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PROSPECTUS

EnLink Midstream, LLC

Debt Securities
Common Units
Membership Interests

The following securities may be offered under this prospectus:

Debt securities of EnLink Midstream, LLC;

Common units representing limited liability company interests in EnLink Midstream, LLC; and

Membership interests in EnLink Midstream, LLC.
The securities we may offer:

will be offered at prices and on terms to be determined by market conditions and other factors at the time of our offerings
and to be set forth in one or more accompanying prospectus supplements; and

may be offered separately or together, or in separate series.

This prospectus describes only the general terms of these securities and the general manner in which we will offer the securities. The
specific terms of any securities we offer will be included in a supplement to this prospectus. The prospectus supplement will describe the
specific manner in which we will offer the securities and also may add, update, or change information contained in this prospectus.

Our common units are traded on the New York Stock Exchange under the symbol "ENLC."

Investing in our securities involves risk. You should carefully consider the risk factors described under
""Risk Factors'' on page 1 of this prospectus before you make any investment in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined whether this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 22, 2019
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange Commission (the
"SEC") using a "shelf" registration process. This prospectus provides you with a general description of us and the securities offered under this
prospectus, which we may sell in one or more offerings.

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

As used in this prospectus, "ENLC," "we," "us," and "our" and similar terms mean EnLink Midstream, LLC and its subsidiaries.

ENLINK MIDSTREAM, LLC

We are a publicly traded Delaware limited liability company formed in October 2013. Our assets consist of equity interests in EnLink
Midstream Partners, LP ("ENLK"). ENLK primarily focuses on providing midstream energy services, including:

gathering, compressing, treating, processing, transporting, storing, and selling natural gas;

fractionating, transporting, storing, and selling NGLs; and

gathering, transporting, stabilizing, storing, trans-loading, and selling crude oil and condensate, in addition to brine disposal
services.

Our managing member, EnLink Midstream Manager, LLC, is a Delaware limited liability company and has ultimate responsibility for
conducting our business and managing our operations.

Our executive offices are located at 1722 Routh Street, Suite 1300, Dallas, Texas 75201, and our telephone number is (214) 953-9500.

RISK FACTORS

An investment in our securities involves a high degree of risk. Before you invest in our securities, you should carefully consider the risk
factors described in our most recent annual report on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K, all of which
are incorporated herein by reference and any other risk factors that may be described in the applicable prospectus supplement, together with all
of the other information included in this prospectus, any prospectus supplement, and the documents we incorporate by reference. If any of these
risks were to occur, our business, financial condition, or results of operations could be adversely affected. In that case, the trading price of our
units or debt securities could decline and you could lose all or part of your investment. When we offer and sell any securities pursuant to a
prospectus supplement, we may include additional risk factors relevant to such securities in the prospectus supplement.

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospectus, any prospectus supplement, and the documents we incorporate by reference herein
contain forward-looking statements that are based on information currently available to management as well as management's assumptions and
beliefs. All statements, other than statements of historical fact, included in this prospectus, any prospectus
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supplement, and the documents we incorporate by reference constitute forward-looking statements, including but not limited to statements
identified by the words "forecast," "may," "believe," "will," "should," "plan," "predict," "anticipate," "intend," "estimate," "expect," and similar
expressions. Such statements reflect our current views with respect to future events, based on what we believe are reasonable assumptions;
however, such statements are subject to a number of assumptions, risks, and uncertainties. In addition to the specific uncertainties discussed
elsewhere in this prospectus, any prospectus supplement, and the documents we incorporate by reference herein, the risk factors set forth in
"Risk Factors" may affect our performance and results of operations. Should one or more of these risks or uncertainties materialize, or should
underlying assumptions prove incorrect, actual results may differ materially from those in the forward-looking statements. We do not assume
any obligation to update or review any forward-looking statements or information, whether as a result of new information, future events, or
otherwise.

non non non non

USE OF PROCEEDS
Unless we specify otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of securities covered by

this prospectus for general limited liability company purposes, which may include, among other things:

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

funding working capital, capital expenditures, or acquisitions.

The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be described in the
applicable prospectus supplement relating to such offering. The precise amount and timing of the application of these proceeds will depend upon
our funding requirements and the availability and cost of other funds. The net proceeds may be invested temporarily until they are used for their
stated purpose.
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DESCRIPTION OF THE DEBT SECURITIES

We will issue debt securities under an indenture among EnLink Midstream, LLC, any guarantors party thereto, and a trustee that we will
name in the related prospectus supplement. If we offer senior debt securities, we will issue them under a senior indenture. If we offer
subordinated debt securities, we will issue them under a subordinated indenture. The term "Trustee" as used in this prospectus refers to the
trustee under any of the above indentures. References in this prospectus to an "Indenture" are to the particular indenture under which we may
issue a series of debt securities, in each case as supplemented by a supplemental indenture that establishes the form and terms of that series of
debt securities. Any series of debt securities that we may issue will be governed by the provisions of the related Indenture and those made part of
that Indenture by reference to the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act").

This description is a summary of the material provisions of the debt securities and the Indentures. We urge you to read the forms of
Indentures filed as exhibits to the registration statement of which this prospectus is a part because those Indentures, and not this description,
govern your rights as a holder of debt securities. When we offer and sell any particular series of our debt securities under this prospectus, we will
file the supplemental indenture establishing the form and terms of that series as an exhibit to a Current Report on Form 8-K.

General
The Debt Securities

Any series of debt securities:

may be issued in fully registered form;

will be our general obligations; and

will be general obligations of any guarantors that guarantee the series.

The Indenture will not limit the total amount of debt securities that may be issued. Debt securities of any series, however, will be issued
only up to the aggregate amount authorized for such series and set forth in the prospectus supplement pertaining to that series.

We will prepare a prospectus supplement and either an indenture supplement or a board resolution of our managing member and
accompanying officers' certificate relating to any series of debt securities that we offer, which will include specific terms relating to some or all
of the following:

whether the debt securities are senior or subordinated debt securities;

the form and title of the debt securities;

the total principal amount of the debt securities;

the date or dates on which the debt securities may be issued;

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

the dates on which the principal of and premium, if any, on the debt securities will be payable;
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the rates at which the debt securities will bear interest and the interest payment dates for the debt securities;

any option or conversion provisions;

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

whether the debt securities are entitled to the benefits of the guarantee of any guarantor;

whether the debt securities may be issued in amounts other than denominations of $2,000 and integral multiples of $1,000 in
excess thereof;

any changes to or additional Events of Default (as defined below) or covenants; and

any other terms of the debt securities.

This description of debt securities will be deemed modified, amended, or supplemented by any description of any series of debt securities
set forth in a prospectus supplement related to that series.

The prospectus supplement will also describe any material United States federal income tax consequences or other special considerations
regarding the applicable series of debt securities, including those relating to:

debt securities with respect to which payments of principal, premium, or interest are determined with reference to an index
or formula, including changes in prices of particular securities, currencies, or commodities;

debt securities with respect to which principal, premium, or interest is payable in a foreign or composite currency;

debt securities that are issued at a discount below their stated principal amount, bearing no interest, or interest at a rate that at
the time of issuance is below market rates; and

variable rate debt securities that are exchangeable for fixed rate debt securities.

Interest payments on debt securities in certificated form may be made by check mailed to the registered holders or, if so stated in the
applicable prospectus supplement, at the option of a holder, by wire transfer to an account designated by the holder.

Unless otherwise provided in the applicable prospectus supplement, debt securities may be transferred or exchanged at the office of the
Trustee at which its corporate trust business is principally administered in the United States, subject to the limitations provided in the Indenture,
without the payment of any service charge, other than any applicable tax or other governmental charge.

Any funds paid to the Trustee or any paying agent for the payment of amounts due on any debt securities that remain unclaimed for two
years will be returned to us, and the holders of the debt securities must look only to us for payment after that time.

The Subsidiary Guarantees

Our payment obligations under any series of debt securities may be jointly and severally, fully and unconditionally guaranteed by one or
more guarantors. The applicable prospectus supplement will describe the terms of any guarantee by the guarantors.

