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SPECTRA ENERGY PARTNERS, LP
MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
November 9, 2018
To the Unitholders of Spectra Energy Partners, LP:

On August 24, 2018, Spectra Energy Partners, LP, which is referred to as SEP , entered into an Agreement and Plan of
Merger (which, as may be amended from time to time, is referred to as the Merger Agreement ), with the general
partner of SEP, which is Spectra Energy Partners (DE) GP, LP (the General Partner ), Enbridge Inc. ( Enbridge ),
Enbridge (U.S.) Inc., Autumn Acquisition Sub, LLC ( Merger Sub ) and, solely for the purposes of Article I, Article II
and Article XI therein, Enbridge US Holdings Inc., Spectra Energy Corp ( Spectra Energy ), Spectra Energy Capital,
LLC, and Spectra Energy Transmission, LLC. The Merger Agreement provides that Merger Sub will be merged with
and into SEP, with SEP being the surviving entity and becoming an indirect wholly owned subsidiary of Enbridge (the
Merger ). As a result of the Merger, Enbridge will acquire indirectly all of the outstanding common units representing
limited partner interests in SEP (the SEP common units ) that Enbridge and its subsidiaries do not already own.

A conflicts committee (the Conflicts Committee ) composed of the independent members of the board of
directors of the Spectra Energy Partners GP, LLC ( GP LLC ), the general partner of the General Partner,
unanimously determined based upon the facts and circumstances it deemed relevant, reasonable or
appropriate that the Merger Agreement and the transactions contemplated by the Merger Agreement,
including the Merger, are fair and reasonable to, and in the best interests of, SEP and the holders of the
outstanding SEP common units (other than Enbridge and its affiliates) (the Unaffiliated SEP Unitholders ), and
approved the Merger Agreement and the transactions contemplated thereby, including the Merger, on the
terms and subject to the conditions set forth in the Merger Agreement. This action of the Conflicts Committee
constitutes Special Approval of the Merger Agreement and the transactions contemplated thereby, including
the Merger, under the Third Amended and Restated Agreement of Limited Partnership of SEP, dated as of
January 21, 2018 (as may be amended from time to time, the SEP Partnership Agreement ). The Conflicts
Committee recommended that the board of directors of GP LLC (the GP LLC Board ) approve the Merger
Agreement and the transactions contemplated thereby, including the Merger. Based upon the recommendation
of the Conflicts Committee, the GP LLC Board unanimously determined that the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the Merger, are fair and reasonable to, and in
the best interests of, SEP and the Unaffiliated SEP Unitholders, and approved the Merger Agreement and the
transactions contemplated thereby, including the Merger, on the terms and subject to the conditions set forth
in the Merger Agreement. The GP LLC Board directed that the Merger Agreement be submitted to the limited
partners of SEP for their approval by written consent. The GP LLC Board recommends that the limited
partners of SEP approve the Merger Agreement and the Merger.

