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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (date of earliest event reportéddvember 6, 2014

ENLINK MIDSTREAM PARTNERS, LP

(Exact name of registrant as specified in its arart

DELAWARE 001-36340 16-161660&
(State or Other Jurisdiction of (Commission File (I.LR.S. Employer Identification No.)
Incorporation or Organizatiol Number)

2501 CEDAR SPRINGS RD
DALLAS, TEXAS 75201
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area cqd#&4) 953-9500

(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions §eeGeneral Instruction A.2. below):

O Written communications pursuant to Rule 425 urtderSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 urttierExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule2{l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




Iltem 1.01.  Entry into a Material Definitive Agreement.
Underwriting Agreement

On November 6, 2014, EnLink Midstream Partners(the “Partnership”) entered into an underwritingessgnent (theUnderwriting
Agreement”)with Mitsubishi UFJ Securities (USA), Inc., Morg&tanley & Co. LLC and RBS Securities Inc., as repréatives of the seve
underwriters named therein (collectively, the “Urvigters”), with respect to the issuance and salani underwritten public offering (the
“Offering”) by the Partnership of $400 million agmyate principal amount of senior notes (the “Ngtes3nsisting of $100.0 million aggreg:
principal amount of its 4.400% senior notes dued2@@e “2024 Notes”) and $300.0 million aggregategpal amount of its 5.050% senior
notes due 2045 (the “2045 Notes”), at prices toptiiglic of 104.007% (plus accrued and unpaid irsteirem October 1, 2014) and 99.452%,
respectively, of their face value.

The Offering was registered under the SecuritieisoAd 933, as amended (the “Securities Act”), parguo a shelf registration
statement on Form S-3 (File No. 333-194465) (thediRration Statement”), which became effectivematically upon filing with the
Securities and Exchange Commission (the “Commi8smm March 10, 2014. The closing of the Offerimgrurred on November 12, 2014.

In the Underwriting Agreement, the Partnership adr® indemnify the Underwriters against certaailities, including liabilities
under the Securities Act, or to contribute to pagta¢he Underwriters may be required to make becatiany of those liabilities.

The foregoing description is qualified in its eatyr by reference to the text of the Underwritingrdgment, which is filed as
Exhibit 1.1 to this Current Report on Form 8-K §thCurrent Report”) and incorporated herein by refee.

I ssuance of the 2024 Notes and the 2045 Notes

On November 12, 2014, the Partnership issued $4li0mreggregate principal amount of the Notes, sisting of (i) $100.0 million
aggregate principal amount of the 2024 Notes, whiele issued as additional 2024 Notes under amtade, dated as of March 19, 2014 (
“Base Indenture”), between the Partnership and $\Fedrgo Bank, National Association, as trustee ‘{fhestee”), as amended and
supplemented by the First Supplemental Indentgeeth, dated as of March 19, 2014 (the “First Seqmeintal Indenture”), between the
Partnership and the Trustee, and (ii) $300.0 nmilaggregate principal amount of the 2045 Noteschvhiere issued under the Base Inden
as amended and supplemented by the Second Suppéimelenture thereto, dated as of November 124Z01e “Second Supplemental
Indenture”), between the Partnership and the Teusheterest on the Notes is payable on April 1 @astbber 1 of each year, beginning
April 1, 2015. The 2024 Notes mature on April @22 and the 2045 Notes mature on April 1, 2045.

The terms of the Notes, the Base Indenture, thst Buipplemental Indenture and the Second Suppleidedenture are further
described in the Prospectus Supplement dated Neeednl2014 relating to the Notes, filed with then@nission on November 7, 2014, and
the accompanying Prospectus dated March 10, 20t#eruhe captions “Description of Notes” and “Dgstion of the Debt Securities,”
respectively. The foregoing descriptions do noppurto be complete and are qualified by referdndbe Base Indenture, the First
Supplemental Indenture and the Second Supplemexdi@hture, which are filed as Exhibits 4.1, 4.2 4Rl respectively, to this Current
Report and are incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.

On November 6, 2014, the Partnership issued a pgéssse announcing its intention to commence fifieri®g. Also on
November 6, 2014, the Partnership issued a préssseannouncing the pricing of the Notes to hged@nd sold pursuant to the Offerir
Copies of the press releases are furnished asiExBl and 99.2 to this Current Report.

In accordance with General Instruction B.2 of F@&+K, the information set forth in this Item 7.01dain Exhibits 99.1 and 99.2 is
deemed to be furnished and shall not be deemee ‘thldd” for purposes of Section 18 of the SededtExchange Act of 1934, as amended
(the “Exchange Act”).




ltem 8.01. Other Events.

In connection with the Offering, the Partnershifiling the opinion of Baker Botts L.L.P. as paftthis Current Report that is to be
incorporated by reference into the Registrationedt@nt. The opinion of Baker Botts L.L.P. is filedrewith as Exhibit 5.1 and incorporated
herein by reference.
ltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.

In accordance with General Instruction B.2 of F@l{, the information set forth in Exhibits 99.1 a®@.2 is deemed to be furnished
and shall not be deemed to be “filed” for purposeSection 18 of the Exchange Act.

EXHIBIT
NUMBER DESCRIPTION
1.1 — Underwriting Agreement, dated as of November 6 42®Y and among EnLink Midstream Partners, LF

Mitsubishi UFJ Securities (USA), Inc., Morgan S@an& Co. LLC and RBS Securities Inc., as
representatives of the several underwriters nammeein.

4.1 — Indenture, dated as of March 19, 2014, by and batvinLink Midstream Partners, LP and Wells Fargo
Bank, National Association, as trustee (incorpatdg reference to Exhibit 4.2 to our Current Report
Form &K dated March 19, 2014, filed with the Commissionharch 21, 2014,

4.2 — First Supplemental Indenture, dated as of Marci2094, by and between EnLink Midstream Partners, LP
and Wells Fargo Bank, National Association, astéigincorporated by reference to Exhibit 4.3 to ou
Current Report on Formr-K dated March 19, 2014, filed with the Commissionharch 21, 2014,

4.3 — Second Supplemental Indenture, dated as of Novefrithet014, by and between EnLink Midstream
Partners, LP and Wells Fargo Bank, National Asdimriaas trustee

5.1 — Opinion of Baker Botts L.L.F

23.1 — Consent of Baker Botts L.L.P. (included in Exhibit).

99.1 — Press release dated November 6, 2

99.2 — Press release dated November 6, 2
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Partnership has duly causedéport to be signed on its
behalf by the undersigned hereunto duly authorized.

ENLINK MIDSTREAM PARTNERS, LF

By: EnLink Midstream GP, LLC, its General Part

Date: November 12, 2014 By: /s/ Michael J. Garberdin

Michael J. Garberdin
Executive Vice President al
Chief Financial Office
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Exhibit 1.1
Execution Version
EnLink Midstream Partners, LP

4.400% Senior Notes due 2024
5.050% Senior Notes due 2045

Underwriting Agreement

New York, New Yorl
November 6, 201

To the Representatives named in Schedbkeréto of the several Underwriters named in Scleelihlereto
Ladies and Gentlemen:

EnLink Midstream Partners, LP, a Delaware limitegtpership (the Partnership "), proposes to sell to the several
underwriters named in Scheduléhreto (the ‘Underwriters "), for whom you (the ‘Representatives’) are acting as representatives,
(i) $100,000,000 aggregate principal amount oft it8®)0% Senior Notes due 2024 (th2024 Notes') and (ii) $300,000,000 aggregate
principal amount of its 5.050% Senior Notes duex2Q@He “2045 Notes' and, together with the 2024 Notes, thBécurities”). The 2024
Notes will be issued under the indenture ( Base Indenture”) dated as of March 19, 2014, between the Partigend Wells Fargo Bank,
National Association, as trustee (“ Trustee "), as supplemented by the first supplemental itglendated as of March 19, 2014 (the Base
indenture, as so supplemented, t1#024 Notes Indenture’), and the 2045 Notes will be issued under the Baderiiure, as supplemented
a second supplemental indenture to be dated aswdmber 12, 2014 (the Base Indenture as so supptethehe 2045 Notes Indenturée’).
For the avoidance of doubt, it is understood andexdjthat for the purposes of this agreement eitme 2024 Notes” shall exclude the $450
million in aggregate principal amount of 4.400% BeMotes due 2024 sold by the Partnership on Mag;i2014. To the extent there are no
additional Underwriters listed on Schedul@tlher than you, the term Representatives as usethtehall mean you, as Underwriters, and the
terms Representatives and Underwriters shall miglaerehe singular or plural as the context recguir€ertain terms used herein are defined
in Section 19 hereof.

Any reference herein to the Registration StatentBatBase Prospectus, any Preliminary Prospecttigedfinal Prospectus
shall be deemed to refer to and include the doctsriroorporated by reference therein, pursuarteto L2 of Form S-3, which were filed
under the Exchange Act on or before the Effectiageldf the Registration Statement or the issueafatee Base Prospectus, any Preliminary
Prospectus or the Final Prospectus, as the casbepaynd any reference herein to the terraménd,” “ amendment” or “ supplement”
with respect to the Registration Statement, theeBasspectus, any Preliminary Prospectus or tha Pirospectus shall be deemed to refer to
and include the filing of any document under theliange Act after the Effective Date of the RegigiraStatement or the issue date of the
Base Prospectus, any Preliminary Prospectus dfittag Prospectus, as the case may be, deemedriodrporated therein by reference.




The direct and indirect subsidiaries of the Paghigrlisted under the caption “Operating Subsidigron_Schedule 111

hereto are hereinafter collectively referred tohas" Operating Subsidiaries.” The Partnership, EnLink Midstream GP, LLC, al@vare
limited liability company and the general partnéth® Partnership (theGeneral Partner”), and the Operating Subsidiaries are hereinafter
collectively referred to as thePartnership Entities .”

1. Representations and Warrantie$he Partnership represents and warrants toagrees with, each Underwriter as

set forth below in this Section 1.

(a) The Partnership meets the requirements for usew I5-3 under the Act and has prepared and fil¢d thie
Commission an automatic shelf registration statépeendefined in Rule 405, on Form S-3 (File Na3-394465), including a relate
Base Prospectus, for registration under the Athefffering and sale of the Securities. Such &eagion Statement, including any
amendments thereto filed prior to the Executiondjitmeecame effective upon filing. The Partnershiy imave filed with the
Commission, as part of an amendment to the Reti@ir&tatement or pursuant to Rule 424(b), one atenpreliminary prospectus
supplements relating to the Securities, each o€lwhas previously been furnished to you. The Rastip will file with the
Commission a final prospectus supplement relatinifpé Securities in accordance with Rule 424(lH)e Registration Statement, at
the Execution Time, meets the requirements sdt forRule 415(a)(1)(x). The initial Effective Dadéthe Registration Statement
was not earlier than the date three years befer&xecution Time.

(b) On each Effective Date, the Registration Staterdiehtand when the Final Prospectus is first filed&cordance
with Rule 424(b) and on the Closing Date (as definerein), the Final Prospectus (and any supplethentto) will, comply in all
material respects to the applicable requirementsefct, the Exchange Act and the Trust Indenfigeand the respective
rules thereunder; on each Effective Date and aE#ezution Time, the Registration Statement didarat will not contain any untrt
statement of a material fact or omit to state amyemial fact required to be stated therein or resngsin order to make the statements
therein not misleading; on the Effective Date andhe Closing Date, the 2024 Notes Indenture ae@€@45 Notes Indenture did or
will comply in all material respects with the amalble requirements of the Trust Indenture Act &edrtiles thereunder; and on the
date of any filing pursuant to Rule 424(b) and loe €losing Date, the Final Prospectus (togethdr arity supplement thereto) will
not include any untrue statement of a material dactmit to state a material fact necessary inorenake the statements therein, in
the light of the circumstances under which theyeneade, not misleading; providedowever, that the Partnership makes no
representations or warranties as to (i) that patti@Registration Statement which shall constitheStatement of Eligibility and
Qualification (Form T-1) under the Trust Indentéret of the Trustee or (ii) the information contaihi@ or omitted from the
Registration Statement or the Final Prospectuarfgrsupplement thereto) in reliance upon and iriazarity with information
furnished in writing to the Partnership by or orn&l of any Underwriter through the Representatsgascifically for inclusion in the
Registration Statement or the Final Prospectuarfgrsupplement thereto), it being understood aneleaigthat the only such
information furnished by or on behalf of any Undater consists of the information described as sacBection 8 hereof.
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(c) (i) The Disclosure Package and (ii) each electroméal show, when taken together as a whole wittDikelosure
Package, do not contain any untrue statement aftarral fact or omit to state any material factemsary in order to make the
statements therein, in the light of the circumstsnender which they were made, not misleading. praeeding sentence does not
apply to statements in or omissions from the Dsate Package based upon and in conformity withtevriinformation furnished to
the Partnership by any Underwriter through the Bsgntatives specifically for use therein, it baimglerstood and agreed that the
only such information furnished by or on behaltofy Underwriter consists of the information desedilas such in Section 8 hereof.

(d) (i) At the time of filing the Registration Stateng(ii) at the time of the most recent amendmeatéto for the
purposes of complying with Section 10(a)(3) of Aat (whether such amendment was by post-effectimeraiment, incorporated
report filed pursuant to Sections 13 or 15(d) ef Exchange Act or form of prospectus), (iii) at timee the Partnership or any person
acting on its behalf (within the meaning, for thiause only, of Rule 163(c)) made any offer refatimthe Securities in reliance on
the exemption in Rule 163, and (iv) at the Execufiame (with such date being used as the deterinimaiate for purposes of this
clause (iv)), the Partnership was or is (as the camy be) a “well-known seasoned issuer” as defimétlle 405. The Partnership
agrees to pay the fees required by the Commissiating to the Securities within the time requitdRule 456(b)(1) without regard
to the proviso therein and otherwise in accordanitie Rules 456(b) and 457(r).

(e) (i) At the earliest time after the filing of the &istration Statement that the Partnership or amatfiering
participant made bhona fideoffer (within the meaning of Rule 164(h)(2)) of tBecurities and (ii) as of the Execution Time (with
such date being used as the determination dafmifposes of this clause (ii)), the Partnership m@sand is not an Ineligible Issuer
(as defined in Rule 405), without taking accounaon§ determination by the Commission pursuant tie RQ5 that it is not necessary
that the Partnership be considered an Ineligitdeds

() Each Issuer Free Writing Prospectus and the ferat sheet prepared and filed pursuant to Sectiongfreto doe
not include any information that conflicts with timformation contained in the Registration Statetnigicluding any document
incorporated therein by reference and any prospextpplement deemed to be a part thereof thatdidsern superseded or
modified. The foregoing sentence does not appstatements in or omissions from any Issuer FreiigfiProspectus based upon
and in conformity with written information furnistie¢o the Partnership by any Underwriter throughRlepresentatives specifically
for use therein, it being understood and agreeithigaonly such information furnished by or on Héb&any Underwriter consists of
the information described as such in Section 8dfere

(9) The interactive data in the eXtensible BusinessoRayg Language (XBRL ") incorporated by reference in the
Registration Statement fairly presents in all mateespects the information contained therein laasibeen prepared in accordance
with the Commission’s rules and guidelines appliedbereto in all material respects.

3




(h) Each of the Partnership Entities has been dulyrozgd or formed and is validly existing as a lirdifgartnership
or limited liability company, as applicable, in gbstanding under the laws of the jurisdiction sethf opposite its name in Schedule
1Ihereto with full power and authority to own or leais properties and to conduct its business imaterial respects, in each case
as described in the Disclosure Package and thé Finapectus. Each of the Partnership Entitiesiig ibgistered or qualified to do
business as a foreign limited liability companyioiited partnership, as the case may be, for #hestaction of business under the
laws of each jurisdiction in which the characteths business conducted by it or the nature otilmea@f the properties owned or
leased by it makes such registration or qualifaratiecessary, except where the failure to registqualify would not have a matel
adverse effect on the business, prospects, finecwialition or results of operations of the Parshgy Entities, taken as a whole (¢
Material Adverse Effect”).

0] The General Partner has all necessary limitedlifalsiompany power and authority to act as gengaatner of the
Partnership. EnLink Midstream Operating GP, LL@Qeaaware limited liability company (theOperating GP "), has all necessary
limited liability company power and authority totas general partner of EnLink Midstream Operatitfg}, a Delaware limited
partnership (the Operating Partnership ).

()] The General Partner is the sole general partnéreoPartnership. As of the date hereof, the GéRendner has a
0.68% general partner interest in the Partnershiph general partner interest has been duly aatitbeind validly issued in
accordance with the Seventh Amended and RestatezbAgnt of Limited Partnership of the Partnerslafed as of July 7, 2014 (as
amended to date, thePartnership Agreement”); and the General Partner owns its general partterest free and clear of all liens,
encumbrances, security interests or claims (collelgt “ Liens "), except restrictions on transferability containa Section 4.6 of
the Partnership Agreement or as described in teel@ure Package and the Final Prospectus.

() As of the date hereof, the issued and outstandhmited partner interests of the Partnership cordi&33,044,870
common units representing limited partner intergssthe Partnership (theCommon Units”) and the incentive distribution rights,
defined in the Partnership Agreement (tHacentive Distribution Rights ”). All outstanding Common Units and Incentive
Distribution Rights and the limited partner intasesepresented thereby have been duly authorizédalidly issued in accordance
with the Partnership Agreement and are fully ptidiie extent required under the Partnership Agezgand nonassessable (except
as such nonassessability may be affected by Sectinr303, 17-607 and 17-804 of the Delaware Rewvisgtbrm Limited
Partnership Act (the Delaware LP Act”)).