The obligations of each guarantor under its guarantee of the debt securities will be limited to the maximum amount that will not result in the
obligations of the guarantor under the guarantee constituting a fraudulent conveyance or fraudulent transfer under federal or state law, after
giving effect to:

11
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any collections from or payments made by or on behalf of any other guarantor in respect of the obligations of such other
guarantor under its guarantee.

12
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The guarantee of any guarantor may be released under certain circumstances. If no default has occurred and is continuing under the
Indenture, and to the extent not otherwise prohibited by the Indenture, a guarantor will be unconditionally released and discharged from the
guarantee:

automatically upon any sale, exchange, or transfer, whether by way of merger or otherwise, to any person that is not our
affiliate, of all of our direct or indirect limited partner, limited liability company, or other equity interests in the guarantor

(provided the sale, exchange, or transfer is not prohibited by the Indenture);

automatically upon the merger of the guarantor into us or any other guarantor or the liquidation and dissolution of the
guarantor; or

following delivery of a written notice of the release or discharge by us to the Trustee, upon the release or discharge of all
guarantees by the guarantor of any debt of ours other than obligations arising under the Indenture and any debt securities
issued thereunder, except a discharge or release by or as a result of payment under the guarantees.

If a series of debt securities is guaranteed by the guarantors and is designated as subordinate to our senior indebtedness, then the guarantees
by the guarantors will be subordinated to the senior indebtedness of the guarantors to substantially the same extent as the series is subordinated
to our senior indebtedness. See " Provisions Relating Only to the Subordinated Debt Securities Subordinated Debt Securities Subordinated to
Senior Indebtedness."

Certain Covenants
The covenants set forth in the Indenture include the following:

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

Maintenance of Office or Agency. We will maintain an office or agency in each place of payment for each series of debt securities for
notice and demand purposes and for the purposes of presenting or surrendering debt securities for payment, registration of transfer or exchange.

Reports.  So long as any debt securities are outstanding, we will:

during such time as we are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), file with the Trustee, within 15 days after we file the same with the SEC, unless such reports are available
on the SEC's EDGAR filing system (or any successor thereto), copies of the annual reports and the information, documents,

and other reports which we are required to file with the SEC pursuant to the Exchange Act; and

during such time as we are not subject to the reporting requirements of the Exchange Act, file with the Trustee, within

15 days after we would have been required to file the same with the SEC, financial statements, including any notes thereto
(and with respect to annual reports, an auditors' report by a firm of established national reputation) and a Management's
Discussion and Analysis of Financial Condition and Results of Operations, both comparable to what we would have been
required to file with the SEC had we been subject to the reporting requirements of the Exchange Act.

Additional Covenants. Any additional covenants with respect to any series of debt securities will be set forth in the supplemental
indenture or board resolution and officer's certificate and prospectus supplement relating thereto.

13
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Events of Default

Unless otherwise specified in a supplement to the Indenture, each of the following events will be an "Event of Default" under the Indenture
with respect to a series of debt securities:

default in any payment of interest on any debt securities of that series when due that continues for 30 days;

default in the payment of principal of or premium, if any, on any debt securities of that series when due at its stated maturity,
upon redemption, upon required repurchase, or otherwise;

default in the payment of any sinking fund payment on any debt securities of that series when due;

failure by us or, if the series of debt securities is guaranteed by the guarantors, by a guarantor to comply for 60 days after
notice with the other agreements contained in the Indenture, any supplement to the Indenture with respect to that series or

any board resolution authorizing the issuance of that series;

certain events of bankruptcy, insolvency, or reorganization of us or, if the series of debt securities is guaranteed by the
guarantors, of the guarantors; or

if the series of debt securities is guaranteed by the guarantors: (i) any of the guarantees by the guarantors ceases to be in full
force and effect, except as otherwise provided in the Indenture; (ii) any of the guarantees by the guarantors is declared null
and void in a judicial proceeding; or (iii) any guarantor denies or disaffirms its obligations under the Indenture or its
guarantee.

Exercise of Remedies

If an Event of Default, other than an Event of Default described in the fifth bullet point above, occurs and is continuing with respect to a
series of debt securities, the Trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that series may
declare the entire principal of, premium, if any, and accrued and unpaid interest, if any, on all the debt securities of that series to be due and
payable immediately. If an Event of Default described in the fifth bullet point above occurs, the principal of, premium, if any, and accrued and
unpaid interest on all outstanding debt securities of all series will become immediately due and payable without any declaration of acceleration
or other act on the part of the Trustee or any holders.

A default under the fourth bullet point above will not constitute an Event of Default until the Trustee or the holders of 25% in principal
amount of the outstanding debt securities of that series notifies us of the default and such default is not cured within 60 days after receipt of
notice.

The holders of a majority in principal amount of the outstanding debt securities of a series may rescind any declaration of acceleration by
the Trustee or the holders with respect to the debt securities of that series, but only if:

rescinding the declaration of acceleration would not conflict with any judgment or decree of a court of competent
jurisdiction; and

all existing Events of Default with respect to that series have been cured or waived, other than the nonpayment of principal,
premium, or interest on the debt securities of that series that has become due solely by the declaration of acceleration.

14
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If an Event of Default occurs and is continuing with respect to a series of debt securities, the Trustee will be under no obligation, except as
otherwise provided in the Indenture, to exercise any of the rights or powers under the Indenture at the request or direction of any of the holders
of the debt
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securities of that series, unless such holders have offered to the Trustee reasonable indemnity or security against any costs, liability, or expense.
No holder may pursue any remedy with respect to the Indenture or the debt securities of any series, except to enforce the right to receive
payment of principal, premium, or interest on its own debt securities when due, unless:

such holder has previously given the Trustee notice that an Event of Default with respect to that series is continuing;

holders of at least 25% in principal amount of the outstanding debt securities of that series have requested that the Trustee
pursue the remedy;

such holders have offered the Trustee reasonable indemnity or security against any cost, liability, or expense to be incurred
thereby;

the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of indemnity or
security; and

the holders of a majority in principal amount of the outstanding debt securities of that series have not given the Trustee a
direction that is inconsistent with such request within such 60-day period.

The holders of a majority in principal amount of the outstanding debt securities of a series have the right, subject to certain restrictions, to
direct the time, method, and place of conducting any proceeding for any remedy available to the Trustee or of exercising any right or power
conferred on the Trustee with respect to that series of debt securities. The Trustee, however, may refuse to follow any direction that:

conflicts with law;

is inconsistent with any provision of the Indenture;

the Trustee determines is unduly prejudicial to the rights of any other holder; or

would involve the Trustee in personal liability.
Notice of Event of Default

Within 30 days after the occurrence of an Event of Default, we are required to give written notice to the Trustee and indicate the status of
the default and what action we are taking or propose to take to cure the default. In addition, we are required to deliver to the Trustee, within
120 days after the end of each fiscal year, a compliance certificate indicating that we have complied with all covenants contained in the
Indenture or whether any default or Event of Default has occurred during the previous year.

Within 90 days after the occurrence of any default known to it, the Trustee must send to each holder of debt securities of the affected
series a notice of the default. Except in the case of a default in the payment of principal, premium, or interest with respect to any series of debt
securities, the Trustee may withhold such notice, but only if and so long as the board of directors, the executive committee, or a committee of
directors or responsible officers of the Trustee in good faith determines that withholding such notice is in the interests of the holders.

Amendments and Waivers

We may supplement or amend the Indenture without the consent of any holder of debt securities to, among other things:

16
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provide for the assumption by a successor of our obligations under the Indenture;

secure the debt securities;

add covenants for the benefit of the holders or surrender any right or power conferred upon us;

in the case of any subordinated debt security, to make any change in the subordination provisions that limits or terminates
the benefits applicable to any holder of our Senior Indebtedness (as defined below);

make any change that does not adversely affect the rights of any holder;

add or appoint a successor or separate Trustee;

comply with any requirement of the SEC in connection with the qualification of the Indenture under the Trust Indenture Act;
or

establish the form or terms of the debt securities of any new series.

