Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

EnLink Midstream, LLC
Form DEF 14C
December 31, 2018

Use these links to rapidly review the document
TABLE OF CONTENTS
TABLE OF CONTENTS

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14C
SCHEDULE 14C INFORMATION

Information Statement Pursuant to Section 14(c) of
the Securities Exchange Act of 1934 (Amendment No. )

Check the appropriate box:

o Preliminary Information Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14¢-5(d)(2))
v Definitive Information Statement

o

ENLINK MIDSTREAM, LLC

(Name of Registrant As Specified In Its Charter)

Payment of Filing Fee (Check the appropriate box):

y No fee required

o Fee computed on table below per Exchange Act Rules 14¢-5(g) and 0-11
(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

(2)  Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4)  Date Filed:




Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

Table of Contents

ENLINK MIDSTREAM, LLC

1722 Routh Street, Suite 1300
Dallas, Texas 75201
(214) 953-9500

NOTICE OF UNITHOLDER ACTION
BY WRITTEN CONSENT

We Are Not Asking You for a Proxy and
You are Requested Not to Send Us a Proxy

To the Unitholders of EnLink Midstream, LLC:

This notice (this "Notice") and the accompanying information statement (the "Information Statement") are being furnished to the unitholders of EnLink
Midstream, LLC, a Delaware limited liability company (the "Company"), to notify unitholders of the approval by written consent of GIP III Stetson II, L.P. ("GIP
Stetson II"), as the holder (the "Consenting Majority Unitholder") of a majority of the outstanding common units representing limited liability company interests in
the Company (the "common units") of an increase in the number of common units (the "Unit Increase") authorized for issuance under the EnLink Midstream, LLC
2014 Long-Term Incentive Plan (the "Current Plan"), together with an amendment and restatement of the Current Plan to effect such Unit Increase (the Current
Plan, as so amended and restated, the "Amended Company Plan"). The Amended Company Plan permits the grant of cash and equity-based awards, which may be
awarded in the form of options, restricted unit awards, restricted incentive units, unit appreciation rights, distribution equivalent rights, unit awards, cash awards,
and performance awards to the employees, consultants, and independent contractors of the Company and its affiliates, as well as outside directors serving on the
Board of Directors (the "Board") of EnLink Midstream Manager, LLC, a Delaware limited liability company and the managing member of the Company (the
"Managing Member").

The Company was formed in October 2013. On July 18, 2018, subsidiaries of Devon Energy Corporation ("Devon") closed a transaction to sell all of their
equity interests in the Company, EnLink Midstream Partners, LP, a Delaware limited partnership (the "Partnership"), and the Managing Member to GIP III Stetson
I, L.P. ("GIP Stetson I" and, together with GIP Stetson II, "GIP Stetson") and GIP Stetson II. As a result of the transaction (the "GIP Transaction"), GIP Stetson II
acquired all of the equity interests held by subsidiaries of Devon in the Company, which amount to approximately 63.7% of our common units as of December 20,
2018, and GIP Stetson I acquired all of the equity interests held by subsidiaries of Devon in the Partnership and the Managing Member, which amount to 100% of
the outstanding limited liability company interests in the Managing Member and approximately 23.0% of the outstanding limited partner interests in the
Partnership as of December 20, 2018. Through this transaction, GIP Stetson acquired control of the Company, the Managing Member, and the Partnership, as a
result of our indirect ownership of EnLink Midstream GP, LLC, a Delaware limited liability company and the general partner of the Partnership (the "General
Partner").

On October 21, 2018, the Company, the Managing Member, NOLA Merger Sub, LLC, a Delaware limited liability company and wholly-owned subsidiary
of the Company ("Merger Sub"), the Partnership, and the General Partner, entered into an Agreement and Plan of Merger (the "Merger Agreement") pursuant to
which, subject to the satisfaction or waiver of certain conditions therein, Merger Sub will merge with and into the Partnership, with the Partnership surviving as a
subsidiary of the Company (the "Merger" and, together with the other transactions contemplated by the Merger Agreement, the "Transactions"). The Merger is
expected to close in late January 2019, subject to such conditions. At the effective time of the Merger, the Company will assume all obligations under the EnLink
Midstream GP, LLC Long-Term Incentive Plan (the "Partnership Plan") and awards with respect to common units representing limited partner interests in the
Partnership ("Partnership Common Units") outstanding under the Partnership Plan immediately prior to the effective time of the Merger will be automatically
converted into the right to receive a comparable award with respect to common units of the Company under the Amended Company Plan (the "Award Rollover").
In addition, future grants of equity awards that remain eligible to be issued under the Partnership Plan in respect of Partnership Common Units immediately prior
to the effective time of the Merger will be made under the Amended Company Plan in respect of common units of the Company following the Merger (the
"Remaining Available Units Conversion"). Immediately prior to the effective time of the Merger, the Amended Company Plan will be further amended and
restated to give effect to the Transactions, including the Award Rollover and the Remaining Available Units Conversion, as described in the Information
Statement on Schedule 14C filed by the Company with the Securities and Exchange Commission (the "Commission") on December 10, 2018 (collectively, the
"Transaction Amendments").

You do not need to do anything in response to this Notice and the Information Statement. The Unit Increase and the Amended Company Plan were approved
by the Board on December 13, 2018, subject to the requisite unitholder approval as required by the rules of the New York Stock Exchange. Although approval by
the unitholders of the Unit Increase and the Amended Company Plan is also required by the rules of The New York Stock Exchange, we are not soliciting your
vote because, on December 30, 2018, the Consenting Majority Unitholder approved the Unit Increase and the Amended Company Plan by written consent without
a meeting of the Non-Managing Members of the Company. Such action by written consent is sufficient to approve and adopt the Unit Increase and the Amended
Company Plan without the affirmative vote of any other unitholders. Accordingly, no other votes are necessary to approve the Unit Increase and the Amended
Company Plan, and your approval is neither required nor requested.

This Notice and the Information Statement shall constitute the notice required by our First Amended and Restated Operating Agreement (the "Operating
Agreement") and the rules of the Commission. Capitalized terms used but not defined in this Notice or the Information Statement shall have the meanings ascribed
to them in the Operating Agreement.

THIS IS NOT NOTICE OF A SPECIAL MEETING OF THE NON-MANAGING MEMBERS OF THE COMPANY AND NO SPECIAL
MEETING WILL BE HELD TO CONSIDER ANY MATTER DESCRIBED HEREIN.
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If you have any questions, please contact our Legal Department at (214) 953-9500.

Sincerely,

Michael J. Garberding
President and Chief Executive Officer
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ENLINK MIDSTREAM, LLC

1722 Routh Street, Suite 1300
Dallas, Texas 75201
(214) 953-9500

INFORMATION STATEMENT

We Are Not Asking You for a Proxy and
You are Requested Not to Send Us a Proxy

GENERAL

This information statement (this "Information Statement") is being furnished to the unitholders of EnLink Midstream, LLC (the
"Company") of record as of the close of business on December 30, 2018 (the "Record Date") to provide information about the approval by
written consent of GIP III Stetson II, L.P. ("GIP Stetson II"), as the holder (the "Consenting Majority Unitholder") of a majority of the
outstanding common units representing limited liability company interests in the Company (the "common units") of an increase in the number of
common units (the "Unit Increase") authorized for issuance under the EnLink Midstream, LLC 2014 Long-Term Incentive Plan (the "Current
Plan"), together with an amendment and restatement of the Current Plan to effect such Unit Increase (the Current Plan, as so amended and
restated, the "Amended Company Plan"). The Amended Company Plan permits the grant of cash and equity-based awards, which may be
awarded in the form of options, restricted unit awards, restricted incentive units, unit appreciation rights, distribution equivalent rights, unit
awards, cash awards, and performance awards to the employees, consultants, and independent contractors of the Company and its affiliates, as
well as outside directors serving on the Board of Directors (the "Board") of EnLink Midstream Manager, LLC, a Delaware limited liability
company and our managing member (the "Managing Member").

The Company was formed in October 2013. On July 18, 2018, subsidiaries of Devon Energy Corporation ("Devon") closed a transaction to
sell all of their equity interests in the Company, EnLink Midstream Partners, LP, a Delaware limited partnership (the "Partnership"), and the
Managing Member to GIP III Stetson I, L.P. ("GIP Stetson I" and, together with GIP Stetson II, "GIP Stetson") and GIP Stetson II. As a result of
the transaction (the "GIP Transaction"), GIP Stetson II acquired all of the equity interests held by subsidiaries of Devon in the Company, which
amount to approximately 63.7% of our common units as of December 20, 2018, and GIP Stetson I acquired all of the equity interests held by
subsidiaries of Devon in the Partnership and the Managing Member, which amount to 100% of the outstanding limited liability company
interests in the Managing Member and approximately 23.0% of the outstanding limited partner interests in the Partnership as of December 20,
2018. Through this transaction, GIP Stetson acquired control of the Company, the Managing Member, and the Partnership, as a result of our
indirect ownership of EnLink Midstream GP, LLC, a Delaware limited liability company and the general partner of the Partnership (the
"General Partner").

On October 21, 2018, the Company, the Managing Member, NOLA Merger Sub, LLC, a Delaware limited liability company and
wholly-owned subsidiary of the Company ("Merger Sub"), the Partnership, and the General Partner, entered into an Agreement and Plan of
Merger (the "Merger Agreement") pursuant to which, subject to the satisfaction or waiver of certain conditions therein, Merger Sub will merge
with and into the Partnership, with the Partnership surviving as a subsidiary of the Company (the "Merger" and, together with the other
transactions contemplated by the Merger Agreement, the "Transactions"). The Merger is expected to close in late January 2019, subject to such
conditions. At the effective time of the Merger, the Company will assume all obligations under the EnLink Midstream GP, LLC Long-Term
Incentive Plan (the "Partnership Plan") and awards with respect to common units representing limited partner interests in the Partnership
("Partnership Common Units") outstanding under the Partnership Plan immediately prior to the effective time of the Merger will be
automatically converted into the right to receive a comparable award with respect to common units of the Company under the Amended
Company Plan (the "Award Rollover"). In addition, future grants of equity awards that remain eligible to be issued under the Partnership Plan in
respect of Partnership Common Units immediately prior to the effective time of the Merger will be
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made under the Amended Company Plan in respect of common units of the Company following the Merger (the "Remaining Available Units
Conversion"). Immediately prior to the effective time of the Merger, the Amended Company Plan will be further amended and restated to give
effect to the Transactions, including the Award Rollover and the Remaining Available Units Conversion, as described in the Information
Statement on Schedule 14C filed by the Company with the Securities and Exchange Commission (the "Commission") on December 10, 2018
(collectively, the "Transaction Amendments").

We are not soliciting your approval of the Unit Increase or the Amended Company Plan. The Unit Increase and the Amended Company
Plan were approved by the Board on December 13, 2018, subject to the requisite unitholder approval as required by the rules of the New York
Stock Exchange (the "NYSE"). Although approval by unitholders of the Unit Increase and the Amended Company Plan is also required by the
rules of the NYSE, we are not soliciting your vote because, on December 30, 2018, the Consenting Majority Unitholder approved the Unit
Increase and the Amended Company Plan by written consent without a meeting of the Non-Managing Members of the Company. Pursuant to
Section 13.11 of our First Amended and Restated Operating Agreement (the "Operating Agreement"), any action that may be taken at a meeting
of the Non-Managing Members may be taken without a meeting, without a vote and without prior notice, if an approval in writing setting forth
the action so taken is signed by the Non-Managing Members owning not less than the minimum percentage of the outstanding common units
that would be necessary to authorize or take such action at a meeting at which all the Non-Managing Members entitled to vote at such meeting
were present and voted. As of the Record Date, the Company had 181,306,335 common units outstanding and entitled to vote, and each unit is
entitled to one vote. As of the Record Date, the Consenting Majority Unitholder held 115,495,669 common units, or approximately 63.7% of the
common units outstanding. Delaware law does not afford any unitholder the opportunity to dissent from the action described in this Information
Statement.

The Unit Increase and the Amended Company Plan will become effective on the date that is 20 calendar days after the date this Information
Statement is first sent or given to our unitholders. This Information Statement will be first sent or given to our unitholders on December 31,
2018. Therefore, the Unit Increase and the Amended Company Plan will become effective on January 20, 2019. A copy of the Amended
Company Plan is attached hereto as Annex A. Please read this Information Statement carefully and in its entirety as it contains important
information.

non non
)

In this Information Statement, unless the context otherwise requires, references to the "Company," "we," "us" and "our" refer to EnLink
Midstream, LLC and its consolidated subsidiaries. Our principal executive offices are located at 1722 Routh Street, Suite 1300, Dallas, Texas
75201, and our telephone number is (214) 953-9500.

Important Notice Regarding the Availability of this Information Statement. This Information Statement is available at the following
website: http://enlc.enlink.com/investor/stock-information.
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ADOPTION OF THE AMENDED COMPANY PLAN

On December 13, 2018, the Unit Increase and the Amended Company Plan were approved by the Board, subject to the requisite unitholder
approval as required by the rules of the NYSE. The Amended Company Plan permits the grant of cash and equity-based awards, which may be
awarded in the form of options, restricted unit awards, restricted incentive units, unit appreciation rights, distribution equivalent rights, unit
awards, cash awards, and performance awards to the employees, consultants, and independent contractors of the Company and its affiliates, as
well as outside directors serving on the Board. The Amended Company Plan will increase the number of common units authorized for issuance
from 11,000,000 common units to 17,700,000 common units. The Unit Increase and the Amended Company Plan were approved by the
Consenting Majority Unitholder on December 30, 2018. Notwithstanding the execution and delivery of the written consent by the Consenting
Majority Unitholder, under applicable securities regulations, the Unit Increase and the Amended Company Plan will not become effective until
the date that is 20 calendar days after the date this Information Statement is first sent or given to our unitholders, which will occur on
December 31, 2018. Therefore, the Unit Increase and the Amended Company Plan will become effective on January 20, 2019. Following such
effectiveness, we intend to file a registration statement pursuant to the Securities Act of 1933, as amended, on Form S-8 to register the common
units authorized to be granted under the Amended Company Plan that were not registered in connection with the Current Plan.