)] As of the date hereof, (i) EnLink Midstream, Ine Delaware corporation EMI "), owns 17,431,152 Common
Units (the “EMI Units "), (ii) Devon Energy Corporation, a Delaware cagt@mn, owns, directly or indirectly, 120,542,441
Common Units and (iii) the General Partner own®athe Incentive Distribution Rights. EMI ownstEMI Units and the General
Partner owns the Incentive Distribution Rights, in




each case, free and clear of all Liens, excepiniff) respect to the Incentive Distribution Rightsstrictions on transferability
contained in Section 4.7 of the Partnership Agredraad as described in the Disclosure PackagehenBEinhal Prospectus and
(B) Liens arising under the Credit Agreement, datsdf March 7, 2014 (as amended to date, BRLC Credit Agreement ),
among EnLink Midstream, LLC, a Delaware limitecbllly company (“ENLC "), Bank of America, N.A. and certain other parties

(m) All of the issued and outstanding equity intere$tsach Operating Subsidiary (other than EnLink $ttidam
Holdings, LP, a Delaware limited partnershigEfiLink Midstream Holdings "), and Acacia Natural Gas L.L.C., a Delaware lim
liability company, EnLink Midstream Services, LL& Texas limited liability company, and SWG Pipelihd_.C., a Texas limited
liability company, each of which are wholly-ownagbsidiaries of EnLink Midstream Holdings (colle@ly with EnLink Midstream
Holdings, the “Midstream Holdings Entities ")) (i) have been duly authorized and validly issue accordance with the limited
partnership agreement or limited liability compamgyeement (collectively, theOperative Agreements’) and the certificate of
limited partnership, formation or conversion, dnestsimilar organizational document (in each casamended to date) (collectively
with the Operative Agreements, th©tganizational Documents”), as applicable, of such Operating Subsidiarg, fatly paid (in
the case of an interest in a limited partnershilinaited liability company, to the extent requiredder the Organizational Documents
of such Operating Subsidiary) and nonassessabtefgers such nonassessability may be affected ¢tjoB8e 17-303, 17-607 and 17-
804 of the Delaware LP Act, Sections 18-607 an®048-of the Delaware Limited Liability Company Athé¢ “Delaware LLC Act
") or Sections 153.102, 153.202 and 153.210 offdmeas Business Organizations Code (tAi®BOC "), as applicable), and (ii) are
owned, directly or indirectly, by the PartnersHige and clear of all Liens, except restrictiongramsferability as described in the
Disclosure Package and the Final Prospectus athaswase contained in the Organizational Documents.

(n) The Partnership owns 100% of the issued and oulistggmembership interests in the Operating GP.

(0) The Partnership is the sole limited partner of@perating Partnership with a 99.999% limited partnterest in
the Operating Partnership and the Operating Gieistle general partner of the Operating Partrersih a 0.001% general partner
interest in the Operating Partnership.

(P) The Operating Partnership owns 100% of the issnddatstanding membership interests in EnLink Miksh
Holdings GP, LLC, a Delaware limited liability corupy (“ EnLink Midstream Holdings GP ). EnLink Midstream Holdings GP is
the sole general partner of EnLink Midstream Hajdin

() The Operating Partnership owns a 50% limited paititerest in EnLink Midstream Holdings; such partn
interest (i) has been duly authorized and validgued in accordance with the Organizational DocusngfEnLink Midstream
Holdings, (ii) is fully paid (to the extent requiteinder the Organizational Documents of EnLink Ntielsm Holdings) and
nonassessable (except as such nonassessabilityenafected
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by Sections 17-303, 17-607 and 17-804 of the Delaw® Act) and (iii) is owned directly by the Opténg Partnership, free and
clear of all Liens, except (A) restrictions on tséarability as described in the Disclosure Packagkthe Final Prospectus or (B) as
otherwise contained in the Organizational Documehthe Operating Partnership.

" ENLC indirectly owns 100% of the issued and outdbagg membership interests in the General Partoeh s
membership interests have been duly authorizedralidly issued in accordance with the Third Amended Restated Limited
Liability Company Agreement of the General Partt@ted as of July 7, 2014 (as amended, 1 6&‘LLC Agreement”) and are
fully paid (to the extent required under the GP LAGreement) and nonassessable (except as suchsegrability may be affected
by Sections 18-607 and 18-804 of the Delaware Lldf);Aand ENLC indirectly owns its membership instsefree and clear of all
Liens (except (i) restrictions on transferabilisydescribed in the Disclosure Package and the Piasipectus, (ii) those arising un
the ENLC Credit Agreement or (iii) as otherwise @ined in the Organizational Documents of the Galriéartner).

(s) As of the date hereof, the Partnership has notdinreindirect subsidiaries other than the Opera8nfsidiaries
that would be deemed a “significant subsidiaag’such term is defined in Rule 405 (assumingpfioposes of this paragraph, that
conditions described in such definition are deteedias of the date hereof).

® The Partnership has all requisite power and authtwriissue, sell and deliver the Securities, icoadance with ar
upon the terms and conditions set forth in thise®gnent. All limited partnership action requirectotaken by the Partnership or
any of its partners for the authorization, issuasede and delivery of the Securities and the comsation of the transactions
contemplated by this Agreement, the 2024 Notesringte and the 2045 Notes Indenture shall have balklly taken. This
Agreement has been duly and validly authorizedcetesl and delivered by the Partnership.

(u) The Securities have been duly authorized and, welenuted by the Partnership, authenticated by thstde in
accordance with the 2024 Notes Indenture and thé Rlbtes Indenture, as applicable, and deliveraihagpayment of the purchase
price for the Securities as provided in this Agreemwill constitute valid and legally binding afpitions of the Partnership, entitled
to the benefits of the 2024 Notes Indenture an®€@#5 Notes Indenture, as applicable, and enfoleeatainst the Partnership in
accordance with their terms, except as enforcalliiereof may be limited by (A) applicable bankiayp insolvency, fraudulent
transfer, reorganization, moratorium and similavdaelating to or affecting creditors’ rights geaigr and by general principles of
equity (regardless of whether such enforceabitityansidered in a proceeding in equity or at lawg) @) public policy and
indemnification and contribution and an implied engnt of good faith and fair dealing (collectivelye “ Enforceability
Exceptions”).

(v) The 2024 Notes Indenture, the 2045 Notes Indemtndethe Securities, when issued and delivered sigaatymen
therefor as provided herein and in the




Indenture, will conform in all material respectshe descriptions thereof contained in the RedistmeStatement, the Disclosure
Package and the Final Prospectus.

(w) The 2024 Notes Indenture has been duly and vadidtiiorized, executed and delivered by the Partigersthe
execution and delivery of, and the performancehigyRartnership of its obligations under, the 204%hl Indenture have been duly
and validly authorized by the Partnership. Eacthef2024 Notes Indenture and the 2045 Notes Indehtas been duly qualified
under the Trust Indenture Act and, assuming dueoaiziaition, execution and delivery of the 2024 dtedenture and the 2045
Notes Indenture by the Trustee, each of the 202és\Nadenture and the 2045 Notes Indenture cotetituvalid and legally binding
agreement of the Partnership, enforceable agdiaf®artnership in accordance with its terms, exagginforceability thereof may
limited by the Enforceability Exceptions.

(x) None of the offering, issuance and sale by theneeship of the Securities, the execution, delivarg performanc
of this Agreement by the Partnership, or the comsation of the transactions contemplated herebgofiflicts or will conflict with
or constitutes or will constitute a violation oktDrganizational Documents of any of the PartnprEitities, (i) conflicts or will
conflict with or constitutes or will constitute adach or violation of, or a default (or an evenialhwith notice or lapse of time or
both, would constitute such a default) under agimure, mortgage, deed of trust, loan agreenmeselor other agreement or
instrument to which any of the Partnership Entitgea party or by which any of them or any of threspective properties may be
bound, (iii) violates or will violate any statutew or regulation or any order, judgment, decremjunction of any court or
governmental agency or body directed to any oPtnership Entities or any of their propertiea jproceeding to which any of
them or their property is a party or (iv) resultsadgll result in the creation or imposition of ahjen upon any property or assets of
any of the Partnership Entities, which conflictedrhes, violations, defaults or Liens, in the adsgauses (ii), (iii) or (iv), would,
individually or in the aggregate, have a MateridvArse Effect or could materially impair the akilitf the Partnership to perform its
obligations under this Agreement.

) No permit, consent, approval, authorization, ordegijstration, filing or qualification (Eonsent”) of or with any
court, governmental agency or body having jurisdicbver the Partnership Entities or any of thespective properties is requirec
connection with the offering, issuance and saléhleyPartnership of the Securities, the executieliyery and performance of this
Agreement by the Partnership or the consummatiahéyartnership of the transactions contemplagetiie Agreement, except
(i) for such consents required under the Act, thehange Act and state securities or “Blue Sky” lafiisfor such consents required
under the rules and regulations of the Financidlistry Regulatory Authority (FINRA ), (iii) for such consents that have been, or
prior to the Closing Date will be, obtained, or)(@&s disclosed in the Disclosure Package and ts Prospectus.

2 None of the Partnership Entities has sustainec gime date of the latest audited financial statémiecluded or
incorporated by reference in the Disclosure




Package and the Final Prospectus any materiabldsserference with its business from fire, expbos flood or other calamity,
whether or not covered by insurance, or from abgialispute or court or governmental action, inigedion, order or decree, except
as disclosed in the Disclosure Package and the Finapectus. Except as disclosed in the DisckoPaickage and the Final
Prospectus, subsequent to the respective datéswsod such information is given in the Disclosi?ackage and the Final
Prospectus (or any amendment or supplement the(gtopne of the Partnership Entities has incuaed liability or obligation,
indirect, direct or contingent, or entered into &mnsactions, not in the ordinary course of bussn#hat, singly or in the aggregate
material to the Partnership Entities, (ii) thers hat been any material change in the capitalimairanaterial increase in the short-
term debt or long-term debt of the Partnershiptt&stiand (iii) there has not been any material exévehange, or any development
involving or which may reasonably be expected tmive, singly or in the aggregate, a prospectivéenia adverse change in or
affecting the general affairs, business, prospgctgerties, management, condition (financial bieowvise), partners’ capital,
members’ equity, net worth or results of operatiohthe Partnership Entities.

(aa) The historical financial statements (including thlated notes and supporting schedules) includéucorporated
by reference in the Registration Statement, thelBssire Package and the Final Prospectus comptyfasm in all material respects
with the requirements of Regulation S-X under tlo¢ @nd present fairly in all material respectsfthancial condition, results of
operations and cash flows of the entities purpaddake shown thereby at the dates and for the gerialicated and have been
prepared in conformity with accounting principlengrally accepted in the United States applied congistent basis throughout the
periods involved, except to the extent describedetin. There are no financial statements (hisaboc pro forma) that are requirec
be included or incorporated by reference in theifRegion Statement, the Disclosure Package anéitie Prospectus that are not
included or incorporated by reference as requirBte Partnership Entities do not have any matéaiallities or obligations, direct «
contingent (including any off-balance sheet oblmag), not described in the Registration StatentbetDisclosure Package and the
Final Prospectus; and all disclosures containgdamrporated by reference in the Registration $tat#, the Disclosure Package and
the Final Prospectus regarding “non-GAAP finanoiglasures” (as such term is defined by the Act) dpmejth Regulation G of the
Exchange Act and Item 10 of Regulation S-K underAlt, to the extent applicable. The interactiaéadn eXtensible Business
Reporting Language incorporated by reference irRibgistration Statement, the Disclosure PackageahanBinal Prospectus fairly
presents in all material respects the informatiomta&ined therein and has been prepared in accardegitit the Commission’s
rules and guidelines applicable thereto in all makeespects.

(bb) KPMG LLP, who have certified certain financial stiatents of the Partnership and its consolidateddiabgs, an:
have audited the effectiveness of the Partnershifesnal control over financial reporting and esgsed an unqualified opinion on
management’s assessment thereof, whose reportardppke Disclosure Package and the Final Prospagtare incorporated by
reference therein and who have




delivered the initial letter referred to in Secti®f@) hereof, are independent public accountantsaqsred by the Act.

(cc) The pro forma financial statements incorporateddigrence in the Preliminary Prospectus, the Fmaspectus
and the Registration Statement present fairly tifi@mation contained therein, have been preparaeddordance with the
Commission’s rules and guidelines with respectrtofprma financial statements and have been prppeesented on the bases
described therein, and the assumptions used ipréparation thereof are reasonable and the adjastrused therein are appropriate
to give effect to the transactions and circumstameérred to therein. The pro forma financiatesteents incorporated by reference
in the Registration Statement, the Preliminary peotus and the Final Prospectus comply as to forafl imaterial respects with the
applicable accounting requirements of Regulatiog @ider the Act and the pro forma adjustments Heaen properly applied to the
historical amounts in the compilation of thoseestants.

(dd) The Operating Subsidiaries have good and indefieatsile to all real property and good title to p#rsonal
property described in the Disclosure Package amdrithal Prospectus as owned by the Operating Sahsis, free and clear of all
Liens, except (i) as described, and subject taditioins contained, in the Disclosure Package andl Hrospectus or (ii) such as do
not materially interfere with the use of such pmigs taken as a whole as they have been usee jpattt and are proposed to be t
in the future as described in the Disclosure Paelangl the Final Prospectus.

(ee) The Partnership Entities maintain insurance cogetfie properties, operations, personnel and buséses the
Partnership Entities against such losses and aislese reasonably adequate to protect them andoti@nesses in a manner
consistent with other businesses similarly situatddne of the Partnership Entities has receivat@drom any insurer or agent of
such insurer that substantial capital improvementsther expenditures will have to be made in otdeontinue such insurance. All
such insurance is outstanding and duly in forcéherdate hereof and will be outstanding and dulfpioe on the Closing Date.

(ff) Except as described in the Disclosure PackagetenBihal Prospectus, there is (i) no action, sufiroceeding
before or by any federal or state court, commissobitrator or governmental or regulatory agetmdy or official, domestic or
foreign, now pending or, to the knowledge of thetfiRaship, threatened, to which any of the PartriprEntities is or may be a party
or to which the business or property of any ofRlagtnership Entities is or may be subject, (iistatute, rule, regulation or order that
has been enacted, adopted or issued by any govetainagency or that has been formally proposednlyygavernmental agency and
(iii) no injunction, restraining order or order afiy nature issued by a federal or state courtreigo court of competent jurisdiction
to which any of the Partnership Entities is or rbaysubject, that, in the case of clauses (i)aid (iii) above, is reasonably likely to
(A) individually or in the aggregate have a MateAdverse Effect, (B) prevent or result in the seisgion of the offering and
issuance of the Securities, or (C) in any mannawdnto question the validity of this Agreement.
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(99) There are no legal or governmental proceedingsipgrat, to the knowledge of the Partnership, trerad,
against any of the Partnership Entities, or to Whiny of the Partnership Entities is a party, avktich any of their respective
properties is subject, that are required to berimst in the Registration Statement, the Disclo®Raekage or the Final Prospectus
but are not described as required, and there asgre@ments, contracts, indentures, leases or ioteuments that are required to be
described in the Registration Statement, the Déstky Package or the Final Prospectus or to bed#egikhibits to the Registration
Statement that are not described or filed as reduiy the Act.

(hh) No labor disturbance by the employees of the Pesttiye Entities exists or, to the knowledge of tletRership, is
threatened or imminent.

(i) Each of the Partnership Entities has filed (ordtasined extensions with respect to) all mategdkfal, state and
foreign income and franchise tax returns requiceble filed through the date hereof, which retumescamplete and correct in all
material respects, and has timely paid all taxesvshto be due, if any, pursuant to such returrtegrathan those (i) which are being
contested in good faith and for which adequatervesehave been established in accordance with giénaccepted accounting
principles or (ii) which, if not paid, would not @ a Material Adverse Effect.

an None of the Partnership Entities is (i) in violatiof its Organizational Documents, (ii) in violatiof any law,
statute, ordinance, administrative or governmenitial or regulation applicable to it or of any ordedgment, decree or injunction of
any court or governmental agency or body havinggliction over it or (i) in breach, default (on @&vent which, with notice or lapse
of time or both, would constitute such a defaultyiolation in the performance of any obligatiogreement or condition containec
any bond, debenture, note or any other evidengedebtedness or in any agreement, indenture, l@agther instrument to which it
is a party or by which it or any of its propertimay be bound, which breach, default or violatiothi& case of clause (ii) or
(i) would, if continued, have a Material AdverE&ect or could materially impair the ability of@tPartnership to perform its
obligations under this Agreement. To the knowledfyhe Partnership, no third party to any indeatunortgage, deed of trust, loan
agreement or other agreement or instrument to wdmghof the Partnership Entities is a party or ol any of them is bound or to
which any of their properties is subject, is inaidf under any such agreement, which breach, defawiolation would, if continuec
have a Material Adverse Effect.

(k) None of the Partnership Entities is now, and af&de of the Securities to be sold by the Partnpristieunder and
application of the net proceeds from such salesasribed in the Disclosure Package and the Fireddectus under the caption “Use
of Proceeds” none of the Partnership Entities éll an “investment company” within the meaninghaf Investment Company Act
of 1940, as amended.

(In Each of the Partnership Entities (i) makes and &eggurate books and records and (ii) maintainshasd
maintained effective internal control over finanegporting as defined in Rule 13a-15 under thehaxge Act and a system of
internal
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accounting controls sufficient to provide reasoraddsurance that (A) transactions are executector@ance with management’s
general or specific authorizations, (B) transactiare recorded as necessary to permit prepardtfomaacial statements in
conformity with accounting principles generally epted in the United States and to maintain asseuatability, (C) access to ass
is permitted only in accordance with managemergtsegal or specific authorization, (D) the recordedountability for assets is
compared with existing assets at reasonable inteaval appropriate action is taken with respeeny differences and (E) interact
data in eXtensible Business Reporting Languagerpmrated by reference in the Registration StateptkatDisclosure Package or
the Final Prospectus fairly presents in all mategapects the information contained therein argldegen prepared in accordance
the Commission’s rules and guidelines applicabéeeto in all material respects.

(mm) (i) The Partnership has established and maintagtéodure controls and procedures (as such tedefised in
Rule 13a15 under the Exchange Act), (ii) such disclosunetiads and procedures are designed to ensurehthatfiormation require
to be disclosed by the Partnership in the repofies or submits under the Exchange Act is acdated and communicated to
management of the General Partner, including itscjral executive officer and principal financidfioer, as appropriate, to allow
timely decisions regarding required disclosuregarade and (iii) such disclosure controls and plores are effective in all mater
respects to perform the functions for which theyenestablished.

(nn) Since the date of the most recent balance shekéd¥artnership and its consolidated subsidiageigwed or
audited by KPMG LLP and the audit committee of eard of directors of the General Partner, (i)Ragtnership has not been
advised of (A) any significant deficiencies in thesign or operation of internal controls that coadidersely affect the ability of the
Partnership and each of its subsidiaries to reqoutess, summarize and report financial datanpmaaterial weaknesses in internal
controls and (B) any fraud, whether or not matettat involves management or other employees velve a significant role in the
internal controls of the Partnership and eachso$iibsidiaries, and (ii) there have been no changaesernal controls or in other
factors that could significantly affect internaintmls, including any corrective actions with redjéw significant deficiencies and
material weaknesses.