In addition, we may amend the Indenture if the holders of a majority in principal amount of all debt securities of each series that would be
affected then outstanding under the Indenture consent to it. We may not, however, without the consent of each holder of outstanding debt
securities of each series that would be affected, amend the Indenture to:

reduce the percentage in principal amount of debt securities of any series whose holders must consent to an amendment;

reduce the rate of or extend the time for payment of interest on any debt securities;

reduce the principal of or extend the stated maturity of any debt securities;

reduce the premium payable upon the redemption of any debt securities or change the time at which any debt securities may
or shall be redeemed,;

make any debt securities payable in a currency other than that stated in the debt security;

in the case of any subordinated debt security, make any change in the subordination provisions that adversely affects the
rights of any holder under those provisions;

impair the right of any holder to receive payment of premium, principal, or interest with respect to such holder's debt
securities on or after the applicable due date;

18
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impair the right of any holder to institute suit for the enforcement of any payment with respect to such holder's debt

securities;

release any security that has been granted in respect of the debt securities;

make any change in the amendment provisions which require each holder's consent; or

make any change in the waiver provisions.

It shall not be necessary for the consent of the holders under the Indenture to approve the particular form of any proposed amendment. It is
sufficient if such consent approves the substance of the proposed amendment. After an amendment under the Indenture requiring the consent of
the holders becomes effective, we are required to send to all holders a notice briefly describing the amendment. The failure to give, or any defect
in, such notice, however, will not impair or affect the validity of the amendment.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each affected series, on behalf of all such
holders, and subject to certain rights of the Trustee, may waive:

compliance with certain restrictive provisions of the Indenture; and

19
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any past default under the Indenture;

except that such majority of holders may not waive a default:

in the payment of principal, premium, or interest; or

in respect of a provision that under the Indenture cannot be amended without the consent of all holders of the series of debt
securities that is affected.

Satisfaction and Discharge

The Indenture will be discharged and will cease to be of further effect as to all outstanding debt securities of any series issued thereunder,
when:

(a) either:

(1) all outstanding debt securities of that series that have been authenticated (except lost, stolen, or destroyed debt
securities that have been replaced or paid and debt securities for whose payment money has theretofore been deposited in
trust and thereafter repaid to us) have been delivered to the Trustee for cancellation; or

(2) all outstanding debt securities of that series that have not been delivered to the Trustee for cancellation have
become due and payable or will become due and payable at their stated maturity within one year or are to be called for
redemption within one year under arrangements satisfactory to the Trustee and in any case we have irrevocably deposited
with the Trustee as trust funds cash, certain U.S. government obligations or a combination thereof, in such amounts as will
be sufficient, to pay the entire indebtedness of such debt securities not delivered to the Trustee for cancellation, for principal,
premium, if any, and accrued interest to the stated maturity or redemption date;

(b) we have paid or caused to be paid all other sums payable by us under the Indenture with respect to the debt securities of that
series; and

(c) we have delivered to the Trustee an officers' certificate as to the sufficiency of the trust funds, without reinvestment, to pay
the entire indebtedness of such debt securities at maturity.

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

Defeasance

At any time, we may terminate, with respect to debt securities of a particular series, all our obligations under such series of debt securities
and the Indenture, which we call a "legal defeasance." If we decide to make a legal defeasance, however, we may not terminate our obligations
specified in the Indenture, including those:

relating to the defeasance trust;

to register the transfer or exchange of the debt securities;

20
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to replace mutilated, destroyed, lost, or stolen debt securities; or

to maintain a registrar and paying agent in respect of the debt securities.
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At any time we may also effect a "covenant defeasance," which means we have elected to terminate our obligations under the additional
covenants established pursuant to the terms of a particular series of debt securities, which covenants are not described in the prospectus but will
be described in the prospectus supplement applicable to such series, and any Event of Default resulting from a failure to observe such covenants.

The legal defeasance option may be exercised notwithstanding a prior exercise of the covenant defeasance option. If the legal defeasance
option is exercised, payment of the affected series of debt securities may not be accelerated because of an Event of Default with respect to that
series. If the covenant defeasance option is exercised, payment of the affected series of debt securities may not be accelerated because of an
Event of Default with respect to the fourth and sixth (and, with respect to any guarantor, the fifth) bullet points under " Events of Default,
Remedies, and Notice Events of Default" above or an Event of Default that is added specifically for such series and described in a prospectus
supplement.

In order to exercise either defeasance option, we must:

irrevocably deposit in trust with the Trustee money or certain U.S. government obligations for the payment of principal,
premium, if any, and interest on the series of debt securities to redemption or stated maturity, as the case may be;

comply with certain other conditions, including that no bankruptcy or default with respect to us has occurred and is
continuing 91 days after the deposit in trust; and

deliver to the Trustee an opinion of counsel to the effect that holders of the defeased series of debt securities will not
recognize income, gain, or loss for Federal income tax purposes as a result of such defeasance and will be subject to Federal
income tax on the same amounts and in the same manner and at the same times as would have been the case if such
defeasance had not occurred. In the case of legal defeasance only, such opinion of counsel must be based on a ruling of the
Internal Revenue Service or a change in applicable Federal income tax law.

No Personal Liability
None of our managing member nor any director, officer, employee, incorporator, manager, or unitholder or other owner of equity of our

managing member, us, or any guarantor, as such, will be liable for:

any of our obligations under the debt securities or the Indenture; or

any claim based on, in respect of, or by reason of, such obligations or their creation.

By accepting a debt security, each holder will be deemed to have waived and released all such liability. This waiver and release are part of
the consideration for the issuance of the debt securities. This waiver may not be effective, however, to waive liabilities under the Federal
securities laws and it is the view of the SEC that such a waiver is against public policy.

No Protection in the Event of a Change of Control

Unless otherwise set forth in the prospectus supplement, the debt securities will not contain any provisions that protect the holders of the
debt securities in the event of a change of control in us or in the event of a highly leveraged transaction, whether or not such transaction results
in a change of control in us.

10
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Provisions Relating Only to the Senior Debt Securities

The senior debt securities will rank equally in right of payment with all of our other unsubordinated debt. The senior debt securities will be
effectively subordinated, however, to all of our secured debt to the extent of the value of the collateral securing such debt. We will disclose the
amount of our secured debt in the prospectus supplement.

Provisions Relating Only to the Subordinated Debt Securities
Subordinated Debt Securities Subordinated to Senior Indebtedness

The subordinated debt securities will rank junior in right of payment to all of our and our guarantors' Senior Indebtedness. "Senior
Indebtedness" will be defined in a supplemental indenture respecting any issuance of a series of subordinated debt securities, and the definition
will be set forth in the prospectus supplement.

Payment Blockages

The Indenture respecting any series of subordinated debt securities will provide that no payment of principal, interest, and any premium on
the subordinated debt securities or any related guarantee may be made in the event:

we or our property or, if applicable to any series of outstanding debt securities, the guarantors, or their property, is involved
in any voluntary or involuntary liquidation or bankruptcy;

we fail to pay the principal, interest, any premium, or any other amounts on any of our or, if applicable to any series of
outstanding debt securities, the guarantors' Senior Indebtedness within any applicable grace period or the maturity of such
Senior Indebtedness is accelerated following any other default, subject to certain limited exceptions set forth in the

Indenture; or

any other default on any of our or, if applicable to any series of outstanding debt securities, the guarantors' Senior
Indebtedness occurs that permits immediate acceleration of its maturity, in which case a payment blockage on the
subordinated debt securities will be imposed for a maximum of 179 days at any one time.

No Limitation on Amount of Senior Debt

The Indenture respecting any series of subordinated debt securities will not limit the amount of Senior Indebtedness that we may incur,
unless otherwise indicated in the prospectus supplement.

Book Entry, Delivery, and Form

The debt securities of a particular series may be issued in whole or in part in the form of one or more global certificates that will be
deposited with the Trustee as custodian for The Depository Trust Company, New York, New York ("DTC"). This means that we will not issue
certificates to each holder except in the limited circumstances described below. Instead, one or more global debt securities will be issued to
DTC, who will keep a computerized record of its participants (for example, your broker) whose clients have purchased the debt securities. The
participant will then keep a record of its clients who purchased the debt securities. Unless it is exchanged in whole or in part for a certificated
debt security, a global debt security may not be transferred, except that DTC, its nominees and their successors may transfer a global debt
security as a whole to one another.

