated financial statements.



OGE ENERGY CORP.

CONDENSED CONSOLIDATED PRO FORMA BALANCE SHEET

(UNAUDITED)
September 30, 2021
OGE Energy Corp. Pro Forma OGE Energy Corp. Pro
(In millions) Historical Adjustments Forma
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 15 % 341 (2)(g) $ 35.6
Accounts receivable, less reserve of $2.4 242.3 242.3
Accrued unbilled revenues 82.5 82.5
Income taxes receivable 0.5 0.5
Fuel inventories 35.0 35.0
Materials and supplies, at average cost 111.4 111.4
Fuel clause under recoveries 98.2 98.2
Other 55.6 55.6
Total current assets 627.0 34.1 661.1
OTHER PROPERTY AND INVESTMENTS
Investment in unconsolidated affiliates 478.9 (449.5) (2)(h) 29.4
Equity investment — 913.8 (2)(i) 913.8
Other 90.8 90.8
Total other property and investments 569.7 464.3 1,034.0
PROPERTY, PLANT AND EQUIPMENT
In service 13,703.9 13,703.9
Construction work in progress 249.3 249.3
Total property, plant and equipment 13,953.2 13,953.2
Less: accumulated depreciation 4,257.3 4,257.3
Net property, plant and equipment 9,695.9 9,695.9
DEFERRED CHARGES AND OTHER ASSETS
Regulatory assets 1,264.9 1,264.9
Other 20.0 20.0
Total deferred charges and other assets 1,284.9 1,284.9
TOTAL ASSETS $ 12,1775 $ 498.4 $ 12,675.9

The accompanying notes are an integral part of the unaudited pro forma condensed consolidated financial statements.



OGE ENERGY CORP.
CONDENSED CONSOLIDATED PRO FORMA BALANCE SHEET (Continued)

(UNAUDITED)
September 30, 2021
OGE Energy Corp. Pro Forma OGE Energy Corp. Pro
(In millions) Historical Adjustments Forma
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Short-term debt $ 3832 $ — $ 383.2
Accounts payable 243.5 9.0 (2)(a) 252.5
Dividends payable 82.1 82.1
Customer deposits 80.6 80.6
Accrued taxes 82.8 82.8
Accrued interest 42.5 42,5
Accrued compensation 38.6 38.6
Fuel clause over recoveries — —
Other 40.6 40.6
Total current liabilities 993.9 9.0 1,002.9
LONG-TERM DEBT 4,495.8 4,495.8
DEFERRED CREDITS AND OTHER LIABILITIES
Accrued benefit obligations 175.2 175.2
Deferred income taxes 1,240.9 125.3 (2)(f) 1,366.2
Deferred investment tax credits 11.0 11.0
Regulatory liabilities 1,247.7 1,247.7
Other 198.1 198.1
Total deferred credits and other liabilities 2,872.9 125.3 2,998.2
Total liabilities 8,362.6 134.3 8,496.9
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY
Common stockholders' equity 1,123.0 2.7y @M 1,120.3
Retained earnings 2,718.3 366.1 (2)(j) 3,084.4
Accumulated other comprehensive loss, net of tax (26.3) 0.7 (2)(k) (25.6)
Treasury stock, at cost (0.1) (0.1)
Total stockholders' equity 3,814.9 364.1 4,179.0
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 12,177.5 $ 498.4 $ 12,675.9

The accompanying notes are an integral part of the unaudited pro forma condensed consolidated financial statements.