(00) None of the Partnership Entities, nor, to the kremlge of the Partnership, any director, officerdgemployee or
affiliate of any Partnership Entity (in their cafig@s directors, officers, agents, employees filia@és) has (i) used any corporate
funds for any unlawful contribution, gift, enteriaient or other unlawful expense relating to pditictivity; (ii) made any direct or
indirect unlawful payment to any foreign or domesgtovernment official or employee from corporateds; (iii) violated or is in
violation of any provision of the Foreign CorrupgEtices Act of 1977; or (iv) made any bribe, rebatyoff, influence payment,
kickback or other unlawful payment.

(pp) The operations of the Partnership Entities arehervé been conducted at all times in compliance apihlicable
financial recordkeeping and reporting requiremeifithe Currency and Foreign Transactions Repo#icigof 1970, as
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amended, the money laundering statutes of all egiplk jurisdictions, the rules and regulationsehader and any related or similar
rules, regulations or guidelines issued, adminéster enforced by any governmental agency (collelstj the “Money Laundering
Laws ") and no action, suit or proceeding by or before @yt or governmental agency, authority or bodgmy arbitrator involvin
any of the Partnership Entities with respect toNtemey Laundering Laws is pending or, to the bestwkedge of the Partnership,
threatened.

(qq) Neither the Partnership Entities nor, to the knalgke of the Partnership, any director, officer, dgemployee or
affiliate of the Partnership Entities (i) is curtigrsubject to any sanctions imposed by the Un@&ates (including any administered
or enforced by the Office of Foreign Assets Contffathe U.S. Treasury Department@FAC ) or (i) will, directly or indirectly,
use the proceeds tfis offering, or lend, contribute or otherwise raavailable such proceeds to any subsidiary, j@nture partne
or other person in any manner that will result wiaation of any economic sanctions imposed bylinied States (including any
administered or enforced by OFAC, the U.S. Depantroé State, or the Bureau of Industry and Secuitthe U.S. Department of
Commerce).

(rr) The General Partner’s officers and directors ammpliance in all material respects with the aggilie
provisions of the Sarbanes-Oxley Act of 2002 armrtiles and regulations of the Commission promaljétereunder.

(ss) None of the Partnership Entities has taken, an@ wbisuch persons shall take, directly or indisgcthy action
designed to cause or result in, or which has ciustl or which might reasonably be expected totitois, the stabilization or
manipulation of the price of any security of thetRership to facilitate the sale or resale of tkewBities in violation of any law,
rule or regulation.

(tt) Other than the compensation pursuant to this Ageag¢nthere is no broker, finder or other party thantitled to
receive from the Partnership any brokerage or fisdee or other fee or commission as a resulingfteansactions contemplated by
this Agreement.

(uu) Except (i) with respect to the Midstream Holdinggiftes and (ii) as described in the Disclosurekdge and the
Final Prospectus, no Operating Subsidiary is ctigrgmohibited, directly or indirectly, from payirgny dividends to the Partnership,
from making any other distribution on such Opemt8ubsidiary’s capital stock, from repaying to Betnership any loans or
advances to such Operating Subsidiary from thenBiship or from transferring any of such Operatulpsidiarys property or asse
to the Partnership or any other Operating Subsidiar

(vv) Each of the Partnership Entities has such pergoissents, licenses, franchises, certificates atitbamations of
governmental or regulatory authoritiesprmits ”) as are necessary to own its properties and ndwct its business in the manner
described in the Disclosure Package and the Fimalip@ctus, subject to such qualifications as magebéorth in the Disclosure
Package and the Final Prospectus, and
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except for such permits that, if not obtained, wouwbt, individually or in the aggregate, have a &fial Adverse Effect; each of the
Partnership Entities has fulfilled and performddtalmaterial obligations with respect to suchrpiés which are due to have been
fulfilled and performed by such date in the marthescribed, and subject to the limitations contaimethe Disclosure Package and
the Final Prospectus and no event has occurrechveltimws, or after notice or lapse of time woullbai, revocation or termination
thereof or results in any impairment of the rigbitshe holder of any such permit, except for sumlocations, terminations and
impairments that would not, individually or in taggregate, have a Material Adverse Effect.

(ww) Each of the Partnership Entities has such conseasgments, rights-of-way, permits or licenses feach person
(collectively, “rights-of-way ") as are necessary to conduct its business imtmeer described, and subject to the limitations
contained, in the Disclosure Package and the Fradpectus, except for (i) qualifications, reseors and encumbrances that would
not have a Material Adverse Effect and (ii) suahts-of-way that, if not obtained, would not hawelividually or in the aggregate, a
Material Adverse Effect; other than as set forttd aubject to the limitations contained, in thedsure Package and the Final
Prospectus, each of the Partnership Entities Helefland performed all its material obligationgth respect to such rights-of-way
and no event has occurred that allows, or aftéceat lapse of time would allow, revocation omtération thereof or would result
any impairment of the rights of the holder of anglsrights-of-way, except for such revocationgnieations and impairments that
would not have a Material Adverse Effect; and, @t@s described in the Disclosure Package anditia Frospectus, none of such
rights-of-way contains any restriction that is nity burdensome to the Partnership Entities, ta&e a whole.

(xx) The Partnership Entities (i) are in compliance veitty and all applicable federal, state and locasland
regulations relating to the protection of humanitheand safety and the environment or imposingiliigtor standards of conduct
concerning any Hazardous Material (as hereinafténdd) (“Environmental Laws "), (ii) have received all permits required of
them under applicable Environmental Laws to contleir respective businesses, (iii) are in comgiawith all terms and
conditions of any such permit and (iv) do not hawmy liability in connection with the release intetenvironment of any Hazardous
Materials, except where such noncompliance withienmental Laws, failure to receive required pesqiigilure to comply with the
terms and conditions of such permits or liabilityconnection with such releases would not, indigltjuor in the aggregate, have a
Material Adverse Effect. The termHazardous Material ” means (A) any “hazardous substance” as defingdérComprehensive
Environmental Response, Compensation and Lial#\élyof 1980, as amended, (B) any “hazardous wastalefined in the Resou
Conservation and Recovery Act, as amended, (Cpatrgleum or petroleum product, (D) any polychlated biphenyl and (E) any
pollutant or contaminant or hazardous, dangerotsxic chemical, material, waste or substance agdlunder or within the
meaning of any other Environmental Law.

(yy) Except as otherwise disclosed in the Disclosur&&geand the Final Prospectus, the Partnershiigsnéind any
“employee benefit plan” (as defined under
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the Employee Retirement Income Security Act of 1@&8lamended, “ERISA,” which term, as used hefealudes the regulations
and published interpretations thereunder)) estadddisor maintained by the Partnership Entities eirtBRISA Affiliates (as defined
below) are in compliance in all material respecth \&ERISA, and, if applicable, the qualificatiorgrerements under Section 401 of
the Internal Revenue Code of 1986 (as amended,@uele,” which term, as used herein, includes the regadatand published
interpretations thereunder), except where theraila comply would not have a Material Adverse Efffe' ERISA Affiliate ”

means, with respect to the Partnership Entitieg na@mber of any group of organizations describeSdntion 414(b), (c), (m) or

(o) of the Code with which the Partnership Entiieereated as a single employer. No “reportalieng (as defined under ERISA)
has occurred or is reasonably expected to occlrne@ipect to any “employee benefit plan” estabtishlemaintained as of the date
hereof by the Partnership Entities or any of tE€MSA Affiliates, except for any such occurrencenasild not have a Material
Adverse Effect. No “employee benefit plan” estsiidid or maintained as of the date hereof by thm&sahip Entities or any of their
ERISA Affiliates, if such “employee benefit plan“ane terminated, would have any “amount of unfunieaefit liabilities” (as
defined under ERISA) except for such liabilitiesvazuld not have a Material Adverse Effect. Witkpect to any “employee benefit
plan” established, maintained or contributed tofabe date hereof by the Partnership Entitiesngra their ERISA Affiliates,
neither the Partnership Entities, nor any of tBSA Affiliates has incurred or reasonably expéotsicur any liability under

(i) Title IV of ERISA with respect to terminatiorf,amr withdrawal from, any such “employee beneférng or (ii) Sections 412, 4971,
4975 or 4980B of the Code except for such liabgisywould not have a Material Adverse Effect.

Any certificate signed by any officer of the Gerndtartner and delivered to the Representativeswnsgel for the
Underwriters in connection with the offering of tBecurities shall be deemed a representation ardnta by the Partnership, as to matters
covered thereby, to each Underwriter.

2. Purchase and SaleSubject to the terms and conditions and in melsupon the representations and warranties
herein set forth, the Partnership agrees to selhtih Underwriter, and each Underwriter agreegradly and not jointly, to purchase from the
Partnership, at the purchase price set forth ire&ale Ihereto the principal amount of the Securities sghfopposite such Underwriter's
name in_Schedule Hereto.

3. Delivery and Payment Delivery of and payment for the Securities sbalimade on the date and at the time
specified in Schedulehereto or at such time on such later date not rizne three Business Days after the foregoing dathea
Representatives shall designate, which date aralriay be postponed by agreement between the Refatses and the Partnership or as
provided in Section 9 hereof (such date and timegeti’ery and payment for the Securities being inecelled the “Closing Date”). Delivery
of the Securities shall be made to the Represgeatator the respective accounts of the several briters against payment by the several
Underwriters through the Representatives of thelmse price thereof to or upon the order of thénReship by wire transfer payable in same-
day funds to an account specified by the Partngrsbelivery of the Securities shall be made thiotige facilities of The Depository Trust
Company unless the Representatives shall othemasseict.
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4. Offering by Underwriters It is understood that the several Underwriteoppse to offer the Securities for sale to
the public as set forth in the Final Prospectus.

5. Agreements The Partnership agrees with the several Undtaxsrthat:
(a) Prior to the termination of the offering of the 8gties, the Partnership will not file any amendmeiithe

Registration Statement or supplement (includingRimal Prospectus or any Preliminary Prospectuf)édBase Prospectus unless
Partnership has furnished you a copy for your sg\péor to filing and will not file any such proped amendment or supplement to
which you reasonably object. The Partnership edllse the Final Prospectus, properly completedaagpcupplement thereto to be
filed in a form approved by the Representatives it Commission pursuant to the applicable papigod Rule 424(b) within the
time period prescribed and will provide evidences$actory to the Representatives of such timdigdi The Partnership will
promptly advise the Representatives (i) when tinalFProspectus, and any supplement thereto, sinad! been filed (if required) wi
the Commission pursuant to Rule 424(b), (ii) whmmr to termination of the offering of the Secig#, any amendment to the
Registration Statement shall have been filed oolmeceffective, (iii) of any request by the Commnossor its staff for any
amendment of the Registration Statement, or ang R62(b) Registration Statement, or for any supplgro the Final Prospectus
for any additional information, (iv) of the issuanioy the Commission of any stop order suspendia@tfectiveness of the
Registration Statement or of any notice objectmgg use or the institution or threatening of @ngceeding for that purpose and
(v) of the receipt by the Partnership of any noéfion with respect to the suspension of the gaatibn of the Securities for sale in
any jurisdiction or the institution or threateniofjany proceeding for such purpose. The Partnenshi use its reasonable best
efforts to prevent the issuance of any such stdprasr the occurrence of any such suspension ectbn to the use of the
Registration Statement and, upon such issuancarrecce or notice of objection, to obtain as sepassible the withdrawal of
such stop order or relief from such occurrencebpeaion, including, if necessary, by filing an armdenent to the Registration
Statement or a new registration statement and utsimgasonable best efforts to have such amendoner@w registration statement
declared effective as soon as practicable.

(b) To prepare a final term sheet, containing soledgscription of final terms of the Securities ane tiffering
thereof, in the form approved by you and attaclefchedule \hereto and to file such term sheet pursuant to BRaB¢d) within the
time required by such Rule.

(c) If, at any time prior to the filing of the Final#pectus pursuant to Rule 424(b), any event o@uesresult of
which the Disclosure Package would include anyuenstatement of a material fact or omit to staieraaterial fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigathe Partnership will
(i) notify promptly the Representatives so that asg of the Disclosure Package may cease undibitriended or supplemented,;
(i) amend or supplement the Disclosure Packag®trect such statement or omission; and (iii) sypply amendment or
supplement to you in such quantities as you masomgbly request.
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(d) If, at any time when a prospectus relating to theusities is required to be delivered under the (fatluding in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Final
Prospectus as then supplemented would include mtnyaistatement of a material fact or omit to statg material fact necessary to
make the statements therein, in the light of theuonstances under which they were made at suchrtmisleading, or if it shall k
necessary to amend the Registration Statemeng filw registration statement or supplement thal Hrospectus to comply with
the Act or the Exchange Act or the respective rtieseunder, including in connection with use divéey of the Final Prospectus,
the Partnership promptly will (i) notify the Repeesatives of any such event, (ii) prepare andvith the Commission, subject to t
second sentence of paragraph (a) of this Sectian &mendment or supplement or new registratidaratnt which will correct such
statement or omission or effect such complian@g u@e its reasonable best efforts to have anynament to the Registration
Statement or new registration statement declafedtefe as soon as practicable in order to avoiddasruption in use of the Final
Prospectus and (iv) supply any supplemented Firedf@ctus to you in such quantities as you mayredsy request.

(e) The Partnership will make generally available souhitholders and to the Underwriters an earnitaf@ment or
statements of the Partnership and its subsidiadésh will satisfy the provisions of Section 11(H)the Act and Rule 158.

() The Partnership will furnish to the Representataed counsel for the Underwriters, upon requestvétitbut
charge, one signed copy of the Registration State(mecluding exhibits thereto) and to each othaederwriter a copy of the
Registration Statement (without exhibits thereta),a0 long as delivery of a prospectus by an Umder or dealer may be required
by the Act (including in circumstances where susfuirement may be satisfied pursuant to Rule J&&jmany copies of each
Preliminary Prospectus, the Final Prospectus aol issuer Free Writing Prospectus and any supplethereto as the
Representatives may reasonably request. The Patripevill pay the expenses of printing or othesdarction of all documents
relating to the offering.

(9) The Partnership will arrange, if necessary, forghalification of the Securities for sale under daes of such
jurisdictions as the Representatives may desigaadewill maintain such qualifications in effectlsog as required for the
distribution of the Securities; provided that inexent shall the Partnership be obligated to (@lifjuas a foreign limited partnership
in any jurisdiction in which it would not otherwige required to so qualify, (ii) file a general sent to service of process in any ¢
jurisdiction or (iii) subject itself to taxation @ny jurisdiction in which it would not otherwise Bubject.

(h) The Partnership agrees that, unless it has orisaedl obtained the prior written consent of therBsgntatives, al
each Underwriter, severally and not jointly, agresh the Partnership that, unless it has or diralie obtained, as the case may be,
the prior written consent of the Partnership, & hat made and will not make any offer relatinghte Securities that would constitute
an Issuer Free Writing Prospectus or that
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would otherwise constitute a “free writing prospett(as defined in Rule 405) required to be filgdle Partnership with the
Commission or retained by the Partnership undee R8B, other than a free writing prospectus coirtgithe information contained
in the final term sheet prepared and filed purstasection 5(b) hereto; provided that the prioittemn consent of the parties hereto
shall be deemed to have been given in respecedfitbe Writing Prospectuses included in Scheduleeiddto and any electronic rc
show. Any such free writing prospectus consemdalytthe Representatives or the Partnership isriedter referred to as a “
Permitted Free Writing Prospectus.” The Partnership agrees that (x) it has treatetiwill treat, as the case may be, each
Permitted Free Writing Prospectus as an Issuer\Ririeng Prospectus and (y) it has complied and @mply, as the case may be,
with the requirements of Rules 164 and 433 applécabany Permitted Free Writing Prospectus, iniclgdn respect of timely filing
with the Commission, legending and record keeping.

0] The Partnership will not take, directly or indidg¢tany action designed to or that would constitutéhat might
reasonably be expected to cause or result in, thdeéExchange Act or otherwise, stabilization onipalation of the price of any
security of the Partnership to facilitate the saleesale of the Securities.

) The Partnership agrees to pay the costs and expszlaéng to the following matters: (i) the pregtéon, printing
or reproduction and filing with the Commission bétRegistration Statement (including financialestaents and exhibits thereto),
each Preliminary Prospectus, the Final Prospectd®ach Issuer Free Writing Prospectus, and eaehdmment or supplement to ¢
of them; (ii) the printing (or reproduction) andigery (including postage, air freight charges ahdrges for counting and
packaging) of such copies of the Registration &tet#, each Preliminary Prospectus, the Final Pagpeand each Issuer Free
Writing Prospectus, and all amendments or supplé&rterany of them, as may, in each case, be reboreuested for use in
connection with the offering and sale of the Sdiasj (iii) the preparation, printing, authenticatj issuance and delivery of
certificates for the Securities, including any gpamn transfer taxes in connection with the origisaliance and sale of the Securities;
(iv) the printing (or reproduction) and deliverytbfs Agreement, any blue sky memorandum and h#raagreements or documents
printed (or reproduced) and delivered in connectiith the offering of the Securities; (v) the regagion of the Securities under the
Exchange Act; (vi) any registration or qualificatiof the Securities for offer and sale under theigges or blue sky laws of the
several states (including filing fees and the reabte fees and expenses of counsel for the Undera/rielating to such registration
and qualification); (vii) the transportation andhet expenses incurred by or on behalf of repreteesaof the Partnership in
connection with presentations to prospective pugetsaof the Securities; (viii) the fees and expsmgehe Partnership’s accountants
and the fees and expenses of counsel (includirad éo special counsel) for the Partnership; axda{l other costs and expenses
incident to the performance by the Partnershipsoféspective obligations hereunder.

6. Conditions to the Obligations of the Underwriter$he obligations of the Underwriters to purchtéseSecurities
shall be subject to the accuracy of the representat
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and warranties on the part of the Partnership auedsherein as of the Execution Time and the Ctpfiate, to the accuracy of the statements
of the Partnership made in any certificates purstaathe provisions hereof, to the performancehgyRartnership of its obligations hereunder
and to the following additional conditions:

€)) The Final Prospectus, and any supplement therate been filed in the manner and within the timeqgae
required by Rule 424(b); the final term sheet cogated by Section 5(b) hereto, and any other risdtequired to be filed by the
Partnership pursuant to Rule 433(d) under the el have been filed with the Commission withia #pplicable time periods
prescribed for such filings by Rule 433; and ngpsicder suspending the effectiveness of the Ragjistr Statement or any notice
objecting to its use shall have been issued angtomeedings for that purpose shall have beenunstitor threatened.

