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MANAGEMENT S DISCUSSION AND ANALYSIS
FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2016

This Management s Discussion and Analysis (MD&A) dated July 29, 2016 should be read in conjunction with the unaudited interim
consolidated financial statements and notes thereto of Enbridge Inc. (Enbridge or the Company) as at and for the three and six

months ended June 30, 2016, prepared in accordance with generally accepted accounting principles in the United
States of America (U.S. GAAP). It should also be read in conjunction with the audited amended
consolidated financial statements and MD&A for the year ended December 31, 2015 filed on May 12, 2016.
All financial measures presented in this MD&A are expressed in Canadian dollars, unless otherwise
indicated. Additional information related to the Company, including its Annual Information Form, is available
on SEDAR at www.sedar.com.

Effective January 1, 2016, Enbridge revised its reportable segments to better reflect the underlying operations of the Company. The
Company believes this new format more clearly describes the financial performance of its business segments, provides increased
transparency with respect to operational results and aligns with business segment decision making and management.

Revisions to the segmented information presentation on a retrospective basis include:

. The replacement of the previous segments: Liquids Pipelines; Gas Distribution; Gas Pipelines,
Processing and Energy Services; Sponsored Investments; and Corporate with new segments: Liquids
Pipelines; Gas Distribution; Gas Pipelines and Processing; Green Power and Transmission; and Energy
Services; and

. Presenting the Earnings before interest and income taxes (EBIT) of each segment as opposed to
Earnings attributable to Enbridge common shareholders. Amounts related to Interest expense, Income
taxes, Earnings attributable to noncontrolling interests and redeemable noncontrolling interests and
Preference share dividends are now reported on a consolidated basis.

These changes had no impact on reported consolidated earnings for the comparative three and six months ended June 30, 2015.

The Company s activities are carried out through five business segments: Liquids Pipelines; Gas Distribution; Gas Pipelines and
Processing; Green Power and Transmission; and Energy Services, as discussed below.

LIQUIDS PIPELINES

Liquids Pipelines consists of common carrier and contract crude oil, natural gas liquids (NGL) and refined products pipelines and
terminals in Canada and the United States, including Canadian Mainline, Lakehead Pipeline System (Lakehead System), Regional
Oil Sands System, Mid-Continent and Gulf Coast, Southern Lights Pipeline, Bakken System and Feeder Pipelines and Other.



Edgar Filing: ENBRIDGE INC - Form 6-K

GAS DISTRIBUTION

Gas Distribution consists of the Company s natural gas utility operations, the core of which is Enbridge Gas Distribution Inc. (EGD),
which serves residential, commercial and industrial customers, primarily in central and eastern Ontario as well as northern New
York State. This business segment also includes natural gas distribution activities in Quebec and New Brunswick and the

Company s investment in Noverco Inc. (Noverco).

GAS PIPELINES AND PROCESSING

Gas Pipelines and Processing consists of investments in natural gas pipelines and gathering and processing facilities. Investments
in natural gas pipelines include the Company s interests in the Alliance Pipeline, the Vector Pipeline (Vector) and transmission and
gathering pipelines in the Gulf of Mexico. Investments in natural gas processing include the Company s interest in Aux Sable, a
natural gas extraction and fractionation business located near the terminus of the Alliance Pipeline, Canadian Midstream assets
located in northeast British Columbia and northwest Alberta and United States Midstream assets located primarily in Texas and
Oklahoma.
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GREEN POWER AND TRANSMISSION

Green Power and Transmission consists of the Company s investments in renewable energy assets and transmission facilities.
Renewable energy assets consist of wind, solar, geothermal and waste heat recovery facilities and are located in Canada primarily
in the provinces of Alberta, Ontario and Quebec and in the United States primarily in Colorado, Texas and Indiana.

ENERGY SERVICES

The Energy Services businesses in Canada and the United States undertake physical commodity marketing activity and logistical
services, oversee refinery supply services and manage the Company s volume commitments on Alliance Pipeline, Vector and other
pipeline systems.

ELIMINATIONS AND OTHER

In addition, Eliminations and Other includes operating and administrative costs and foreign exchange costs which are not allocated
to business segments. Also included in Eliminations and Other are new business development activities, general corporate
investments and elimination of transactions between segments required to present financial performance and financial position on
a consolidated basis.

IMPACT OF WILDFIRES IN NORTHEASTERN ALBERTA

During the first week of May 2016, extreme wildfires in northeastern Alberta resulted in the shutdown of a number of oil sands
production facilities and the evacuation of more than 80,000 people from the city of Fort McMurray which serves as a commercial
and regional logistics centre for the oil sands region and a home to a significant portion of the oil sands workforce.

Enbridge s facilities in the region were largely unaffected; however, as a precautionary measure on May 4, 2016, the Company
temporarily shut down and evacuated its Cheecham terminal and curtailed operations at its Athabasca terminal. It also isolated and
shut down pipelines in and out of the Cheecham terminal and shut down or curtailed operations on other pipelines it operates in the
region.