The following description of the Amended Company Plan is not complete and is qualified by reference to the full text of the Amended
Company Plan, which is attached to this Information Statement as Annex A.

Summary of the Amended Company Plan

Employees, non-employee directors, and other individuals who provide services to us or our affiliates may be eligible to receive awards
under the Amended Company Plan. The Amended Company Plan permits the grant of cash and equity-based awards, which may be awarded in
the form of options, restricted unit awards, restricted incentive units, unit appreciation rights ("UARs"), distribution equivalent rights ("DERs"),
unit awards, cash awards and performance awards.

On December 30, 2018, the Consenting Majority Unitholder approved the Amended Company Plan, which increases the number of our
common units authorized for issuance under the Current Plan by 6,700,000 common units to an aggregate of 17,700,000 common units (without
giving effect to the Transaction Amendments, including the Award Rollover and the Remaining Available Units Conversion) and makes certain
other technical amendments. Common units subject to an award under the Amended Company Plan that are canceled, forfeited, exchanged,
settled in cash, or otherwise terminated, including withheld to satisfy exercise prices or tax withholding obligations, will again become available
for delivery pursuant to other awards under the Amended Company Plan. Of the 17,700,000 common units that may be awarded under the
Amended Company Plan, 13,425,275 remain eligible for future grants as of December 27, 2018, assuming that the Unit Increase and the
Amended Company Plan become effective. The aggregate market value of the available common units as of December 27, 2018 was
approximately $127.3 million. The long-term compensation structure is intended to align the employee's performance with long-term
performance for our unitholders.

In general, the Amended Company Plan is administered by the Governance and Compensation Committee of the Board. With respect to
application of the Amended Company Plan to non-employee directors, the Amended Company Plan is administered by the Board. The
Governance and Compensation Committee generally has the sole discretion to determine which eligible individuals receive awards under the
Amended Company Plan, subject to the review of the Board of awards to
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certain of our executive officers, and the Board has such discretion with respect to which eligible non-employee directors receive awards under
the Amended Company Plan.

The Amended Company Plan will automatically expire on December 30, 2028. The Board may amend or terminate the Amended Company
Plan at any time, subject to any requirement of unitholder approval required by applicable law, rule or regulation. The Governance and
Compensation Committee may generally amend the terms of any outstanding award under the Amended Company Plan at any time. However,
no such amendment or termination may be effected by the Board or the Governance and Compensation Committee under the Amended
Company Plan that would materially and adversely affect the rights of a participant under a previously granted award without the participant's
consent.

The following forms of awards may be awarded under the Amended Company Plan:

Options. The Amended Company Plan permits the grant of options covering common units. These options are rights to
purchase a specified number of our common units at a specified price. The exercise price of an option cannot be less than the
fair market value per common unit on the date on which the option is granted and the term of the option cannot exceed ten
years from the date of grant. Options granted will be exercisable on such terms as the Governance and Compensation
Committee determines. The Governance and Compensation Committee will also determine the time or times at which, and
the circumstances under which, an option may be exercised in whole or in part (including based on achievement of
performance goals and/or future service requirements), the method of exercise, form of consideration payable in settlement,
method by or forms in which common units will be delivered to participants, and whether or not an option will be in tandem
with a UAR award. Under no circumstances will distributions or DERs be granted or made with respect to option awards.
An option granted to an employee may consist of an option that complies with the requirements of Section 422 of the
Internal Revenue Code ("IRC"), referred to in the Amended Company Plan as an "incentive unit option." In the case of an
incentive unit option granted to an employee who owns (or is deemed to own) more than 10% of the total combined voting
power of all classes of units, the exercise price of the option must be at least 110% of the fair market value per common unit

on the date of grant and the term of the option cannot exceed five years from the date of grant.

Unit Appreciation Rights or UARs. The Amended Company Plan permits the grant of UARs. A UAR is a right to receive an
amount equal to the excess of the fair market value of one common unit on the date of exercise over the grant price of the
UAR. UARs will be exercisable on such terms as the Governance and Compensation Committee determines. The
Governance and Compensation Committee will also determine the time or times at which and the circumstances under
which a UAR may be exercised in whole or in part (including based on achievement of performance goals and/or future
service requirements), the method of exercise, method of settlement, form of consideration payable in settlement, method by
or forms in which common units will be delivered or deemed to be delivered to participants, whether or not a UAR will be in
tandem with an option award, and any other terms and conditions of any UAR. UARs may be either freestanding or in
tandem with other awards. Under no circumstances will distributions or DERs be granted or made with respect to UAR

awards.

Restricted Units. The Amended Company Plan permits the grant of restricted units. A restricted unit is a grant of a common
unit subject to a substantial risk of forfeiture, restrictions on transferability and any other restrictions determined by the
Governance and Compensation Committee. The Governance and Compensation Committee may provide, in its discretion,
that the distributions made by us with respect to the restricted units will be subject to the same forfeiture and other
restrictions as the restricted unit and, if so restricted, such distributions will be held, without interest, until the restricted unit
vests or is forfeited with the unit distribution right being paid or forfeited at the same time, as the case may be. In addition,
the Governance
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and Compensation Committee may provide that such distributions be used to acquire additional restricted units for the
participant. Under no circumstances will DERs be granted or made with respect to restricted unit awards.

Restricted Incentive Units. The Amended Company Plan permits the grant of restricted incentive units. These awards of
restricted incentive units are rights that entitle the grantee to receive cash, common units or a combination of cash and
common units upon the vesting of such restricted incentive units. Restricted incentive units may be subject to restrictions,
including a risk of forfeiture, as determined by the Governance and Compensation Committee. The Governance and
Compensation Committee may, in its sole discretion, grant DERs with respect to restricted incentive units. We intend for the
issuance of the common units upon vesting of the restricted incentive units under the Amended Company Plan to serve as a
means of incentive compensation for performance and not primarily as an opportunity to participate in the equity
appreciation of the common units. Therefore, under the current policy, Amended Company Plan participants will not pay

any consideration for the common units they receive, and we will receive no remuneration for the units.

Distribution Equivalent Rights or DERs. The Amended Company Plan permits the grant of DERs. DERs entitle a
participant to receive cash or additional awards equal to the amount of any cash distributions made by us with respect to a
common unit during the period the right is outstanding. DERs may be granted as a stand-alone award or with respect to
awards other than restricted units, options or UARs. Subject to Section 409A of the IRC, payment of a DER issued in
connection with another award may be subject to the same vesting terms as the award to which it relates or different vesting

terms, in the discretion of the Governance and Compensation Committee.

Unit Awards. The Amended Company Plan permits the grant of unit awards, which are common units that are not subject to
vesting restrictions.

Cash Awards. The Amended Company Plan permits the grant of cash awards, which are awards denominated and payable
in cash.

Performance Awards. The Amended Company Plan permits the grant of performance awards. Performance awards
represent a participant's right to receive an amount of cash, common units, or a combination of both, contingent upon the
attainment of specified performance measures within a specified period. The Governance and Compensation Committee will
determine the applicable performance period, the performance goals, and such other conditions that apply to each
performance award.

As aresult of tax reform that became effective on January 1, 2018, grants of performance awards that are made after
November 2, 2017 will no longer be eligible to qualify as qualified performance-based compensation under Section 162(m)
of the IRC. While it may be possible for performance awards that were outstanding as of November 2, 2017 to continue to
qualify as qualified performance-based compensation for such purposes under certain transition relief rules promulgated by
the Internal Revenue Service, it is not anticipated that such transition relief will apply to any such performance awards that
were outstanding as of such time under the Current Plan.

Upon a change of control of the Company, the Partnership, or the General Partner and except as provided in the award agreement, the
Governance and Compensation Committee may cause unit options and UAR grants to be vested, may cause change of control consideration to
be paid in respect of some or all of such awards, or may make other adjustments (if any) that it deems appropriate with respect to such awards.
With respect to other awards, upon a change of control of the Company and except as provided in the award agreement, the Governance and
Compensation Committee may cause

10
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such awards to be adjusted, which adjustments may relate to the vesting, settlement or the other terms of such awards.

Approximately 370 employees of the Managing Member and its affiliates are currently eligible to participate in the Amended Company
Plan, as well as the "outside directors" (as defined in the Amended Company Plan) serving on the Board.

EXECUTIVE COMPENSATION

We do not directly employ any of the persons responsible for managing our business. The Managing Member manages our operations and
activities, and its Board and officers make decisions on our behalf. The compensation of the named executive officers and directors of the
Managing Member is determined by the Board upon the recommendation of its Governance and Compensation Committee. Our named
executive officers also serve as named executive officers of the General Partner. Therefore, the compensation of the named executive officers
discussed below reflects total compensation for services with respect to us and all our subsidiaries. We pay or reimburse all expenses incurred on
our behalf, including the costs of employee, officer, and director compensation and benefits, as well as all other expenses necessary or
appropriate to the conduct of our business. We currently pay a monthly fee to the General Partner to cover our portion of administrative and
compensation costs, including compensation costs relating to the named executive officers.

Based on the information that we track regarding the amount of time spent by each of our named executive officers on business matters
relating to the Company, we estimate that such officers devoted the following percentage of their time to the business of the Partnership and to
the Company, respectively, for 2017:

Percentage of Time Percentage of Time
Devoted to Devoted to
Business of Business of
EnLink Midstream EnLink
Executive Officer Partners, LP Midstream, LLC
Michael J. Garberding(1) 60% 40%
Mac Hummel(2) 90% 10%
Benjamin D. Lamb(3) 90% 10%
Barry E. Davis(1) 80% 20%
Steve J. Hoppe(4) 90% 10%

©)
In January 2018, the Board appointed Mr. Davis to Executive Chairman of the Board, Mr. Garberding to President and Chief
Executive Officer and Mr. Batchelder to Executive Vice President and Chief Financial Officer. Prior to January 2018, Mr. Davis
served as Chief Executive Officer and Chairman of the Board, and Mr. Garberding served as President and Chief Financial Officer.

@3
Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

3
In August 2018, the Board appointed Mr. Lamb to Executive Vice President and Chief Operating Officer. Prior to August 2018,
Mr. Lamb served as Executive Vice President, North Texas and Oklahoma.

)
In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission.

11
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Compensation Discussion and Analysis
Compensation Philosophy and Principles

Our executive compensation program is designed to attract, retain and motivate highly qualified executives and align their individual
interests with the interests of our unitholders. It is the Governance and Compensation Committee's responsibility to design and administer
compensation programs that achieve these goals, and to make recommendations to the Board to approve and adopt these programs. The
compensation of each of our executives is primarily comprised of base salary, annual bonus, and equity-based awards under our long-term
incentive plans. The Governance and Compensation Committee's philosophy is to generally target the 50th percentile of our Peer Group
(discussed below) for base salary and bonus (but retain discretion to reduce or increase bonus amounts to address individual performance) and to
provide executives the opportunity to earn long-term incentive compensation, in the form of equity, targeted at the 75th percentile of our Peer
Group.

The Governance and Compensation Committee considers the following principles in determining the total compensation of the named
executive officers:

Base salary, short-term incentives and long-term incentives should be competitive with the market in which we compete for
executive talent in order to attract, retain, and motivate highly qualified executives;

Equity-based awards under the long-term incentive plans should represent a significant portion of the executive's total
compensation in order to retain and incentivize highly qualified executives and align their individual long-term interests with

the interests of unitholders;

The compensation program should be sufficiently flexible to address special circumstances, which include payments under
retention plans specifically targeted to retain highly qualified executives during challenging times; and

The compensation program should drive performance and reward contributions in support of our business strategies and
achievements.

Compensation Methodology

Annually, the Governance and Compensation Committee reviews our executive compensation program and each individual element of
compensation. The review includes an analysis of the compensation practices of other companies in our industry, the competitive market for
executive talent, the evolving demands of the business, specific challenges that we may face and individual contributions to us and the Managing
Member. The Governance and Compensation Committee recommends to the Board adjustments to the compensation program and to each
individual element as determined necessary to achieve our goals. The Governance and Compensation Committee retains compensation
consultants to assist in its review and to provide input regarding the compensation program and each individual element.

Role of Compensation Consultant

The Governance and Compensation Committee has retained Meridian Compensation Partners, LLC ("Meridian") as its independent
compensation consultant to conduct a compensation review and advise the Governance and Compensation Committee on certain matters relating
to compensation programs applicable to the named executive officers and other employees of the General Partner. In particular, Meridian has
assisted the Governance and Compensation Committee's decision-making with respect to named executive officers and director compensation
matters, including providing advice on our executive pay philosophy, compensation peer group, incentive plan design, and employment
agreement design, providing competitive market studies, and informing the Governance

12
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and Compensation Committee about emerging best practices and changes in the regulatory and governance environment. Meridian provided
information to the Governance and Compensation Committee regarding the compensation programs of the Company and the Partnership for
2017. Meridian's work for the Governance and Compensation Committee did not raise any conflicts of interest in 2017.