(b) The Partnership shall have requested and causeat Bakts L.L.P., counsel for the Partnership, teehfurnished
to the Representatives their opinion, dated thaiG{pDate and addressed to the Representativestastihlly in the form attached
hereto as Exhibit A

(c) The Representatives shall have received from Latkaffatkins LLP, counsel for the Underwriters, suginion
or opinions, dated the Closing Date and address#tetRepresentatives, with respect to the issuandeale of the Securities, the
Indenture, the Registration Statement, the Disco&ackage, the Final Prospectus (together wittsapglement thereto) and other
related matters as the Representatives may redgarghire, and the Partnership shall have furmdsioesuch counsel such
documents as they reasonably request for the peigfcenabling them to pass upon such matters.

(d) The Partnership shall have furnished to the Reptasees a certificate of the General Partner, esigoy the
President or the Chief Financial Officer of the &eh Partner, dated the Closing Date, to the effeattthe signers of such certificate
have carefully examined the Registration StatentbatDisclosure Package, the Final Prospectus myng&upplements or
amendments thereto, as well as each electronicstoa used in connection with the offering of tlee&ities, and this Agreement
and that:

0] the representations and warranties of the Partipeirsithis Agreement are true and correct on andfas
the Closing Date with the same effect as if madéherClosing Date and the Partnership has complitdall the
agreements and satisfied all the conditions opatsto be performed or satisfied at or prior te @losing Date;

(i) no stop order suspending the effectiveness of gggdRation Statement has been issued and no
proceedings for that purpose have been institute ahe knowledge of such officer, threatenedt an

(iii) since the date of the most recent financial statésnacluded in the Disclosure Package and thel Fina
Prospectus (exclusive of any supplement
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thereto), there has been no Material Adverse Effelcether or not arising from transactions in théirary course of
business, except as set forth in or contemplatéaeiisclosure Package and the Final Prospeckatugive of any
supplement thereto).

(e) The Partnership shall have requested and causedXBRN (Dallas) to have furnished to the Represérdaf at
the Execution Time and at the Closing Date, leffetsch may refer to letters previously deliveredne or more of the
Representatives), dated respectively as of thelxecTime and as of the Closing Date, in form aotstance satisfactory to the
Representatives, containing statements and infawmat the type customarily included in accountatidemfort letters” to
underwriters with respect to the Partnership’sriial statements and certain Partnership finametiatmation contained or
incorporated by reference in the Registration $iat#, the Disclosure Package and the Final Pragpect

® Except as set forth in the Disclosure Package la@drinal Prospectus, (i) none of the Partnershigi&n shall
have sustained, since the date of the latest alfilitancial statements included or incorporateddigrence in the Disclosure
Package and the Final Prospectus exclusive of mmndment or supplement thereto after the date hexep loss or interference
with its business from fire, explosion, flood ohet calamity, whether or not covered by insurancé&om any labor dispute or court
or governmental action, order or decree or (iirsisuch date there shall not have been any chartge tapitalization or long-term
debt of any of the Partnership Entities or any geaior any development involving a prospective gieaim or affecting the conditic
(financial or otherwise), results of operationsithwiders’ equity, properties, management, busimegsospects of the Partnership
Entities taken as a whole the effect of which,ny aase referred to in clause (i) or (ii) abovejrighe judgment of the
Representatives, so material and adverse as to inakgractical or inadvisable to proceed with tiféering or delivery of the
Securities as contemplated by the Registratiore8tant (exclusive of any amendment thereof), thelbssire Package and the Final
Prospectus (exclusive of any amendment or supplethereto).

(9) Subsequent to the Execution Time, there shall avebeen any decrease in the rating of any of éinen@ship’s
debt securities by any “nationally recognized stattal rating organization” (as defined for purposé Rule 3(a)(62) under the
Exchange Act) or any notice given of any intendegdatential decrease in any such rating or of aiptes change in any such rating
that does not indicate the direction of the possithlange.

(h) Prior to the Closing Date, the Partnership shaleHfarnished to the Representatives such furtHerrmation,
certificates and documents as the Representatisgg@asonably request.

All opinions, letters and certificates mentionedwabor elsewhere in this Agreement shall be deeméd in compliance
with the provisions hereof only if they are readdpaatisfactory in form and substance to the Regmatives and counsel for the
Underwriters.
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7. Reimbursement of UnderwritérBxpenses If the sale of the Securities provided for helisinot consummated
because any condition to the obligations of thedswiters set forth in Section 6 hereof is notdfad, because of any termination pursua
clause (i) of Section 10 hereof or because of afiysal, inability or failure on the part of the farship to perform any agreement herein or
comply with any provision hereof other than by maef a default by any of the Underwriters, thetRenship will reimburse the Underwriters
severally through the Representatives on demandlifexpenses (including reasonable fees and disbugnts of counsel) that shall have t
incurred by them in connection with the proposerthase and sale of the Securities.

8. Indemnification and Contribution (a) The Partnership agrees to indemnify and harmless each Underwriter,
the directors, officers, employees and agents di &mderwriter, each person who controls any Und&wwithin the meaning of
either the Act or the Exchange Act and each afilaf any Underwriter within the meaning of Ruléb4@ho has participated in the
distribution of Securities as underwriters agaarst and all losses, claims, damages or liabilif@af or several, to which they or
any of them may become subject under the Act, steh&hge Act or other federal or state statutorydawegulation, at common law
or otherwise, insofar as such losses, claims, damagliabilities (or actions in respect thereaf3@out of or are based upon any
untrue statement or alleged untrue statement adtanmal fact contained in the registration statenfenthe registration of the
Securities as originally filed or in any amendmigreof, or in the Base Prospectus, any PrelimiRPaogpectus or any other
preliminary prospectus supplement relating to teeusties, the Final Prospectus, any Issuer FragnyiProspectus, the informati
contained in the final term sheet required to Eppared and filed pursuant to Section 5(b) heretngr‘road show” as defined in
Rule 433(h), or in any amendment thereof or suppterthereto, or arise out of or are based upowittission or alleged omission to
state therein a material fact required to be sttiterkin or necessary to make the statements theotimisleading, and agrees to
reimburse each such indemnified party, as incufii@dany legal or other expenses reasonably indusyethem in connection with
investigating or defending any such loss, clairmage, liability or action; providedhowever, that the Partnership will not be liable
in any such case to the extent that any such dtasis), damage or liability arises out of or is ls@on any such untrue statement or
alleged untrue statement or omission or allegedsion made therein in reliance upon and in confiyrmith written information
furnished to the Partnership by or on behalf of @ngerwriter through the Representatives specifidal inclusion therein. This
indemnity agreement will be in addition to any lla which the Partnership may otherwise have.

(b) Each Underwriter severally and not jointly agreestlemnify and hold harmless the Partnership, eathe
General Partnes’directors, officers and employees, and each pevbo controls the Partnership within the meanihgither the Ac
or the Exchange Act, to the same extent as thgdamg indemnity from the Partnership to each Undiew but only with reference
to written information relating to such Underwrifernished to the Partnership by or on behalf @hsunderwriter through the
Representatives specifically for inclusion in tleedments referred to in the foregoing indemnithislindemnity agreement will be
in addition to any liability which any Underwriteray otherwise have. The Partnership acknowledgegte statements set
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forth (i) in the last paragraph of the cover paggarding delivery of the Securities and (ii) untter heading “Underwriting” (A) the
list of Underwriters and their respective parti¢ipa in the sale of the Securities, (B) the senésnelated to concessions and
reallowances and (C) the paragraphs related tdigtdlon, syndicate covering transactions and figr&ds in any Preliminary
Prospectus and the Final Prospectus constituterttyenformation furnished in writing by or on béhaf the several Underwriters
for inclusion in any Preliminary Prospectus, thedfiProspectus or any Issuer Free Writing Prosgectu

(c) Promptly after receipt by an indemnified party untiiés Section 8 of notice of the commencementngf action,
such indemnified party will, if a claim in respehereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememerteof; but the failure so to notify the indemnmifyiparty (i) will not relieve it
from liability under paragraph (a) or (b) above epicto the extent it has been materially prejudimgduch failure and (ii) will not, i
any event, relieve the indemnifying party from atfigations to any indemnified party other thanitieemnification obligation
provided in paragraph (a) or (b) above. The indémy party shall be entitled to participate inyasuch claim or action and, to the
extent that it wishes, to assume the defense thémemgh the appointment of counsel of the inddying party’s choice at the
indemnifying party’s expense to represent the imtiéied party in any action for which indemnificatigs sought (in which case the
indemnifying party shall not thereafter be respblesfor the fees and expenses of any separate elowtained by the indemnified
party or parties except as set forth below); pregiichowever, that such counsel shall be reasonably satisfatbathe indemnified
party. Notwithstanding the indemnifying party’®etion to appoint counsel to represent the indegthiarty in an action, the
indemnified party shall have the right to emplopa@te counsel (including local counsel), and tidemnifying party shall bear the
reasonable fees, costs and expenses of such sepawaisel if (i) the use of counsel chosen byridernnifying party to represent t
indemnified party would present such counsel witoaflict of interest, (ii) the actual or potentaddfendants in, or targets of, any
such action include both the indemnified party tralindemnifying party and the indemnified partalshave reasonably concluded
that there may be legal defenses available toditorother indemnified parties which are differéoin or additional to those
available to the indemnifying party, (iii) the indaifying party shall not have employed counselséatitory to the indemnified party
to represent the indemnified party within a reabtenéime after notice of the institution of suchiew or (iv) the indemnifying party
shall authorize the indemnified party to employagape counsel at the expense of the indemnifyimty pan no event shall such the
indemnifying party be liable for the fees and exg@nof more than one counsel, including any locahsel, for all such indemnified
parties in connection with any one action or setgdbat similar or related actions in the same gickson arising out of the same
general allegations or circumstances. An indemnéfyparty will not, without the prior written condesf the indemnified parties,
settle or compromise or consent to the entry ofjadgment with respect to any pending or threateiaidh, action, suit or
proceeding in respect of which indemnification ontibution may be sought hereunder (whether otmindemnified parties are
actual or potential parties to such claim or agtiomess such settlement, compromise or conseintc{i)des an unconditional
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release of each indemnified party from all lialilirising out of such claim, action, suit or pradieg and (ii) does not include a
statement as to or an admission of fault, culpgtdli a failure to act by or on behalf of any indefied party.

(d) In the event that the indemnity provided in parpfréa), (b) or (c) of this Section 8 is unavailatder insufficient
to hold harmless an indemnified party for any reasioe Partnership and the Underwriters severgligato contribute to the
aggregate losses, claims, damages and liabilitiekiling legal or other expenses reasonably irclim connection with
investigating or defending the same) (collectivelyosses’) to which the Partnership and one or more ofliimelerwriters may be
subject in such proportion as is appropriate ttecethe relative benefits received by the Partmipren the one hand and by the
Underwriters on the other from the offering of ®ecurities. If the allocation provided by the indiegely preceding sentence is
unavailable for any reason, the Partnership antUttderwriters severally shall contribute in sucbpmrtion as is appropriate to
reflect not only such relative benefits but alse telative fault of the Partnership on the one heamdi of the Underwriters on the otl
in connection with the statements or omissions Wwhésulted in such Losses as well as any othevaeteequitable considerations.
Benefits received by the Partnership shall be deeimbée equal to the total net proceeds from tferiofy (before deducting
expenses) received by the Partnership, and benegigéved by the Underwriters shall be deemed tedual to the total underwriting
discounts and commissions, in each case as sktdorthe cover page of the Final Prospectus. Rel&ult shall be determined by
reference to, among other things, whether any ardgriany alleged untrue statement of a materialdiathe omission or alleged
omission to state a material fact relates to infiom provided by the Partnership on the one hanideoUnderwriters on the other,
the intent of the parties and their relative knalgle, access to information and opportunity to eroe prevent such untrue staterr
or omission. The Partnership and the Underwragree that it would not be just and equitable iftabution were determined by
pro rata allocation or any other method of allamativhich does not take account of the equitableidenations referred to above.
Notwithstanding the provisions of this paragraph i@l no event shall an Underwriter be requireddatribute any amount in excess
of the amount by which the total purchase discoantscommissions received by such Underwriter véipect to the offering of the
Securities exceeds the amount of any damagesublatinderwriter has otherwise been required toljyageason of such untrue or
alleged untrue statement or omission or allegedsion. Notwithstanding the provisions of this gaaph (d), no person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Act) shall be entitled to trdyution from any person who
was not guilty of such fraudulent misrepresentatibor purposes of this Section 8, each persona@ntrols an Underwriter within
the meaning of either the Act or the Exchange Act @each director, officer, employee, agent andiatii of an Underwriter shall
have the same rights to contribution as such Unidiemyand each person who controls the Partnershipn the meaning of either
the Act or the Exchange Act, each officer of then@al Partner who shall have signed the Registr&tatement and each directo
the General Partner shall have the same rightsriibution as the Partnership, subject in eack tashe applicable terms and
conditions of this paragraph (d).

22




9. Default by an Underwriter If any one or more Underwriters shall fail targhiase and pay for any of the Securi
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbaktitute a default in the
performance of its or their obligations under thgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the principal amaf Securities set forth opposite their nameSdhedule Ihereto bears to the aggregate
principal amount of Securities set forth oppodite hames of all the remaining Underwriters) theuiges which the defaulting Underwriter
or Underwriters agreed but failed to purchase; igiexy, however, that in the event that the aggregate principadam of Securities which tt
defaulting Underwriter or Underwriters agreed laitefd to purchase shall exceed 10% of the aggreuateipal amount of Securities set fo
in Schedule lhereto, the remaining Underwriters shall have itjiet to purchase all, but shall not be under arligation to purchase any, of
the Securities, and if such nondefaulting Underwsitdo not purchase all the Securities, this Agezgwill terminate without liability to any
nondefaulting Underwriter or the Partnership. Ha évent of a default by any Underwriter as sehfor this Section 9, the Closing Date shall
be postponed for such period, not exceeding fiveirBass Days, as the Representatives shall determarder that the required changes in
Registration Statement and the Final Prospectusamy other documents or arrangements may beteffedNothing contained in this
Agreement shall relieve any defaulting Underwrdgits liability, if any, to the Partnership andyamondefaulting Underwriter for damages
occasioned by its default hereunder.

10. Termination. This Agreement shall be subject to terminatiothie absolute discretion of the Representativwes, b
notice given to the Partnership prior to delivefynd payment for the Securities, if at any timepto such delivery and payment (i) trading
in the Partnership’s common units shall have bespended by the Commission or the New York StoathBRrge, (ii) trading in securities
generally on the New York Stock Exchange shall Hasen suspended or limited or minimum prices dfalk been established on such
exchanges, (iii) a banking moratorium shall haverbdeclared either by Federal or New York Statbaittes or (iv) there shall have
occurred any outbreak or escalation of hostilities;laration by the United States of a nationalrgerecy or war, or other calamity or crisis
the effect of which on financial markets is suchicamake it, in the sole judgment of the Repredesats, impractical or inadvisable to proce
with the offering or delivery of the Securities@mtemplated by any Preliminary Prospectus or thal Prospectus (exclusive of any
amendment or supplement thereto).

11. Representations and Indemnities to SurvivEhe respective agreements, representationsamags, indemnities
and other statements of the Partnership or theeasffiof the General Partner and of the Underwrget$orth in or made pursuant to this
Agreement will remain in full force and effect, exdless of any investigation made by or on beHading Underwriter or the Partnership or
any of the officers, directors, employees, ageaaftidiates or controlling persons referred to ircen 8 hereof, and will survive delivery of
and payment for the Securities. The provisionSextions 7 and 8 hereof shall survive the termimatir cancellation of this Agreement.

12. Notices. All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to: (a) Mitsubishi UFJ Securities (USA), In633 Broadway, 29th Floor, New York,
New York
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10019, Attention: Capital Markets Group, Facsim{i?16) 4343455; (b) Morgan Stanley & Co. LLC, 1585 Broadwa9th Floor, New York
New York, 10036, Attention: Investment Banking Biwin, Facsimile: (212) 5(-8999 and (c) RBS Securities Inc., 600 Washington
Boulevard, Stamford, Connecticut, 06901 Attentidorbt Capital Markets/ Syndicate, Facsimile: (2083-8534; or, if sent to the Partnersk
will be mailed, delivered or telefaxed to EnLinkddtream Partners, LP, 2501 Cedar Springs Roadafdlexas 75201, Attention: General
Counsel, Facsimile: (214) 953-9501.

13. Successors This Agreement will inure to the benefit of dmel binding upon the parties hereto and their reaaec
successors and the officers, directors, employegnts, affiliates and controlling persons refetceith Section 8 hereof, and no other person
will have any right or obligation hereunder.

14, No Fiduciary Duty. The Partnership hereby acknowledges that (g)uhehase and sale of the Securities pursuant
to this Agreement is an arm’s-length commercialdetion between the Partnership, on the one laantdthe Underwriters and any affiliate
through which it may be acting, on the other, fi® Underwriters are acting as principal and na&raagent or fiduciary of the Partnership .

(c) the Partnership’s engagement of the Underveriteconnection with the offering and the processling up to the offering is as
independent contractors and not in any other capdairthermore, the Partnership agrees that thega@ely responsible for making their ¢
judgments in connection with the offering (irresipez of whether any of the Underwriters has advigeid currently advising the Partners
on related or other matters). The Partnershipesgiteat they will not claim that the Underwriteessb rendered advisory services of any
nature or respect, or owe an agency, fiduciaryroilar duty to the Partnership, in connection wstith transaction or the process leading
thereto.

15. Integration. This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) between
the Partnership and the Underwriters, or any ahtheith respect to the subject matter hereof.

16. Applicable Law. This Agreement will be governed by and constrineatcordance with the laws of the State of
New York applicable to contracts made and to bépmed within the State of New Yor

17. Counterparts This Agreement may be signed in one or more wparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

18. Headings The section headings used herein are for coameaionly and shall not affect the constructiorebr

19. Definitions. The terms that follow, when used in this Agreatnshall have the meanings indicated.

“ Act " shall mean the Securities Act of 1933, as ameratetithe rules and regulations of the Commissiompigated
thereunder.
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“ Base Prospectu$ shall mean the base prospectus, together witlddlcements incorporated by reference therein, neder
to in paragraph 1(a) above contained in the Regjistr Statement at the Execution Time.