The Company coordinated with emergency response, public safety and utility officials to restore power and make any necessary
repairs to its systems while working closely with producers in the region, and restarted and returned the majority of its regional
pipeline systems to normal operation by the end of May 2016.

Oil sands production from facilities in the vicinity of Fort McMurray, Alberta was curtailed longer than originally anticipated, given
the severity and longevity of the wildfires. On average Enbridge s mainline system deliveries were lower by approximately 255,000
barrels per day (bpd) during the months of May and June 2016, which represents an approximate 10% decrease in throughput

compared with the throughput that the Company was delivering prior to the wildfires. The impact of reduced system
deliveries on revenues negatively impacted the Company s adjusted EBIT and available cash flow from
operations (ACFFQO) by approximately $74 million for the three and six months ended June 30, 2016. They
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also reduced the Company s adjusted earnings and adjusted earnings per share by $26 million and $0.03,
respectively, for the three and six months ended June 30, 2016. Oil sands production substantially came
back online by the end of June 2016 and throughput on the Company s mainline system and overall system

utilization are expected to return to levels anticipated at the outset of the year, during the third quarter of
2016.
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CONSOLIDATED EARNINGS

Three months ended Six months ended
June 30, June 30,

2016 2015 2016 2015
(millions of Canadian dollars, except per share amounts)
Liquids Pipelines 643 1,097 2,255 952
Gas Distribution 83 78 322 317
Gas Pipelines and Processing 19 (411) 80 (375)
Green Power and Transmission 41 43 90 102
Energy Services (7) 67 (13) 64
Eliminations and Other (48) 65 173 (376)
Earnings/(loss) before interest and income taxes 731 939 2,907 684
Interest expense (369) (284) (781) (535)
Income taxes recovery/(expense) (10) (232) (427) 53
(Earnings)/loss attributable to noncontrolling interests and redeemable
noncontrolling interests 20 224 (41) 134
Preference share dividends (71) (70) (144) (142)
Earnings attributable to common shareholders 301 577 1,514 194
Earnings per common share 0.33 0.68 1.69 0.23
Diluted earnings per common share 0.33 0.67 1.67 0.23

EARNINGS/(LOSS) BEFORE INTEREST AND INCOME TAXES

For the three and six months ended June 30, 2016, EBIT was $731 million and $2,907 million, respectively, compared with $939
million and $684 million for the three and six months ended June 30, 2015. As discussed below in Adjusted EBIT, the
Company has continued to deliver strong earnings growth from a majority of its businesses, offset partly by
the impacts of the northeastern Alberta wildfires as discussed above. The positive impact of this growth and
the comparability of the Company s earnings are also impacted by a number of unusual, non-recurring or
non-operating factors that are enumerated in the Non-GAAP Reconciliation tables and discussed in the
results for each reporting segment, the most significant of which are changes in unrealized derivative fair
value gains and losses. For the three months ended June 30, 2016, the Company s EBIT reflected a $98
million unrealized derivative fair value loss compared with $366 million of unrealized derivative fair value
gain in the corresponding 2015 period. For the six months ended June 30, 2016, the Company s EBIT
reflected an $834 million unrealized derivative fair value gain compared with $1,042 million of unrealized
derivative fair value loss in the corresponding 2015 period. The Company has a comprehensive long-term
economic hedging program to mitigate interest rate, foreign exchange and commaodity price risks which
create volatility in short-term earnings. Over the long term, Enbridge believes its hedging program supports
the reliable cash flows and dividend growth upon which the Company s investor value proposition is based.

In addition, the comparability of period-over-period EBIT was impacted by the recognition of an impairment of $176 million ($103
million after-tax attributable to Enbridge) related to Enbridge s 75% joint venturénterest in Eddystone Ralil, a rail-to-barge
transloading facility located in the greater Philadelphia, Pennsylvania area that delivers Bakken and other
light sweet crude oil to Philadelphia area refineries. Due to a significant decrease in price spreads between
Bakken crude oil and West Africa/Brent crude oil and increased competition in the region, demand for
Eddystone Rail services dropped significantly, resulting in an impairment of this facility in the second
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quarter of 2016. The comparability of period-over-period EBIT was also impacted by a goodwill impairment
charge of $440 million ($167 million after-tax attributable to Enbridge) recognized in the second quarter of
2015 related to Enbridge Energy Partners, L.P. s (EEP) natural gagnd NGL businesses. Also impacting
the comparability of period-over-period EBIT was a $21 million charge ($12 million after-tax attributable to
Enbridge) for costs incurred to bring pipelines and facilities back into service following the northeastern
Alberta wildfires in the second quarter of 2016.