Role of Peer Group and Benchmarking

For 2017, the Governance and Compensation Committee and Meridian collaborated to identify the following companies as our peer
companies: Boardwalk Pipeline Partners, L.P., Buckeye Partners, L.P., Enable Midstream Partners, LP, Enbridge Inc., Genesis Energy, L.P.,
HollyFrontier Corp., Magellan Midstream Partners, L.P., ONEOK Partners, L.P., Pembina Pipeline Corp., Plains All American Pipeline, L.P.,
Spectra Energy Corp., Sunoco Logistics Partners, L.P., Targa Resources Corp., and Western Gas Partners, L.P. (the "Peer Group"). We believe
the Peer Group is representative of the industry in which we operate. The individual companies were chosen based on a number of factors,
including each company's relative size/market capitalization, relative complexity of its business, similar organizational structure, competition for
similar executive talent, and the roles and responsibilities of its named executive officers. The Governance and Compensation Committee
considers the Peer Group companies annually, and historically there have been few changes from year to year. Companies are typically added or
removed from the Peer Group as the result of a change in organizational structure or relative size/market capitalization as compared to us.

When evaluating annual compensation levels for each named executive officer, the Governance and Compensation Committee, with the
assistance of Meridian, reviews compensation surveys and publicly available compensation data for executives in our Peer Group, including data
on base salaries, annual bonuses, and long-term equity incentive awards. The Governance and Compensation Committee then uses that
information to determine individual elements of compensation for the named executive officers in the context of their roles, levels of
responsibility, accountability, and decision-making authority within our organization and in the context of company size relative to the other
Peer Group members. In addition, Meridian has provided guidance on current industry trends and best practices to the Governance and
Compensation Committee relating to all aspects of executive compensation.

While compensation surveys and Peer Group data are considered, the Governance and Compensation Committee does not attempt to set
compensation elements to meet specific benchmarks. Accordingly, other subjective factors are also considered in setting compensation elements,
including, but not limited to, (i) effort and accomplishment on a group and individual basis, (ii) challenges faced and challenges overcome,

(iii) unique skills, (iv) contribution to the management team, (v) succession planning and retention of our executive officers, and (vi) the
perception of both the Board and the Governance and Compensation Committee of our performance relative to expectations and actual
market/business conditions.

Elements of Compensation

For fiscal year 2017, the principal elements of compensation for the named executive officers were the following:

base salary;

annual bonus awards;

long-term incentive plan equity awards;

retirement and health benefits; and

severance and change of control benefits.
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The Governance and Compensation Committee reviews and makes recommendations regarding the mix of compensation, both among
short- and long-term compensation and cash and non-cash compensation, to establish structures that it believes are appropriate for each of the
named executive officers. We believe that the mix of base salary, annual bonus awards, long-term incentive plan equity awards, retirement and
health benefits, severance and change of control benefits and perquisites and other compensation fit our overall compensation objectives. We
believe this mix of compensation provides opportunities to align and drive performance of our named executive officers in support of our
strategic objectives and to attract, retain, and motivate highly qualified talent with the skills and competencies that we require.

Base Salary. The Governance and Compensation Committee recommends base salaries for the named executive officers based on the
historical salaries for services rendered to us and our affiliates, Peer Group data provided by Meridian, compensation surveys and performance
and responsibilities of the named executive officers. The base salaries paid to our named executive officers for fiscal year 2017 (and payable for
fiscal 2018) are as follows:

Base Salary

Effective Percent Increase
Prior Salary For 2018 (Decrease)
Michael J. Garberding(1) $ 500,000 $ 650,000 30.0%
Eric D. Batchelder(1) $ $ 380,000 %
Mac Hummel(2) $ 420,000 $ 435,000 3.6%
Benjamin D. Lamb(3) $ 345,000 $ 435,000 26.1%
Barry E. Davis(1) $ 695,000 $ 525,000 (24.5)%
Steve J. Hoppe(4) $ 420,000 $ %

€]
In January 2018, the Board appointed Mr. Davis to Executive Chairman of the Board, Mr. Garberding to President and Chief
Executive Officer and Mr. Batchelder to Executive Vice President and Chief Financial Officer. Prior to January 2018, Mr. Davis
served as Chief Executive Officer and Chairman of the Board, and Mr. Garberding served as President and Chief Financial Officer.

@3
Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

3)
In August 2018, the Board appointed Mr. Lamb to Executive Vice President and Chief Operating Officer. Prior to August 2018,
Mr. Lamb served as Executive Vice President, North Texas and Oklahoma.

“

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission.

Bonus Awards. On March 3, 2017, the Board and the board of directors of the General Partner (the "GP Board") approved various
modifications to our short-term incentive program (as modified, the "STI Program") based on recommendations from the Compensation
Committee of the Partnership (the "GP Compensation Committee") and the Governance and Compensation Committee. The Board and the GP
Board (collectively, the "Boards") along with the GP Compensation Committee and the Governance and Compensation Committee (collectively,
the "EnLink Compensation Committees") oversee the STI Program. All employees, including named executive officers of the Company and the
Partnership, are eligible to receive annual bonuses under the STI Program. Bonuses awarded to employees and named executive officers under
the STI Program are based on the achievement of certain metrics established to measure our success and are subject to the discretion of the
Boards and the EnLink Compensation Committees.
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The metrics employed by the STI Program contemplate that bonuses may be earned based primarily upon the achievement of certain core
goals (collectively, the "Primary Bonus Components"), which may change from year-to-year. As reflected in the table below, a separate
weighting is applied for each of the Primary Bonus Components. The Primary Bonus Components for 2017 and associated information are as
follows:

Component Description Weighting
Financial Adjusted EBITDA and cost management to maximize financial performance 50% Adjusted EBITDA

10% Cost management
Growth Timely and cost-effective growth pursuant to the Strategic Plan and overarching 10%

direction
Operational Efficient use of systems, assets and equipment for meeting contractual 10%
obligations, driving customer service and maximizing cash flow

People Train and develop our workforce 10%
Environmental, Health, & Prevent safety incidents and improve safety compliance, operations, and training 10%
Safety

Each year, performance under the Primary Bonus Components will be measured, as applicable, on an interpolated
"threshold/target/maximum" or "does-not-meet/meets/exceeds" basis. Each year, a range of bonus pool values for the STI Program will be
established to account for various levels of performance under the Primary Bonus Components, as applied on a weighted average basis. These
bonus pool values are a framework, and are subject to the application of the discretion of the Boards and the EnLink Compensation Committees,
to determine the bonus amounts that are ultimately payable under the STI Program, including to our named executive officers, as further
described below.

The EnLink Compensation Committees and the Boards, with input from management, set the annual weightings for each Primary Bonus
Component and any additional weightings that apply with respect to the features comprising a particular Primary Bonus Component. In addition,
the EnLink Compensation Committees and the Boards, with input from management, set, as applicable, the "threshold/target/maximum" and the
"does-not-meet/meets/exceeds" standards that apply to the Primary Bonus Components. These standards are based on a number of
considerations, including, but not limited to, reasonable market expectations, internal company forecasts, available growth opportunities,
company performance, leading indicators, and industry standards.

The Boards, based on recommendations of the EnLink Compensation Committees, initially establish the target bonus awards that may be
earned and ultimately determine the final bonus amounts, if any, that are payable under the STI Program for our named executive officers. Initial
bonus award amounts for consideration by the EnLink Compensation Committees and the Boards for the named executive officers will be
established by multiplying (x) the relevant named executive officer's target bonus percentage by (y) the relevant named executive officer's base
salary (subject to certain adjustments to account for, among other things, mid-year changes in base salary or a mid-year hiring or termination) by
(z) an achievement percentage for the relevant year.

The EnLink Compensation Committees believe that a portion of executive compensation for named executive officers must remain
discretionary. Therefore, the STI Program contemplates that the EnLink Compensation Committees and the Boards retain discretion with respect
to target bonus awards and the final bonus amounts for named executive officers. In this regard, the EnLink Compensation Committees may
exercise such discretion to recommend to the Boards a reduction or increase of the target bonus or the final bonus amounts for a particular
named executive officer to reward or address extraordinary individual performance, challenges, and opportunities not reasonably
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foreseeable at the beginning of a performance period, internal equities, and external competition or opportunities.

The final amount of bonus for each named executive officer was approved by the Boards based upon the EnLink Compensation
Committees' recommendation and assessment of whether such officer met his or her performance objectives established at the beginning of the
performance period. These performance objectives included the quality of leadership within the named executive officer's assigned area of
responsibility, the achievement of technical and professional proficiencies by the named executive officer, the execution of identified priority
objectives by the named executive officer, and the named executive officer's contribution to, and enhancement of, the desired company culture.
These performance objectives were reviewed and evaluated by the EnLink Compensation Committees as a whole. All named executive officers
met or exceeded their minimum personal performance objectives for 2017. Accordingly, the EnLink Compensation Committees and the Boards
awarded bonuses to the named executive officers as follows:

Target Bonus

Percentage (as 2017 Bonus (as
a % of Base a % of Base 2017 Bonus
Salary) Salary) Amount

Michael J. Garberding 90% 100% $ 500,000
Mac Hummel(2) 90% 99%9$ 415,000
Benjamin D. Lamb(3) 90% 100% $ 345,000
Barry E. Davis 125% 138% $ 960,000
Steve J. Hoppe(1) 90% 9%

6]
In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission.

@
Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

3

In August 2018, the Board appointed Mr. Lamb to Executive Vice President and Chief Operating Officer. Prior to August 2018,
Mr. Lamb served as Executive Vice President, North Texas and Oklahoma.

Target adjusted EBITDA was based upon a standard of reasonable market expectations and our performance and varies from year to year.
For 2017, our adjusted EBITDA levels for bonuses were $818.0 million for minimum threshold bonuses, $875.0 million for target bonuses and
$945.0 million for maximum bonuses. For 2017, the STI Program provided for named executive officers to receive bonus payouts of 45% to
62.5% of base salary at the minimum threshold, 90% to 125% of base salary at the target level and 180% to 250% of base salary at the
maximum level.

Long-Term Incentive Plans. Our named executive officers and outside directors are eligible to participate in the EnLink
Midstream GP, LLC Long-Term Incentive Plan (the "GP Plan") and the Current Plan, and will be eligible to participate in the Amended
Company Plan. Finally, certain directors, officers, and employees participate, to the extent consistent with terms and agreed in connection with
the Business Combination (as defined in our Annual Report on Form 10-K for the year ended December 31, 2017 (the "2017 10-K")), in the
EnLink Midstream, LLC 2009 Long-Term Incentive Plan (the "2009 Plan").

The Board, upon the recommendation of the Governance and Compensation Committee, approves the grants of equity awards to our named
executive officers. The Governance and Compensation Committee believes that equity awards should comprise a significant portion of a named
executive officer's total compensation and considers a number of factors when determining the grants to each individual named executive
officer. The factors considered include: the general goal of allowing the
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named executive officer the opportunity to earn aggregate equity compensation (comprised of our units and Company units) targeted at the
75th percentile of our Peer Group; the amount of unvested equity held by the individual named executive officer; the named executive officer's
performance; and other factors as determined by the Governance and Compensation Committee.

A discussion of each plan follows:

Amended Company Plan. See "Summary of the Amended Company Plan" above for a description of the Current Plan, which except as
otherwise affected by the Unit Increase, includes the same provisions as are set forth in the Amended Company Plan.

EnLink Midstream 2009 Long-Term Incentive Plan. The 2009 Plan provides for the award of options, restricted units, restricted incentive
units, and other awards (collectively, "Awards"). As a result of the consummation of the Business Combination, however, it is anticipated that
no future Awards will be granted under the 2009 Plan. The Governance and Compensation Committee administers the 2009 Plan and has the
authority to grant waivers of the applicable plan terms, conditions, restrictions, and limitations. As of December 31, 2017, no common units
were reserved for issuance pursuant to additional awards under the 2009 Plan. Only unexercised options are outstanding under the 2009 Plan.

The Governance and Compensation Committee may amend, modify, suspend or terminate the 2009 Plan, except that no amendment that
would impair the rights of any participant to any Award may be made without the consent of such participant, and no amendment requiring
unitholder approval under any applicable legal requirements will be effective until such approval has been obtained.

EnLink Midstream GP, LLC Long-Term Incentive Plan. EnLink Midstream GP, LLC has adopted the GP Plan for employees, consultants,
and independent contractors of EnLink Midstream GP, LLC and its affiliates and outside directors of the GP Board who perform services for the
Partnership and us. The GP Plan is administered by the GP Compensation Committee and permits the grant of awards, which may be awarded in
the form of restricted incentive units or options. On May 9, 2013, the Partnership's unitholders approved the amendment and restatement of
the GP Plan, which increased the number of Partnership Common Units authorized for issuance under the GP Plan by 3,470,000 Partnership
Common Units to an aggregate of 9,070,000 Partnership Common Units and made certain other technical amendments. Effective April 6, 2016,
the Partnership's unitholders approved the amendment and restatement of the GP Plan, which increased the number of Partnership Common
Units authorized for issuance under the GP Plan by 5,000,000 Partnership Common Units to an aggregate of 14,070,000 Partnership Common
Units and other technical changes. Partnership Common Units subject to an award under the GP Plan that are forfeited or are otherwise
terminated or canceled will again become available for delivery pursuant to other awards under the GP Plan. Of the 14,070,000 Partnership
Common Units that may be awarded under the GP Plan, 3,420,180 Partnership Common Units remain eligible for future grants as of
December 20, 2018. The long-term compensation structure of the GP Plan is intended to align the performance of participants with long-term
performance for our unitholders.