“ Business Day shall mean any day other than a Saturday, a Suoda legal holiday or a day on which banking
institutions or trust companies are authorizedhdigated by law to close in New York City.

“ Commission” shall mean the Securities and Exchange Commission

“ Disclosure Packagé shall mean (i) the Base Prospectus, (ii) theifiebary Prospectus used most recently prior to the
Execution Time, (iii) the Issuer Free Writing Presfuses, if any, identified in Scheduleh®reto, (iv) the final term sheet prepared
and filed pursuant to Section 5(b) hereto, if amd (v) any other Free Writing Prospectus thaptmties hereto shall hereafter
expressly agree in writing to treat as part ofBiigclosure Package.

“ Effective Date” shall mean each date and time that the Registr&8tatement and any post-effective amendment or
amendments thereto became or becomes effective.

“ Exchange Act” shall mean the Securities Exchange Act of 1934raended, and the rules and regulations of the
Commission promulgated thereunder.

“ Execution Time” shall mean the date and time that this Agreenwexecuted and delivered by the parties hereto.

“ Final Prospectus” shall mean the prospectus supplement relatinbedecurities that was first filed pursuant todR424
(b) after the Execution Time, together with the @&sospectus.

“ Free Writing Prospectus” shall mean a free writing prospectus, as defimeule 405.
“ Issuer Free Writing Prospectus’ shall mean an issuer free writing prospectusjefsed in Rule 433.

“ Preliminary Prospectus” shall mean any preliminary prospectus supplerteetiie Base Prospectus referred to in
paragraph 1(a) above which is used prior to thegfibf the Final Prospectus, together with the Basespectus.

“ Registration Statement’ shall mean the registration statement referreid fwaragraph 1(a) above, including exhibits,
documents incorporated by reference therein arahéiial statements and any prospectus supplemaiingeto the Securities that is
filed with the Commission pursuant to Rule 424(jl leemed part of such registration statement patso Rule 430B, as amenc
on each Effective Date and, in the event any pfiestve amendment thereto becomes effective podhe Closing Date, shall also
mean such registration statement as so amended.
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“ Rule 158", “ Rule 163", “ Rule 164", “ Rule 172", “ Rule 405", “ Rule 415", “ Rule 424", “ Rule 430B,” “
Rule 433,” “ Rule 456" and “ Rule 457" refer to such rules under the Act.

“ Trust Indenture Act ” shall mean the Trust Indenture Act of 1939, agaded and the rules and regulations of the
Commission promulgated thereunder.

“ Well-Known Seasoned Issuef shall mean a well-known seasoned issuer, as e@fim Rule 405.
[Signature page follows]
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuus the enclosed
duplicate hereof, whereupon this letter and yogeptance shall represent a binding agreement atherigartnership and the several
Underwriters.

Very truly yours,

EnLink Midstream Partners, LP

By: EnLink Midstream GP, LL(

By: /s/ Michael J. Garberdin

Name: Michael J. Garberdin
Title:  Executive Vice President ai
Chief Financial Office

[Signature Page to Underwriting Agreement]




The foregoing Agreement is
hereby confirmed and accepted
as of the date specified in
Schedule hereto.

Mitsubishi UFJ Securities (USA), In

By: /s/ Richard Test
Name: Richard Testi
Title:  Managing Directo

Morgan Stanley & Co. LL(

By: /s/ John Sartoriu
Name: John Sartoriu
Title:  Vice Presiden

RBS Securities Inc

By: /s/ Mark Frenze
Name: Mark Frenze
Title:  Managing Directo

For themselves and the other several Underwriters
named in_ Schedule 1b the
foregoing Agreement.

[Signature Page to Underwriting Agreement]




SCHEDULE |
Underwriting Agreement dated November 6, 2014
Representative(s): Mitsubishi UFJ Securities (USA,, Morgan Stanley & Co. LLC and RBS Securilies.

Title, Purchase Price and Description of Securities

4.400% Senior Notes du 5.050% Senior Notes du
Title: 2024 2045
Principal amount $100,000,00( $300,000,00(
Purchase price (include accrued interest or anatitia, if any): $103,858,111.11 (includes
accrued interes $295,731,00(

Closing Date, Time and Location: November 12, 28120:00 a.m. at Latham & Watkins LLP, 811 Maire$t, 37" Floor, Houston, Texas
77002




Underwriters

SCHEDULE Il

Principal
Amount
of 2024 Notes to
be Purchasec

Principal
Amount
of 2045 Notes to
be Purchasec

Mitsubishi UFJ Securities (USA), In
Morgan Stanley & Co. LL(

RBS Securities Inc

BBVA Securities Inc

Comerica Securities, In

SunTrust Robinson Humphrey, Ir
Credit Agricole Securities (USA) In
Fifth Third Securities, Inc

The Huntington Investment Compa

SMBC Nikko Securities America, Inc.

Total

$ 19,000,000 $ 57,000,00
19,000,00 57,000,00
19,000,00 57,000,00

9,000,001 27,000,00
9,000,001 27,000,00
9,000,00t 27,000,00
4,000,001 12,000,00
4,000,001 12,000,00
4,000,00! 12,000,00
4,000,00! 12,000,00
$ 100,000,00 $ 300,000,00




Operating Subsidiaries

Entity

SCHEDULE 11l

Jurisdiction of Formation

EnLink Midstream Operating GP, LL
EnLink Midstream Operating, L
EnLink Energy GP, LLC

EnLink Midstream Holdings GP, LL:
EnLink Midstream Holdings, Ll
EnLink Midstream Services, LL
SWG Pipeline, L.L.C

EnLink LIG Liquids, LLC

EnLink NGL Pipeline, LF

EnLink North Texas Pipeline, L
EnLink North Texas Gathering, L
EnLink Processing Services, LL
EnLink Calcasieu, LLC

EnLink GOM, LLC

Bridgeline, LLC

Bridgeline Holdings, L.P
Chandeleur Pipe Line, LL'

Sabine Hub Services LL

Sabine Pipe Line LL(

Other Partnership Entities

Entity

Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Texas
Louisiana
Texas
Texas
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Jurisdiction of Formation

EnLink Midstream Partners, L
EnLink Midstream GP, LL(

Delaware
Delaware




SCHEDULE IV
Schedule of Free Writing Prospectuses includetérisclosure Package

Free writing prospectus filed with the CommissianNovember 6, 2014.




Issuer:

Security Type
Pricing Date
Settlement Date

Net Proceeds (Before Expense

Principal Amount

Maturity Date:

Benchmark Treasun
Benchmark Price and Yiel
Spread to Benchmar
Yield to Maturity:

Coupon:

Public Offering Price:

Optional Redemptior
Make-Whole Call:
Call at Par

Interest Payment Dates:

CUSIP /ISIN:

ENLINK MIDSTREAM PARTNERS, LP

SCHEDULE V

Filed pursuant to Rule 4

Issuer Free Writing Prospectus dated November #
Relating to Preliminary Prospectus Supplement dsitecember 6, 201

4.400% SENIOR NOTES DUE 2024
5.050% SENIOR NOTES DUE 2045

Pricing Term Sheet

EnLink Midstream Partners, L
Senior Unsecured Nott
November 6, 201

November 12, 2014 (T+:
$399,088,00(

4.400% Senior Notes
due 2024

Registration Statement No. 333446!

5.050% Senior Notes
due 2045

$100,000,00(

April 1, 2024

2.375% due August 15, 20:

10C-00; 2.375%
+150 bps
3.875%

4.400%

104.007%, plus an aggregate amount of $501,111.11,

consisting of the préssuance accrued and unpaid interest 1

October 1, 2014

T + 25 bps prior to January 1, 20

On or after January 1, 20:

April 1 and October 1, beginning April 1, 2015

29336U AB3 / US29336UAB3

$300,000,00t
April 1, 2045

3.375% due May 15, 20
10%-18; 3.086%

+200 bps

5.086%

5.050%

99.452%

T + 30 bps prior to October 1, 20
On or after October 1, 20«

April 1 and October 1, beginning April 1,
2015

29336U AD9 / US29336UAD9




Ratings*: Baa3 (Moody’s)

BBB (S&P)
Joint Book-Running Mitsubishi UFJ Securities (USA), Inc.
Managers: Morgan Stanley & Co. LLC

RBS Securities Inc.

BBVA Securities Inc.

Comerica Securities, Inc.
SunTrust Robinson Humphrey, Ir

Co-Managers Credit Agricole Securities (USA) Inc.
Fifth Third Securities, Inc.
The Huntington Investment Company
SMBC Nikko Securities America, In
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The issuer has filed a registration statement (inalding a base prospectus and a prospectus supplemgnitth the U.S. Securities and
Exchange Commission, or the SEC, for the offeringotwhich this communication relates. Before you irest, you should read the
prospectus supplement for this offering, the baserpspectus in that registration statement and any dter documents the issuer has file
with the SEC for more complete information about the issuer and this offering. You may get these docuants for free by searching the
SEC'’s online database (EDGAR) on the SEC web site http://www.sec.gov. Alternatively, the issuer, ny underwriter or any dealer
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Mitsubishi UFJ Securities (USA), Inc. at (877) 648848, Morgan Stanley & Co. LLC at (866) 718-1649rdRBS Securities Inc. at (866)
884 2071.

Any disclaimers or other notices that may appear bew are not applicable to this communication and sbuld be disregarded.
Such disclaimers or other notices were automaticallgenerated as a result of this communication beingent via Bloomberg or another
email system.




EXHIBIT A
FORM OF OPINION OF BAKER BOTTS L.L.P.

@ Each of the entities listed on Exhibit A to thidrapn (the “Covered Subsidiaries’) and the General Partner,
the Partnership, the Operating GP, and the Opgr&amtnership (the EnLink Midstream Entities ” and, together with the Covered
Subsidiaries, the EnLink Midstream Covered Entities ") is validly existing as a limited partnershiplonited liability company, as
applicable, and is in good standing under the lafits respective jurisdiction of formation or orgzation with all necessary limited
partnership or limited liability company, as applidte, power and authority to own or lease its priiggeand to conduct its business in all
material respects, in each case, as describe@ iDiitlosure Package and the Final Prospectush @abe EnLink Midstream Covered
Entities is duly registered or qualified as a fgrelimited liability company or limited partnershigs the case may be, for the transaction of
business under the laws of each jurisdiction s fie Exhibit B to this opinion;

(i) (A) the General Partner has all necessary limiegallity company power and authority to act as gehpartner
of the Partnership and (B) the Operating GP hasealéssary limited liability company power and autly to act as general partner of the
Operating Partnership, in each case of clauserfd)B), in all material respects as described énDisclosure Package and the Final
Prospectus;

(iii) the General Partner is the sole general partnéredPartnership; as of the date hereof, the GeRaréher has a
0.68% general partner interest in the Partnershiph general partner interest has been duly aatitbend validly issued in accordance with
the Partnership Agreement; and the General Pavtmes its general partner interest free and cleatldfiens in respect of which a financing
statement under the Uniform Commercial Code ofStage of Delaware naming the General Partner ab@dis on file in the office of the
Secretary of State of the State of Delaware;

(iv) EMI owns of record the EMI Units and the Generatikr owns all of the Incentive Distribution Righits each
case free and clear of all Liens in respect of Whidinancing statement under the Uniform Comméade of the State of Delaware nam
EMI or the General Partner as a debtor, as appicabon file in the office of the Secretary ot of the State of Delaware, except Liens
arising under the ENLC Credit Agreement;

(v) the Partnership owns 100% of the issued and odistgmembership interests in the Operating GP; such
membership interests have been duly authorizedralidly issued (in accordance with the applicablgdhizational Documents of the
Operating GP), are fully paid (to the extent regdiunder the Organizational Documents of the Opey&P) and nonassessable (except as
such nonassessability may be affected by Secti®®0Y and 18-804 of the Delaware LLC Act) and ama@d by the Partnership, free and
clear of all Liens in respect of which a financstgtement under the Uniform Commercial Code ofState of Delaware naming the
Partnership as a debtor is on file in the officéhaf Secretary of State of the State of Delaware;




(vi) the Partnership is the sole limited partner ofGperating Partnership with a 99.999% limited partngerest in
the Operating Partnership and the Operating GiReisadle general partner of the Operating Partriersih a 0.001% general partner interest
in the Operating Partnership; such partnershipasts have been duly authorized and validly isgiredccordance with the applicable
Organizational Documents of the Operating Partrigyshre fully paid (to the extent required undee Organizational Documents of the
Operating Partnership) and nonassessable (excepthsionassessability may be affected by Sectiér803, 17-607 and 17-804 of the
Delaware LP Act) and are owned by the Partnershiptihe Operating GP, as applicable, free and colealt Liens in respect of which a
financing statement under the Uniform Commerciadl€of the State of Delaware naming the Partneishipe Operating GP as a debtor, as
applicable, is on file in the office of the Secrgtaf State of the State of Delaware;

(vii) ENLC indirectly owns 100% of the issued and outdiag membership interests in the General Partueh s
membership interests have been duly authorizedvalidly issued in accordance with the GP LLC Agreatrand are fully paid (to the extent
required under the GP LLC Agreement) and nonaskkesgaxcept as such nonassessability may be affégtSections 18-607 and 18-804 of
the Delaware LLC Act); and ENLC owns such membegréfitierests free and clear of all Liens in respéethich a financing statement under
the Uniform Commercial Code of the State of Delaauaaming ENLC as a debtor is on file in the offidehe Secretary of State of the State
of Delaware, except Liens arising under the ENLEd@rAgreement;

(viii) each of the 2024 Notes Indenture and the 2045 Notkesiture has been duly authorized, executed alinkdec
by the Partnership and (assuming the due authimizatxecution and delivery of the 2024 Notes Indenand the 2045 Notes Indenture by
the Trustee) constitutes a valid and legally bigdigreement enforceable against the Partnershigciordance with its terms, except as the
enforceability thereof may be limited by the Enfeability Exceptions; and the Securities have begy authorized by the Partnership and,
when executed and authenticated by the Trusteecwrdance with the provisions of the 2024 Note®ividre and the 2045 Notes Indenture,
as applicable (assuming the due authorization,g@cand delivery of the 2024 Notes Indenture #ed2045 Notes Indenture by the
Trustee), and delivered to and paid for by the Wwdéers pursuant to this Agreement, will consttlggal, valid and binding obligations of
the Partnership, enforceable against the Partrenslsiccordance with their terms, except as thereafbility thereof may be limited by the
Enforceability Exceptions and entitled to the béseif the 2024 Notes Indenture and the 2045 Niotesnture, as applicable;

(ix) each of the 2024 Notes Indenture and the 2045 Notiesiture has been duly qualified under the Tinténture
Act;

x) this Agreement has been duly authorized, executddlalivered by the Partnership;

(xi) the Registration Statement became effective urgeAtt automatically upon filing with the Commission

March 10, 2014, and any required filing of the FiReospectus pursuant to Rule 424(b) has been imatie manner and within the time
period




required by such Rule. To such counsel’'s knowledgestop order suspending the effectiveness oR#gistration Statement has been issued
and no proceeding for such purpose has been imstitr threatened by the Commission.

(xii) none of the offering, issuance and sale by thenBeship of the Securities, the performance of @&42\Notes
Indenture by the Partnership, the execution, defie@d performance of this Agreement or the 204&Bltndenture by the Partnership, or the
consummation of the transactions contemplated freyethereby (i) constitutes or will constitute ialation of the Organizational Documents
of any of the EnLink Midstream Covered Entitie$), ¢onstitutes or will constitute a breach or viaa of, or a default (or an event which,
with notice or lapse of time or both, would congtitsuch a default) under any agreement filed @srjporated by reference as an exhibit tc
Registration Statement or (iii) violates or wilblate the Delaware LP Act, the Delaware LLC Acg thws of the State of Texas, the laws of
the State of New York or the federal laws of thetebh States of America (provided that such couneseld not express any opinion with
respect to compliance with any state securitifgderal or state antifraud law), which breacheslations or defaults, in the case of clauses
(i) and (iii), would, individually or in the agggate, have a Material Adverse Effect;

(xiii) no permit, consent, approval, authorization, ordegistration, filing or qualification (tonsent”) under the
Delaware LP Act, the Delaware LLC Act, the feddaal of the United States of America, the laws @& $tiate of Texas or the laws of the £
of New York is required in connection with the affeg, issuance and sale by the Partnership of doar8ies, the performance of the 2024
Notes Indenture by the Partnership, the executielivery and performance of this Agreement or tbé?Notes Indenture by the Partners
or the consummation of the transactions contemplageeby or thereby, except (i) for such consesgsired under the Act, the Exchange Act
and state securities or “Blue Sky” laws, as to Whéach counsel need not express any opinionpfiidtfich consents required under the
rules and regulations of FINRA, (iii) for such censs that have been obtained or made, (iv) asodisdlin the Disclosure Package and the
Final Prospectus or (v) for such consents whichgtfobtained, would not, individually or in thegrggate, have a Material Adverse Effect;

(xiv) the statements set forth in the Disclosure Packadehe Final Prospectus under the captions “Matemited
States Federal Income Tax Consequences” and “Matadome Tax Considerations,” insofar as they ptrfo constitute summaries of
statutes, legal, governmental and regulatory pidiogs, are accurate in all material respects;

(xv) the description of the Securities and the Indenieckided in the Disclosure Package and the Finadgectus
under the captions “The Offering,” “Descriptionbtes” and “Description of the Debt Securities” aceurate in all material respects; and

(xvi) none of the EnLink Midstream Entities is and, afising effect to the offering and sale of the S#@s and the
application of the proceeds thereof as describéddbisclosure Package and the Final Prospeciliharan “investment company” as
defined in the Investment Company Act of 1940, rasrded.