EARNINGS ATTRIBUTABLE TO COMMON SHAREHOLDERS

Earnings attributable to common shareholders were $301 million for the three months ended June 30, 2016, or $0.33 per common
share, compared with earnings of $577 million, or $0.68 per common share,
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for the three months ended June 30, 2015. Earnings attributable to common shareholders were $1,514 million for the six months
ended June 30, 2016, or $1.69 per common share, compared with earnings of $194 million, or $0.23 per common share, for
the six months ended June 30, 2015.

In addition to the factors discussed in Earnings/(Loss) Before Interest and Income Taxes above and in Adjusted Earnings, the
comparability of Earnings attributable to common shareholders is impacted by period-over-period variation in interest and income
tax expenses, as well as the variation in earnings attributable to noncontrolling interests and redeemable noncontrolling interests.

The comparability of the Company s six-month period-over-period operating results was also impacted by an
out-of-period adjustment of $71 million recognized in the first quarter of 2015 in respect of an
overstatement of deferred income taxes expense in 2013 and 2014.

FORWARD-LOOKING INFORMATION

Forward-looking information, or forward-looking statements, have been included in this MD&A to provide information about the Company and its

subsidiaries and affiliates, including management s assessment of Enbridge and its subsidiaries future plans and operations. This information

may not be appropriate for other purposes. Forward-looking statements are typically identified by words such as  anticipate , expect , project |,
estimate , forecast , plan , intend , target , Dbelieve , likely and similar words suggesting future outcomes or statements regardin,

outlook. Forward-looking information or statements included or incorporated by reference in this document include, but are not limited to,

statements with respect to the following: expected EBIT or expected adjusted EBIT; expected earnings/(loss) or adjusted earnings/(loss); expected

earnings/(loss) or adjusted earnings/(loss) per share; expected ACFFO; expected future cash flows; expectations regarding the impacts of the

wildfires in northeastern Alberta, including on adjusted EBIT and ACFFO; expected costs related to announced projects and projects under

construction; expected in-service dates for announced projects and projects under construction; expected capital expenditures; expected equity

funding requirements for the Company s commercially secured growth program; estimated cost and impact to the Company s overall financial

performance of complying with the settlement consent decree related to Line 6B and Line 6A; estimated future dividends; expected future actions of

regulators; expected costs related to leak remediation and potential insurance recoveries; expectations regarding commodity prices; supply

forecasts; expectations regarding the impact of the dividend payout policy and dividend payout expectation; and strategic alternatives currently

being evaluated in connection with the United States sponsored vehicles strategy.

Although Enbridge believes these forward-looking statements are reasonable based on the information available on the date such statements are
made and processes used to prepare the information, such statements are not guarantees of future performance and readers are cautioned against
placing undue reliance on forward-looking statements. By their nature, these statements involve a variety of assumptions, known and unknown risks
and uncertainties and other factors, which may cause actual results, levels of activity and achievements to differ materially from those expressed or
implied by such statements. Material assumptions include assumptions about the following: the expected supply of and demand for crude oil,
natural gas, NGL and renewable energy; prices of crude oil, natural gas, NGL and renewable energy; exchange rates; inflation; interest rates;
availability and price of labour and construction materials; operational reliability; customer and regulatory approvals; maintenance of support and
regulatory approvals for the Company s projects; anticipated in-service dates; weather; impact of the wildfires in northeastern Alberta; cost of
complying with the settlement consent decree related to Line 6B and Line 6A; impact of the dividend policy on the Company s future cash flows;
credit ratings; capital project funding; expected EBIT or expected adjusted EBIT; expected earnings/(loss) or adjusted earnings/(loss); expected
earnings/(loss) or adjusted earnings/(loss) per share; expected future cash flows and expected future ACFFO; and estimated future dividends.
Assumptions regarding the expected supply of and demand for crude oil, natural gas, NGL and renewable energy, and the prices of these
commodities, are material to and underlie all forward-looking statements. These factors are relevant to all forward-looking statements as they may
impact current and future levels of demand for the Company s services. Similarly, exchange rates, inflation and interest rates impact the
economies and business environments in which the Company operates and may impact levels of demand for the Company s services and cost of
inputs, and are therefore inherent in all forward-looking statements. Due to the interdependencies and correlation of these macroeconomic factors,
the impact of any one assumption on a forward-looking statement cannot be determined with certainty, particularly with respect to expected EBIT,
adjusted EBIT, earnings/(loss), adjusted earnings/(loss) and associated per share amounts, ACFFO or estimated future dividends. The most
relevant assumptions associated with forward-looking statements on announced projects and projects under construction, including estimated
completion dates and expected capital expenditures, include the following: the availability and price of labour and construction materials; the effects
of inflation and foreign exchange rates on labour and material costs; the effects of interest rates on borrowing costs; the impact of weather; and
customer and regulatory approvals on construction and in-service schedules.
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Enbridge s forward-looking statements are subject to risks and uncertainties pertaining to operating performance, regulatory parameters, dividend
policy, project approval and support, weather, economic and competitive conditions, public opinion, changes in tax law and tax rate increases,
exchange rates, interest rates, commodity prices,
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supply of and demand for commodities and the settlement consent decree related to Line 6B and Line 6A, including but not limited to those risks
and uncertainties discussed in this MD&A and in the Company s other filings with Canadian and United States securities regulators. The impact of
any one risk, uncertainty or factor on a particular forward-looking statement is not determinable with certainty as these are interdependent and
Enbridge s future course of action depends on management s assessment of all information available at the relevant time. Except to the extent
required by applicable law, Enbridge assumes no obligation to publicly update or revise any forward-looking statements made in this MD&A or
otherwise, whether as a result of new information, future events or otherwise. All subsequent forward-looking statements, whether written or oral,
attributable to Enbridge or persons acting on the Company s behalf, are expressly qualified in their entirety by these cautionary statements.