The approval of the Merger Agreement and the Merger by SEP requires the affirmative consent of holders of at least a
majority of the outstanding SEP common units. Pursuant to the terms of the Merger Agreement, Enbridge and
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Enbridge (U.S.) Inc., a wholly owned subsidiary of Enbridge, which as of November 5, 2018 together beneficially
owned 402,989,862 SEP common units representing approximately 83.1% of the outstanding SEP common units,
have irrevocably agreed to deliver, or cause to be delivered, a written consent covering all of the SEP common units
owned by Enbridge and its subsidiaries, approving the Merger, the Merger Agreement and any other matters necessary
for consummation of the Merger and the other transactions contemplated in the Merger Agreement (the Enbridge
Written Consent ), within two business days after the effectiveness of the registration statement of which this consent
solicitation/prospectus forms a part. The delivery of the Enbridge Written Consent by Enbridge and Enbridge
(U.S.) Inc. with respect to the SEP common units that Enbridge and its subsidiaries own will be sufficient to
approve the Merger Agreement and the Merger without the receipt of written consent from any other holder of
SEP common units.
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If the Merger is successfully completed, each outstanding SEP common unit not owned by Enbridge or any of its
subsidiaries will be converted into the right to receive 1.111 Enbridge common shares, which common shares are
referred to as  Enbridge common shares and such exchange ratio is referred to as the Exchange Ratio . Based on the
number of Enbridge common shares and SEP common units that are outstanding as of November 5, 2018 (other than
any SEP common units owned by Enbridge or its subsidiaries), the number of Enbridge common shares issued in
exchange for SEP common units as a result of the proposed Merger would represent approximately 5.0% of the
outstanding Enbridge common shares as of November 5, 2018 (or approximately 4.5% if the proposed Merger and the
Other Merger Transactions (as defined and described below) were successfully completed, based on the number of
Enbridge common shares expected to be issued in the proposed Merger and the Other Merger Transactions in
accordance with the respective transaction agreements, as described below, and the number of outstanding Enbridge
common shares and outstanding shares or units, as the case may be, of each of SEP, EEP, EEQ and ENF (each of
EEP, EEQ and ENF, as defined below), as of November 5, 2018). The actual number of Enbridge common shares
issued in the Merger will be determined by multiplying the Exchange Ratio by the number of issued and outstanding
SEP common units held by Unaffiliated SEP Unitholders as of the closing date of the Merger. The actual number of
Enbridge common shares issued in each of the Other Merger Transactions will be determined by multiplying the
applicable exchange ratio by the number of publicly held shares or units of the acquired entity as of the closing date of
each such transaction.

The GP LLC Board has set November 5, 2018 as the record date (the Record Date ) for determining holders of SEP
common units entitled to execute and deliver written consents with respect to this consent solicitation/prospectus. If
you are a record holder of outstanding SEP common units as of that date, you may complete, date and sign the
enclosed written consent and promptly return it to SEP. Please read the section titled Written Consents of Holders of
SEP Common Units beginning on page 39 of this consent solicitation/prospectus.

On September 18, 2018, Enbridge announced that it also entered into definitive agreements on September 17, 2018 to
acquire, in separate combination transactions, all of the outstanding equity securities that Enbridge does not already

own of (i) Enbridge Energy Partners, L.P. ( EEP ), (ii) Enbridge Energy Management, L.L..C. ( EEQ ) and (iii) Enbridge
Income Fund Holdings Inc. ( ENF ), which transactions are referred to separately as the EEP merger ,the EEQ merger
and the ENF plan of arrangement , respectively, and collectively as the Other Merger Transactions .

EEP and EEQ will each hold a special meeting of its unitholders or shareholders, as the case may be, to obtain their
approval of the applicable merger agreement. Completion of the Merger is not contingent on the completion of
any of the Other Merger Transactions. On November 8, 2018, Enbridge and ENF completed the previously
announced ENF plan of arrangement pursuant to Section 193 of the Business Corporations Act (Alberta).

This consent solicitation/prospectus provides you with detailed information about the Merger Agreement, the

proposed Merger, the proposed Other Merger Transactions and related matters. We encourage you to read the entire
document carefully. In particular, please read the section titled _Risk Factors beginning on page 28 of this consent
solicitation/prospectus for a discussion of risks relevant to the Merger, Enbridge s business following the

Merger, Enbridge common shares, SEP s business and SEP common units if the Merger does not occur and
material tax consequences of the Merger.

The Enbridge common shares are traded on the New York Stock Exchange (the NYSE ) and the Toronto Stock
Exchange (the TSX ) under the symbol ENB and the SEP common units are traded on the NYSE under the symbol

SEP . The last reported sale price of Enbridge common shares on the NYSE on November 8, 2018, was US$32.90. The
last reported sale price of SEP common units on the NYSE on November 8, 2018, was US$36.59.
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On behalf of the GP LLC Board, thank you for your continued support.