Such counsel shall also have furnished to the Umidters a written statement, addressed to the Umiters and dated such
Closing Date, in form and substance satisfactory to




the Underwriters, to the effect that such counaslieviewed the Registration Statement, the DisotoBackage and the Final Prospectus and
has participated in conferences with officers atgorepresentatives of the General Partner, \jphhaesentatives of the Partnership’s
independent registered public accounting firm aitth the Underwriters’ representatives and its celyret which the contents of the
Registration Statement, the Disclosure Packageritied Prospectus and related matters were disgdusBee purpose of such counsel’s
professional engagement was not to establish diroofactual matters set forth in the Registratfatatement, the Disclosure Package or the
Final Prospectus, and such counsel has not unéartakverify independently any of the factual matie such documents. Moreover, many
of the determinations required to be made in tleparation of the Registration Statement, the D&al® Package and the Final Prospectus
involve matters of a nokegal nature. Accordingly, such counsel is nhospagsupon, and does not assume any responsihilifytfe accuracy
completeness or fairness of the statements coutainmcluded in the Registration Statement, thecldisure Package and the Final Prospi
(except to the extent stated in paragraphs (xid)(@m). Subject to the foregoing and on the baéthe information such counsel gained in
course of performing the services referred to absweh counsel advises the Underwriters that:

(A) the Registration Statement, as of the latefddifze Date, the Preliminary Prospectus, as ofgkecution Time, and the
Prospectus, as of its date and the date hereadaamm their face to be appropriately responsialimaterial respects to the requirements of
the Act; and

(B) nothing came to such counsel’s attention tlaased such counsel to believe that:

(1) the Registration Statement, as of the latefgidiife Date, contained an untrue statement of mahfact or omitted to
state a material fact required to be stated thenemecessary to make the statements therein steading,

(2) the Disclosure Package, as of the ExecutioreTintluded an untrue statement of a materialdacmitted to state a
material fact necessary in order to make the statésitherein, in the light of the circumstancesanmwhich they were made, not
misleading, or

(3) the Final Prospectus, as of its date or abefiate hereof, included or includes an untruemstant of a material fact or
omitted or omits to state a material fact necessaoyder to make the statements therein, in tigt lof the circumstances under
which they were made, not misleading;

it being understood that in each case such cotmasahot been asked to, and does not, express hefyiieh respect to (a) the
financial statements and schedules or other figdociaccounting information contained or includedncorporated by reference therein or
omitted therefrom, (b) representations and wareardnd other statements of fact contained in thibx to the Registration Statement or to
documents incorporated by reference therein ath@f)part of the Registration Statement that ctutses the Form T-1.

In rendering such opinion, such counsel may (A) relrespect of matters of fact upon certificatésfficers and employees
of the EnLink Midstream Covered Entities and upon




information obtained from public officials, (B) asse that all documents submitted to them as origjiai@e authentic, that all copies submi
to them conform to the originals thereof, and thatsignatures on all documents examined by thengemuine, (C) state that their opinion is
limited to federal laws, the Delaware LP Act, thel@ware LLC Act, the laws of the State of Texas tedlaws of the State of New York,

(D) with respect to the opinions expressed in paaly (i) above as to the due qualification or regtion as a foreign limited partnership or
limited liability company, as the case may be, afteof the EnLink Midstream Covered Entities, stht such opinions are based upon
certificates of foreign qualification or registi@ti provided by the Secretary of State of the Statsxl on Exhibit A to such opinion (each of
which shall be delivered as of a recent date aatl b provided to you) and (E) state that theyregp no opinion with respect to state or i
taxes or tax statutes to which any of the limitadimpers of the Partnership or any of the other BkiIMidstream Covered Entities may be
subject.
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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of Movber 12, 2014 (the “Second Supplemental Indentuise”
between EnLink Midstream Partners, LP, a Delawianigdd partnership (the “Partnership”), and Welisgo Bank, National Association, a
national banking association, as trustee (the ‘fErf}.

RECITALS:

WHEREAS, the Partnership has executed and delivertite Trustee an Indenture, dated March 19, Z0i4‘Base Indenture” and,
as supplemented by this Second Supplemental Inggrthe “Indenture”), providing for the issuancetbg Partnership from time to time of
its debentures, notes, bonds or other evidencieglebtedness to be issued in one or more seri@sited as to principal amount (the “Debt
Securities”);

WHEREAS, the Partnership has duly authorized asite®to cause to be established pursuant to the Bdenture and this Second
Supplemental Indenture one new series of Debt 8&sudesignated as the “5.050% Senior Notes dd&2@he “Notes”);

WHEREAS, Sections 2.01 and 2.03 of the Base Inderngarmit the execution of indentures supplemehtieto to establish the
form and terms of Debt Securities of any series;

WHEREAS, pursuant to Section 9.01 of the Base Ihdenthe Partnership has requested that the Erjmtein the execution of th
Second Supplemental Indenture to establish the &ordterms of the Notes; and

WHEREAS, all things necessary have been done tertakNotes, when executed by the Partnership athé@ticated and
delivered hereunder and under the Base Indentarelaly issued by the Partnership, the valid obiayet of the Partnership, and to make this
Second Supplemental Indenture a valid agreemehedPartnership enforceable in accordance witteitas.

NOW, THEREFORE, the Partnership and the Trusteelyeagree that the following provisions shall seppént the Base Indentu

ARTICLE |
DEFINITIONS
SECTION 1.1 Generally.
(a) Capitalized terms used herein anditizerwise defined herein shall have the respeatiganings ascribed thereto in the
Base Indenture.
(b) The rules of interpretation set fartithe Base Indenture shall be applied heretd set forth in full herein.
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SECTION 1.2 Definition of Certain Terms

For all purposes of this Second Supplemental Indenexcept as otherwise expressly provided orssrilee context otherwise
requires, the following terms shall have the foliogvrespective meanings:

“Attributable Indebtedness,” when used with respgecny Sale-Leaseback Transaction (as define@dtich 5.2 hereof), means, as
at the time of determination, the present valusc@linted at the rate set forth or implicit in teerts of the lease included in such transaction)
of the total obligations of the lessee for ren@ments (other than amounts required to be pamtoaunt of property taxes, maintenance,
repairs, insurance, assessments, utilities, opgratid labor costs and other items that do nottitotespayments for property rights) during
the remaining term of the lease included in sudk-Eaaseback Transaction (including any periodafbich such lease has been extended). In
the case of any lease that is terminable by theéeapon the payment of a penalty or other terimsim@iayment, such amount shall be the
lesser of the amount determined assuming termimaipon the first date such lease may be termir@eashich case the amount shall also
include the amount of the penalty or terminatiogmpant, but no rent shall be considered as requirde paid under such lease subsequent tc
the first date upon which it may be so terminatadhe amount determined assuming no such terroimati

“Comparable Treasury Issue” means the United Sttessury security selected by the Quotation Agsrttaving a maturity
comparable to the remaining term of the Notes toebdeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of coterdebt securities of comparable maturity to #meaining term of the Notes.

“Comparable Treasury Price” means, with respeeinypRedemption Date for the Notes, (1) the avedddeur Reference Treasury
Dealer Quotations for such Redemption Date aftetueling the highest and lowest of all of the Refie Treasury Dealer Quotations or (2
the Quotation Agent obtains fewer than four sucfeRace Treasury Dealer Quotations, the averagdl sfich quotations.

“Consolidated Net Tangible Assets” means, at arg dadetermination, the total amount of assethefPartnership and its
consolidated Subsidiaries after deducting therefrom

Q) all current liabilities (excluding JAany current liabilities that by their terms astendable or renewable at the option of the
obligor thereon to a time more than twelve monfier dhe time as of which the amount thereof imgaomputed, and (B) current maturities
of long-term debt); and

(2 the value (net of any applicable ress) of all goodwill, trade names, trademarksepest and other like intangible assets,
all as set forth, or on a pro forma basis would&ieforth, on the consolidated balance sheet oP#rership and its consolidated Subsidit

for the Partnership’s most recently completed fiscarter for which financial statements have bied with the SEC, prepared in
accordance with generally accepted accounting iptes




“Credit Agreement” means the Credit Agreement, dai® of February 20, 2014, among the Partnerslaipk Bf America, N.A., as
Administrative Agent, and the other agents anddesgarty thereto and as further amended, restagftanced, replaced or refunded from
time to time.

“General Partner” means EnLink Midstream GP, LL@Qe&aware limited liability company, and its sucs@s as general partner of
the Partnership.

“Indebtedness” of any Person at any date meanshaligation created or assumed by such Person éoreghayment of borrowed
money or any guaranty thereof.

“Permitted Liens” means:
(1) liens upon rights-of-way for pipeliparposes;

(2 easements, rights-of-way, restrictiand other similar encumbrances affecting regdgnty and encumbrances consisting
of zoning restrictions, easements, licenses, otisnis on the use of real property or minor impeés in title thereto and which do not in
aggregate materially adversely affect the valudnefproperties encumbered thereby or materiallyaimpeir use in the operation of the
business of the Partnership and its Subsidiaries;

(€)) rights reserved to or vested by amyision of law in any municipality or public authity to control or regulate any of the
properties of the Partnership or any Subsidiatheruse thereof or the rights and interests oPdwnership or any Subsidiary therein, in any
manner under any and all laws;

(4) rights reserved to the grantors of properties of the Partnership or any Subsidiang the restrictions, conditions,
restrictive covenants and limitations, in resplet¢to, pursuant to the terms, conditions and piows of any rights-of-way agreements,
contracts or other agreements therewith;

(5) any statutory or governmental liedien arising by operation of law, or any mechahimpairmen’s, materialmen’s,
suppliers’, carriers’, landlords’, warehousemerrsimilar lien (including liens on property in tpessession of storage facilities, pipelines or
barges) incurred in the ordinary course of busimgsish is not more than sixty (60) days past dueloich is being contested in good faith by
appropriate proceedings, if necessary, and anytemdmed lien which is incidental to constructioleyelopment, improvement or repair;

(6) any right reserved to, or vestedaimy municipality or public authority by the termisamy right, power, franchise, grant,
license, permit or by any provision of law, to phaise or recapture or to designate a purchasenypfraperty;

@) liens for taxes and assessments wdniet{a) for the then current year, (b) not attitne delinquent, or (c) delinquent but
the validity or amount of which is being contes&tdhe time by the Partnership or any of its Subsies in good faith by appropriate
proceedings;




(8) banker’s liens, rights of set-offsamilar rights and remedies as to deposit accoontgher funds maintained with a
creditor depository institution and arising in trelinary course of business;

(9) liens on deposits required by anysBemwith whom the Partnership or any Subsidiargmsninto forward contracts, futures
contracts, swap agreements or other commoditiefsais in the ordinary course of business and tom@ance with established risk
management policies and liens of, or to secureopadnce of, leases, other than capital leases;

(20) any lien in favor of the Partnershipaay Subsidiary;
(11) any lien upon any property or asséth® Partnership or any Subsidiary in existencéherdate hereof;

(12) any lien incurred in the ordinary ceeiof business in connection with workmen’s comptos, unemployment insurance,
temporary disability, social security, retiree tlear similar laws or regulations or to secure gdions imposed by statute or governmental
regulations or to secure letters of credit withpezs thereto;

(13) liens in favor of any Person to seaskgations under provisions of any letters ofdit,ebank guarantees, bonds or surety
obligations required or requested by any governaienithority in connection with any contract ortste, provided that such obligations do
not constitute Indebtedness; or any lien upon podits of any assets to secure performance of toate contracts, leases or statutory
obligations, and other obligations of a like natineurred in the ordinary course of business @etcure letters of credit with respect thereto;

(14) any lien upon any property or assegated at the time of acquisition of such propertgssets by the Partnership or any of
its Subsidiaries or within one year after such ttmsecure all or a portion of the purchase pricestich property or assets or debt incurred to
finance such purchase price, whether such debtneasred prior to, at the time of or within one yeadter the date of such acquisition;

(15) any lien upon any property or assetsecure all or part of the cost of constructiayelopment, repair or improvements
thereon or to secure Indebtedness incurred prj@ttihe time of, or within one year after compatof such construction, development, re
or improvements or the commencement of full operegithereof (whichever is later), to provide fufmsany such purpose;

(16) any lien upon any property or assgistiag thereon at the time of the acquisition dudiby the Partnership or any of its
Subsidiaries and any lien upon any property ortassea Person existing thereon at the time suckoRdbecomes a Subsidiary of the
Partnership by acquisition, merger or otherwmeyidedthat, in each case, such lien only encumbers thgepty or assets so acquired or
owned by such Person at the time such Person beca®@absidiary and any additions thereto, proctetieof and property in replacemen
substitution thereof;

a7 liens imposed by law or order as altesf any proceeding before any court or regulatmody that is being contested in
good faith, and liens which secure a judgment beot




court-ordered award or settlement as to which #rénership or the applicable Subsidiary has notasgted its appellate rights;

(18) any extension, renewal, refinancirdyinding or replacement (or successive extensiengwals, refinancing, refunding or
replacements) of liens, in whole or in part, reddrto in clauses (1) through (17) abopmvided, howeverthat any such extension, renewal,
refinancing, refunding or replacement lien shallibiéted to the property or assets covered by igne éxtended, renewed, refinanced, refui
or replaced and that the obligations secured bysanf extension, renewal, refinancing, refundingepfacement lien shall be in an amount
not greater than the amount of the obligations reethy the lien extended, renewed, refinancedndsd or replaced and any expenses of the
Partnership or its Subsidiaries (including any gremn) incurred in connection with such extensiomewal, refinancing, refunding or
replacement; or

(29) any lien resulting from the deposinudneys or evidence of indebtedness in trust ®iptirpose of defeasing Indebtedness
of the Partnership or any of its Subsidiaries.

“Primary Treasury Dealer” means a U.S. governmeaotisties dealer in the United States.

“Principal Property” means, whether owned or leasethe date hereof or thereafter acquired:

(1) any pipeline assets of the Partnershiany of its Subsidiaries, including any relafadilities employed in the gathering,
transportation, distribution, storage or marketfgatural gas, refined petroleum products, natyaalliquids and petrochemicals, that are
located in the United States of America or anyit@my or political subdivision thereof; and

(2) any processing, compression, treatiending or manufacturing plant or terminal owmedeased by the Partnership or
any of its Subsidiaries that is located in the BadhiStates or any territory or political subdivistbereof, except in the case of either of the

preceding clause (1) or this clause (2):

€) any such assets consisting of inwigggpfurniture, office fixtures and equipment (uring data processing
equipment), vehicles and equipment used on, oulséth, vehicles; and

(b) any such assets which, in the opimbthe board of directors of the General Partmemat material in relation to
the activities of the Partnership and its Subsid&taken as a whole.

“Principal Subsidiary” means any Subsidiary ownamdeasing, directly or indirectly through ownersim another Subsidiary, any
Principal Property.

“Quotation Agent” means the Reference Treasury &egbpointed by the Partnership.
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“Reference Treasury Dealer” means (i) each of Moigtanley & Co. LLC and RBS Securities Inc. andrthespective successors
and (ii) two other Primary Treasury Dealers seltig the Partnership.

“Reference Treasury Dealer Quotation” means, vapect to each Reference Treasury Dealer and adgnifgion Date, the
average, as determined by the Quotation Agenheobtd and asked prices for the Comparable Tredsang (expressed in each case as a
percentage of its principal amount) quoted in wgtio the Quotation Agent by such Reference Trea@ealer at 5:00 p.m., New York City
time, on the third Business Day preceding the Reuxtiem Date.

“Subsidiary Guarantor” means, with respect to tleeeN and notwithstanding the definition thereathie Base Indenture, each
Subsidiary of the Partnership that guarantees tited\Noursuant to the terms of the Indenture, biyt@mlong as such Subsidiary is a
guarantor of the Notes on the terms provided fah@lndenture.

“Treasury Rate” means, with respect to any Redembate, the rate per year equal to the semi-arequavalent yield to maturity
of the Comparable Treasury Issue, calculated usimgce for the Comparable Treasury Issue (expdessea percentage of its principal
amount) equal to the Comparable Treasury Pricedoh Redemption Date. The Treasury Rate will beutated on the third Business Day
preceding any Redemption Date.

ARTICLE II
GENERAL TERMS OF THE NOTES

SECTION 2.1Form.

The Notes and the Trustee’s certificates of autbatibn shall be substantially in the form of Exhil to this Second Supplemental
Indenture, which is hereby incorporated into thes@d Supplemental Indenture. The terms and pomdsiontained in the Notes shall
constitute, and are hereby expressly made, a p#rtsoSecond Supplemental Indenture and to thengxtpplicable, the Partnership and the
Trustee, by their execution and delivery of this@al Supplemental Indenture, expressly agree to ums and provisions and to be bound
thereby.

Each series of Notes shall be issued upon origgsatince in whole in the form of one or more Gldbeturities (the “Book-Entry
Notes"). Each Book-Entry Note shall represent such efdltstanding Notes as shall be specified therainshall provide that it shall
represent the aggregate amount of outstanding Niatestime to time endorsed thereon and that tlggexgate amount of outstanding Notes
represented thereby may from time to time be redlocéncreased, as appropriate, to reflect excheagd redemptions.
The Partnership initially appoints The Depositorust Company to act as Depositary with respedtéd®ook-Entry Notes.
SECTION 2.2Title, Amount and Payment of Principal and Interest

The Notes shall be entitled the “5.050% Senior Blolee 2045". The Trustee shall authenticate aridetdf) the Notes for original
issue on the date hereof (the “Original Notes”)




in the aggregate principal amount of $300,000,@0d, (i) additional Notes for original issue froime to time after the date hereof in such
principal amounts as may be specified in a PartigiSrder described in this sentence, in each gpsa a Partnership Order for the
authentication and delivery thereof and satisfactibthe other provisions of Sections 2.04 and 20the Base Indenture. Such order shall
specify the amount of the Notes to be authenti¢atexddate on which the original issue of Notew ibe authenticated, and the name or name:
of the initial Holder or Holders. The aggregatenpipal amount of Notes that may be outstandinghgttime may not exceed $300,000,000
plus such additional principal amounts as may saed and authenticated pursuant to clause (ihisfoaragraph (except as provided in
Sections 2.08 and 2.09 of the Base Indenture) Original Notes and any additional Notes issuedauttenticated pursuant to clause (ii) of
this paragraph shall constitute a single serid3edft Securities for all purposes under the Indentur

The principal amount of each Note shall be payahlépril 1, 2045. Each Note shall bear interestfithe date of original issuance,
or the most recent date to which interest has pa@h at the fixed rate of 5.050% per annum. Theslan which interest on the Notes sha
payable shall be April 1 and October 1 of each yeammencing April 1, 2015 (the “Interest Paymeatd3”). The regular record date for
interest payable on the Notes on any Interest PayBate shall be March 15 or September 15, asake may be, next preceding such
Interest Payment Date.

Payments of principal of, premium, if any, and it due on the Notes representing Book-Entry Natesny Interest Payment Date
or at maturity will be made available to the Tresby 11:00 a.m., New York City time, on such datdess such date falls on a day which is
not a Business Day, in which case such paymentbwinade available to the Trustee by 11:00 a.rew NMork City time, on the next
Business Day. As soon as possible thereafter, th&tfe will make such payments to the Depositary.