The GP Plan will automatically expire on March 3, 2026. The GP Board, in its discretion, may terminate or amend the GP Plan at any time
with respect to any units for which a grant has not yet been made. The GP Board or GP Compensation Committee also has the right to alter or
amend the GP Plan or any part of the GP Plan from time to time, including increasing the number of units that may be granted subject to the
approval requirements of the exchange upon which the Partnership Common Units are listed at that time. The GP Compensation Committee may
generally amend the terms of any outstanding award under the GP Plan at any time. However, no action may be taken by the GP Board or
the GP Compensation Committee under the GP Plan that would materially reduce the benefits of a participant under a previously granted award
without the participant's consent.
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The following forms of awards may be awarded under the GP Plan:

Options. The GP Plan permits the grant of options covering Partnership Common Units. These options are rights to
purchase a specified number of Partnership Common Units at a specified price. The exercise price of an option cannot be
less than the fair market value per common unit on the date on which the option is granted and the term of the option cannot
exceed ten years from the date of grant. Options granted will become exercisable on such terms as the GP Compensation
Committee determines. Under no circumstances will distributions or DERs be granted or made with respect to option
awards. In addition, the options may, pursuant to their terms, become exercisable upon a change of control of us, the
Partnership or the General Partner, as discussed below under " Potential Payments Upon a Change of Control." Partnership
Common Units to be delivered upon the exercise of an option may be Partnership Common Units acquired by the General
Partner in the open market, Partnership Common Units already owned by the General Partner, Partnership Common Units
acquired by the General Partner directly from the Partnership or any other person, or any combination of the foregoing. The
General Partner will be entitled to reimbursement by the Partnership for the difference between the cost incurred by it in
acquiring these Partnership Common Units and the proceeds received by it from an optionee at the time of exercise. Thus,
the cost of the options will be borne by the Partnership. If the Partnership issues new Partnership Common Units upon
exercise of the options the General Partner will pay the Partnership the proceeds it received from the optionee upon exercise

of the option.

Restricted Incentive Units. The GP Plan permits the grant of restricted incentive units. These awards of restricted incentive
units are rights that entitle the grantee to receive cash, Partnership Common Units or a combination of cash and Partnership
Common Units upon the vesting of such restricted incentive units. The GP Compensation Committee will determine the
terms, conditions and limitations applicable to any awards of restricted incentive units. Awards of restricted incentive units
will have a vesting period established in the sole discretion of the GP Compensation Committee, which may include, without
limitation, vesting upon the achievement of specified performance goals. In addition, the restricted incentive units may,
pursuant to their terms, vest upon a change of control of the Partnership, or the General Partner, as discussed below under

" Potential Payments Upon a Change of Control." Partnership Common Units to be delivered upon the vesting of restricted
incentive units may be Partnership Common Units acquired by the General Partner in the open market, Partnership Common
Units already owned by the General Partner, Partnership Common Units acquired by the General Partner directly from the
Partnership or any other person or any combination of the foregoing. The General Partner will be entitled to reimbursement
by us for the cost incurred in acquiring Partnership Common Units. The GP Compensation Committee, in its discretion, may
grant tandem DERs with respect to restricted incentive units, which entitles a participant to receive cash or additional awards
equal to the amount of any cash distributions made by the Partnership with respect to a Partnership Common Units during
the period the DER is outstanding. The GP Compensation Committee may provide, in its discretion, that the DERs will be
subject to the same forfeiture and other restrictions as a restricted incentive unit and, if so restricted, such distributions will
be held, without interest, until the restricted incentive unit vests or is forfeited with the distribution being paid or forfeited at
the same time, as the case may be. We intend for the issuance of the Partnership Common Units upon vesting of the
restricted incentive units under the GP Plan to serve as a means of incentive compensation for performance and not primarily
as an opportunity to participate in the equity appreciation of the Partnership Common Units. Therefore, under the current
policy, GP Plan participants will not pay any consideration for the Partnership Common Units they receive, and we will
receive no remuneration for the units.
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Performance Unit Awards. Beginning in 2015, the Managing Member and the General Partner granted performance awards under the
Current Plan and the GP Plan, respectively. The performance award agreements provide that the vesting of restricted incentive units granted
under the GP Plan and the Current Plan is dependent on the achievement of certain total shareholder return ("TSR") performance goals relative
to the TSR achievement of a peer group of companies (the "Peer Companies") over the applicable performance period. The performance award
agreements contemplate that the Peer Companies for an individual performance award (the "Subject Award") are the companies comprising the
Alerian MLP Index for Master Limited Partnerships ("AMZ"), excluding the Company and the Partnership, on the grant date for the Subject
Award. The performance units will vest based on the percentile ranking of the average of our and the Partnership's TSR achievement ("EnLink
TSR") for the applicable performance period relative to the TSR achievement of the Peer Companies.

At the end of the vesting period, recipients receive distribution equivalents, if any, with respect to the number of performance units vested.
The vesting of units ranges from 0% to 200% of the units granted depending on the EnLink TSR as compared to the Peer Companies on the
vesting date. The fair value of each performance unit is estimated as of the date of grant using a Monte Carlo simulation with the following
assumptions used for all performance unit grants made under the plan: (i) a risk-free interest rate based on United States Treasury rates as of the
grant date; (ii) a volatility assumption based on the historical realized price volatility of our common units and the designated Peer Companies
securities; (iii) an estimated ranking of us among the designated Peer Companies, and (iv) the distribution yield. The fair value of the unit on the
date of grant is expensed over a vesting period of approximately three years.

The total value of the equity compensation granted to our executive officers generally has been awarded 50% in Partnership restricted
incentive units and 50% in restricted incentive units of the Company for fiscal year 2017. In addition, our executive officers may receive
additional grants of equity compensation in certain circumstances, such as promotions. For fiscal year 2017, the General Partner granted 48,544,
35,060, 32,362, 102,482 and 35,060 performance and restricted incentive units to Messrs. Garberding, Hummel, Lamb, Davis, and Hoppe,
respectively. In addition, for fiscal year 2017, the Managing Member granted 45,226, 32,664, 30,150, 95,478 and 32,664 performance and
restricted incentive units to Messrs. Garberding, Hummel, Lamb, Davis, and Hoppe, respectively. All performance and restricted incentive units
that we grant are charged against earnings according to FASB Accounting Standards Codification 718 "Compensation Stock Compensation"
(FASB ASC 718).

Retirement and Health Benefits. All eligible employees are offered a variety of health and welfare and retirement programs. The named
executive officers are generally eligible for the same programs on the same basis as other employees. The Partnership maintains a tax-qualified
401(k) retirement plan that provides eligible employees with an opportunity to save for retirement on a tax deferred basis. In 2017, the
Partnership matched 100% of every dollar contributed for contributions of up to 6% of salary made by eligible participants plus a 2%
non-discretionary contribution (not to exceed the maximum amount permitted by law). The retirement benefits provided to the named executive
officers were allocated to us as general and administration expenses.

Perquisites. We generally do not pay for perquisites for any of the named executive officers, other than payment of dues, sales tax, and
related expenses for membership in an industry-related private lunch club (totaling less than $2,500 per year per named executive officer).

Change in Control and Severance Agreements

All of our named executive officers and certain members of senior management have entered into amended change in control agreements
(the "Change in Control Agreements") with EnLink Midstream

14

19



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

Table of Contents

Operating, LP (the "Operating Partnership") and amended severance agreements (the "Severance Agreements" and collectively with the Change
in Control Agreements, the "Agreements") with the Operating Partnership. Additionally, as certain individuals become members of senior
management, the individual may become a party to a change in control agreement and/or a severance agreement in substantially the same form
as the applicable Agreement.

The Agreements restrict the officers from competing with us, the Managing Member, the Operating Partnership, the Partnership, the
General Partner and their respective affiliates and subsidiaries (the "Company Group") during the term of employment. The Agreements also
restrict the officers from disclosing confidential information of the Company Group and disparaging any member of the Company Group, in
each case, during or after the term of their employment. In addition, the Agreements restrict the officers, both during their employment and for
varying periods following the termination of employment, from (i) soliciting other employees to terminate their employment with any member
of the Company Group or accept employment with a third party and (ii) diverting the business of a client or customer of any member of the
Company Group or attempting to convert a client or customer of any member of the Company Group. The Agreements provide the Operating
Partnership with equitable remedies and with the right to clawback benefits if the restrictions described in this paragraph are breached by the
officer. In the event of a termination, the terminated employee is required to execute a general release of the Company Group in order to receive
any benefits under the Agreements.

Under the Severance Agreements, if an officer's employment is terminated without cause (as defined in the Severance Agreement) or is
terminated by the officer for good reason (as defined in the Severance Agreement), such officer will be entitled to receive (i) his or her accrued
base salary up to the date of termination, (ii) any unpaid annual bonus with respect to the calendar year ending prior to the officer's termination
date that has been earned as of such date, (iii) a prorated amount of the bonus (to the extent such bonus would have otherwise been earned by
such officer) for the calendar year in which the termination occurs, (iv) such other fringe benefits (other than any bonus, severance pay benefit or
medical insurance benefit) normally provided to employees that are already earned or accrued as of the date of termination (the foregoing items
in clauses (i) - (iv) are referred to as the "General Benefits"), (v) certain outplacement services (the "Outplacement Benefits"), (vi) a lump sum
severance equal to the sum of (A) the officer's then-current base salary and (B) any target bonus (as defined in the applicable Agreement) for the
year that includes the date of termination (the "Severance Benefit") times two for the officer (other members of senior management are each
entitled to one times the Severance Benefit), plus (vii) an amount equal to the cost to the officer to extend his or her then-current medical
insurance benefits for 18 months following the effective date of the termination (the "Medical Severance Benefit").

In connection with the GIP Transaction, certain outstanding performance unit agreements were modified to increase the minimum vesting
of units from zero to 100% as described in our Current Report on Form 8-K filed with the Commission on July 23, 2018, as part of a voluntary
waiver by the holders of such performance units of the right to accelerated vesting as a result of the consummation of a change in control in
connection with the GIP Transaction. The modified performance units retained the original vesting schedules.

Potential Payments Upon a Change of Control

Under the Change in Control Agreements, if, within a period that begins 120 days prior to and ends 24 months following a change in
control (as defined in the Change in Control Agreement), an officer's employment is terminated without cause (as defined in the Change in
Control Agreement) or is terminated by the officer for good reason (as defined in the Change in Control Agreement), such officer will be entitled
to the General Benefits, the Outplacement Benefits, the Medical Severance Benefit and the Severance Benefit; provided, however, that the Chief
Executive Officer ("CEO") would
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be entitled to three times the Severance Benefit, and the other officers would be entitled to two times the Severance Benefit. Other members of
senior management do not receive an increase in the Severance Benefit if they are terminated in connection with a change in control.

In addition, the Agreements provide for the General Benefits upon the officer's termination of employment due to his or her death or
disability (as defined in the Agreements).

The Agreements provide that an officer may only become entitled to payments under the Severance Agreement or the Change in Control
Agreement, but not under both Agreements. Upon execution of a Severance Agreement, the Severance Agreement will continue in effect until
(1) the first anniversary of the execution date; provided that the term will be automatically renewed for additional one-year periods beginning on
the day following the first anniversary of the execution date (each, a "Renewal Date"), unless the GP Board or the GP Compensation Committee,
as applicable, provides the officer with written notice (a "Non-Renewal Notice") of the Operating Partnership's election not to renew the term at
least 30 days prior to any Renewal Date or (ii) the termination of the officer's employment; provided that an officer's employment may not be
terminated by the Operating Partnership for any reason other than cause (as defined in the Severance Agreement) for the 90-day period that
follows the termination of the Severance Agreement pursuant to a Non-Renewal Notice. Upon execution of a Change in Control Agreement, the
Change in Control Agreement will continue in effect until (i) the applicable Renewal Date and be automatically renewed for additional one-year
periods unless the GP Board or the GP Compensation Committee, as applicable, provides the officer with a Non-Renewal Notice at least 90 days
prior to any Renewal Date or (ii) the termination of the officer's employment, except that a Change in Control Agreement may not be terminated
for a period that begins 120 days prior to, and ends 24 months following, a change in control.

If the payments and benefits provided to an officer under the Agreements (i) constitute a "parachute payment" as defined in Section 280G
of the IRC and exceed three times the officer's "base amount" as defined under Section 280G(b)(3) of the IRC, and (ii) would be subject to the
excise tax imposed by Section 4999 of the IRC, then the officer's payments and benefits will be either (A) paid in full, or (B) reduced and
payable only as to the maximum amount that would result in no portion of the payments and benefits being subject to such excise tax, whichever
results in the receipt by the officer on an after-tax basis of the greatest amount (taking into account the applicable federal, state, and local income
taxes, the excise tax imposed by Section 4999 of the IRC and all other taxes, including any interest and penalties, payable by the officer).

With respect to the long-term incentive plans, the amounts to be received by our named executive officers in the event of a change of
control (as defined in the long-term incentive plans) will be automatically determined based on the number of units underlying any unvested
equity incentive awards held by a named executive officer at the time of a change of control. The terms of the long-term incentive plans were
determined based on past practice and the applicable compensation committee's understanding of similar plans utilized by public companies
generally at the time we adopted such plans. The determination of the reasonable consequences of a change of control is periodically reviewed
by the applicable compensation committee.

Upon a change of control, and except as provided in the award agreement, the applicable compensation committee may cause options and
UAR grants to be vested, may cause change of control consideration to be paid in respect of some or all of such awards, or may make other
adjustments (if any) that it deems appropriate with respect to such awards. With respect to other awards, upon a change of control and except as
provided in the award agreement, the applicable compensation committee may cause such awards to be adjusted, which adjustments may relate
to the vesting, settlement or the other terms of such awards.