Beneficial interests in global debt securities will be shown on, and transfers of global debt securities will be made only through, records
maintained by DTC and its participants.

11
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DTC has provided us the following information: DTC is a limited-purpose trust company organized under the New York Banking Law, a
"banking organization" within the meaning of the New York Banking Law, a member of the United States Federal Reserve System, a "clearing
corporation” within the meaning of the New York Uniform Commercial Code and a "clearing agency" registered under the provisions of
Section 17A of the Exchange Act. DTC holds securities that its participants ("Direct Participants") deposit with DTC. DTC also records the
settlement among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities through computerized
records for Direct Participants' accounts. This eliminates the need to exchange certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations.

DTC's book-entry system is also used by other organizations such as securities brokers and dealers, banks and trust companies that work
through a Direct Participant. The rules that apply to DTC and its participants are on file with the SEC.

DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned
by the users of its regulated subsidiaries.

We will wire all payments on the global debt securities to DTC's nominee. We and the Trustee will treat DTC's nominee as the owner of the
global debt securities for all purposes. Accordingly, we, the Trustee, and any paying agent will have no direct responsibility or liability to pay
amounts due on the global debt securities to owners of beneficial interests in the global debt securities.

It is DTC's current practice, upon receipt of any payment on the global debt securities, to credit Direct Participants' accounts on the
payment date according to their respective holdings of beneficial interests in the global debt securities as shown on DTC's records. In addition, it
is DTC's current practice to assign any consenting or voting rights to Direct Participants whose accounts are credited with debt securities on a
record date, by using an omnibus proxy. Payments by participants to owners of beneficial interests in the global debt securities, and voting by
participants, will be governed by the customary practices between the participants and owners of beneficial interests, as is the case with debt
securities held for the account of customers registered in "street name." However, payments will be the responsibility of the participants and not
of DTC, the Trustee, or us.

Debt securities represented by a global debt security will be exchangeable for certificated debt securities with the same terms in authorized
denominations only if:

DTC notifies us that it is unwilling or unable to continue as depositary or if DTC ceases to be a clearing agency registered
under applicable law and in either event a successor depositary is not appointed by us within 90 days; or

an Event of Default occurs, and DTC notifies the Trustee of its decision to exchange the global debt security for certificated
debt securities.

Governing Law
Each Indenture and all of the debt securities will be governed by the laws of the State of New York.
The Trustee

We will enter into each Indenture with a Trustee that is qualified to act under the Trust Indenture Act and with any other trustee chosen by
us and appointed in a supplemental indenture for a particular series of debt securities. Unless we otherwise specify in the applicable prospectus
supplement, the

12
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Trustee for each series of debt securities will be Wells Fargo Bank, National Association. We may maintain a banking relationship in the
ordinary course of business with our Trustee and one or more of its affiliates.

Resignation or Removal of Trustee

If the Trustee has or acquires a conflicting interest within the meaning of the Trust Indenture Act after a default has occurred and is
continuing, the Trustee must either eliminate its conflicting interest within 90 days, apply to the SEC for permission to continue as Trustee or
resign, to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenture Act and the applicable Indenture. Any
resignation will require the appointment of a successor trustee under the applicable Indenture in accordance with the terms and conditions of
such Indenture.

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

Limitations on Trustee if it is Our Creditor

Each Indenture will contain certain limitations on the right of the Trustee, in the event that it becomes a creditor of us, to obtain payment of
claims in certain cases, or to realize on certain property received in respect of any such claim as security or otherwise.

Annual Trustee Report to Holders of Debt Securities
The Trustee is required to submit an annual report to the holders of the debt securities regarding, among other things, the Trustee's
eligibility to serve as such, the priority of the Trustee's claims regarding certain advances made by it, and any action taken by the Trustee
materially affecting the debt securities.
Certificates and Opinions to be Furnished to Trustee
Each Indenture will provide that, in addition to other certificates or opinions that may be specifically required by other provisions of the
Indenture, every application by us for action by the Trustee will be accompanied by a certificate of certain of our officers and an opinion of
counsel (who may be our counsel) stating that, in the opinion of the signers, all conditions precedent to such action have been complied with by

us.
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DESCRIPTION OF THE COMMON UNITS
General

Our common units represent non-managing membership interests in EnLink Midstream, LLC. Our unitholders are entitled to participate in
cash distributions and exercise the rights and privileges available to non-managing members under our operating agreement. The following
summary of our common units, our certificate of formation, and our operating agreement does not purport to be complete and is qualified in its
entirety by reference to the provisions of applicable law and to our certificate of formation and our operating agreement which are filed as
exhibits to the registration statement of which this prospectus is a part. Our common units are traded on the NYSE under the symbol "ENLC."

Transfer Agent and Registrar
Duties
American Stock Transfer & Trust Company, LLC serves as registrar and transfer agent for our common units. We pay all fees charged by

the transfer agent for transfers of our common units except the following, which must be paid by our unitholders:

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

special charges for services requested by a unitholder; and

other similar fees or charges.

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

Resignation or Removal

The transfer agent may resign by providing us notice. We may also remove the transfer agent. The resignation or removal of the transfer
agent will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the appointment. If no
successor is appointed, our managing member may act as the transfer agent and registrar until a successor is appointed.

Transfer of Our Common Units

By transfer of our common units in accordance with our operating agreement, each transferee of our common units will be admitted as a
non-managing member with respect to our common units transferred when such transfer is reflected in our books and records and such
transferee becomes the record holder of our common units transferred. Each transferee:

represents that the transferee has the capacity, power, and authority to become bound by our operating agreement;

automatically becomes bound by the terms of our operating agreement; and

gives the consents, acknowledgements, and waivers contained in our operating agreement, such as the approval of all
transactions and agreements entered into in connection with our formation.
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Our board of directors will cause any transfers to be recorded on our books and records from time to time as necessary to ensure their
accuracy.

We may, at our discretion, treat the nominee holder of any of our common units as the absolute owner. In that case, the beneficial holder's
rights are limited solely to those that it has against the nominee holder as a result of any agreement between the beneficial owner and the
nominee holder.

Our common units are securities and any transfers are subject to the laws governing transfer of securities. In addition to other rights
acquired upon transfer, the transferor gives the transferee the right to become a non-managing member for the transferred common units.

Until any common unit has been transferred on our books, we and the transfer agent may treat the record holder of the common unit as the
absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.
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DESCRIPTION OF THE MEMBERSHIP INTERESTS
Issuance of Additional Membership Interests

Except as described under "Description of Our Operating Agreement Issuance of Additional Interests," we may issue additional membership
interests and options, rights, warrants, appreciation rights, tracking, profit, and phantom interests and other derivative instruments relating to,
convertible into, or exchangeable for the membership interests for any company purpose at any time and from time to time to such persons for
such consideration and on such terms and conditions as shall be established by our managing member, all without the approval of our
unitholders. In accordance with Delaware law and the provisions of our operating agreement, any additional membership interests that we issue
may, in the sole discretion of our managing member, have special voting rights to which the common units are not entitled.

The following is a description of the general terms and provisions of our membership interests. The particular terms of any class or series of
membership interests will be described in the applicable prospectus supplement and the amendment to our operating agreement relating to that
class or series of membership interests, which will be filed as an exhibit to or incorporated by reference in this prospectus at or before the time of
issuance of any such series of membership interests. If so indicated in a prospectus supplement, the terms of any such class or series may differ
from the terms set forth below.

Our managing member is authorized to approve the issuance of one or more classes or series of membership interests without further
authorization of the unitholders and to fix the number of securities, the designations, preferences, rights, powers, and duties of any such class or
series.