SECTION 2.3 Transfer and Exchange
The transfer and exchange of Book-Entry Notes oefieial interests therein shall be effected thiotlie Depositary, in accordance
with Section 2.07 of the Base Indenture and Artittef this Second Supplemental Indenture (inclgdine restrictions on transfer set forth
therein and herein) and the rules and procedurdseddepositary therefor, which shall include riesitns on transfer comparable to those set
forth therein and herein to the extent requiredheySecurities Act of 1933, as amended.

ARTICLE Ill
FUTURE SUBSIDIARY GUARANTEES

SECTION 3.1 No Initial Guarantee of the Notes by Subsidiary aumors.
The Notes initially shall not be entitled to thenbéts of the Guarantee contemplated by Article Xi\he Base Indenture.
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SECTION 3.2 Future Subsidiary Guarantors

If any Subsidiary of the Partnership that is nettla Subsidiary Guarantor guarantees, becomesangoror co-obligor of the
Credit Agreement, then the Partnership shall causk Subsidiary to promptly execute and delivah&Trustee a supplemental indenture to
the Indenture, in a form satisfactory to the Trasf@oviding for the Guarantee by such Subsididtyh® Partnership’s obligations under the
Notes in accordance with Article XIV of the Baselémture

SECTION 3.3 Release of Guarantees

In addition to the provisions of Section 14.04(B)he Base Indenture, the Guarantee of the NotespfSubsidiary Guarantor shall
be unconditionally released and discharged, folhgwdelivery of written notice by the Partnershighe Trustee, upon the release and
discharge of all guarantees or other obligationsugh Subsidiary Guarantor with respect to thegahilbns of the Partnership or its
Subsidiaries under the Credit Agreement.

SECTION 3.4 Reinstatement of Guarantees

If at any time following any release of the Guaesnof a Subsidiary Guarantor pursuant to Secti®mmBove, such Subsidiary
Guarantor again, becomes a guarantor or co-ohtifjire Credit Agreement, then such Subsidiary Gutarsshall again guarantee the
Partnership’s obligations under the Notes and #rénBrship shall cause such Subsidiary Guarantoraimptly execute and deliver a
supplemental indenture to the Indenture, in a featisfactory to the Trustee, providing for the Gurdee by such Subsidiary Guarantor of the
Partnership’s obligations under the Notes in acaoce with Article XI of the Base Indenture.

ARTICLE IV
REDEMPTION
SECTION 4.1 Optional Redemption
€) Prior to October 1, 2044, the Notesradeemable, at the option of the Partnershignwatime in whole, or from time to

time in part, at a redemption price equal to theatgr of: (i) 100% of the principal amount of thet&s to be redeemed; or (ii) the sum of the
present values of the remaining scheduled paynoéuisncipal and interest on the Notes to be redmkthat would be due after the related
Redemption Date but for such redemption (exclueiviaterest accrued to, but excluding, the Redeompilate) discounted to the Redempt
Date on a semi-annual basis (assuming a 360-daycgeaisting of twelve 30-day months) at the atlle Treasury Rate plus 30 basis
points; plus, in either case, accrued and unpaéest to, but excluding, the Redemption Date.

At any time on or after October 1, 2044, the Natesredeemable, at the option of the Partnershiwhile or in part, at a redempt
price equal to 100% of the principal amount of lf@es to be redeemed plus accrued and unpaid sbterebut excluding, the Redemption
Date.




(b) The Partnership shall deliver to Tmastee an Officers’ Certificate with respect te Hctual redemption price of the Notes
in connection with a redemption under Section 4,i¢&luding the applicable Treasury Rate, whicH & calculated, or caused to be
calculated, by the Partnership.

(c) The Partnership shall have no obiagato redeem, purchase or repay the Notes pursaamy mandatory redemption,
sinking fund or analogous provisions or at theaptf a Holder thereof.

ARTICLE V
ADDITIONAL COVENANTS

In addition to the covenants set forth in the Baskenture, the Notes shall be entitled to the benéthe following covenants:
SECTION 5.1Limitation on Liens

The Partnership shall not, nor shall it permit ahijts Principal Subsidiaries to, create, assumeyr or suffer to exist any mortgage,
lien, security interest, pledge, charge or otheuerbrance (“liens”) upon any Principal Propertyupon any capital stock of any Principal
Subsidiary, whether owned on the date hereof gedtfeer acquired, to secure any Indebtedness d?ahtmership or any other Person (other
than the Notes), without in any such case makifeg¥e provisions whereby all of the outstandingté®$ are secured equally and ratably
with, or prior to, such Indebtedness so long as $ndebtedness is so secured.

Notwithstanding the foregoing, the Partnership naag may permit any of its Principal Subsidiarescreate, assume, incur, or
suffer to exist without securing the Notes (a) Beymitted Lien, (b) any lien upon any Principal f&ndy or capital stock of a Principal
Subsidiary to secure Indebtedness of the Partqecshdany other Person, provided that the aggremateipal amount of all Indebtedness then
outstanding secured by such lien and all simikmdiunder this clause (b), together with all Atttéble Indebtedness from Sale-Leaseback
Transactions (excluding Sale-Leaseback Transactiermsitted by clauses (1) through (4), inclusiieSection 5.2 hereof), does not exceed
15% of Consolidated Net Tangible Assets or (c) l@yupon (i) any Principal Property that was nened by the Partnership or any of its
Subsidiaries on the date hereof or (i) the cagitatk of any Principal Subsidiary that owns nm&pal Property that was owned by the
Partnership or any of its Subsidiaries on the tateof, in each case owned by a Subsidiary of #mnership (an “Excluded Subsidiary”) that
(A) is not, and is not required to be, a Subsidi@narantor and (B) has not granted any liens onodiitg property securing Indebtedness with
recourse to the Partnership or any Subsidiary@fthrtnership other than such Excluded Subsidiaany other Excluded Subsidiary.

SECTION 5.2 Restriction on Sale-Leasebacks

The Partnership will not, and will not permit angiréipal Subsidiary to, engage in the sale or fiemsy the Partnership or any of its
Principal Subsidiaries of any Principal PropertatBerson (other than the Partnership or a Prih€iglasidiary) and the taking back by the
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Partnership or its Principal Subsidiary, as theeaaay be, of a lease of such Principal Propertpéte-Leaseback Transaction”), unless:

(1) such Sale-Leaseback Transaction gagithin one year from the date of completion @& #tquisition of the Principal
Property subject thereto or the date of the conguiaif construction, development or substantialinepr improvement, or commencement of
full operations on such Principal Property, whiokeis later;

(2) the Sale-Leaseback Transaction ire®k lease for a period, including renewals, oimate than three years;

3 the Partnership or such Principalstdibry would be entitled to incur Indebtednessused by a lien on the Principal
Property subject thereto in a principal amount étuar exceeding the Attributable Indebtednesefsuch Sale-Leaseback Transaction
without equally and ratably securing the Notes; or

4 the Partnership or such Principalsdilry, within a one-year period after such Sadéadeback Transaction, applies or
causes to be applied an amount not less than thieutable Indebtedness from such Sale-Leasebeaaksaiction to (a) the prepayment,
repayment, redemption, reduction or retirementyfladebtedness of the Partnership or any of itssiliaries that is not subordinated to the
Notes or any Guarantee, or (b) the expenditurexperditures for Principal Property used or to bedus the ordinary course of busines:
Partnership or its Subsidiaries.

Notwithstanding the foregoing, the Partnership naayg may permit any Principal Subsidiary to, effaty Sale-Leaseback
Transaction that is not excepted by clauses (buttr (4), inclusive, of the preceding paragraplvioled that the Attributable Indebtedness
from such Sale-Leaseback Transaction, togethertivittaggregate principal amount of outstanding btefiness (other than the Notes)
secured by liens other than Permitted Liens upamcipal Properties, does not exceed 15% of ConatditiNet Tangible Assets.

ARTICLE VI
MISCELLANEOUS PROVISIONS

SECTION 6.1 Ratification of Base Indenture

The Base Indenture, as supplemented by this Segopplemental Indenture, is in all respects ratifiad confirmed, and this Secc
Supplemental Indenture shall be deemed part dB#se Indenture in the manner and to the extentrhana therein provided.

SECTION 6.2 Trustee Not Responsible for Recitals
The recitals contained herein and in the Notesggixwith respect to the Trustee’s certificatesuthantication, shall be taken as the
statements of the Partnership, and the Trusteen@ssno responsibility for the correctness of threesalhe Trustee makes no representations
as to the validity or sufficiency of this SecondoBlemental Indenture or of the Notes.
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SECTION 6.3 Table of Contents, Headings, etc

The table of contents and headings of the Artiales Sections of this Second Supplemental Indetave been inserted for
convenience of reference only, are not to be censitla part hereof and shall in no way modify striet any of the terms or provisions
hereof.

SECTION 6.4 Counterpart Originals

The parties may sign any number of copies of teiso8d Supplemental Indenture. Each signed copyshaln original, but all of
them together represent the same agreement.

SECTION 6.5Governing Law

THIS SECOND SUPPLEMENTAL INDENTURE AND THE NOTES &L BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have catisisdSecond Supplemental Indenture to be duly drecas of the day and
year first above writter

ISSUER:
ENLINK MIDSTREAM PARTNERS, LF
By: EnLink Midstream GP, LLC

its general partne

By: /sl Michael J. Garberdin

Name: Michael J. Garberdin

Title:  Executive Vice President ai
Chief Financial Office

Signature Page of Second Supplemental Indenture




TRUSTEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Patrick T. Giordan

Name: Patrick T. Giordant
Title:  Vice Presiden

Signature Page of Second Supplemental Indenture




Exhibit A
FORM OF NOTE
[FACE OF SECURITY]

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC"), NEW YORKNEW YORK, TO THE PARTNERSHIP OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.]*

[TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED'O TRANSFERS IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGQHCEESSOFS NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS/ADE IN ACCORDANCE WITH THE RESTRICTIONS SET
FORTH IN THE INDENTURE REFERRED TO HEREIN.]*

No. $
CUSIP: 29336U AD
ISIN: US29336UAD9!

ENLINK MIDSTREAM PARTNERS, LP
5.050% SENIOR NOTES DUE 2045

ENLINK MIDSTREAM PARTNERS, LP, a Delaware limitecaginership (the “Partnership,” which term incluéey successor
under the Indenture hereinafter referred to), Eue received, hereby promises to pay to Cede & @dts registered assigns, the principal
sum of U.S. dollars ($ ), [or such greater or lesser principahsas is shown on the attached Schedule of Incseask
Decreases in Global Security]] on April 1, 2045 in such coin and currency of thated States of America as at the time of paynseatl be
legal tender for the payment of public and privdgéts, and to pay interest thereon at an annuabfdi.050% payable on April 1 and
October 1 of each year, to the person in whose rthen8ecurity is registered at the close of busimesthe record date for such interest,
which shall be the preceding March 15 or Septertibgeach, a “Regular Record Date”), respectivedygble commencing on April 1, 2015.

Reference is made to the further provisions of 8@surity set forth on the reverse hereof. Sucthéumprovisions shall for all
purposes have the same effect as though fullyostit &t this place.

OTo be included in Book Entry Note.
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The statements in the legends set forth in thisi®gare an integral part of the terms of this B#g and by acceptance hereof the
Holder of this Security agrees to be subject td, laound by, the terms and provisions set forthaichesuch legend.

This Security is issued in respect of a seriesalftiBecurities of an initial aggregate principabamt of $300,000,000 designated as
the 5.050% Senior Notes due 2045 of the Partnesstdgs governed by the Indenture dated as of Ma®@¢t2014 (the “Base Indenturetiuly
executed and delivered by the Partnership, asrissu@/ells Fargo Bank, National Association, astee (the “Trustee”), as supplemented by
the Second Supplemental Indenture dated as of Nosefr?, 2014, duly executed by the Partnershipttaad rustee (the “Second
Supplemental Indenture” and, together with the Badenture, the “Indenture”). The terms of the Imidee are incorporated herein by
reference. This Security shall in all respectsiiiéled to the same benefits as definitive Debtusiges under the Indenture.

If and to the extent any provision of the Indentiiméts, qualifies or conflicts with any other piigion of the Indenture that is
required to be included in the Indenture or is degmpplicable to the Indenture by virtue of thevisions of the Trust Indenture Act of 1939,
as amended (the “TIA"), such required provisionlistantrol.

This Security shall not be valid or become obligatfor any purpose until the Trustee’s CertificaféAuthentication hereon shall
have been manually signed by the Trustee unddntienture.
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IN WITNESS WHEREOF, the Partnership has causedrnbkisument to be duly executed by its sole Gerleaatner.
Dated:
ENLINK MIDSTREAM PARTNERS, LP
By: EnLink Midstream GP, LLC

its general partne

By:

Name:
Title:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION:
This is one of the Debt Securities of the seriesgiated therein referred to in the within-mentibhedenture.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustet

By:
Authorized Signator




[REVERSE OF SECURITY]
ENLINK MIDSTREAM PARTNERS, LP

5.050% SENIOR NOTES DUE 2045

This Security is one of a duly authorized issudetfentures, notes or other evidences of indebtedri¢be Partnership (the “Debt
Securities”) of the series hereinafter specifiddsaued or to be issued under and pursuant ténidhenture, to which Indenture reference is
hereby made for a description of the rights, litwtas of rights, obligations, duties and immunitiesreunder of the Trustee, the Partnership
and the Holders of the Debt Securities. The DebtiSiges may be issued in one or more series, wiliifarent series may be issued in vari
aggregate principal amounts, may mature at difteieres, may bear interest (if any) at differertesa may be subject to different sinking,
purchase or analogous funds (if any) and may otiserwary as provided in the Indenture. This Segisibne of a series designated as the
5.050% Senior Notes due 2045 of the Partnershign imitial aggregate principal amount of $300,000, (the “Securities”).

1. Interest.
The Partnership promises to pay interest on thecipal amount of this Security at the rate of 5%58er annum.

The Partnership will pay interest semi-annually?qmil 1 and October 1 of each year (each an “IrdeRayment Date”),
commencing April 1, 2015. Interest on the Secugitiéll accrue from the most recent date to whiderest has been paid or, if no interest has
been paid on the Securities, from November 12, 2Ditdrest will be computed on the basis of a 3&@-ykar consisting of twelve 30-day
months. The Partnership shall pay interest (inciggliostpetition interest in any proceeding under any agjlie bankruptcy laws) on overc
installments of interest (without regard to anylaggble grace period) and on overdue principal ar@mium, if any, from time to time on
demand at the same rate per annum, in each cése éatent lawful.

2. Method of Payment

The Partnership shall pay interest on the Secsijggcept Defaulted Interest) to the persons whdter registered Holders at the
close of business on the Regular Record Date imatedglipreceding the Interest Payment Date. Any sutelnest not so punctually paid or
duly provided for (“Defaulted Interest”) may be ¢pad the persons who are registered Holders atltdse of business on a special record date
for the payment of such Defaulted Interest, orrig ather lawful manner not inconsistent with thguieements of any securities exchange on
which such Securities may then be listed if suchmea of payment shall be deemed practicable by thstee, as more fully provided in the
Indenture. The Partnership shall pay principalipuen, if any, and interest in such coin or curren€yhe United States of America as at the
time of payment shall be legal tender for paymémuiblic and private debts. Payments in respeet @fobal Security (including principal,
premium, if any, and interest) will be made by wir@nsfer of immediately available funds to theaasts specified by the Depositary.
Payments in respect of Securities in definitiverfdmcluding principal, premium, if any, and intstewill be made at the office or agency of
the Partnership maintained for such purpose in
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New York, New York, which initially will be at theorporate trust office of the Trustee located & E&st 42¢ Street, 40" Floor, New York
New York 10017, Attention: Corporate Trust, orited option of the Partnership, payment of intenesy be made by check mailed to
Holders on the relevant record date at their adeieset forth in the register of Holders maintaimgthe Registrar or at the option of the
Holder, payment of interest on Securities in défieiform will be made by wire transfer of immedibt available funds to any account
maintained in the United States, provided such Efolchs requested such method of payment and prbtiidely wire transfer instructions to
the Paying Agent. The Holder must surrender thigiB8&y to a Paying Agent to collect payment of pipal.

3. Paying Agent and Registrar

Initially, Wells Fargo Bank, National Associationlhact as Paying Agent and Registrar. The Partripmhay change any Paying
Agent or Registrar at any time upon notice to thesiee and the Holders. The Partnership may @@agisg Agent.

4, Indenture.

This Security is one of a duly authorized issu®ebt Securities of the Partnership issued and igdu®=d in one or more series ur
the Indenture.

Capitalized terms herein are used as defined inithenture unless otherwise defined herein. Thagef the Securities include the
stated in the Base Indenture, those made paredhthenture by reference to the TIA, as in effettle date of the Base Indenture, and those
terms stated in the Second Supplemental Indentine Securities are subject to all such terms, avldéis of Securities are referred to the
Base Indenture, the Second Supplemental Indentgr¢he TIA for a statement of them. The Securibiethis series are general unsecured
obligations of the Partnership limited to an idiaggregate principal amount of $300,000,00@yvided, howeverthat the authorized
aggregate principal amount of such series may tre@sed from time to time as provided in the Se@umablemental Indenture.

5. Redemption

Prior to October 1, 2044, the Securities are re@dst at the option of the Partnership, at any fimehole, or from time to time in
part, at a redemption price equal to the greate(i)at00% of the principal amount of the Secustte be redeemed; or (ii) the sum of the
present values of the remaining scheduled paynoésncipal and interest on the Securities todeemed that would be due after the
related Redemption Date but for such redemptionl@sive of interest accrued to, but excluding, Reglemption Date) discounted to the
Redemption Date on a semi-annual basis (assunBe@-alay year consisting of twelve 30-day monthdhatapplicable Treasury Rate plus
30 basis points; plus, in either case, accruecuapdid interest to, but excluding, the RedemptiareD

At any time on or after October 1, 2044, the Sdimgriare redeemable, at the option of the Partirshwhole or in part, at a
redemption price equal to 100% of the principal amamf the Securities to be redeemed plus accroddiapaid interest to, but excluding,
Redemption Date.
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Notices of redemption shall be sent at least 3@ d@y not more than 60 days before the Redemptaia @ each Holder whose
Securities are to be redeemed. Unless the Pantpetsfaults in payment of the redemption priceaad after the Redemption Date interest
ceases to accrue on Notes or portions thereofdcidleredemption.