The potential payments that may be made to the named executive officers upon a termination of their employment or in connection with a
change of control as of December 31, 2017 are set forth in the table in the section below entitled "Payments Upon Termination or Change in
Control."
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Role of Executive Officers in Executive Compensation

The Board, upon recommendation of the Governance and Compensation Committee, determines the compensation payable to each of the
named executive officers. None of the named executive officers serves as a member of the Governance and Compensation Committee. The CEO
makes recommendations regarding the compensation of his leadership team with the Governance and Compensation Committee, including
specific recommendations for each element of compensation for each of the named executive officers. The CEO does not make any
recommendations regarding his personal compensation.

Tax Considerations

We have structured the compensation program in a manner intended to be exempt from, or to comply with Section 409A of the IRC. If an
executive is entitled to nonqualified deferred compensation benefits that are subject to Section 409A, and such benefits do not comply with
Section 409A of the IRC, then the benefits are taxable in the first year they are not subject to a substantial risk of forfeiture. In such case, the
service provider is subject to regular federal income tax, interest and an additional federal excise tax of 20% of the benefit includible in income.

Summary Compensation Table

The following table sets forth certain compensation information for our named executive officers.

Restricted
Incentive Unit,
and
Performance All Other
Salary Bonus Unit Awards Compensation Total

Name and Principal Position Year [€)) Q) $Q) $) 6))
Michael J. Garberding 2017 500,000 500,000 2,147,374 396,190(4) 3,543,564
President and Chief 2016 462,885 416,000 3,409,650 376,304 4,664,839
Executive Officer(3) 2015 449,423 400,000 1,963,183 281,294 3,093,900
Mac Hummel(5) 2017 415,192 415,000 1,550,909 322,421(6) 2,703,522
Executive Vice President/ 2016 390,000 225,000 1,092,502 317,871 2,025,373
Business Unit President 2015 389,538 300,000 1,570,488 203,570 2,463,596
Benjamin D. Lamb 2017 345,000 345,000 1,431,552 274,563(7) 2,396,115
Executive Vice President 2016 318,558 250,000 2,181,257 212,310 2,962,125
and Chief Operating Officer(8) 2015 283,904 225,000 1,702,321 92,414 2,303,639
Barry E. Davis 2017 695,000 960,000 4,533,371 565,075(9) 6,753,446
Executive Chairman of the 2016 660,000 650,000 2,498,230 570,612 4,378,842
Board(3) 2015 659,308 690,000 3,435,500 440,742 5,225,550
Steve J. Hoppe(10) 2017 420,000 1,550,909 250,097(11) 2,221,006

2016 390,000 280,000 1,092,502 261,800 2,024,302

2015 389,827 300,000 1,570,488 147,699 2,408,014

€]
Bonuses include all annual bonus payments. For 2015, all annual bonus payments were paid in cash. For 2016 and 2017, the named
executive officers received bonuses in the form of equity awards that immediately vest. The amounts shown for 2016 and 2017
represent the grant date fair value of awards computed in accordance with ASC 718. Such awards were allocated 50% in restricted
incentive units of the Partnership and 50% in restricted incentive units of the Company.
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®

®

10)

an

The amounts shown represent the grant date fair value of awards computed in accordance with ASC 718. See "Item 8. Financial
Statements and Supplementary Data Note 12" in our 2017 10-K for the assumptions made in our valuation of such awards.

In January 2018, the Board appointed Mr. Davis to Executive Chairman of the Board, Mr. Garberding to President and Chief
Executive Officer and Mr. Batchelder to Executive Vice President and Chief Financial Officer. Prior to January 2018, Mr. Davis
served as Chief Executive Officer and Chairman of the Board, and Mr. Garberding served as President and Chief Financial Officer.

Amount of all other compensation for Mr. Garberding includes a matching 401(k) contribution of $13,769, a 401(k) non-discretionary
contribution of $5,400, DERs with respect to restricted incentive units of the Partnership in the amount of $236,339 and DERs with
respect to restricted incentive units of the Company in the amount of $140,682.

Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

Amount of all other compensation for Mr. Hummel includes a matching 401(k) contribution of $16,200, a 401(k) non-discretionary
contribution of $5,400, $75,526 toward temporary housing expenses, DERs with respect to restricted incentive units of the Partnership
in the amount of $143,648, and DERs with respect to restricted incentive units of the Company in the amount of $81,647.

Amount of all other compensation for Mr. Lamb includes a matching 401(k) contribution of $16,200, a 401(k) non-discretionary
contribution of $5,400, DERs with respect to restricted incentive units of the Partnership in the amount of $159,514, DERs with
respect to restricted incentive units of the Company in the amount of $93,449.

In August 2018, the Board appointed Mr. Lamb to Executive Vice President and Chief Operating Officer. Prior to August 2018,
Mr. Lamb served as Executive Vice President, North Texas and Oklahoma.

Amount of all other compensation for Mr. Davis includes a matching 401(k) contribution of $16,200, a 401(k) non-discretionary
contribution of $5,400, DERs with respect to restricted incentive units of the Partnership in the amount of $344,886 and DERs with
respect to restricted incentive units of the Company in the amount of $198,589.

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission.

Amount of all other compensation for Mr. Hoppe includes a matching 401(k) contribution of $16,200, a 401(k) non-discretionary
contribution of $5,400, DERs with respect to restricted incentive units of the Partnership in the amount of $145,107 and DERs with
respect to restricted incentive units of the Company in the amount of $83,389.

CEO Pay Ratio

For fiscal year 2017, the annual total compensation for the then Chairman of our Board and CEO, Barry E. Davis, was $6.8 million and for

the median employee was $111,319. The resulting ratio of annual total compensation of the CEO to the annual total compensation of our median
employee was 61:1. This pay ratio is a reasonable estimate calculated in accordance with the requirements of Item 402(u) of Regulation S-K. As
a result of our methodology for determining the pay ratio, which is described below, our pay ratio may not be comparable to the pay ratios of
other companies in our industry or in other industries because other companies may rely on different methodologies or assumptions, or may
make adjustments that we do not make.
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To determine the pay ratio, we first identified a median employee by examining 2017 W-2 Box 1 Federal Taxable Wages (the "Taxable
Wages Measure") for all of our employees, excluding the CEO, who were employed on December 29, 2017, the last business day of the 2017
fiscal year. We included all employees whether employed as full-time, part-time or on a seasonal basis, and compensation was annualized for
any full-time employee that was not employed for all of fiscal year 2017. We use the Taxable Wages Measure because it is consistently applied
for all employees and because we believe it reasonably reflects the annual compensation of our employees. After identifying the median
employee, we calculated annual total compensation for the median employee using the same methodology used for calculating the annual total
compensation of our named executive officers as set forth in the 2017 Summary Compensation Table above.

Grants of Plan-Based Awards for Fiscal Year 2017 Table

The following tables provide information concerning each grant of an award made to a named executive officer for fiscal year 2017,
including, but not limited to, awards made under the GP Plan and the Current Plan.

ENLINK MIDSTREAM, LLC GRANTS OF PLAN-BASED AWARDS

Estimated Future Payouts Under

_ Equity All Other

Incentive Plan Awards Unit Grant Date
Awards: Fair Value of
Threshold Target Maximum Number of Unit Awards

Name Grant Date #) #@) #HQA) Units(2) $)A3)

Michael J.

Garberding 3/14/2017 22,613 434,170
3/14/2017 22,613 45,226 650,576
Mac Hummel(4) 3/14/2017 16,332 313,574
3/14/2017 16,332 32,664 469,872
Benjamin D. Lamb 3/14/2017 15,075 289,440
3/14/2017 15,075 30,150 433,708
Barry E. Davis 3/14/2017 47,739 916,589
3/14/2017 47,739 95,478 1,373,451
Steve J. Hoppe(5) 3/14/2017 16,332 313,574
3/14/2017 16,332 32,664 469,872

)
These grants include accrued DERSs that provide for distributions on performance awards, unless otherwise forfeited, if distributions
are made on common units during the restriction period. When the performance awards vest on January 1, 2020, recipients receive
DERs, if any, with respect to the number of performance awards vested.

@
These grants include DERs that provide for distribution on restricted incentive units if made on unrestricted common units during the
restriction period unless otherwise forfeited and vest 100% on January 1, 2020.

3
The amounts shown represent the grant date fair value of awards computed in accordance with ASC 718. See "Item 8. Financial
Statements and Supplementary Data Note 12" in our 2017 10-K for the assumptions made in our valuation of such awards.

4
Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

&)

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission. Pursuant to his resignation, the restricted incentive units and performance awards granted during 2017 were forfeited.
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ENLINK MIDSTREAM GP, LLC GRANTS OF PLAN-BASED AWARDS

Name
Michael J.
Garberding

Mac Hummel(4)

Benjamin D. Lamb

Barry E. Davis

Steve J. Hoppe(5)

e))

@

3

4

&)

These grants include accrued DERSs that provide for distributions on performance awards, unless otherwise forfeited, if distributions
are made on common units during the restriction period. When the performance awards vest on January 1, 2020, recipients receive
DERs, if any, with respect to the number of performance awards vested.

Grant Date

3/14/2017
3/14/2017

3/14/2017
3/14/2017

3/14/2017
3/14/2017

3/14/2017
3/14/2017

3/14/2017
3/14/2017

Estimated Future Payouts Under

Equity

Incentive Plan Awards

Threshold Target
#) @@

24,272

17,530

16,181

51,241

17,530

Maximum

#HA)

48,544

35,060

32,362

102,482

35,060

All Other
Unit
Awards:
Number of
Units(2)

24,272

17,530

16,181

51,241

17,530

Grant Date
Fair Value of
Unit Awards

CE)

438,110
624,519

316,417
451,047

292,067
416,337

924,900
1,318,431

316,417
451,047

These grants include DERs that provide for distribution on restricted incentive units if made on unrestricted common units during the
restriction period unless otherwise forfeited and vest 100% on January 1, 2020.

The amounts shown represent the grant date fair value of awards computed in accordance with ASC 718. See "Item 8. Financial
Statements and Supplementary Data Note 12" in our 2017 10-K for the assumptions made in our valuation of such awards.

Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member

effective August 1, 2018.

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission. Pursuant to his resignation, the restricted incentive units and performance awards granted during 2017 were forfeited.
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Outstanding Equity Awards at Fiscal Year-End Table for Fiscal Year 2017

The following tables provide information concerning all outstanding equity awards made to a named executive officer as of December 31,
2017, including, but not limited to, awards made under the Current Plan, the 2009 Plan, and the GP Plan:

ENLINK MIDSTREAM, LLC OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Name
Michael J. Garberding

Mac Hummel(4)

Benjamin D. Lamb

Barry E. Davis

Steve J. Hoppe(5)

)

@

3

@

&)

Restricted incentive units vest on January 1st of the applicable year, with the exception of 3,556 restricted incentive units for

Mr. Lamb that vest on April 1, 2018.

Vesting
Year(1)
2020
2019
2018

2020
2019
2018

2020
2019
2018

2020
2019
2018

2020
2019
2018

Number of
Units
That

Have Not

Vested (#)

46,051
71,457
15,823

16,332
48,309
12,658

30,700
46,296
13,630

47,739
110,709
27,690

16,332
48,309
12,658

Stock Awards
Equity
Incentive
Plan Awards:
Number of
Market Unearned
Value of Units
Shares or or Other
Units That Rights
Have Not That Have Not
Vested ($)(2) Vested (#)(3)
810,498 46,051
1,257,643 29,187
278,485 15,823
287,443 16,332
850,238 22,142
222,781 12,658
540,320 30,700
814,810 14,090
239,888 10,074
840,206 47,739
1,948,478 50,322
487,344 27,690
287,443 16,332
850,238 22,142
222,781 12,658

The closing price for our common units was $17.60 as of December 29, 2017.

Reflects the target number of performance units granted to the named executive officers multiplied by a performance percentage of

Equity Incentive
Plan
Awards: Market or
Payout
Value of Unearned
Units
or Other Rights That
Have
Not Vested ($)(2)
810,498
513,691
278,485

287,443
389,699
222,781

540,320
247,984
177,302

840,206
885,667
487,344

287,443
389,699
222,781

100%. Vesting of these awards on January 1st of the applicable year is contingent upon EnLink TSR performance over the applicable
performance period measured against a peer group of companies.

Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member

effective August 1, 2018.

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission. Pursuant to his resignation, the restricted incentive units and performance awards granted during 2017 were forfeited.
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ENLINK MIDSTREAM GP, LLC OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Name
Michael J. Garberding

Mac Hummel(4)

Benjamin D. Lamb

Barry E. Davis

Steve J. Hoppe(5)

Vesting

Year(1)
2020
2019
2018

2020
2019
2018

2020
2019
2018

2020
2019
2018

2020
2019
2018

Number of
Units That
Have Not
Vested (#)
45411
82,712
17,532

17,530
55,918
14,025

30,273
53,588
16,553

51,241
128,145
30,680

17,530
55,918
14,025

Stock Awards

Equity Equity Incentive

Market Incentive Plan Awards:

Value of Plan Awards: Market or
Shares or Number of Payout Value of
Units That  Unearned Units Unearned Units
Have Not or Other Rights or Other Rights
Vested That Have Not That Have

$)2) Vested (#)(3) Not Vested ($)
697,967 45,411 697,967
1,271,283 33,784 519,260
269,467 17,532 269,467
269,436 17,530 269,436
859,460 25,629 393,918
215,564 14,025 215,564
465,296 30,273 465,296
823,648 16,309 250,669
254,420 11,695 179,752
787,574 51,241 787,574
1,969,589 58,248 895,272
471,552 30,680 471,552
269,436 17,530 269,436
859,460 25,629 393,918
215,564 14,025 215,564

Restricted incentive units vest on January 1st of the applicable year, with the exception of 4,858 restricted incentive units awarded to

The closing price for the Partnership Common Units was $15.37 as of December 29, 2017.