Sincerely,

William T. Yardley

President and Chairman of the Board of

Directors

Spectra Energy Partners GP, LLC, as the

general partner of Spectra Energy Partners

(DE) GP, LP, the general partner of Spectra

Energy Partners, LP
NEITHER THE U.S. SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE MERGER, THE APPROVAL OF THE
MERGER AGREEMENT, THE ISSUANCE OF ENBRIDGE COMMON SHARES IN CONNECTION WITH
THE MERGER OR ANY OTHER MERGER TRANSACTIONS DESCRIBED IN THE ACCOMPANYING
CONSENT SOLICITATION/PROSPECTUS, OR PASSED UPON THE ADEQUACY OR ACCURACY OF
THE DISCLOSURE IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The enforcement by investors of civil liabilities under United States federal securities laws may be affected
adversely by the fact that Enbridge is incorporated under the laws of Canada, that at certain points in time,
most of its officers and directors may be residents of Canada, that some of the experts named in the
accompanying consent solicitation/prospectus are residents of Canada, and that all or a substantial portion of
the assets of Enbridge and said persons are located outside the United States.

The accompanying consent solicitation/prospectus is dated November 9, 2018, and is first being mailed to SEP
unitholders on or about November 13, 2018.
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ADDITIONAL INFORMATION

This consent solicitation/prospectus incorporates important business and financial information about Enbridge and
SEP from other documents that Enbridge and SEP have filed with the U.S. Securities and Exchange Commission,
which is referred to as the SEC , and that are contained in or incorporated by reference herein. For a listing of
documents incorporated by reference herein, please see the section titled Where You Can Find More Information
beginning on page 131 of this consent solicitation/prospectus. This information is available for you to review through
the SEC s website at www.sec.gov.

You will also be able to obtain copies of documents filed by Enbridge with the SEC from Enbridge s website at
https://www.enbridge.com/ under the Investment Center link and then under the heading Reports and SEC Filings or
copies of documents filed by SEP with the SEC by accessing SEP s website at

https://www.spectraenergypartners.com/ under the Investors link, and then under the heading Publications & SEC
Filings . The information contained on either of Enbridge s or SEP s respective websites is not incorporated into this
consent solicitation/prospectus and is not a part of this consent solicitation/prospectus.

You may request copies of this consent solicitation/prospectus and any of the documents incorporated by reference
herein or certain other information concerning Enbridge or SEP, without charge, upon written or oral request to the
applicable company s principal executive offices. The respective addresses and telephone numbers of such principal
executive offices are listed below.

Spectra Energy Partners, LP Enbridge Inc.
5400 Westheimer Court 200, 425-1st Street S.W.
Houston, Texas 77056 Calgary, Alberta T2P 3L8, Canada
Attention: Corporate Secretary Attention: Investor Relations
Telephone: (713) 627-5400 Telephone: 1-800-481-2804

In addition, you may also obtain additional copies of this consent solicitation/prospectus or the documents
incorporated by reference into this consent solicitation/prospectus by contacting SEP s consent solicitor, D.F. King &
Co., Inc., at the address and telephone numbers listed below. You will not be charged for any of these documents that
you request.
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, NY 10005
Banks and Brokers call: (212) 269-5550
All others call toll-free: (888) 777-0320

Email: Enbridge @dfking.com
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To obtain timely delivery of these documents prior to the conclusion of the consent process, holders of SEP
common units must request the information no later than December 5, 2018. If you request any documents,
Enbridge or SEP will mail them to you by first class mail or another equally prompt means within one business
day after receipt of your request.

ABOUT THIS CONSENT SOLICITATION/PROSPECTUS

This consent solicitation/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by
Enbridge (File No. 333-227769), constitutes a prospectus of Enbridge under Section 5 of the Securities Act of 1933,

as amended (the Securities Act ), with respect to the Enbridge common shares to be issued to holders of SEP common
units pursuant to the Merger Agreement.

We are responsible for the information contained in, and incorporated by reference into, this consent
solicitation/prospectus. We have not authorized anyone to give you any other information, and we take no
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responsibility for any other information that others may give you. You should bear in mind that although the
information contained in, or incorporated by reference into, this consent solicitation/prospectus is intended to be
accurate as of the date on the front of such documents, such information may also be amended, supplemented or
updated by the subsequent filing of additional documents deemed by law to be or otherwise incorporated by reference
into this consent solicitation/prospectus. Enbridge s and SEP s business, financial condition, results of operations and
prospects may have changed since those dates.