NON-GAAP MEASURES

This MD&A contains references to adjusted EBIT, adjusted earnings/(loss) and ACFFO. Adjusted EBIT represents EBIT adjusted
for unusual, non-recurring or non-operating factors on both a consolidated and segmented basis. Adjusted earnings/(loss)
represent earnings or loss attributable to common shareholders adjusted for unusual, non-recurring or non-operating factors
included in adjusted EBIT, as well as adjustments for unusual, non-recurring or non-operating factors in respect of interest
expense, income taxes, noncontrolling interests and redeemable noncontrolling interests on a consolidated basis. These factors,
referred to as adjusting items, are reconciled and discussed in the financial results sections for the affected business segments.

ACFFO is defined as cash flow provided by operating activities before changes in operating assets and liabilities (including
changes in environmental liabilities) less distributions to noncontrolling interests and redeemable noncontrolling interests,
preference share dividends and maintenance capital expenditures, and further adjusted for unusual, non-recurring or non-operating
factors.

Management believes the presentation of adjusted EBIT, adjusted earnings/(loss) and ACFFO give useful information to investors
and shareholders as they provide increased transparency and insight into the performance of the Company. Management uses
adjusted EBIT and adjusted earnings/(loss) to set targets and to assess the performance of the Company.
Management also uses ACFFO to assess the performance of the Company and to set its dividend payout
target. Adjusted EBIT, adjusted EBIT for each segment, adjusted earnings/(loss) and ACFFO are not
measures that have standardized meaning prescribed by U.S. GAAP and are not U.S. GAAP measures.
Therefore, these measures may not be comparable with similar measures presented by other issuers.

The tables below summarize the reconciliation of the GAAP and non-GAAP measures.
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NON-GAAP RECONCILIATION EBIT TO ADJUSTED EARNINGS

Three months ended

Six months ended

June 30, June 30,

2016 2015 2016 2015
(millions of Canadian dollars)
Earnings before interest and income taxes 731 939 2,907 684
Adjusting items1:
Changes in unrealized derivative fair value (gains)/loss2 98 (366) (834) 1,042
Goodwill impairment loss - 440 - 440
Assets and investment impairment loss 187 20 187 20
Unrealized intercompany foreign exchange (gains)/loss (5) 16 55 (55)
Hydrostatic testing - - (12) -
Make-up rights adjustments 48 (15) 115 (13)
Northeastern Alberta wildfires pipelines and facilities restart costs 21 - 21 -
Leak remediation costs, net of leak insurance recoveries 1 8 16 (4)
Warmer/(colder) than normal weather 9) 8 8 (37)
Employee severance and restructuring costs 8 - 8 -
Gains on sale of non-core assets - (28) - (28)
Project development and transaction costs 3 18 3 21
Other 6 9 (11) 10
Adjusted earnings before interest and income taxes 1,089 1,049 2,463 2,080
Interest expense (369) (284) (781) (535)
Income taxes recovery/(expense) (10) (232) (427) 53
(Earnings)/loss attributable to noncontrolling interests and redeemable
noncontrolling interests 20 224 (41) 134
Preference share dividends (71) (70) (144) (142)
Adjusting items in respect of3:
Interest expense 6 (7) 24 (49)
Income taxes (121) 132 120 (267)
Noncontrolling interests and redeemable noncontrolling interests (88) (307) (95) (301)
Adjusted earnings 456 505 1,119 973
1 The above table summarizes adjusting items by nature. For a detailed listing of adjusting items by segment, refer to individual segment
discussions.
2 Changes in unrealized derivative fair value gains and losses are presented net of amounts realized on the settlement of derivative
contracts during the applicable period.
3 These items were impacted by adjustments for unusual, non-recurring and non-operating factors as enumerated under adjusting items

above. Also included in income taxes is an out-of-period adjustment of $71 million recognized in the first quarter of 2015 in respect of an

overstatement of deferred income taxes expense in 2013 and 2014.
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NON-GAAP RECONCILIATION ADJUSTED EBIT TO ADJUSTED EARNINGS