Reflects the target number of performance units granted to the named executive officers multiplied by a performance percentage of

100%. Vesting of these awards on January 1st of the applicable year is contingent upon EnLink TSR performance over the applicable
performance period measured against a peer group of companies.

Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member

)
Mr. Lamb that vest on April 1, 2018.
@
3
4
effective August 1, 2018.
&)

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission. Pursuant to his resignation, the restricted incentive units and performance awards granted during 2017 were forfeited.
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Units Vested Table for Fiscal Year 2017

The following table provides information related to the vesting of restricted units and restricted incentive units during fiscal year ended

2017:

Name

Michael J. Garberding
Mac Hummel
Benjamin D. Lamb
Barry E. Davis

Steve J. Hoppe

EnLink Midstream
Partners, LP
Unit Awards
Number of
Units Value
Acquired Realized
on Vesting on Vesting
59,040 $ 1,142,942(1)
42,128 $ 815,763(2)
22,187 $ 409,565(3)
113,097 $ 2,189,862(4)
47375 $ 917,284(5)

©)

UNITS VESTED

EnLink Midstream, LLC

Unit Awards
Number of
Units Value
Acquired Realized
on Vesting on Vesting
52,107 $ 1,034,529(6)
33338 $ 662,386(7)
19,277 $ 367,067(8)
99,347 $ 1,974,152(9)
41,640 $ 827,349(10)

Consisted of 11,391 units at $19.27 per unit and 47,649 units at $19.38 per unit.

@

Consisted of 6,161 units at $19.27 per unit, 4,201 units at $19.38 per unit and 31,766 units at $19.38 per unit.

3

Consisted of 6,846 units at $19.27 per unit, 7,147 units at $19.38 per unit and 8,194 units at $16.98 per unit.

@

Consisted of 17,798 units at $19.27 per unit and 95,299 units at $19.38 per unit.

&)

Consisted of 7,667 units at $19.27 per unit and 39,708 units at $19.38 per unit.

(©)

Consisted of 11,123 units at $19.50 per unit and 40,984 units at $19.95 per unit.

O]

Consisted of 6,016 units at $19.50 per unit and 27,322 units at $19.95 per unit.

®

Consisted of 6,684 units at $19.50 per unit, 6,148 units at $19.95 per unit and 6,445 units at $17.70 per unit.

®

Consisted of 17,380 units at $19.50 per unit and 81,967 units at $19.95 per unit.

10)

Consisted of 7,487 units at $19.50 per unit and 34,153 units at $19.95 per unit.
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Payments Upon Termination or Change of Control

The following tables show potential payments that would have been made to the named executive officers as of December 31, 2017:

Payment
and
Health
Care
Benefits
Health Care Under
Benefits Change in

Under Control
Change in and
Payment Under Control Severance Payment Under
Severance and Severance Agreements Change in
Agreements Agreements Upon Control
Upon Upon Termination  Agreements Acceleration of
Termination Termination For Upon Vesting Under
Other Than Other Than Cause or Termination Long-Term
For For Cause Without and Incentive Plans
Cause or With or With Good Change of Upon Change
Good Reason  Good Reason Reason Control of Control
Named Executive Officer ®@® Q2 %3 @ $S
Michael J. Garberding 2,450,000 31,220 2,450,000 3,725,411
Mac Hummel(6) 2,061,000 31,220 2,061,000 2,223,378
Benjamin D. Lamb 1,706,000 33,556 1,706,000 2,439,081
Barry E. Davis 4,137,500 34,095 5,701,250 10,872,358
Steve J. Hoppe(7) 2,063,312 33,556 2,063,312 2,223,378

)

@

3

@

&)

Each named executive officer is entitled to a lump sum amount equal to two times the Severance Benefit, the Outplacement Benefit,
and when applicable, the bonus amounts comprising the General Benefits will be paid if he is terminated without cause (as defined in
the Severance Agreement) or if he terminates employment for good reason (as defined in the Severance Agreement), subject to
compliance with certain non-competition and non-solicitation covenants described elsewhere in this Information Statement. The
figures shown do not include amounts of base salary previously paid or fringe benefits previously received.

Each named executive officer is entitled to health care benefits equal to a lump sum payment of the estimated monthly cost of the
benefits under COBRA for 18 months if he is terminated without cause (as defined in the applicable Severance Agreement or Change
of Control Agreement (the "Applicable Agreement") or if he terminates employment for good reason (as defined in the Applicable
Agreement).

Each named executive officer is entitled to his then current base salary up to the date of termination plus such other fringe benefits
(other than any bonus, severance pay benefit, participation in our 401(k) employee benefit plan, or medical insurance benefit)
normally provided to employees of the company as earned up to the date of termination if he is terminated for cause (as defined in the
Applicable Agreement) or he terminates employment without good reason (as defined in the Applicable Agreement). The figures
shown do not include amounts of base salary previously paid or fringe benefits previously received.

Each named executive officer is entitled to a lump sum payment equal to two times the Severance Benefit (three times in the case of
the Chief Executive Officer), the Outplacement Benefit, and when applicable, the bonus amounts comprising the General Benefits will
be paid if he is terminated without cause (as defined in the Change of Control Agreement) or if he terminates employment for good
reason (as defined in the Change of Control Agreement) within one-hundred and twenty (120) days prior to or two (2) years following
a change in control (as defined in the Severance Agreement), subject to compliance with certain non-competition, non-solicitation and
other covenants described elsewhere in this Information Statement. The figures shown do not include amounts of base salary
previously paid or fringe benefits previously received.
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Each named executive officer is entitled to accelerated vesting of certain outstanding equity awards in the event of a change of control
(as defined under the long-term incentive plans). These
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amounts correspond to the values set forth in the table in the section above entitled Outstanding Equity Awards at Fiscal Year-End
Table for Fiscal Year 2017.

(0)
Mr. Hummel, former Executive Vice President/Business Unit President, departed the General Partner and the Managing Member
effective August 1, 2018.

O]

In January 2018, Mr. Hoppe resigned from his position as Executive Vice President and President of Gas Gathering, Processing and
Transmission. Pursuant to his resignation, the restricted incentive units and performance awards granted during 2017 were forfeited.

Compensation of Directors for Fiscal Year 2017

DIRECTOR COMPENSATION
Fees Earned

or Paid Unit All Other

in Cash Awards(1) Compensation(2) Total
Name %) (6)] %) (6)]
James C. Crain 115,000 100,009 6,360 221,369
Leldon E. Echols 96,500 99,995 7,995 204,490
Rolf A. Gafvert 97,500 100,009 6,360 203,869
Mary P. Ricciardello 90,000 99,995 7,995 197,990

©)
Mr. Crain, Mr. Echols, Mr. Gafvert and Ms. Ricciardello were granted awards of restricted incentive units of the Company on
March 7, 2017 with a fair market value of $19.95 per unit and that will vest on March 7, 2018 in the following amounts, respectively:
5,013, 2,506, 5,013 and 2,506. Mr. Echols and Ms. Ricciardello were granted awards of restricted incentive units of the Partnership on
March 7, 2017 with a fair market value of $19.38 per unit and that will vest on March 7, 2018 in the following amounts, respectively:
2,580 and 2,580. The amounts shown represent the grant date fair value of awards computed in accordance with ASC 718. See
"Item 8. Financial Statements and Supplementary Data Note 12" in our 2017 10-K for the assumptions made in our valuation of such
awards. At December 31, 2017, Mr. Crain, Mr. Echols, Mr. Gafvert and Ms. Ricciardello held aggregate outstanding restricted
incentive unit awards, in the following amounts, respectively: 5,013, 2,506, 5,013 and 2,506. At December 31, 2017, Mr. Echols and
Ms. Ricciardello held aggregate outstanding restricted units of the Partnership in the following amounts, respectively: 2,580 and 2,580.

@

Other Compensation is comprised of DERs with respect to restricted incentive units.

Each director of the Managing Member who is not an employee of the Managing Member or Devon is paid an annual retainer fee of
$72,500 and equity compensation valued at $100,000. Directors do not receive an attendance fee for each regularly scheduled quarterly board
meeting or each additional meeting that they attend. The respective chairs of each committee receive the following annual fees: Audit $24,000,
EnLink Compensation Committees $10,000 and Conflicts $20,000. The respective members of each committee receive the following annual fees:
Audit $17,500, EnLink Compensation Committees $7,500 and Conflicts $15,000. Directors are also reimbursed for related out-of-pocket
expenses. Michael J. Garberding, Barry E. Davis, Thomas Mitchell, David Hager, Lyndon Taylor, R. Alan Marcum and Jeff L. Ritenour, as
officers of the Managing Member or Devon, receive no separate compensation for their respective service as directors. For directors that serve
on both the boards of EnLink Midstream GP, LLC and EnLink Midstream Manager, LLC, the above listed fees are generally allocated 25% to
us and 75% to the Partnership and equity grants are comprised of 50% of our units and 50% of the Partnership's units.
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Governance and Compensation Committee Interlocks and Insider Participation

During the year ended December 31, 2017, the Governance and Compensation Committee was comprised of Rolf A. Gafvert and David A.
Hager. As described in our 2017 10-K, Mr. Hager is an executive officer of Devon and may have had an interest in the transactions among
Devon, the Partnership and us. Please see "Item 13. Certain Relationships and Related Party Transactions" in our 2017 10-K.

Board Leadership Structure and Risk Oversight

The Board has no policy that requires that the positions of the Chairman of the Board (the "Chairman") and the CEO be separate or that
they be held by the same individual. The Board believes that this determination should be based on circumstances existing from time to time,
including the composition, skills, and experience of the Board and its members, specific challenges faced by us or the industry in which we
operate, and governance efficiency. Based on these factors, the Board determined that having Barry E. Davis serve as the CEO and Chairman up
to January 2018 was in our best interest, and that such arrangement made the best use of Mr. Davis' unique skills and experience in the industry.
In January 2018, the Board appointed Mr. Davis to Executive Chairman of the Board and Mr. Garberding to President and CEO, thereby
separating the positions of Chairman and CEO.

The Board is responsible for risk oversight. Management has implemented internal processes to identify and evaluate the risks inherent in
our business and to assess the mitigation of those risks. The Audit Committee will review the risk assessments with management and provide
reports to the Board regarding the internal risk assessment processes, the risks identified and the mitigation strategies planned or in place to
address the risks in the business. The Board and the Audit Committee each provide insight into the issues, based on the experience of their
members, and provide constructive challenges to management's assumptions and assertions.

United States Federal Income Tax Consequences of the Amended Company Plan

The following is a general discussion of the current federal income tax consequences of awards under the Amended Company Plan
with respect to participants who are classified as United States residents for federal income tax purposes. This discussion is based upon
the current provisions of the IRC, existing final and proposed Treasury regulations promulgated under the IRC, administrative rulings,
and judicial decisions now in effect, all of which are subject to change, possibly with retroactive effect. Changes in these authorities may
cause the tax consequences to vary substantially from the consequences described below. We have not sought a ruling from the Internal
Revenue Service (the ""IRS'") with respect to any of the tax matters discussed below, and the IRS would not be precluded from taking
positions contrary to those described herein. As a result, no assurance can be given that the IRS will agree with all of the tax
characterizations and the tax consequences described below. Different or additional rules may apply with respect to participants who
are subject to income tax in a foreign jurisdiction and/or are subject to state or local income tax in the United States.

Unit Options. The grant of a unit option will not result in taxable income to the participant and the individual's employer will not be
entitled to an income tax deduction. Upon the exercise of a nonqualified unit option, a participant will realize ordinary taxable income on the
date of exercise. Such taxable income will equal the difference between the option price and the fair market value of our common units
underlying the option on the date of exercise. The entity employing the participant will be entitled to an income tax deduction equal to the
amount included in the participant's ordinary income.

Restricted Incentive Units. The grant of restricted incentive units does not result in taxable income to the participant. Following each
vesting event, the participant will generally realize ordinary income at the time the participant receives our common units free of any substantial

risk of forfeiture, and the
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amount of such income will be equal to the fair market value of such common units at such time over the participant's cost, if any, and the same
amount is then deductible by the entity employing the participant.

DERSs which are paid in respect of a restricted incentive unit are taxed (and are deductible) as additional compensation rather than dividend
income.

Withholding; Deductions. Generally, the participant's ordinary income is subject to applicable withholding taxes, to the extent the
participant is an employee. In general, a federal income tax deduction is allowed to the entity employing the participant in an amount equal to
the ordinary income recognized by a participant with respect to awards under the Amended Company Plan; provided, that such amount
constitutes an ordinary and necessary business expense, that such amount is reasonable and that the entity employing the participant satisfies any

withholding obligation with respect to such income. Internal Revenue Code Section 409A. Section 409A of the IRC generally provides that any
deferred compensation arrangement must satisfy specific requirements, both in operation and in form, regarding (i) the timing of payment,

(i) the advance election of deferrals, and (iii) restrictions on changes to the time of payment. Failure to comply with Section 409A may result in
the early taxation (plus interest) to the participant of deferred compensation and the imposition of a 20% penalty on the participant on such
deferred amounts included in the participant's income. Awards under the Amended Company Plan are structured in a manner intended to be
exempt from or in compliance with Section 409A.