This consent solicitation/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction in which it is unlawful to make any such offer or
solicitation in such jurisdiction.

Enbridge and SEP have both contributed to the information contained in this consent solicitation/prospectus. The
information concerning Enbridge contained in, or incorporated by reference into, this consent solicitation/prospectus
has been provided by Enbridge, and information concerning SEP contained in, or incorporated by reference into, this

consent solicitation/prospectus has been provided by SEP.

Unless otherwise specified, currency amounts referenced in this consent solicitation/prospectus are in U.S. dollars.
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CURRENCY EXCHANGE RATE DATA

The following table shows, for the years and dates indicated, certain information regarding the Canadian dollar/U.S.
dollar exchange rate. The information is based on the daily exchange rate as reported by the Bank of Canada. Such
exchange rate on November 1, 2018 was C$1.3088 = US$1.00.

Period End  Average Low High
Year ended December 31,
(C$ per US$)
2017 1.2545 1.2986 1.2128 1.3743
2016 1.3427 1.3248 1.2544 1.4589
2015 1.3840 1.2787 1.1728 1.3990
2014 1.1601 1.1045 1.0614 1.1643
2013 1.0636 1.0299 0.9839 1.0697
Low High

Month ended,

(C$ per US$)

November 2018 (through November 1, 2018) 1.3088 1.3088

October 2018 1.2803 1.3142

September 2018 1.2905 1.3188

August 2018 1.2917 1.3152

July 2018 1.3017 1.3255

June 2018 1.2913 1.3310

May 2018 1.2775 1.3020

Source: Bank of Canada website. Exchange rates prior to 2017 in the tables above represent daily noon rates. Due to
a change in calculation methodology of the rates published by the Bank of Canada, the exchange rates for
2017 onward represent daily average exchange rates.
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FREQUENTLY USED TERMS

This consent solicitation/prospectus generally does not use technical defined terms, but a few frequently used terms
may be helpful for you to have in mind at the outset. Unless otherwise specified or if the context so requires, the
following terms have the meanings set forth below for purposes of this consent solicitation/prospectus:

Canadian Tax Act refers to the Income Tax Act (Canada), including the regulations promulgated thereunder, as
amended from time to time.

Closing Date refers to the date on which the Merger is completed.

Effective Time refers to the time on the Closing Date at which the Merger becomes effective as specified in the
certificate of merger of SEP and Merger Sub to be filed with the Secretary of State of the State of Delaware.

Enbridge refers to Enbridge Inc., a Canadian corporation.
Enbridge shareholders refers to the holders of Enbridge common shares.

Exchange Ratio refers to 1.111 validly issued, fully paid and non-assessable Enbridge common shares for each SEP
common unit.

Excluded Units refers to any SEP common units owned by Enbridge, Spectra Energy Transmission, LLC, Merger Sub
or any other direct or indirect wholly owned subsidiary of Enbridge and SEP common units owned by SEP or the
General Partner or any direct or indirect wholly owned subsidiary of SEP, and in each case not held on behalf of third
parties.

General Partner refers to Spectra Energy Partners (DE) GP, LP, a Delaware limited partnership and the general partner
of SEP.

GP LLC refers to Spectra Energy Partners GP, LLC, a Delaware limited liability company and the general partner of
the General Partner.

Merger refers to the proposed merger of Merger Sub with and into SEP, pursuant to which SEP will survive the
merger as an indirect wholly owned subsidiary of Enbridge.

Merger Agreement refers to the Agreement and Plan of Merger, dated as of August 24, 2018, entered into by and
among SEP, the General Partner, Enbridge, Enbridge (U.S.) Inc., Merger Sub and, solely for the purposes of Article I,
Article II and Article XI therein, Enbridge US Holdings Inc., Spectra Energy, Spectra Energy Capital, LLC, and
Spectra Energy Transmission, LLC.