The applicable prospectus supplement will set forth the number of securities, particular designations, relative rights and preferences and the
limitations of any class or series of membership interests in respect of which this prospectus is delivered. The particular terms of any such class
or series will include the following:

the maximum number of securities to constitute the class or series and the designation and ranking thereof;

the right of securities of the class or series to participate in our distributions, including the annual distribution rate, if any, on
securities of the class or series, whether such rate is fixed or variable or both, the dates from which distributions will begin to
accrue or accumulate, whether distributions will be cumulative and whether such distributions will be paid in cash,

securities, or otherwise;

whether the holders of the securities of the class or series will have any preemptive rights;

the liquidation preference, if any, applicable to securities of the class or series;

whether the securities of the class or series will be redeemable and, if so, the price and the terms and conditions on which the
securities of the class or series may be redeemed, including the time during which securities of the class or series may be
redeemed and any accumulated distributions thereof that the holders of the securities of the class or series will be entitled to

receive upon the redemption thereof;

the terms and conditions, if any, on which the securities of the class or series will be convertible into, or exchangeable for,
securities of any other class or classes of membership interests, including the price or prices or the rate or rates of conversion

or exchange and the method, if any, of adjusting the same;

the terms and conditions upon which securities of the class or series will be evidenced by certificates and assigned and
transferred;
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the method for determining the ownership percentage with respect to securities of the class or series; and

the voting rights, if any, of the securities of the series.

The membership interests will be fully paid and non-assessable when issued upon full payment of the purchase price therefor. The
prospectus supplement will contain, if applicable, a description of the material U.S. federal income tax consequences relating to the purchase and
ownership of the class or series of membership interests offered by the prospectus supplement. The transfer agent, registrar, and distributions
disbursement agent for the membership interests will be designated in the applicable prospectus supplement.
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DESCRIPTION OF OUR OPERATING AGREEMENT

The following is a summary of the material provisions of our operating agreement. Our operating agreement is included as an exhibit to the
registration statement of which this prospectus constitutes a part. We summarize certain other provisions of the operating agreement elsewhere
in this prospectus, including in "Description of the Common Units," "Cash Distribution Policy," and "Material U.S. Federal Income Tax
Considerations."

Organization and Duration

We were organized on October 16, 2013 and will have a perpetual existence unless terminated pursuant to the terms of our operating
agreement.

Purpose

Our purpose, as set forth in our operating agreement is limited to any business activity that is approved by our managing member, in its sole
discretion, and that lawfully may be conducted by a limited liability company organized under Delaware law. Although our managing member
has the ability to cause us and our subsidiaries to engage in activities other than the business of owning, operating, developing, and acquiring
crude oil and natural gas gathering and processing assets and the owning of equity securities in ENLK, our managing member may decline to do
so in its sole discretion. Our managing member is generally authorized to perform all acts it determines to be necessary or appropriate to carry
out the purposes of, and to conduct, our business.

Capital Contributions
Unitholders are not obligated to make additional capital contributions, except as described below under " Limited Liability."
Voting Rights

The following is a summary of the unitholder vote required for approval of the matters specified below. Matters that require the approval of
a "unit majority" require the approval of a majority of the common units and our Class C common units representing limited liability company
interests in us (the "Class C Common Units" and, together with our common units, the "ENLC Units"), voting together as a single class. Each
Class C Common Unit will be entitled to the number of votes equal to the number of common units into which a Series B Cumulative
Convertible Preferred Unit representing a limited partner interest in ENLK (an "ENLK Series B Unit") is then exchangeable (which is the
product of the number of ENLK Series B Units being exchanged multiplied by 1.15 (subject to certain adjustments)). In addition, the holders of
Class C Common Units are entitled to vote as a separate class on any matter that (i) adversely affects the rights, preferences, and privileges of
the Class C Common Units or the ENLK Series B Units, including certain minority protections with respect to substantially the same matters for
which the holders of ENLK Series B Units have approval rights under the limited partnership agreement of ENLK, or (ii) amends or modifies
any of the terms of the Class C Common Units or ENLK Series B Units. The approval of a majority of the Class C Common Units is required to
approve any matter for which the holders of Class C Common Units are entitled to vote as a separate class.
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In voting their common units, affiliates of our managing member will have no duty or obligation whatsoever to us or our members,
including any duty to act in our best interest or the best interests of our members.

Matter
Issuance of additional units
Amendment of the operating agreement

Merger of or the sale of all or substantially all of our assets
Dissolution of EnLink Midstream

Continuation of our business upon dissolution

Withdrawal of our managing member

Removal of our managing member

Transfer of the interest of our managing member
Transfer of ownership interests in our managing member

Vote Requirement
No approval right.
Certain amendments may be made by our managing member without
the approval of the unitholders. Other amendments generally require
the approval of a unit majority. See " Amendment of the Operating
Agreement."
Unit majority in certain circumstances. See " Merger, Consolidation,
Conversion, Sale, or Other Disposition of Assets."
Unit majority. See " Dissolution."
Unit majority. See " Dissolution."
No approval right. See " Withdrawal or Removal of Our Managing
Member."
Not less than 66%/3% of the outstanding ENLC Units, voting as a
single class, including units held by our managing member and its
affiliates. See " Withdrawal or Removal of Our Managing Member."
No approval right. See " Transfer of Managing Member Interest."
No approval right. See " Transfer of Ownership Interests in Our
Managing Member."

If any person or group other than our managing member and its affiliates acquires beneficial ownership of 20% or more of any class of
units, that person or group loses voting rights on all of its units. This loss of voting rights does not apply to any person or group that acquires the
units from our managing member or its affiliates (other than us) and any transferees of that person or group approved by our managing member
or to any person or group who acquires the units with the written approval of our managing member, including Enfield Holdings, L.P., as the

holder of the Class C Common Units and the ENLK Series B Units.

Applicable Law; Forum, Venue, and Jurisdiction

Our operating agreement is governed by Delaware law. Our operating agreement requires that any claims, suits, actions, or proceedings:

arising out of or relating in any way to our operating agreement (including any claims, suits, or actions to interpret, apply, or
enforce the provisions of our operating agreement or the duties, obligations, or liabilities among our members, or the rights

or powers of, or restrictions on, us or our members);

brought in a derivative manner on our behalf;
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asserting a claim of breach of a fiduciary duty or other duty owed by any of our or our managing member's directors,
officers, or other employees, or owed by our managing member, to us or our members;

asserting a claim arising pursuant to any provision of the Delaware Limited Liability Company Act (the "DLLCA"); or

asserting a claim governed by the internal affairs doctrine;

shall be exclusively brought in the Court of Chancery of the State of Delaware (or, if such court does not have subject matter jurisdiction thereof,
any other court located in the State of Delaware with subject matter jurisdiction), regardless of whether such claims, suits, actions, or
proceedings sound in contract, tort, fraud, or otherwise, are based on common law, statutory, equitable, legal, or other grounds, or are derivative
or direct claims.

By acquiring our common units, you are irrevocably consenting to these limitations and provisions regarding claims, suits, actions, or
proceedings and submitting to the exclusive jurisdiction of the Court of Chancery of the State of Delaware (or such other Delaware courts with
subject matter jurisdiction) in connection with any such claims, suits, actions, or proceedings.

Limited Liability

Under the DLLCA, a limited liability company may not make a distribution to a member if, after the distribution, all liabilities of the
limited liability company, other than liabilities to members on account of their membership interests and liabilities for which the recourse of
creditors is limited to specific property of the company, would exceed the fair value of the assets of the limited liability company. For the
purpose of determining the fair value of the assets of a limited liability company, the DLLCA provides that the fair value of property subject to
liability for which recourse of creditors is limited shall be included in the assets of the limited liability company only to the extent that the fair
value of that property exceeds the non-recourse liability. The DLLCA provides that a member who receives a distribution and knew at the time
of the distribution that the distribution was in violation of the DLLCA shall be liable to the limited liability company for the amount of the
distribution for three years. Under the DLLCA, an assignee who becomes a substituted unitholder of a company is liable for the obligations of
his assignor to make contributions to the company, except the assignee is not obligated for liabilities unknown to him at the time he became a
unitholder and that could not be ascertained from the limited liability company agreement.

Issuance of Additional Interests

Our operating agreement authorizes us to issue an unlimited number of additional membership interests for the consideration and on the
terms and conditions determined by our managing member without the approval of our unitholders, except that our operating agreement restricts
our ability to issue any membership interests senior to or on parity with the ENLK Series B Units with respect to distributions on such
membership interests or upon liquidation without the affirmative vote of the holders of a majority of our outstanding Class C Common Units,
voting separately as a class.