OGE ENERGY CORP.
Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements

1. Basis of Presentation

The historical financial information for the year ended December 31, 2020 is derived from and should be read in conjunction with the audited historical consolidated

financial statements of OGE Energy contained in OGE Energy's Form 10-K for the year ended December 31, 2020. The historical financial information for the nine months
ended September 30, 2021 and at September 30, 2021 is derived from and should be read in conjunction with the unaudited historical condensed consolidated financial
statements of OGE Energy contained in OGE Energy's Form 10-Q for the quarter ended September 30, 2021. The pro forma adjustments have been prepared as if certain
transactions had taken place on September 30, 2021, in the case of the balance sheet, or as of January 1, 2020, in the case of the statements of income for the year ended
December 31, 2020 and the nine months ended September 30, 2021. These transactions include:

presenting OGE Energy's interest in Energy Transfer as an investment in equity securities, measured at fair value under Accounting Standards Codification Topic
321, and the related disposition of OGE Energy's equity method investment in Enable;

recording the change in value of the Energy Transfer securities owned by OGE Energy;

recording OGE Energy's dividend income related to its equity investment in Energy Transfer; and

recording the tax effect of the pro forma adjustments on OGE Energy's earnings before income taxes assuming an estimated statutory tax rate of 25.6 percent for all
jurisdictions.

2. Pro Forma Adjustments and Assumptions
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The unaudited pro forma condensed consolidated financial statements give pro forma effect to the following:

This adjustment reflects an estimate of approximately $9 million in transaction costs to investment bankers, advisors and attorneys. These transaction costs are not
expected to recur in OGE Energy's net income beyond 12 months after the transaction.

This adjustment reflects the elimination of equity method earnings from Enable assuming the Energy Transfer merger occurred on January 1, 2020. During 2020, an
other than temporary impairment of the equity method investment in Enable of $780 million was recorded, which was an unusual and infrequent adjustment and not
considered part of ongoing earnings.

For the year ended December 31, 2020, this adjustment reflects the Energy Transfer dividend income assuming 95,389,720 Energy Transfer units (after converting OGE
Energy's Enable units at 0.8595 ratio) at an annual Energy Transfer dividend rate of $1.068 per unit for 2020. For the nine months ended September 30, 2021, this
adjustment reflects the Energy Transfer dividend income assuming 95,389,720 Energy Transfer units at a quarterly rate of $0.153 per unit and the change in fair value in
Energy Transfer's unit price from December 31, 2020 to September 30, 2021.

This adjustment reflects the estimated gain arising from the transaction, which contemplates the January 2, 2020 fair value of the Energy Transfer securities (as markets
were closed January 1, 2020), the January 1, 2020 balance of OGE Energy's equity method investment in Enable, the expected $35 million payment discussed in note
(g) and the information discussed in note (k). This gain is not expected to recur in OGE Energy's net income beyond 12 months after the transaction.

This adjustment accounts for the change in fair value in Energy Transfer's unit price from an assumed January 2, 2020 transaction price (as markets were closed January
1, 2020) to December 31, 2020.

These adjustments estimate the tax impact from transaction accounting adjustments for the year ended December 31, 2020 and the nine months ended September 30,
2021, including the deferred tax impacts based on Energy Transfer's recent taxable income. This calculation may be updated when Energy Transfer's Internal Revenue
Service Schedule K-1 information is received for 2021. Further, the deferred revaluation based on the new investment in Energy Transfer will not occur until the
transaction is complete and underlying tax information is received from Energy Transfer.

This adjustment assumes the $30 million payment from CenterPoint and $5 million Enable general partner payment from Energy Transfer are received in cash and
replaces the cash distributions received from Enable with distributions that would have been received from Energy Transfer from January 1, 2020 to September 30,
2021.

These adjustments remove the Enable equity method investment and related activity from the balance sheet.

This adjustment includes the fair value of the Energy Transfer securities on the balance sheet as of September 30, 2021.

This adjustment updates retained earnings for the change in net income based on the transaction accounting adjustments.

This adjustment removes the accumulated other comprehensive loss impact of OGE Energy's share of Enable's interest rate derivative losses.


http://www.sec.gov/ix?doc=/Archives/edgar/data/0001021635/000102163521000026/oge-20201231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000102163521000159/oge-20210930.htm