INTERESTS OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED UPON

Our named executive officers are eligible to receive awards under the Current Plan and will be eligible to receive awards under the
Amended Company Plan. The tables above under "Outstanding Equity Awards at Fiscal Year-End for Fiscal Year 2017" provide information
concerning all outstanding equity awards made to a named executive officer as of December 31, 2017, including, but not limited to, awards
made under the Current Plan. The number of common units that may be awarded under the Amended Company Plan for future grants is
13,425,275 as of December 27, 2018, assuming the Unit Increase and Amended Company Plan become effective.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Ownership of EnLink Midstream, LLC

The following table shows the beneficial ownership of the common units of the Company as of December 20, 2018 owned by:

each person who is known to the Company to beneficially own more than 5% of the common units of the Company

(calculated in accordance with Rule 13d-3);

all the directors of the Managing Member;

each named executive officer of the Managing Member; and

all the directors and executive officers of the Managing Member as a group.

The percentage of total common units of the Company beneficially owned is based on a total of 181,736,673 common units (including
430,338 restricted incentive units that are deemed beneficially owned) as of December 20, 2018.

Common
Units
Beneficially

Name of Beneficial Owner(1) Owned(2)
GIP Stetson II(3) 115,495,669
Chicksaw Capital Management, LLC 15,341,583
Barry E. Davis(4) 2,022,286
Michael J. Garberding(5) 311,895
Eric D. Batchelder 10,769
Benjamin D. Lamb(6) 122,254
James C. Crain(7) 77,306
Leldon E. Echols 34,903
Rolf A. Gafvert 20,910
William J. Brilliant
Matthew C. Harris
William A. Woodburn
All directors and executive officers as group (11 persons) 2,643,181

Less than 1%.

Percent
63.55%
8.44%
1.11%

*

¥ K X ¥ X X %

1.45%

¢S]
The address of each person listed above is 1722 Routh Street, Suite 1300, Dallas, Texas 75201, except for (i) GIP Stetson II, whose
address is 1345 Avenue of the Americas, 30th Floor, New York, New York 10105, and (ii) Chickasaw Capital Management, LLC,
whose address is 6075 Poplar Avenue, Suite 720, Memphis, Tennessee, 38119.

@
Pursuant to Rule 13d-3 under the Exchange Act, a person has beneficial ownership of a security as to which that person, directly or
indirectly, through any contract, arrangement, understanding, relationship, or otherwise has or shares voting power and/or investment
power of such security and as to which that person has the right to acquire beneficial ownership of such security within 60 days.

3

GIP Stetson II is the record holder of 115,495,669 common units of the Company. Global Infrastructure Investors III, LLC is the sole
general partner of Global Infrastructure GP III, L.P., which is the general partner of each of GIP III Stetson Aggregator I, L.P. and GIP
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IIT Stetson Aggregator II, L.P., which are the managing members of GIP III Stetson GP, LLC, which is the general partner of GIP
Stetson II. As
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a result, Global Infrastructure Investors III, LLC, Global Infrastructure GP III, L.P., GIP III Stetson Aggregator I, L.P., GIP III Stetson
Aggregator II, L.P. and GIP III Stetson GP, LLC may be deemed to share beneficial ownership of the common units of the Company
held by GIP Stetson II.

Includes 1,810,933 common units of the Company owned of record by Mr. Davis and 211,353 restricted incentive units that are
deemed beneficially owned assuming maximum payout of performance-based restricted incentive units. Of these common units of the
Company owned, 1,025,000 are held by MK Holdings, LP, a family limited partnership, which Mr. Davis controls, and Mr. Davis
disclaims beneficial ownership of these securities except to the extent of his pecuniary interest therein.

Includes 182,064 common units of the Company owned of record by Mr. Garberding and 129,831 restricted incentive units that are
deemed beneficially owned assuming maximum payout of performance-based restricted incentive units.

Includes 75,958 common units of the Company owned of record by Mr. Lamb and 46,296 restricted incentive units that are deemed
beneficially owned.

1,000 of these common units of the Company are held by the James C. Crain Trust, and Mr. Crain disclaims beneficial ownership of
these securities except to the extent of his pecuniary interest therein.

Ownership of EnLink Midstream Partners, LP

The following table shows the beneficial ownership of Partnership Common Units and Series B Cumulative Convertible Preferred Units of

the Partnership as of December 20, 2018, owned by:

each person who is known to the Partnership to beneficially own more than 5% of the Partnership Common Units of the
Partnership (calculated in accordance with Rule 13d-3);

all the directors of the General Partner;

each named executive officer of the General Partner; and

all the directors and executive officers of the General Partner as a group.

The percentage of total Partnership Common Units and Series B Cumulative Convertible Preferred Units of the Partnership beneficially

owned is based on a total of 353,602,494 Partnership Common Units (including 488,796 restricted incentive units that are deemed beneficially
owned) and 58,728,994 Series B Cumulative Convertible Preferred Units as of December 20, 2018. The Partnership's Series C Units are
perpetual preferred units that are not convertible into Partnership Common Units and therefore are not factored into the percentage ownership
calculations. None of the
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named beneficial owners set forth in the table below owns any of the 400,000 outstanding Series C Units as of December 20, 2018.

Percentage Percentage
of of Percentage
Partnership Partnership Series B Series B of
Common Common Preferred Preferred Total
Units Units Units Units Total Units Units

Beneficially Beneficially BeneficiallBeneficially Beneficially Beneficially
Name of Beneficial Owner(1) Owned Owned(3) Owned(2) Owned Owned(2) Owned(4)
GIP Stetson I(5) 183,189,051 51.81% % 183,189,051 44.43%
Enfield Holdings, L.P.(6) 58,728,994 * 100% 58,728,994 14.24%
Barry E. Davis(7) 756,871 e % 756,871 o
Michael J. Garberding(8) 315,608 * Y% 315,608 *
Eric D. Batchelder 12,331 e % 12,331 o
Benjamin D. Lamb(9) 141,896 * Y% 141,896 *
Leldon E. Echols 31,697 e % 31,697 o
Scott A. Griffiths 21,148 * Y% 21,148 *
Kyle D. Vann 65,393 e % 65,393 o
Christopher Ortega % % %o
William J. Brilliant % % %
Matthew C. Harris % % %
William A. Woodburn % % %
All directors and executive officers as a
group (12 persons) 1,385,231 0.20% % 1,385,231 *

©)

@

3

C)

&)

Less than 1%

The address of each person listed above is 1722 Routh Street, Suite 1300, Dallas, Texas 75201 except for (i) GIP Stetson I, whose
address is 1345 Avenue of the Americas, 30th Floor, New York, New York 10105, and (ii) Enfield Holdings, L.P., whose address is
301 Commerce Street, Fort Worth, Texas 76102.

Pursuant to Rule 13d-3 under the Exchange Act, a person has beneficial ownership of a security as to which that person, directly or
indirectly, through any contract, arrangement, understanding, relationship, or otherwise has or shares voting power and/or investment
power of such security and as to which that person has the right to acquire beneficial ownership of such security within 60 days.

The percentages reflected in the column below are based on a total of 353,602,494 Partnership Common Units, including 488,796
Partnership restricted incentive units that are deemed beneficially owned.

The percentages reflected in the column below are based on a total of 412,323,297 Partnership Common Units, which includes the
Partnership Common Units described in (3) above, and 58,728,994 Partnership Series B Units, which are convertible into Partnership
Common Units on a one-for-one basis, subject to certain adjustments. Partnership Series C Units are perpetual preferred units that are
not convertible into Partnership Common Units and therefore are not factored into the percent ownership calculations.

GIP Stetson I is the record holder of 94,660,600 Partnership Common Units; EnLink Midstream, Inc., a wholly-owned subsidiary of
the Company, is the record holder of 20,280,252 Partnership Common Units; and Acacia is the record holder of 68,248,199
Partnership Common Units. EnLink Midstream Manager, LLC is the managing member of the Company, which is the sole
shareholder of Acacia and EMI. As a result, each of EnLink Midstream Manager, LLC and the Company may be deemed to share
beneficial ownership of the Partnership Common Units held by EMI and Acacia. GIP Stetson I is the sole member of EnLink
Midstream Manager, LLC and may be deemed to share beneficial ownership of the Partnership Common Units beneficially owned by
EnLink Midstream Manager, LLC. Further, with respect to GIP Stetson I, Global Infrastructure Investors III, LLC is the sole general
partner of Global Infrastructure GP III, L.P., which is the general partner of each of GIP III Stetson Aggregator I, L.P. and GIP III
Stetson Aggregator II, L.P., which are the managing members of GIP III Stetson GP, LLC, which is the general partner of GIP Stetson
I. As a result, Global Infrastructure Investors III, LLC,
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Global Infrastructure GP III, L.P., GIP III Stetson Aggregator I, L.P., GIP III Stetson Aggregator II, L.P. and GIP III Stetson GP, LLC
may be deemed to share beneficial ownership of the Partnership Common Units beneficially owned by GIP Stetson I.

(0)
Reflects 58,728,994 Partnership Common Units issuable upon the conversion of 58,728,994 Partnership Series B Units. The
Partnership Series B Units are convertible on a one-for-one basis as described herein.

@)
Includes 512,230 Partnership Common Units owned of record by Mr. Davis and 244,641 Partnership restricted incentive units that are
deemed beneficially owned assuming maximum payout of performance-based restricted incentive units. Of these Partnership Common
Units owned, 50,042 are held by MK Holdings, LP, a family limited partnership, which Mr. Davis controls, and Mr. Davis disclaims
beneficial ownership of these securities except to the extent of his pecuniary interest therein.

®)
Includes 165,328 Partnership Common Units owned of record by Mr. Garberding and 150,280 Partnership restricted incentive units
that are deemed beneficially owned assuming maximum payout of performance-based restricted incentive units.

©))

Includes 88,308 Partnership Common Units owned of record by Mr. Lamb and 53,588 Partnership restricted incentive units that are
deemed beneficially owned.

MISCELLANEOUS

Where You Can Find Additional Information

We electronically file or furnish annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K and
amendments to such reports pursuant to Section 13(a) or 15(d) of the U.S. Securities Exchange Act of 1934, as amended, with the Commission.
You can obtain this information and a copy of this Information Statement without charge from the Commission's website at www.sec.gov or
upon written or oral request to:

EnLink Midstream, LLC
1722 Routh Street, Suite 1300
Dallas, Texas 75201
Attention: Investor Relations
Phone: (214) 953-9500

You can also obtain certain of these documents and a copy of this Information Statement at our website, www.enlink.com. Information
contained on our website is expressly not incorporated by reference into this Information Statement.

Other Business

The Managing Member knows of no matters other than those described in this Information Statement that have been approved or
considered by the Consenting Majority Unitholder, other than as described in the Information Statement on Schedule 14C filed by the Company
with the Commission on December 10, 2018.

Unitholders Sharing an Address

We will deliver only one copy of this Information Statement to multiple unitholders sharing an address unless we have received contrary
instructions from one or more of the unitholders. Furthermore, we undertake to deliver promptly, upon written or oral request, a separate copy of
this Information Statement to a unitholder at a shared address to which a single copy of this Information Statement is delivered. A unitholder can
notify us that the unitholder wishes to receive a separate copy of this Information Statement by contacting us at: EnLink Midstream, LLC, 1722
Routh Street, Suite 1300, Dallas, Texas 75201, Attention: Investor Relations, or by calling (214) 953-9500. Conversely, if multiple unitholders
sharing an address receive multiple Information Statements and wish to receive only one, such unitholders can notify us at the address or phone
number set forth above.
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ENLINK MIDSTREAM, LLC
2014 LONG-TERM INCENTIVE PLAN

(As Amended and Restated as of January 20, 2019)

A-1

43



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

TABLE OF CONTENTS
Page
ARTICLE I. ESTABLISHMENT AND PURPOSE A5
L1 Establishment A5
12 Purpose A5
ARTICLE II. DEFINITIONS
A5
2.1 Affiliate A5
22 Award A-S
23 Award Agreement A-S
24 Board A5
2.5 Cash Award A5
2.6 Cause A-S
2.7 Change of Control A-6
2.8 Code A-6
29 Committee A-6
2.10 Company A-6
2.11 Consultant A-6
2.12 Distribution Equivalent Right A-6
2.13 Effective Date A-6
2.14 Effective Time A-6
2.15 Employee A-6
2.16 EnLink Manager A-6
217 EnLink Midstream A-6
2.18 Exchange Act A-6
2.19 Executive Officer A-6
2.20 Fair Market Value A7
221 Grant Date A7
222 Incentive Unit Option A7
223 Nongualified Unit Option A7
2.24 Option A7
2.25 Outside Director A7
2.26 Participant A7
227 Performance Award A7
2.28 Performance Goal A7
2.29 Person A7
230 Plan AT
231 Restricted Incentive Unit A7
2.32 Restricted Unit A7
2.33 Restriction Period A7
2.34 Rule 16b-3 AT
2.35 Unit Appreciation Right A-8
2.36 Unit Distribution Right A-8
237 Units A-8
2.38 Unit Award A-8
ARTICLE II. PLAN ADMINISTRATION
A-8
3.1 Plan Administrator A-8
32 Authority of Administrator A-8
33 Discretionary Authority A9
34 Liability: Indemnification A-9
A-2