Merger Consideration refers to the conversion of each issued and outstanding SEP common unit immediately prior to
the Effective Time (other than the Excluded Units) into the right to receive 1.111 validly issued, fully paid and

non-assessable Enbridge common shares.

Merger Sub refers to Autumn Acquisition Sub, LLC, a Delaware limited liability company and an indirect wholly
owned subsidiary of Enbridge.
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Midcoast Transaction refers to the sale by Enbridge (U.S.) Inc., an indirect subsidiary of Enbridge, of Midcoast
Operating, L.P. and its subsidiaries (collectively, Midcoast ) to AL Midcoast Holdings, LL.C for cash proceeds of
approximately US$1.1 billion less deposits and other customary closing items, as disclosed in Enbridge s Current
Report on Form 8-K, filed on August 1, 2018.

Record Date refers to the close of business in New York, New York on November 5, 2018.
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SEP refers to Spectra Energy Partners, LP, a publicly-traded Delaware master limited partnership.
SEP common units refers to the common units representing limited partner interests in SEP.
SEP unitholders refers to holders of any SEP common unit.

Treaty refers to the Canada-United States Income Tax Convention (1980).

Unaffiliated SEP Unitholders refers to the holders of SEP common units, other than Enbridge and its affiliates.
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QUESTIONS AND ANSWERS

The following section provides brief answers to certain questions that you may have regarding the Merger Agreement
and the proposed Merger. Please note that this section does not address all issues that may be important to you as a
holder of SEP common units. Accordingly, you should carefully read this entire consent solicitation/prospectus,
including each of the annexes, and the documents that have been incorporated by reference into this consent
solicitation/prospectus. Please read the section titled Where You Can Find More Information beginning on

page 131.

Q: What is the proposed transaction?

A:  Enbridge and SEP have agreed that Enbridge will acquire SEP by merging Merger Sub, a wholly owned
subsidiary of Enbridge, with and into SEP, with SEP surviving the Merger as an indirect wholly owned
subsidiary of Enbridge, under the terms of the Merger Agreement described in this consent
solicitation/prospectus and attached as Annex A to this consent solicitation/prospectus. As a result of the
Merger, each issued and outstanding SEP common unit, other than the Excluded Units, will be converted into
the right to receive 1.111 Enbridge common shares. The 402,989,862 SEP common units owned by Enbridge
and its subsidiaries will remain outstanding and will not be affected by the Merger and no consideration will be
delivered in respect thereof.

The Merger will become effective at the Effective Time.

Q: Why am I receiving these materials?

A:  This consent solicitation/prospectus is being provided by the GP LLC Board to holders of SEP common units in
connection with the proposed Merger and the issuance of Enbridge common shares in connection therewith.

The approval of the Merger Agreement and the Merger by SEP requires the affirmative consent of holders of at
least a majority of the outstanding SEP common units. If you are a record holder of outstanding SEP common
units as of the Record Date, you may complete, date and sign the enclosed written consent and promptly return
it to SEP. The delivery of the Enbridge Written Consent by Enbridge and Enbridge (U.S.) Inc. with
respect to the SEP common units owned by Enbridge and its subsidiaries will be sufficient to approve the
Merger Agreement and the Merger without the receipt of written consent from any other holder of SEP
common units. This consent solicitation/prospectus contains important information about the Merger
Agreement, the Merger and the other actions contemplated thereby, and you should read this consent
solicitation/prospectus carefully.

Q: What will happen to SEP as a result of the Merger?
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A:  If the Merger is successfully completed, Merger Sub will be merged with and into SEP, with SEP being the
surviving entity, and SEP will become an indirect wholly owned subsidiary of Enbridge.

Q: What will holders of SEP common units be entitled to receive in the Merger?

A: At the Effective Time, by virtue of the Merger and without any action on the part of the parties or any holder of
SEP partnership interests, each SEP common unit issued and outstanding (other than the Excluded Units) will be
converted into the right to receive 1.111 Enbridge common shares, which is referred to as the Merger
Consideration .