It is possible that we will fund acquisitions through the issuance of additional common units or other membership interests. Holders of any
additional common units issued by us will be entitled to share equally with the then-existing holders of our common units in distributions. In
addition, the issuance of additional common units or other membership interests may dilute the value of the interests of the then-existing holders
of our common units in our net assets.

In accordance with Delaware law and the provisions of our operating agreement, we may also issue additional membership interests that, as
determined by our managing member, may have rights to distributions or special voting rights to which our common units are not entitled. In

addition, except as
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described above with respect to the ENLK Series B Units, our operating agreement does not prohibit our subsidiaries from issuing equity
interests, which may effectively rank senior to our common units.

Class C Common Units

As of February 21, 2019, there were 59,154,779 Class C Common Units issued and outstanding. The holders of Class C Common Units are
not entitled to distributions thereon of any kind. For each additional ENLK Series B Unit issued by ENLK pursuant to limited partnership
agreement of ENLK, we will issue an additional Class C Common Unit to the applicable holder of ENLK Series B Units pursuant to our
operating agreement, so that the number of Class C Common Units issued and outstanding will always equal the number of ENLK Series B
Units issued and outstanding. In addition, upon any exchange of ENLK Series B Units for our common units, a number of Class C Common
Units equal to the number of ENLK Series B Units subject to such exchange will be cancelled.

The voting rights of the Class C Common Units are described under " Voting Rights" above.
Amendment of the Operating Agreement

Amendments to our operating agreement may be proposed only by our managing member. However, to the fullest extent permitted by law,
our managing member will have no duty or obligation to propose or approve any amendment and may decline to do so free of any duty or
obligation whatsoever to us or our members, including any duty to act in our best interest or in the best interest of our members. In order to
adopt a proposed amendment, other than the amendments discussed below, our managing member is required to seek written approval of the

holders of the number of common units required to approve the amendment or to call a meeting of the members to consider and vote upon the
proposed amendment. Except as described below, an amendment must be approved by a unitholder majority.

Prohibited Amendments. No amendment may be made that would:

enlarge the obligations of any non-managing member without its consent, unless approved by at least a majority of the type
or class of non-managing membership interests so affected; or

enlarge the obligations of, restrict, change, or modify in any way any action by or rights of, or reduce in any way the
amounts distributable, reimbursable, or otherwise payable to our managing member or any of its affiliates without the
consent of our managing member, which consent may be given or withheld at its option.

The provision of our operating agreement preventing the amendments having the effects described in the clauses above can be amended upon
the approval of the holders of at least 90% of the outstanding ENLC Units, voting together as a single class (including ENLC Units owned by
our managing member and its affiliates).

Without Unitholder Approval. Our managing member may generally make amendments to our operating agreement without the approval
of any member to reflect:

a change in our name, the location of our principal place of business, our registered agent, or our registered office;

the admission, substitution, withdrawal, or removal of members in accordance with our operating agreement;

a change that our managing member determines to be necessary or appropriate to qualify or continue our qualification as a
limited liability company or other entity in which the members have limited liability under the laws of any state;
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an amendment that is necessary, in the opinion of our legal counsel, to prevent us or our managing member, or its directors,
officers, agents, or trustees from in any manner being subjected to the provisions of the Investment Company Act of 1940,
the Investment Advisers Act of 1940, or "plan asset" regulations adopted under the Employee Retirement Income Security

Act of 1974 ("ERISA"), whether or not substantially similar to plan asset regulations currently applied or proposed;

an amendment that our managing member determines to be necessary or appropriate in connection with the creation,
authorization, or issuance of additional membership interests or derivative instruments related to, convertible into, or

exchangeable for additional membership interests;

any amendment expressly permitted in our operating agreement to be made by our managing member acting alone;

an amendment effected, necessitated, or contemplated by a merger agreement that has been approved under the terms of our
operating agreement;

any amendment that our managing member determines to be necessary or appropriate to reflect and account for the
formation by us of, or our investment in, any corporation, partnership, or other entity, in connection with conduct otherwise

permitted by our operating agreement;

a change in our fiscal year or taxable period and related changes;

conversions into, mergers with, or conveyances to another limited liability entity that is newly formed and has no assets,
liabilities, or operations at the time of the conversion, merger, or conveyance other than those it receives by way of the

conversion, merger, or conveyance; or

any other amendments substantially similar to any of the matters described in the clauses above or in the clauses that
immediately follow.

In addition, our managing member may make amendments to our operating agreement, without the approval of any member, if our
managing member determines that those amendments:

do not adversely affect the non-managing members, including any particular class of non-managing members, in any
material respect;

are necessary or appropriate to satisfy any requirements, conditions, or guidelines contained in any opinion, directive, order,
ruling, or regulation of any federal or state agency or judicial authority or contained in any federal or state statute;

are necessary or appropriate to facilitate the trading of membership interests or to comply with any rule, regulation,
guideline, or requirement of any securities exchange on which the membership interests are or will be listed or admitted to

trading;

are necessary or appropriate in connection with any action taken by our managing member relating to splits or combinations
of units under the provisions of our operating agreement; or
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otherwise contemplated by our operating agreement.

With Unitholder Approval. In addition to the above restrictions:
any amendment that our managing member determines adversely affects, in any material respect, one or more particular
classes of members will require the approval of at least a majority of the class or classes so affected, but no vote will be
required by any class or classes of members that our managing member determines are not adversely affected in any material

respect;
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any amendment that would have a material adverse effect on the rights or preferences of any type or class of outstanding
ENLC Units in relation to other classes of common units will require the approval of at least a majority of the type or class

of ENLC Units so affected;

any amendment that would reduce the voting percentage required to take any action other than to remove our managing
member or call a meeting of our unitholders is required to be approved by the affirmative vote of members whose aggregate

outstanding ENLC Units constitute not less than the voting requirement sought to be reduced; and

any amendment that would increase the percentage of ENLC Units required to remove our managing member or call a
meeting of our unitholders must be approved by the affirmative vote of members whose aggregate outstanding units
constitute not less than the percentage sought to be increased.

Opinion of Counsel. For amendments of the type not requiring approval of a unitholder majority, our managing member will not be
required to obtain an opinion of counsel that an amendment will not result in a loss of limited liability to the members in connection with any of
the amendments. No other amendments to our operating agreement will become effective without the approval of holders of at least 90% of the
outstanding ENLC Units, voting as a single class, unless we first obtain an opinion of counsel to the effect that the amendment will not affect the
limited liability of any of its members under applicable law.

Merger, Consolidation, Conversion, Sale, or Other Disposition of Assets

A merger, consolidation, or conversion of ENLC requires the prior consent of our managing member. However, our managing member will
have no duty or obligation to consent to any merger, consolidation, or conversion and may decline to do so in its sole discretion.

In addition, our operating agreement generally prohibits our managing member from causing us to sell, exchange, or otherwise dispose of
all or substantially all of (i) our assets and the assets of our subsidiaries, taken as a whole, or (ii) for so long as our Class C Common Units
remain outstanding, the assets of ENLK and its subsidiaries, taken as a whole, in a single transaction or a series of related transactions, without
the prior approval of the holders of a majority of the ENLC Units. Our managing member may, however, mortgage, pledge, hypothecate, or
grant a security interest in all or substantially all of our assets and the assets of our subsidiaries or the assets of ENLK and its subsidiaries, taken
as a whole, without such approval. Our managing member may also sell all or substantially all of our assets and our subsidiaries' assets or the
assets of ENLK and its subsidiaries, taken as a whole, under a foreclosure or other realization upon those encumbrances without such approval.
Finally, our managing member may consummate any merger without the prior approval of our members if (i) we are the surviving entity in the
transaction, (ii) our managing member has received an opinion of counsel regarding limited liability matters, (iii) the transaction would not result
in an amendment to our operating agreement (other than an amendment that our managing member could adopt without the consent of our
unitholders), (iv) each of our common units would be an identical unit of ours following the transaction, and (v) the membership securities to be
issued in the transaction do not exceed 20% of the outstanding membership interests immediately prior to the transaction.