Three months ended Six months ended
June 30, June 30,

2016 2015 2016 2015
(millions of Canadian dollars, except per share amounts)
Liquids Pipelines 922 809 2,006 1,540
Gas Distribution 73 96 313 294
Gas Pipelines and Processing 90 74 177 164
Green Power and Transmission 40 43 88 100
Energy Services 47 78 48 106
Eliminations and Other (83) (51) (169) (124)
Adjusted earnings before interest and income taxes 1,089 1,049 2,463 2,080
Interest expenset (363) (291) (757) (584)
Income taxes1 (131) (100) (307) (214)
Noncontrolling interests and redeemable noncontrolling interests1 (68) (83) (136) (167)
Preference share dividends (71) (70) (144) (142)
Adjusted earnings 456 505 1,119 973
Adjusted earnings per common share 0.50 0.60 1.25 1.15

1 These balances are presented net of adjusting items.

Adjusted EBIT

For the three and six months ended June 30, 2016, adjusted EBIT was $1,089 million and $2,463 million, respectively, an increase
of $40 million and $383 million over the corresponding three and six-month periods in 2015.

Growth in consolidated adjusted EBIT was largely driven by stronger contributions from the Liquids Pipelines segment which
benefitted from a number of new assets that were placed into service in 2015, the most prominent being the expansion of the
Company s mainline system in the third quarter of 2015, as well as the reversal and expansion of Line 9B and completion of the
Southern Access Extension Project (Southern Access Extension) in the fourth quarter of 2015, which have provided access to the
eastern Canada and Patoka markets, respectively. The Canadian Mainline and Regional Oil Sands System contributions increased
in the first half of 2016 primarily due to higher period-over-period mainline system throughput that resulted from strong oil sands
production in western Canada combined with contributions from new assets placed into service. However, the positive effect of
increased capacity on liquids pipelines throughput was substantially negated in the second quarter by the impact of extreme
wildfires in northeastern Alberta. The northeastern Alberta wildfires resulted in a curtailment of production from oil sands facilities
and certain of the Company s upstream pipelines and terminal facilities were temporarily shut down resulting in a disruption of
service on Enbridge s Regional Oil Sands System with corresponding impacts on Enbridge s downstream pipelines deliveries,
including Canadian Mainline and the Lakehead System. Reduced system deliveries resulted in a negative impact of approximately
$74 million on the Company s adjusted EBIT for the three and six-month periods in 2016. Growth in Canadian Mainline adjusted
EBIT was also affected by a lower average International Joint Tariff (IJT) Residual Benchmark Toll, which decreased effective
April 1, 2016 and, together with the impact of the wildfires, resulted in a quarter-over-quarter decrease in Canadian Mainline
adjusted EBIT.

The Lakehead System delivered strong operating performance driven by higher throughput and contributions from new assets
placed into service in 2015. Deliveries to the Lakehead System from the Canadian Mainline were lower during the second quarter
as a result of the wildfires, but the impact on financial performance was relatively modest due to the higher Lakehead System Local
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Toll. The Company also benefitted from stronger adjusted EBIT contributions from the United States Mid-Continent and Gulf Coast
systems, mainly attributable to increased transportation revenues resulting from an increase in the level of committed take-or-pay
volumes and higher tariffs on Flanagan South Pipeline (Flanagan South).

16



Edgar Filing: ENBRIDGE INC - Form 6-K

Within the Gas Distribution segment, EGD adjusted EBIT increased for the first half of 2016 compared with the first half of 2015,
primarily attributable to higher distribution charges arising from growth in EGD s rate base, customer growth and
lower storage and transportation costs. In the second quarter of 2016, adjusted EBIT generated by EGD
was lower compared with the corresponding 2015 period, primarily due to the relative timing and

recognition of final rates approved by the Ontario Energy Board (OEB) for each of 2015 and 2016. In
particular, the positive impact of the OEB s final rate determination for 2015 was reflected in the second
quarter of that year, whereas the impact of the 2016 determination was reflected in the first quarter of 2016.
The second quarter decrease in adjusted EBIT caused by these quarterly timing impacts was partially

offset by higher distribution charges arising from growth in EGD s rate base and customer growth, and it is
expected that adjusted EBIT at EGD for the full 2016 year will grow as a result of these factors.

The Gas Pipelines and Processing segment benefitted from strong contributions from Alliance Pipeline under its new services
framework that came into effect in the fourth quarter of 2015, higher throughput on certain Enbridge Offshore Pipelines (Offshore)
and contributions from the Tupper Main and Tupper West gas plants (the Tupper Plants) following their acquisition on April 1, 2016.
These positive effects were partially offset by weaker contributions from Aux Sable due to lower fractionation margins, and lower
volumes on US Midstream pipelines due to reduced drilling by producers.

The Green Power and Transmission segment delivered lower period-over-period adjusted EBIT as a result of weaker wind
resources at certain facilities. Adjusted EBIT for the first half of 2016 was also negatively impacted by disruptions at certain eastern
Canadian wind farms in the first quarter of 2016 due to weather conditions which caused icing of blades.