The Partnership shall deliver to the Trustee ance®f$’ Certificate with respect to the actual regéion price of the Securities in
connection with a redemption thereof, including éipplicable Treasury Rate, which will be calculatdcaused to be calculated, by the
Partnership.

Except as set forth above, the Securities willbetedeemable prior to their Stated Maturity anidiwat be entitled to the benefit of
any sinking fund.

6. Denominations; Transfer; Exchange

The Securities are to be issued in registered faithput coupons, in denominations of $2,000 artdgral multiples of $1,000 in
excess thereof. A Holder may register the transfeor exchange, Securities in accordance witHridenture. The Registrar may require a
Holder, among other things, to furnish appropré&tidorsements and transfer documents and to patgaey and fees required by law or
permitted by the Indenture.

7. Person Deemed Owners
The registered Holder of a Security may be treatethe owner of it for all purposes.
8. Amendment; Supplement; Waiver

Subject to certain exceptions, the Indenture magrbended or supplemented, and any existing Evedef#ult or compliance with
any provision may be waived, with the consent efltolders of a majority in principal amount of thtstanding Debt Securities of each
series affected. Without consent of any Holder 8kaurity, the parties thereto may amend or supghéthe Indenture to, among other thi
cure any ambiguity or omission, to correct any defe inconsistency, or to make any other changedbes not adversely affect the rights of
any Holder of a Security. Any such consent or wiabsethe Holder of this Security (unless revokegasvided in the Indenture) shall be
conclusive and binding upon such Holder and upbfutalre Holders and owners of this Security ang 8acurities which may be issued in
exchange or substitution herefor, irrespective bétlier or not any notation thereof is made upaon Seicurity or such other Securities.

9. Defaults and Remedies

Certain events of bankruptcy or insolvency are EvefDefault that will result in the principal aomtt of the Securities, together
with premium, if any, and accrued and unpaid irgetieereon, becoming due and payable immediatedn tipe occurrence of such Events of
Default. If any other Event of Default with respéxthe Securities occurs and is continuing, timeeviery such case the Trustee or the Holders
of not less than 25% in aggregate principal amoftittie Securities then outstanding may declaretimeipal amount of all the Securities,
together with premium, if any, and accrued and ichppaerest thereon, to be due and payable immelgliat the manner and with the effect
provided in the Indenture. Notwithstanding the
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preceding sentence, however, if at any time afteh & declaration of acceleration has been madéjtfders of a majority in aggregate
principal amount of the outstanding Securitieswbiften notice to the Trustee, may rescind suclel@cation and its consequences if the
rescission would not conflict with any judgmentdacree of a court of competent jurisdiction alreeatydered and if all existing Events of
Default with respect to the Securities have beeadtor waived except nonpayment of principal, ptemiif any, or interest that has become
due solely by the declaration of acceleration. Nchsrescission shall affect any subsequent dedawlhall impair any right consequent
thereon. Holders of Securities may not enforcdmnikenture or the Securities except as providedénmdenture. The Trustee may require
reasonable indemnity or security satisfactory tmefiore it enforces the Indenture or the Securiedhject to certain limitations, Holders of a
majority in aggregate principal amount of the Séms then outstanding may direct the Trusteedrexercise of any trust or power.

10. Trustee Dealings with Partnership

The Trustee under the Indenture, in its individuadny other capacity, may become the owner orgaleaf Securities and subject to
the provisions of the TIA relating to conflictsiaterest and preferential claims may otherwise degd the Partnership with the same rights it
would have as if it were not the Trustee.
11. Authentication

This Security shall not be valid until the Trusségns the certificate of authentication on the o#iée of this Security.
12. Abbreviations and Defined Terms

Customary abbreviations may be used in the namaeHuflder of a Security or an assignee, such as: TBNI (tenant in common),
TEN ENT (tenants by the entireties), JT TEN (jaarants with right of survivorship and not as téaam common), CUST (Custodian), and
U/G/M/A (Uniform Gifts to Minors Act).
13. CUSIP Numbers

Pursuant to a recommendation promulgated by then@itiee on Uniform Security Identification Procedsirthe Partnership has
caused CUSIP numbers to be printed on the Secuatiex convenience to the Holders of the Securiiesepresentation is made as to the
accuracy of such number as printed on the Secudte reliance may be placed only on the othettifitation numbers printed hereon.
14. Absolute Obligation

No reference herein to the Indenture and no prowisf this Security or the Indenture shall alteimopair the obligation of the
Partnership, which is absolute and unconditiomapey the principal of, premium, if any, and intren this Security in the manner, at the

respective times, at the rate and in the coin aeogy herein prescribed.
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15. No Recourse

None of the General Partner nor any director, effiemployee, incorporator, manager or unitholdeastieer owner of equity of the
General Partner, the Partnership or any Subsi@arantor, as such, will have any liability for asligations of the Subsidiary Guarantors
or the Partnership under the Securities, the Ingterdr any Guarantee or for any claim based orespect of, or by reason of, such
obligations or their creation. By accepting theB#ies, each Holder will waive and release alltsligbility. The waiver and release are part
of the consideration for issuance of the Securities
16. Governing Law

This Security shall be construed in accordance wiiith governed by the laws of the State of New York.
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenants in comm( UNIF GIFT MIN ACT -
(Cust.)
TEN ENT - as tenants by entireti Custodian for:
(Minor)

JT TEN - as joint tenants with right of survivorglaind not as tenantdJnder Uniform Gifts to Minors Act of
in common
(State)
Additional abbreviations may also be used thougtimthe above list.
ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
PLEASE INSERT SOCIAL SECURITY OR OTHER

IDENTIFYING NUMBER OF ASSIGNEE

Please print or type name and address includintppzip code of assignee:

the within Security and all rights thereunder, bgrarevocably constituting and appointing to tfensaid Security on the books of the
Partnership, with full power of substitution in theemises.

Dated Registered Holde
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SCHEDULE OF INCREASES OR DECREASES
IN GLOBAL SECURITY?*

The following increases or decreases in this Gl&ealurity have been made:

Amount of Decrease Amount of Increase Principal Amount of
in Principal Amount in Principal Amount this Global Security Signature of
of this Global of this Global Following Such Authorized Officer of
Date of Exchange Security Security Decrease (or Increase) Trustee or Depositary
* To be included in a Book-Entry Note.
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Exhibit 5.1

BAK ER BO-ITS 2001 ROSS AVENUE ABU DHABI HOUSTON
LLP DALLAS, TEXAS AUSTIN LONDON
75201-2980 BEIJING MOSCOW
BRUSSELS NEW YORK
TEL +1 214.953.6500 DALLAS PALO ALTO
FAX +1 214.953.6503 DUBAI RIO DE JANEIRO
BakerBotts.com HONG KONG RIYADH
WASHINGTON

November 12, 201

EnLink Midstream Partners, LP
2501 Cedar Springs Rd.
Dallas, Texas 75201

Ladies and Gentlemen:

We have acted as counsel to EnLink Midstream Paxth€®, a Delaware limited partnership (the “Panghip”), in
connection with the offering and sale of $400 roilliaggregate principal amount of the Partnerstsigisor notes (the “Notes”), consisting of
$100.0 million aggregate principal amount of it430% senior notes due 2024 and $300.0 million agdeeprincipal amount of its 5.050%
senior notes due 2045, pursuant to that certairetiwriting Agreement dated November 6, 2014 (thed&hwriting Agreement”) by and
among the Partnership and Mitsubishi UFJ Secul(t&A), Inc., Morgan Stanley & Co. LLC and RBS Seties Inc., as representatives of
the several underwriters named therein (collectivitle “Underwriters”).

We refer to the registration statement on Form &3mended (Registration Statement No. 333-19446b) respect to the
Notes being sold by the Partnership (‘Registration Statement”), as filed by the Parthgrsvith the Securities and Exchange Commission
(the “Commission”) under the Securities Act of 1988 amended (the “Securities Act”). The finalgmectus supplement dated November 6,
2014 (the “Prospectus Supplement”), which togettigr the accompanying prospectus dated March 104 Zthe “ProspectusTled with the
Registration Statement, has been filed pursuaRute 424(b) promulgated under the Securities Act.

As the basis for the opinion hereinafter expresae&dexamined (i) the Seventh Amended and Restagedefnent of
Limited Partnership of the Partnership dated akibf 7, 2014, (ii) the Underwriting Agreement, )iihe Indenture, dated as of March 19,
2014, between the Partnership and Wells Fargo Bdatipnal Association, as trustee (the “Trustea¥) supplemented by a First
Supplemental Indenture, dated as of March 19, 2é8id a Second Supplemental Indenture, dated asvaber 12, 2014, (iv) partnership
records and documents, (v) certificates of thereaship, certain of its affiliates and public offils, (vi) statutes and (vii) other instruments
and documents as we deemed necessary or advisalie fpurposes of this opinion. In making ourreietion, we have assumed that all
signatures on documents examined by us are gerthategll documents submitted to us as originadsaathentic and that all documents
submitted to us as certified or photostatic cop@¥orm with the original copies of such documents.

Based on the foregoing and on such legal considemas we deem relevant, we are of the opinionttieaNotes constitute
valid and legally binding obligations of the Parstep, enforceable against the Partnership in aesae with their terms, except as the




enforceability thereof is subject to the effec(ipbankruptcy, insolvency, reorganization, morator, fraudulent transfer or conveyance or
other similar laws relating to or affecting cred#orights generally, (ii) general principles ofugty (regardless of whether such enforceability
is considered in a proceeding in equity or at lanjiii) any implied covenants of good faith and f@dealing.

The opinions set forth above are limited in alpexts to matters of the laws of the State of NewkYyihe laws of the State
of Texas, the Delaware Revised Uniform Limited Rarship Act, the Delaware Limited Liability Compaagt and applicable federal law of
the United States of America, in each case asfétiedn the date hereof.

At your request, this opinion is being furnished/tmi for filing as an exhibit to the Partnershi@srrent Report on Form 8-
K dated the date hereof. We hereby consent tetitements with respect to us under the headingdiLdatters” in the Prospectus
Supplement and the Prospectus and to the filingisfopinion as an exhibit to the Partnership’sr€nir Report on Form 8-K dated the date
hereof. In giving this consent, we do not herethyi that we are within the category of persons sehoonsent is required under Section 7 of
the Securities Act, or the rules and regulationthefCommission issued thereunder.
Very truly yours,
/sl BAKER BOTTS L.L.P

2




Exhibit 99.1

ENLING

FOR IMMEDIATE RELEASE
NOVEMBER 6, 2014

Contact: Jill McMillan, Director of Communications and Investor Relations
Phone: (214) 721-9271
Jill.McMillan@enlink.com

ENLINK MIDSTREAM ANNOUNCES PUBLIC OFFERING OF SENIO R NOTES

DALLAS, November 6, 2014 —EnLink Midstream Partners, LP (NYSE: ENLK) todayhannced its intention, subject to market conditjons
to offer senior notes in a public offering. EnLikkdstream intends to use the net proceeds fromoffiésing for capital expenditures and
general partnership purposes.

MUFG, Morgan Stanley and RBS are acting as reptatees and joint book-running managers for theirfig. A copy of the preliminary
prospectus supplement and base prospectus retatihg offering may be obtained from the followiaddresses:

Mitsubishi UFJ Securities (USA), Inc.
1633 Broadway, 29th Floor

New York, NY 1001¢

Attention: Capital Markets Group
Phone: 1-877-649-6848

Morgan Stanley & Co. LLC

180 Varick Street, 2nd Floor

New York, New York

Attention: Prospectus Department
Phone: 1-866-718-1649

RBS Securities Inc.

600 Washington Boulevard
Stamford, CT 06901
Attention: Syndicate
Phone: 1-866-884-2071




You may also obtain these documents free of chahgm they are available by visiting the Securitied Exchange Commission’s website at
WWW.SeC.gov.

The senior notes are being offered and will be palduant to an effective shelf registration staenthat was previously filed with the
Securities and Exchange Commission. This presageldoes not constitute an offer to sell or thieisation of an offer to buy the securities
described herein, nor shall there be any saleesfetisecurities in any state or jurisdiction in whsach offer, solicitation or sale would be
unlawful prior to registration or qualification uadthe securities laws of any such state or jurtggh. This offering may be made only by
means of the preliminary prospectus supplementandmpanying base prospectus.

About the EnLink Midstream Companies

EnLink Midstream is a leading midstream providenfed through the combination of Crosstex Energysrstantially all of the U.S.
midstream assets of Devon Energy. EnLink Midstréapublicly traded through two entities: EnLink Mideam, LLC (NYSE: ENLC), the
publicly traded general partner entity, and EnLifikistream Partners, LP (NYSE: ENLK), the masteiitéd partnership.

EnLink Midstream’s assets are located in many aftiN&merica’s premier oil and gas regions, inclgdihe Barnett Shale, Permian Basin,
Cana-Woodford Shale, Arkoma-Woodford Shale, Eagiel[Shale, Haynesville Shale, Gulf Coast regiom;dJEhale and Marcellus Shale.
Based in Dallas, Texas, EnLink Midstream’s assetkide approximately 8,800 miles of gathering aadgportation pipelines, 13 processing
plants with 3.4 billion cubic feet per day of nebpessing capacity, seven fractionators with 252 lrrels per day of net fractionation
capacity, as well as barge and rail terminals, pcodtorage facilities, brine disposal wells, ateagive crude oil trucking fleet and equity
investments in certain private midstream companies.

Additional information about the EnLink Midstreammpanies can be found at www.EnLink.com.
Forward-Looking Statements
This press release may include certain statementsarning expectations for the future that are famvlooking statements within the
meaning of the federal securities laws, includitegesments regarding the intended use of offerirag@eds and other aspects of the offering.
Such forward-looking statements are subject toréetsaof known and unknown risks, uncertainties] ather factors that are difficult to
predict and many of which are beyond manage’s control. An extensive list of factors that cdfeat future results are discussed in EnLink
Midstrean’s filings with the Securities and Exchange ComioissEnLink Midstream has no obligation to publiclydate or revise any
forward-looking statement, whether as a result of newrimédion, future events or otherwise.

#it#

2




Exhibit 99.2

ENLING

FOR IMMEDIATE RELEASE
NOVEMBER 6, 2014

Contact: Jill McMillan, Director of Communications and Investor Relations
Phone: (214) 721-9271
Jill.McMillan@enlink.com

ENLINK MIDSTREAM ANNOUNCES PRICING OF
$400 MILLION OF SENIOR NOTES

DALLAS, November 6, 2014 —EnLink Midstream Partners, LP (NYSE: ENLK) (the farship) today announced the pricing of $100.0
million aggregate principal amount of its 4.400%ise notes due 2024 (the “2024 Notes”) and $300I0om aggregate principal amount of
its 5.050% senior notes due 2045, at prices t@tidic of 104.007% and 99.452%, respectively, efrtface value. The 2024 Notes are being
offered as an additional issue of the Partnershiptstanding 4.400% Senior Notes due 2024, issuad aggregate principal amount of
$450.0 million on March 19, 2014. The 2024 Noted tire notes issued on March 19, 2014 will be tbatea single class of debt securities
and will have identical terms, other than the issate. The sale of the senior notes is expectedttle on November 12, 2014, subject to
customary closing conditions. EnLink Midstream irde to use the net proceeds of approximately $388li®n from this offering for capital
expenditures and general partnership purposes.

MUFG, Morgan Stanley and RBS are acting as reptatees and joint book-running managers for thewfiy. In addition, BBVA,
Comerica Securities and SunTrust Robinson Humphrecting as joint book-running managers. A cdphe preliminary prospectus
supplement and base prospectus relating to thergjfenay be obtained from the following addresses:

Mitsubishi UFJ Securities (USA), Inc.
1633 Broadway, 29th Floor

New York, NY 1001¢

Attention: Capital Markets Group
Phone: 1-877-649-6848

Morgan Stanley & Co. LLC

180 Varick Street, 2nd Floor

New York, New York

Attention: Prospectus Department
Phone: 1-866-718-1649

RBS Securities Inc.




600 Washington Boulevard
Stamford, CT 06901
Attention: Syndicate
Phone: 1-866-884-2071

You may also obtain these documents free of chahgm they are available by visiting the Securitied Exchange Commission’s website at
WWW.Sec.gov.

The senior notes are being offered and will be polduant to an effective shelf registration staenthat was previously filed with the
Securities and Exchange Commission. This presageldoes not constitute an offer to sell or thieisation of an offer to buy the securities
described herein, nor shall there be any saleesfetisecurities in any state or jurisdiction in varsach offer, solicitation or sale would be
unlawful prior to registration or qualification uedthe securities laws of any such state or justah. This offering may be made only by
means of the preliminary prospectus supplementaodmpanying base prospectus.

About the EnLink Midstream Companies

EnLink Midstream is a leading midstream providenfed through the combination of Crosstex Energysistantially all of the U.S.
midstream assets of Devon Energy. EnLink Midstréapublicly traded through two entities: EnLink Mideam, LLC (NYSE: ENLC), the
publicly traded general partner entity, and EnLiftikistream Partners, LP (NYSE: ENLK), the masteiitéu partnership.

EnLink Midstream’s assets are located in many aftiNémerica’s premier oil and gas regions, inclgdthe Barnett Shale, Permian Basin,
Cana-Woodford Shale, Arkoma-Woodford Shale, Eagiel[Shale, Haynesville Shale, Gulf Coast regiom;dJEhale and Marcellus Shale.
Based in Dallas, Texas, EnLink Midstream’s assetkide approximately 8,800 miles of gathering aadgportation pipelines, 13 processing
plants with 3.4 billion cubic feet per day of nebgessing capacity, seven fractionators with 252 frels per day of net fractionation
capacity, as well as barge and rail terminals, pcodtorage facilities, brine disposal wells, ateagive crude oil trucking fleet and equity
investments in certain private midstream companies.

Additional information about the EnLink Midstrearampanies can be found at www.EnLink.com.
Forward-Looking Statements
This press release may include certain statememtsarning expectations for the future that are famdvlooking statements within the
meaning of the federal securities laws, includitajesments regarding the intended use of offerirag@eds and other aspects of the offering.
Such forward-looking statements are subject toréetsaof known and unknown risks, uncertainties] ather factors that are difficult to
predict and many of which are beyond manage’s control. An extensive list of factors that cdfeat future results are discussed in EnLink
Midstrean’s filings with the Securities and Exchange ComiorssEnLink Midstream has no obligation to publiclydate or revise any
forward-looking statement, whether as a result of newrmédion, future events or otherwise.
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