If the conditions specified in our operating agreement are satisfied, our managing member may convert our company or any of our
subsidiaries into a new limited liability entity or merge us or any of our subsidiaries into, or convey all of our assets to, a newly formed entity
that has no assets, liabilities, or operations, if (i) the sole purpose of that conversion, merger, or conveyance is to effect a mere change in our
legal form into another limited liability entity, (ii) we have received an opinion of counsel regarding limited liability matters, and (iii) our
managing member determines that the governing instruments of the new entity provide the non-managing members and our managing member
with substantially the same rights and obligations as contained in our operating agreement. Holders of
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ENLC Units will not be entitled to dissenters' rights of appraisal under our operating agreement or applicable Delaware law in the event of a
conversion, merger, or consolidation, a sale of substantially all of our assets, or any other similar transaction or event

Dissolution

We will continue as a limited liability company until dissolved under the terms of our operating agreement. We will dissolve upon:

the election by our managing member to dissolve our business, if approved by a unit majority;

there being no members other than our managing member, unless we are continued without dissolution in accordance with
the DLLCA;

the entry of a decree of judicial dissolution pursuant to the provisions of the DLLCA; or

the withdrawal or removal of our managing member or any other event that results in its ceasing to be our managing member
other than by reason of a transfer of its managing member interest in accordance with our operating agreement or its
withdrawal or removal following the approval and admission of a successor.

Upon a dissolution under the last clause above, the holders of a unit majority may also elect, within specific time limitations, to continue
our business on the same terms and conditions described in our operating agreement by appointing as a successor managing member an entity
approved by a unit majority, subject to the receipt by us of an opinion of counsel to the effect that the action would not result in the loss of
limited liability under Delaware law of any member.

Liquidation and Distribution of Proceeds

If we dissolve in accordance with our operating agreement, unless our business is continued, the liquidator authorized to wind up our affairs
will, acting with all of the powers of our managing member that are necessary or appropriate, liquidate our assets. The liquidator will first apply
the proceeds of liquidation to the payment of our creditors and, thereafter, holders of our common units would be entitled to share ratably in the
distribution of any remaining proceeds.

Withdrawal or Removal of Our Managing Member

Our managing member may withdraw as managing member without first obtaining approval of our unitholders by giving 90 days' written
notice, and that withdrawal will not constitute a violation of our operating agreement. In addition, our operating agreement permits our
managing member, in some instances, to sell or otherwise transfer all of its managing member interest in us without the approval of the
unitholders.

Upon withdrawal of our managing member under any circumstances, other than as a result of a transfer by our managing member of all or a
part of its managing member interest in us, the holders of a unit majority may select a successor to that withdrawing managing member. If a
successor is not elected, or is elected but an opinion of counsel regarding limited liability matters cannot be obtained, we will be dissolved,
wound up, and liquidated, unless within a specified period after that withdrawal, the holders of a unit majority agree in writing to continue our
business and to appoint a successor managing member. See " Dissolution."

Our managing member may not be removed unless (i) that removal is approved by the vote of the holders of not less than 66%/3% of the
outstanding ENLC Units, including ENLC Units held by our managing member and its affiliates, and (ii) we have received an opinion of
counsel regarding limited liability matters. Any removal of our managing member is also subject to the approval of a successor managing
member by the vote of a unit majority, including ENLC Units held by our managing member and its affiliates. The ownership of more than
331/3% of the voting power of the ENLC Units by our managing member and its affiliates gives them the ability to prevent their removal as our
managing member. As of February 21, 2019, our managing member and its affiliates owned approximately 41.1% of the voting power of the
ENLC Units.
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In the event of the removal of our managing member under circumstances where cause exists or withdrawal of our managing member
where that withdrawal violates our operating agreement, a successor managing member will have the option to purchase the managing member
interest of the departing managing member and its affiliates for a cash payment equal to the fair market value of those interests. Under all other
circumstances where the managing member withdraws or is removed by the members, the departing managing member will have the option to
require the successor managing member to purchase the managing member interest of the departing managing member and its affiliates for fair
market value. In each case, this fair market value will be determined by agreement between the departing managing member and the successor
managing member. If no agreement is reached, an independent investment banking firm or other independent expert selected by the departing
managing member and the successor managing member will determine the fair market value. Or, if the departing managing member and the
successor managing member cannot agree upon an expert, then an expert chosen by agreement of the experts selected by each of them will
determine the fair market value.

If the option described above is not exercised by either the departing managing member or the successor managing member, the departing
managing member's managing member interest will automatically convert into common units equal to the fair market value of those interests as
determined by an investment banking firm or other independent expert selected in the manner described in the preceding paragraph.

In addition, we will be required to reimburse the departing managing member for all amounts due the departing managing member,
including, without limitation, all employee-related liabilities, including severance liabilities, incurred as a result of the termination of any
employees employed for our benefit by the departing managing member or its affiliates.

Transfer of Managing Member Interest

At any time, our managing member may transfer all or any part of its managing member interest in us to another person without the
approval of any other member. As a condition of this transfer, the transferee must, among other things, assume the rights and duties of our
managing member, agree to be bound by the provisions of our operating agreement, and furnish an opinion of counsel regarding limited liability
matters.

Transfer of Ownership Interests in Our Managing Member

At any time, the owner of our managing member may sell or transfer all or part of its ownership interests in our managing member to an
affiliate or third party without the approval of our unitholders.

Change of Management Provisions

Our operating agreement contains specific provisions that are intended to discourage a person or group from attempting to remove our
managing member or from otherwise changing our management. If any person or group, other than our managing member and its affiliates,
acquires beneficial ownership of 20% or more of any class of ENLC Units, that person or group loses voting rights on all of its ENLC Units.
This loss of voting rights does not apply to any person or group that acquires the ENLC Units from our managing member or its affiliates and
any transferees of that person or group approved by our managing member or to any person or group who acquires the common units with the
prior approval of our board of directors.

Call Right

If at any time our managing member and its affiliates own more than 90% of the then-issued and outstanding membership interests of any
class, our managing member will have the right, which it may
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assign in whole or in part to any of its affiliates or to our managing member, to acquire all, but not less than all, of the membership interests of
the class held by unaffiliated persons, as of a record date to be selected by our managing member, on at least 10, but not more than 60, days'
notice. The purchase price in the event of this purchase is the greater of:

the highest price paid by our managing member or any of its affiliates for any membership interests of the class purchased
within the 90 days preceding the date on which our managing member first mails notice of its election to purchase those

membership interests; and

the average of the daily closing prices of the membership interests of such class over the 20 trading days preceding the date
that is three days before the date the notice is mailed.

As a result of our managing member's right to purchase outstanding membership interests, a holder of membership interests may have his
membership interests purchased at an undesirable time or at a price that may be lower than market prices at various times prior to such purchase
or lower than a unitholder may anticipate the market price to be in the future. The tax consequences to a holder of ENLC Units of the exercise of
this call right are the same as a sale by that unitholder of its ENLC Units in the market.

Meetings; Voting

Except as described below regarding a person or group owning 20% or more of any class of ENLC Units, record holders of ENLC Units on
the record date will be entitled to notice of, and to vote at, meetings of our members and to act upon matters for which approvals may be
solicited.

Any action that is required or permitted to be taken by the unitholders may be taken either at a meeting of the unitholders or, if authorized
by the managing member, without a meeting if consents in writing describing the action so taken are signed by holders of the number of ENLC
Units necessary to authorize or take that action at a meeting. Meetings of the unitholders may be called by our managing member or by
unitholders owning at least 20% of the outstanding units of the class for which a meeting is proposed. Unitholders may vote either in person or
by proxy at meetings. The holders of a majority of the outstanding units of the class or classes for which a meeting has been called, represented
in person or by proxy, will constitute a quorum, unless any action by the unitholders requires approval by holders of a greater percentage of the
units, in which case the quorum will be the greater percentage.