Adjusted EBIT from Energy Services decreased for the three and six months ended June 30, 2016 as lower oil prices compressed
crude oil location and quality differentials.

Adjusted Earnings

Adjusted earnings were $456 million, or $0.50 per common share, for the three months ended June 30, 2016 compared with $505
million, or $0.60 per common share, for the three months ended June 30, 2015. Adjusted earnings were $1,119 million, or $1.25
per common share, for the six months ended June 30, 2016 compared with $973 million, or $1.15 per common share, for the six
months ended June 30, 2015.

The quarter-over-quarter decrease in adjusted earnings reflected the operating factors as discussed above in Adjusted EBIT.
The impacts of the northeastern Alberta wildfires on adjusted earnings and adjusted earnings per share
were approximately $26 million and $0.03, respectively. Adjusted earnings period-over-period were also
impacted by the effects of interest expense, income taxes and noncontrolling interests as discussed below.

Interest expense for the three and six-month periods ended June 30, 2016 was higher compared with the corresponding 2015
periods resulting from debt to fund asset growth and the impact of refinancing construction debt with longer-term debt financing.
The amount of interest capitalized period-over-period also decreased as a result of projects coming into service.
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Income taxes increased in the first half of 2016 largely due to the period-over-period increase in earnings.

Adjusted earnings attributable to noncontrolling interests and redeemable noncontrolling interests decreased for the three and six
months ended June 30, 2016 compared with the same periods in 2015. The redeemable noncontrolling interests in the Fund Group

(comprising Enbridge Income Fund (the Fund), Enbridge Commercial Trust, Enbridge Income Partners LP
(EIPLP) and its subsidiaries and investees) decreased mainly as a result of the quarter-over-quarter
decrease in contributions from the Fund Group s Canadian liquids pipelines businesses reflecting the
impacts of the northeastern Alberta wildfires in the second quarter of 2016 as discussed in Impact of
Wildfires in Northeastern Alberta. Adjusted earnings attributable to noncontrolling interests in EEP
decreased in the first half of 2016. Although EEP reflected higher contributions from its liquids pipelines
businesses, there was a decrease in
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EEP s overall period-over-period contribution to adjusted earnings primarily due to higher interest expense.

Finally, interest expense, income taxes and noncontrolling interests and redeemable noncontrolling interests were also impacted by
adjustments for unusual, non-recurring and non-operating factors.

NON-GAAP RECONCILIATION ADJUSTED EBIT TO ACFFO

To facilitate understanding of the relationship between adjusted EBIT and ACFFO, the following table provides a reconciliation of
these two key non-GAAP measures.

Three months ended Six months ended
June 30, June 30,
2016 2015 2016 2015
(millions of Canadian dollars)
Adjusted earnings before interest and income taxes 1,089 1,049 2,463 2,080
Depreciation and amortization1 555 485 1,114 959
Maintenance capital2 (144) (164) (295) (316)
1,500 1,370 3,282 2,723
Interest expense3d (363) (291) (757) (584)
Current income taxes3 (34) (50) (81) (76)
Preference share dividends (71) (71) (144) (142)
Distributions to noncontrolling interests (178) (166) (362) (324)
Distributions to redeemable noncontrolling interests (53) (26) (95) (53)
Cash distributions in excess of equity earnings3 43 80 21 126
Other non-cash adjustments 24 (38) 118 (60)
Available cash flow from operations (ACFFO) 868 808 1,982 1,610
1 Depreciation and amortization:
Liquids Pipelines 336 287 682 567
Gas Distribution 84 80 164 157
Gas Pipelines and Processing 75 68 149 133
Green Power and Transmission 47 46 95 92
Energy Services 1 - 1 -
Eliminations and Other 12 4 23 10
555 485 1,114 959
2 Maintenance capital:
Liquids Pipelines (28) (78) (72) (140)
Gas Distribution (84) (51) (166) (114)
Gas Pipelines and Processing (12) (8) (23) (15)
Green Power and Transmission (1) - (1) -
Eliminations and Other (19) (27) (33) (47)
(144) (164) (295) (316)

3 These balances are presented net of adjusting items.

Available Cash Flow from Operations
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ACFFO was $868 million for the three months ended June 30, 2016 compared with $808 million for the three months ended
June 30, 2015. ACFFO was $1,982 million for the six months ended June 30, 2016 compared with $1,610 million for the six months
ended June 30, 2015. The Company experienced strong period-over-period growth in ACFFO which was driven by the same

factors as discussed in Adjusted EBIT above. However, the impacts of the northeastern Alberta wildfires negatively
impacted period-over-period ACFFO by $74 million for the three and six months ended June 30, 2016.