44



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

ARTICLE IV. UNITS SUBJECT TO THE PLAN
4.1 Available Units

4.2 Adjustments for Recapitalizations and Reorganizations

4.3 Adjustments for Awards
ARTICLE V. ELIGIBILITY

ARTICLE VI. FORM OF AWARDS

ARTICLE VII. OPTIONS

7.1 General

1.2 Terms and Conditions of Options

1.3 Restrictions Relating to Incentive Unit Options
1.4 Additional Terms and Conditions

1.5 Exercise of Options
ARTICLE VIII. UNIT APPRECIATION RIGHTS

8.1 General

8.2 Right to Payment

8.3 Rights Related to Options
84 Right Without Option
8.5 Terms

ARTICLE IX. RESTRICTED UNITS

9.1 General

9.2 Restriction Period

9.3 UDRs

94 Other Terms and Conditions
9.5 Payment for Restricted Units

9.6 Miscellaneous
ARTICLE X. RESTRICTED INCENTIVE UNITS

10.1 General

10.2 Restriction Period

103 DERs

104 Other Terms and Conditions

ARTICLE XI. UNIT AWARDS

11.1 General; Terms and Conditions

11.2 Bonus Units and Awards in Lieu of Obligations
ARTICLE XII. CASH AWARDS: DERS

12.1 General; Terms and Conditions

12.2 DERs

ARTICLE XIII. PERFORMANCE AWARDS

13.1 General
13.2 Nongqualified Performance Awards
13.3 Qualified Performance Awards

ARTICLE XIV. CHANGE OF CONTROL

14.1 Definition of Change of Control

142 Effect on Outstanding Awards

143 Change of Control Price

144 Impact of Corporate Events on Awards Generally

A-3

P>

P>

P>

P>

a
)

a
)

a
)

a
)

a
)

a
>

a
%

a
%

a
%

a
%

a
%

o
=

o
=

o
=

o
=

o
=

o
=

o
=

d
o

d
»

d
»

d
o

d
o

d
»

d
o

d
»

d
2N

d
2N

d
2N

d
2N

d
=

d
=

d
oo

d
oo

d
e

45



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

Page
ARTICLE XV. AMENDMENT AND TERMINATION A-19
15.1 Plan Amendment and Termination A-19
152 Award Amendment A-19
ARTICLE XVI. MISCELLANEOUS

A-19
l16.1 Award Agreements and Termination of Employment A-19
16.2 Stand-Alone. Additional, Tandem. and Substitute Awards A-20
163 Listing Conditions A-20
164 Additional Conditions A-20
16.5 Transferability A-21
16.6 Withholding Taxes A-22
16.7 No Fractional Units A-22
16.8 Notices A-22
169 Binding Effect A-22
16.10  Severability A-22
16.11  No Restriction of Corporate Action A-23
16.12  Governing Law A-23
16.13  No Right. Title or Interest in Company Assets A-23
16.14  Risk of Participation A-23
16.15  Section 409A of the Code A-23
16.16  No Guarantee of Tax Consequences A-23
16.17  Continued Employment or Service A-23
16.18  Miscellaneous A-23

A4

46



Edgar Filing: EnLink Midstream, LLC - Form DEF 14C

ENLINK MIDSTREAM, LLC
2014 LONG-TERM INCENTIVE PLAN

(As Amended and Restated as of January 20, 2019)

ARTICLE 1.
ESTABLISHMENT AND PURPOSE

1.1 Establishment. The EnLink Midstream, LLC 2014 Long-Term Incentive Plan (the "Plan") established as of February 5, 2014 is
hereby amended and restated, effective as of the Effective Date (as defined below). Capitalized terms used herein without definition shall have
the respective meanings assigned to them in Article II.

1.2 Purpose. The purposes of the Plan are to attract able persons to enter the employ of the Company, to encourage Employees and
Consultants to remain in the employ or service of the Company and to provide motivation to Employees and Consultants to put forth maximum
efforts toward the continued growth, profitability and success of the Company, by providing incentives to such persons through the ownership
and/or performance of the Units of EnLink Midstream. A further purpose of the Plan is to provide a means through which the Company may
attract able persons to become directors of EnLink Manager and to provide such individuals with incentive and reward opportunities. Toward
these objectives, Awards may be granted under the Plan to Employees, Consultants and Outside Directors on the terms and subject to the
conditions set forth in the Plan.

ARTICLE II.
DEFINITIONS

2.1 Affiliate. "Affiliate" means, with respect to any Person, any other Person that directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with, the Person in question. As used herein, the term "control" means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through
ownership of voting securities, by contract or otherwise. With respect to an Incentive Unit Option, "Affiliate" means a "parent corporation" or a
"subsidiary corporation" of EnLink Midstream, as those terms are defined in Sections 424(e) and (f) of the Code.

2.2 Award. '"Award" means an award granted to a Participant in the form of an Option, UAR, Restricted Unit Award, Restricted
Incentive Unit, Unit Award or Cash Award, Performance Award or Annual Incentive Award and includes, as appropriate, any tandem DERs
granted with respect to an Award (other than a Restricted Unit, Option or UAR). All Awards shall be granted by, confirmed by, and subject to
the terms of, an Award Agreement.

2.3 Award Agreement. "Award Agreement" means a written agreement between EnLink Midstream and a Participant that sets forth
the terms, conditions, restrictions and/or limitations applicable to an Award.

2.4 Board. "Board" means (i) prior to the Effective Time, the Board of Directors of Devon Gas Operating, Inc., the general partner of
Devon Gas Services, L.P., the sole member of EnLink Manager, the sole member of EnLink Midstream, and (ii) following the Effective Time,
the Board of Directors of EnLink Manager, the managing member of EnLink Midstream.

2.5 Cash Award. "Cash Award" means an award denominated and payable in cash.

2.6 Cause. "Cause" means, except as otherwise provided in an Award Agreement, (i) Participant has failed to perform the duties
assigned to him and such failure has continued for thirty (30) days following delivery by the Company of written notice to Participant of such
failure, (ii) Participant has been convicted of a felony or misdemeanor involving moral turpitude, (iii) Participant has engaged in acts or
omissions against the Company constituting dishonesty, breach
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of fiduciary obligation, or intentional wrongdoing or misfeasance, (iv) Participant has acted intentionally or in bad faith in a manner that results
in a material detriment to the assets, business or prospects of the Company, or (v) Participant has breached any obligation under the Plan or
Award Agreement.

2.7 Change of Control. "Change of Control" shall have the meaning set forth in Section 14.1.

2.8 Code. "Code" means the Internal Revenue Code of 1986, as amended from time to time, including regulations thereunder and
successor provisions and regulations thereto.

2.9 Committee. "Committee" means (i) with respect to the application of this Plan to Employees, the Compensation Committee of
the Board or such other committee of the Board as may be designated by the Board to administer the Plan, which committee shall consist of two
or more non-employee directors, each of whom is both a "non-employee director" under Rule 16b-3 of the Exchange Act and an "outside
director" under Section 162(m) of the Code, and (ii) with respect to the application of this Plan to an Outside Director, the Board. To the extent
that no Committee exists that has the authority to administer the Plan, or to the extent the Board so elects, the functions of the Committee shall
be exercised by the Board. If for any reason the appointed Committee does not meet the requirements of Rule 16b-3 or Section 162(m) of the
Code, such noncompliance with such requirements shall not affect the validity of Awards, grants, interpretations or other actions of the
Committee.

2.10 Company. "Company" means EnLink Midstream and its Affiliates.

2.11 Consultant. "Consultant" means an individual performing services for EnLink Midstream or an Affiliate who is treated for tax
purposes as an independent contractor at the time of performance of the services.

2.12 Distribution Equivalent Right. "Distribution Equivalent Right" or "DER" means a contingent right, granted alone or in tandem
with a specific Award (other than a Restricted Unit, Option or UAR) under Section 12.2, to receive with respect to each Unit subject to the
Award an amount in cash, Units and/or Restricted Incentive Units, as determined by the Committee in its sole discretion, equal in value to the
distributions made by the Company with respect to a Unit during the period such Award is outstanding.

2.13 Effective Date. "Effective Date" means January 20, 2019, which is the date this Plan, as hereby amended and restated, becomes
effective.

2.14 Effective Time. "Effective Time" means the Crosstex Effective Time, as defined in the Agreement and Plan of Merger, dated as
of October 21, 2013, by and among Devon Energy Corporation, Devon Gas Services, L.P., Acacia Natural Gas Corp I, Inc., Crosstex,
Energy, Inc. EnLink Midstream (formerly known as New Public Rangers, L.L.C.), Boomer Merger Sub, Inc. and Rangers Merger Sub, Inc.

2.15 Employee. "Employee" means an employee of the Company; provided, however, that the term Employee does not include an
Outside Director or a Consultant.

2.16 EnLink Manager. "EnLink Manager" means EnLink Midstream Manager, LLC, a Delaware limited liability company, and any
successor thereto.

2.17 EnLink Midstream. "EnLink Midstream" means EnLink Midstream, LLC, a Delaware limited liability company, and any
successor thereto.

2.18 Exchange Act. "Exchange Act" means the Securities Exchange Act of 1934, as amended.

2.19 Executive Officer. "Executive Officer" means a "covered employee" within the meaning of Section 162(m)(3) of the Code or
any other executive officer designated by the Committee for
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purposes of exempting compensation payable under this Plan from the deduction limitations of Section 162(m) of the Code.

2.20 Fair Market Value. "Fair Market Value" means the closing sales price of a Unit on the applicable date (or if there is no trading
in the Units on such date, on the next preceding date on which there was trading) as reported in The Wall Street Journal (or other reporting
service approved by the Committee). In the event the Units are not publicly traded at the time a determination of fair market value is required to
be made hereunder, the determination of fair market value shall be made in good faith by the Committee and in compliance with Section 409A
or 422 of the Code, as applicable.

2.21 Grant Date. "Grant Date" means the date an Award is granted by the Committee.

2.22 Incentive Unit Option. "Incentive Unit Option" means an Option that is intended to meet the requirements of Section 422(b) of
the Code.

2.23 Nonqualified Unit Option. "Nonqualified Unit Option" means an Option that is not an Incentive Unit Option.

2.24 Option. "Option" means an option to purchase Units granted to a Participant pursuant to Article VII. An Option may be either an
Incentive Unit Option or a Nonqualified Unit Option, as determined by the Committee.

2.25 Outside Director. "Outside Director" means a "non-employee director" of the EnLink Manager, as defined in Rule 16b-3.

2.26 Participant. "Participant" means an Employee, Consultant or Outside Director to whom an Award has been granted under the
Plan.

2.27 Performance Award. "Performance Award" means an award made pursuant to this Plan to a Participant, which Award is
subject to the attainment of one or more Performance Goals.

2.28 Performance Goal. '"Performance Goal" means a standard established by the Committee, to determine in whole or in part
whether a Performance Award shall be earned.

2.29 Person. "Person" means an individual or a corporation, limited liability company, partnership, joint venture, trust,
unincorporated organization, association, government agency or political subdivision thereof or other entity.

2.30 Plan. "Plan" means this EnLink Midstream, LLC 2014 Long-Term Incentive Plan, as hereby amended and restated, effective as
of the Effective Date, and as hereafter amended from time to time.

2.31 Restricted Incentive Unit. "Restricted Incentive Unit" means a notional Unit granted under the Plan pursuant to Article X
which, upon vesting, entitles the Participant to receive, at the time of settlement, a Unit or an amount of cash equal to the Fair Market Value of a
Unit, as determined by the Committee in its sole discretion.

2.32 Restricted Units. "Restricted Unit" means a Unit granted to a Participant pursuant to Article IX, which is subject to such
restrictions as may be determined by the Committee. Restricted Units shall constitute issued and outstanding Units for all corporate purposes.

2.33 Restriction Period. "Restriction Period" means the period established by the Committee at the time of a grant of an Award
during which an Award shall be fully or partially forfeitable.

2.34 Rule 16b-3. "Rule 16b-3" means Rule 16b-3 promulgated by the SEC under the Exchange Act, or any successor rule or
regulation thereto as in effect from time to time.
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2.35 Unit Appreciation Right.  "Unit Appreciation Right" or "UAR" means a contingent right granted under the Plan pursuant to
Article VIII that entitles the holder to receive, in cash or Units, as determined by the Committee in its sole discretion, an amount equal to the
excess of the Fair Market Value of a Unit on the exercise date of the Unit Appreciation Right (or another specified date) over the exercise price
of the Unit Appreciation Right.

2.36 Unit Distribution Right. "Unit Distribution Right" or "UDR" means a distribution made by the Company with respect to a
Restricted Unit.

2.37 Units. "Units" means the units, $.01 par value per Unit, of EnLink Midstream, or any units or other securities of EnLink
Midstream hereafter issued or issuable in substitution or exchange for the Units.

2.38 Unit Award. "Unit Award" means an Award of vested Units granted under Article XI.

ARTICLE IIL.
PLAN ADMINISTRATION

3.1 Plan Administrator. The Plan shall be administered by the Committee. The Committee may, subject to applicable law, delegate
some or all of its power to the Chief Executive Officer or other executive officers of the Company as the Committee deems appropriate;
provided, that (i) in no event shall the Committee delegate its power with regard to the grant of an Award to any person who is a "covered
employee" within the meaning of Section 162(m) of the Code or who, in the Committee's judgment, is likely to be a covered employee at any
time during the period an Award to such employee would be outstanding, and (ii) in no event shall the Committee delegate its power with regard
to the selection for participation in the Plan of an officer or other person subject to Section 16 of the Exchange Act or decisions concerning the
timing, pricing or amount of an Award to such an officer or other person.

3.2 Authority of Administrator. The Committee shall have total and exclusive responsibility to control, operate, manage and
administer the Plan in accordance with its terms. The Committee shall have all the authority that may be necessary or helpful to enable it to
discharge its responsibilities with respect to the Plan. Without limiting the generality of the preceding sentence, but subject to the limitation that
none of the enumerated powers of the Committee shall be deemed to include any action that would intentionally (A) cause a tax to be imposed
on a Participant pursuant to Section 409A of the Code or (B) cause an Award that is intended to qualify as "performance-based compensation”
for purposes of Section 162(m) of the Code t