Each record holder of an ENLC Unit will have a vote according to such holder's percentage interest in us, although additional membership
interests having special voting rights could be issued. See " Issuance of Additional Interests." However, if at any time any person or group, other
than our managing member and its affiliates, or a direct or subsequently approved transferee of our managing member or its affiliates and
purchasers specifically approved by our managing member, acquires, in the aggregate, beneficial ownership of 20% or more of any class of
units, that person or group will lose voting rights on all of its ENLC Units, and the ENLC Units may not be voted on any matter and will not be
considered to be outstanding when sending notices of a meeting of unitholders, calculating required votes, determining the presence of a quorum
or for other similar purposes. Our common units held in nominee or street name account will be voted by the broker or other nominee in
accordance with the instruction of the beneficial owner unless the arrangement between the beneficial owner and his nominee provides
otherwise.

Any notice, demand, request, report, or proxy material required or permitted to be given or made to record holders of ENLC Units under
our operating agreement will be delivered to the record holder by us or by our transfer agent.
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By transfer of our common units in accordance with our operating agreement, each transferee of our common units shall be admitted as a
member with respect to our common units transferred when such transfer and admission are reflected in our books and records. Except as
described under " Limited Liability," our common units will be fully paid, and unitholders will not be required to make additional contributions.

Indemnification

Section 18-108 of the DLLCA, as amended, empowers a Delaware limited liability company to indemnify and hold harmless any member
or manager or other person from and against all claims and demands whatsoever. Our operating agreement provides that we will indemnify the
following persons, to the fullest extent permitted by the law, from and against all losses, claims, damages, or similar events:

our managing member;

any departing managing member;

any person who is or was an affiliate of our managing member or any departing managing member;

any person who is or was one of our managers, managing members, general partners, directors, officers, employees, agents,
fiduciaries or trustees, our subsidiaries, our managing member, any departing managing member, or any of their respective

affiliates;

any person who is or was serving as a manager, managing member, general partners, director, officer, employee, agent,
fiduciary, or trustee of another person owing a fiduciary duty to us or our subsidiaries; and

any person designated by our managing member;

unless there has been a final and non-appealable judgment by a court of competent jurisdiction that, in respect of the matter for which such
persons are seeking indemnification, those persons acted in bad faith, or engaged in fraud or willful misconduct or, in the case of a criminal
matter, acted with knowledge that their conduct was unlawful.

Any indemnification under these provisions will only be out of our assets. Unless our managing member otherwise agrees, it will not be
personally liable for, or have any obligation to contribute or lend funds or assets to us to enable us to effectuate, indemnification. We may
purchase insurance against liabilities asserted against and expenses incurred by persons for our activities, regardless of whether we would have
the power to indemnify the person against liabilities under our operating agreement.

We have entered into indemnification agreements with each of the directors and executive officers of our managing member. Under the
terms of these indemnification agreements, we agree to indemnify and hold each indemnitee harmless from and against any and all losses,
claims, damages, liabilities, judgments, fines, taxes (including ERISA excise taxes), penalties (whether civil, criminal, or other), interest,
assessments, amounts paid or payable in settlements, or other amounts and any and all "expenses" (as defined in the indemnification agreements)
arising from any and all threatened, pending, or completed claims, demands, actions, suits, proceedings, or alternative dispute mechanisms,
whether civil, criminal, administrative, arbitrative, investigative, or otherwise, whether made pursuant to federal, state, or local law, whether
formal or informal, and including appeals, in each case, which the indemnitee may be involved, or is threatened to be involved, as a party, a
witness, or otherwise, including any inquiries, hearings, or investigations that the indemnitee determines might lead to the
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institution of any proceeding, related to the fact that indemnitee is or was a director, manager, or officer of us or our managing member, or is or
was serving at the request of us or our managing member, each as applicable, as a manager, managing member, general partner, director, officer,
fiduciary, trustee, or agent of any other entity, organization, or person of any nature. We have also agreed to advance the expenses of an
indemnitee relating to the foregoing. To the extent that a change in the laws of the State of Delaware permits greater indemnification under any
statute, agreement, organizational document, or governing document than would be afforded under the indemnification agreements as of the date
of the indemnification agreements, the indemnitee shall enjoy the greater benefits so afforded by such change.

Reimbursement of Expenses

Our operating agreement requires us to reimburse our managing member on a monthly basis for all direct and indirect expenses it incurs or
payments it makes on our behalf and all other expenses allocable to us or otherwise incurred by our managing member in connection with
operating our business. Our operating agreement does not set a limit on the amount of expenses for which our managing member and its
affiliates may be reimbursed. These expenses include salary, bonus, incentive compensation, and other amounts paid to persons who perform
services for us or on our behalf and expenses allocated to our managing member by its affiliates. Our managing member is entitled to determine
the expenses that are allocable to us.

Books and Reports

Our managing member is required to keep appropriate books of our business at its principal offices. These books will be maintained for
both tax and financial reporting purposes on an accrual basis in accordance with generally acceptable accounting principles (GAAP). For tax and
fiscal reporting purposes, our fiscal year is the calendar year.

We will furnish or make available to record holders of our common units, within 105 days after the close of each fiscal year, an annual
report containing audited consolidated financial statements and a report on those consolidated financial statements by its independent public
accountants. Except for its fourth quarter, we will also furnish or make available summary financial information within 50 days after the close of
each quarter. We will be deemed to have made any such report available if we file such report with the SEC via its Electronic Data Gathering,
Analysis and Retrieval system or make the report available on a publicly available website which we maintain.

Right to Inspect Books and Records
Our operating agreement provides that a member can, for a purpose reasonably related to such member's interest as a member, upon

reasonable written demand stating the purpose of such demand and at such member's own expense, have furnished to such member:

true and full information regarding the status of our business and financial condition (provided that this obligation shall be
satisfied to the extent the member is furnished the most recent annual report and any subsequent quarterly or periodic reports
required to be filed (or which would be required to be filed) with the SEC by us pursuant to Section 13 of the Exchange

Act); and

a current list of the name and last known address of each record holder; and copies of our operating agreement, our
certificate of formation, related amendments, and powers of attorney under which they have been executed.

Under our operating agreement, however, each of our members and other persons who acquire our membership interests, do not have rights
to receive information from us or any of the persons we

28

43



Edgar Filing: EnLink Midstream, LLC - Form S-3ASR

Table of Contents

indemnify as described above under " Indemnification" for the purpose of determining whether to pursue litigation or assist in pending litigation
against us or those indemnified persons relating to its affairs, except pursuant to the applicable rules of discovery relating to the litigation
commenced by the person seeking information.

Our managing member may, and intends to, keep confidential from our members trade secrets or other information the disclosure of which
our managing member determines is not in our best interests, could damage us or that we are required by law or by agreements with third parties
to keep confidential. Our operating agreement limits the right to information that a member would otherwise have under Delaware law.

Conflicts of Interest

Conflicts of interest exist and may arise in the future as a result of the relationships between our managing member or its affiliates, on the
one hand, and us, our members, or our subsidiaries, on the other hand. Our operating agreement specifically defines the remedies available to
our unitholders for actions taken that, without these defined liability standards, might constitute breaches of fiduciary duty under applicable
Delaware law. The DLLCA provides that Delaware limited liability companies may, in their operating agreements, expand, restrict, or eliminate
the fiduciary duties otherwise owed by the manager to the members and the company, but such agreements may not eliminate the implied
contractual covenant of good faith and fair dealing.

Whenever a conflict arises between our managing member or its affiliates, on the one hand, and us, our members, or our subsidiaries, on the
other hand, the resolution or course of action in respect of such conflict of interest shall be permitted and conclusively deemed approved by us
and all of our members and shall not constitute a breach of our operating agreement, of any agreement contemplated thereby, or of any duty, if
the resolution or course of action in respect of such conflict of interest is:

approved by the conflicts committee of our board of directors; or

approved by a unit majority, excluding any such common units owned by our managing member and its affiliates.

Our managing member may, but is not required to, seek the approval of such resolutions or courses of action from the conflicts committee
of our board of directors or from the holders of a majority of the outstanding common units as described above. Unless the resolution of a
conflict is specifically provided for in our operating agreement, our board of directors or the conflicts committee of our board of directors may
consider any factors they determine in good fait