Maintenance capital expenditures decreased period-over-period as higher expenditures in the Company s Gas Distribution and Gas
Pipelines and Processing segments were more than offset by lower maintenance capital expenditures in the Liquids Pipelines
segment which reflected a shift in the timing of maintenance activity within the year. Maintenance capital expenditures across all
business segments are expected to be higher in 2016 over the full year as the Company continues to invest in its maintenance
capital program to support the safety and reliability of its operations.
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Partially offsetting the items discussed above, which created a period-over-period increase in ACFFO, was higher interest expense
as discussed in Adjusted Earnings above.

Additionally, increased distributions to noncontrolling interests in EEP and to redeemable noncontrolling interests in the Fund
Group partially offset other increases to ACFFO. Distributions were higher in the first half of 2016 compared with the first half of
2015 mainly as a result of increased public ownership in EEP and the Fund Group.

The ACFFO also includes cash distributions from the Company s equity investments. Equity earnings from such investments for the
2016 periods were higher compared with the corresponding periods of 2015; however, the cash distributions remained relatively
stable period-over-period. Cash distributions were $182 million and $368 million for the three and six months ended June 30, 2016,
respectively, compared with $189 million and $368 million of cash distributions received for the three and six months ended

June 30, 2015.

NON-GAAP RECONCILIATION ACFFO

The following table provides a reconciliation of cash provided by operating activities (a GAAP measure) to ACFFO.

Three months ended Six months ended
June 30, June 30,

2016 2015 2016 2015
(millions of Canadian dollars)
Cash provided by operating activities - continuing operations 1,370 1,361 3,231 2,882
Adjusted for changes in operating assets and liabilities1 (87) (105) (209) (252)

1,283 1,256 3,022 2,630
Distributions to noncontrolling interests (178) (166) (362) (324)
Distributions to redeemable noncontrolling interests (53) (26) (95) (53)
Preference share dividends (71) (71) (144) (142)
Maintenance capital expenditures2 (144) (164) (295) (316)
Significant adjusting items:
Weather normalization (7) 6 6 (27)
Project development and transaction costs 3 5 3 7
Realized inventory revaluation allowance3 (15) (32) (283) (165)
Employee severance and restructuring costs 8 - 8 -
Other items 42 - 122 -
Available cash flow from operations (ACFFO) 868 808 1,982 1,610
1 Changes in operating assets and liabilities include changes in environmental liabilities, net of recoveries.
2 Maintenance capital expenditures are expenditures that are required for the ongoing support and maintenance of the existing pipeline

system or that are necessary to maintain the service capability of the existing assets (including the replacement of components that are worn,
obsolete or completing their useful lives). For the purpose of ACFFO, maintenance capital excludes expenditures that extend asset useful lives,
increase capacities from existing levels or reduce costs to enhance revenues or provide enhancements to the service capability of the existing
assets.

3 Realized inventory revaluation allowance relates to losses on sale of previously written down inventory for which there is an
approximate offsetting realized derivative gain in ACFFO.
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RECENT DEVELOPMENTS

COMMON SHARE ISSUANCES

On March 1, 2016, the Company completed the issuance of 56.5 million common shares at a price of $40.70 per share for gross
proceeds of approximately $2.3 billion. This issuance was inclusive of 7.4 million common shares issued on
exercise of the full amount of the underwriters over-allotment option. The proceeds were used to reduce
short-term indebtedness pending reinvestment in capital projects and are expected to be sufficient to fulfill
equity funding requirements for Enbridge s current commercially secured growth program through the end
of 2017.

On April 20, 2016, the Company s affiliate Enbridge Income Fund Holdings Inc. (ENF) completed a public equity offering of 20.4
million common shares at a price of $28.25 per share (the Offering Price) for gross proceeds of $575 million. Concurrent with the
closing of the equity offering, Enbridge subscribed for 5.1

10
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million common shares at a price of $28.25 per share, for total proceeds of $143 million, on a private placement basis to maintain
its 19.9% ownership interest in ENF. ENF used the proceeds from the sale of the common shares to subscribe for additional
ordinary trust units of the Fund (Fund Units) at the Offering Price. The proceeds from the issuance of the Fund Units will be used to
fund the secured growth capital programs of Enbridge Pipelines (Athabasca) Inc. and Enbridge Pipelines Inc. (EPI). Upon closing
of the transaction, Enbridge s total economic interest in the Fund Group, through its ownership of ENF and directly through
investment in Fund Group entities, decreased from 89.3% to 86.9%. As at June 30, 2016, Enbridge s total economic interest in the
Fund Group remained at 86.9%.

UNITED STATES SPONSORED VEHICLE STRATEGY

On May 2, 2016, EEP announced that it is evaluating opportunities to strengthen its business in light of the current commaodity price
environment which is particularly impacting the performance of its natural gas gathering and processing assets. As part of this
evaluation, EEP is exploring strategic alternatives for its investments in Midcoast Operating Partners, L.P. and Midcoast Energy
Partners, L.P. (MEP). These various strategic alternatives may include, but are not necessarily limited to: asset sales; mergers,
joint ventures, reorganizations or recapitalizations; and further reductions in operating and capital expenditures. The evaluation
process is ongoing and no decision on any particular strategic alternative has been reached by EEP.

Enbridge has a large inventory of United States liquids pipeline assets which would be well suited to EEP, and Enbridge has
previously indicated that it would from time to time consider drop down opportunities to EEP of these assets. However, in light of
current market conditions, and their effect on EEP s financing capacity, it is unlikely that any such drop down transactions will be
pursued in the near term.

LIQUIDS PIPELINES

Lakehead System Line 6B Crude Oil Release

EEP continues to perform necessary remediation, restoration and monitoring of the areas affected by the Line 6B crude oil release.
All the initiatives EEP is undertaking in the monitoring and restoration phase are intended to restore the crude oil release area to
the satisfaction of the appropriate regulatory authorities.

As at June 30, 2016, EEP s cumulative cost estimate for the Line 6B crude oil release remains at US$1.2 billion ($195 million
after-tax attributable to Enbridge). This includes a reduction of estimated remediation efforts offset by an increase in estimated civil
penalties under the Clean Water Act of the United States, as described below under Legal and Regulatory Proceedings.

Expected losses associated with the Line 6B crude oil release included those costs that were considered probable and that could
be reasonably estimated as at June 30, 2016. Despite the efforts EEP has made to ensure the reasonableness of its estimates,
there continues to be the potential for EEP to incur additional costs in connection with this crude oil release due to variations in any
or all of the cost categories, including modified or revised requirements from regulatory agencies.
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Insurance Recoveries

EEP is included in the comprehensive insurance program that is maintained by Enbridge for its subsidiaries and affiliates. On
May 1 of each year, the commercial liability insurance program is renewed and includes coverage that is consistent with coverage
considered customary for its industry and includes coverage for environmental incidents excluding costs for fines and penalties.

A majority of the costs incurred in connection with the crude oil release for Line 6B, other than fines and penalties, are covered by
Enbridge s comprehensive insurance policy that expired on April 30, 2011, which had an aggregate limit of US$650 million for
pollution liability for Enbridge and its affiliates. Including EEP s remediation spending through June 30, 2016, costs related to Line
6B exceeded the limits of the coverage available under this insurance policy. Additionally, fines and penalties would not be covered
under prior or existing insurance policies. As at June 30, 2016, EEP has recorded total insurance recoveries of
US$547 million ($80 million after-tax attributable to Enbridge) for the Line 6B crude oil release out of the
US$650 million
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aggregate limit. EEP will record receivables for additional amounts it claims for recovery pursuant to its insurance policies during
the period it deems recovery to be probable.

In March 2013, EEP and Enbridge filed a lawsuit against the insurers of US$145 million of coverage, as one particular insurer is
disputing the recovery eligibility for costs related to EEP s claim on the Line 6B crude oil release and the other remaining insurers
asserted that their payment was predicated on the outcome of the recovery from that insurer. EEP received a partial recovery of
US$42 million from the other remaining insurers and amended its lawsuit such that it includes only one insurer.

Of the remaining US$103 million coverage limit, US$85 million was the subject matter of a lawsuit Enbridge filed against one
particular insurer. In March 2015, Enbridge reached an agreement with that insurer to submit the US$85 million claim to binding
arbitration. The recovery of the remaining US$18 million is awaiting resolution of that arbitration. While EEP believes that those
costs are eligible for recovery, there can be no assurance that EEP will prevail.

Enbridge has renewed its comprehensive property and liability insurance programs, which are effective May 1, 2016 through

April 30, 2017 with a liability program aggregate limit of US$900 million, which includes sudden and accidental pollution liability. In
the unlikely event that multiple insurable incidents which in aggregate exceed coverage limits occur within the same insurance
period, the total insurance coverage will be allocated among Enbridge entities on an equitable basis based on an insurance
allocation agreement among Enbridge and its subsidiaries.

Legal and Regulatory Proceedings

A number of United States governmental agencies and regulators have initiated investigations into the Line 6B crude oil release.
Three actions or claims are pending against Enbridge, EEP or their affiliates in United States state courts in connection with the
Line 6B crude oil release. Based on the current status of these cases, the Company does not expect the outcome of these actions
to be material to the Company s results of operations or financial condition.

Line 6B Fines and Penalties

As at June 30, 2016, included in EEP s total estimated costs related to the Line 6B crude oil release were US$69 million in fines and
penalties. Of this amount, US$61 million relates to civil penalties under the Clean Water Act of the United States, which EEP fully
accrued for.

Consent Decree

On July 20, 2016, a Consent Decree was filed with the United States District Court for the Western District of Michigan Southern
Division (the Court) that is EEP s signed settlement agreement with the United States Environmental Protection Agency (EPA) and
the United States Department of Justice regarding Lines 6A and 6B crude oil releases. Pursuant to the Consent Decree, EEP will