If the Exchange Ratio would result in an SEP unitholder being entitled to receive, after aggregating all fractional
units to which such holder would otherwise be entitled to receive in connection with the Merger,
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a fraction of an Enbridge common share rounding to three decimal places, such holder will receive a cash
payment (without interest, rounded down to the nearest cent) in lieu of such fractional Enbridge common share
in an amount equal to the product obtained by multiplying (i) the amount of the fractional share interest in an
Enbridge common share to which such holder would be entitled rounding to three decimal places, and (ii) an
amount equal to the average of the volume-weighted average price per share of Enbridge common shares on the
NYSE (as reported by Bloomberg L.P., or, if not reported therein, in another authoritative source mutually
selected by Enbridge and SEP) on the trading day immediately prior to the Effective Time for ten trading days
ending on the fifth full business day immediately prior to the Closing Date. For additional information regarding
exchange procedures, please read The Merger Agreement Exchange Procedures beginning on page 75.

Q: What will happen to future distributions on my SEP common units?

A:  Once the Merger is completed, former SEP unitholders who surrender their SEP common units in accordance
with the Merger Agreement will be eligible, in their capacity as Enbridge shareholders, to receive dividends
declared by the board of directors of Enbridge (the Enbridge Board ) on Enbridge common shares, if any, after
the Effective Time of the Merger. Enbridge has a sustained track record of declaring dividends on Enbridge
common shares continuing through recent periods and has forecasted that it will continue to do so; however,
there is no guarantee that the Enbridge Board will, in the future, declare dividends on Enbridge common shares.
See the sections titled Comparative Share and Unit Prices: Dividends and Distributions beginning on page 22
and Risk Factors Risks Relating to the Enbridge Common Shares Enbridge may not pay any cash dividends to
Enbridge shareholders, and Enbridge s ability to declare and pay cash dividends to Enbridge shareholders, if
any, in the future will depend on various factors, many of which are beyond Enbridge s control. beginning on
page 33.

Q: What SEP unitholder approval is required to approve the Merger Agreement?

A:  The approval of the Merger Agreement and the Merger by SEP requires the affirmative consent of holders of at
least a majority of the outstanding SEP common units. Pursuant to the terms of the Merger Agreement, Enbridge
and Enbridge (U.S.) Inc., which as of November 5, 2018 together beneficially owned 402,989,862 SEP common
units representing approximately 83.1% of the outstanding SEP common units, have irrevocably agreed to
deliver, or cause to be delivered, the Enbridge Written Consent, within two business days after the effectiveness
of the registration statement of which this consent solicitation/prospectus forms a part. The delivery of the
Enbridge Written Consent by Enbridge and Enbridge (U.S.) Inc. with respect to the SEP common units
that Enbridge and its subsidiaries own will be sufficient to approve the Merger Agreement and the
Merger without the receipt of written consent from any other holder of SEP common units. Upon the later
of 20 business days after this consent solicitation/prospectus is sent to SEP unitholders and the date on which a
sufficient number of consents to approve the Merger Agreement, and the transactions contemplated thereby,
have been received, the consent process will conclude.

ENBRIDGE SHAREHOLDERS ARE NOT BEING ASKED FOR A CONSENT OR PROXY AND
ENBRIDGE SHAREHOLDERS ARE REQUESTED NOT TO SEND ENBRIDGE A CONSENT OR
PROXY.
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Q: When do you expect the Merger to be completed?

A:  Enbridge and SEP are working to complete the Merger as soon as possible. A number of conditions must be
satisfied before Enbridge and SEP can complete the Merger. For more information about these conditions,
please read The Merger Agreement Conditions to the Completion of the Merger beginning on page 87.
Although Enbridge and SEP cannot be sure when all of the conditions to the Merger will be satisfied, Enbridge
and SEP expect to complete the Merger as soon as practicable following the
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effectiveness of the registration statement of which this consent solicitation/prospectus forms a part. Assuming
timely satisfaction of the necessary closing conditions, Enbridge and SEP currently expect the Closing Date to
occur in the fourth quarter of 2018.

Does the GP LLC Board recommend that SEP unitholders approve the Merger Agreement and the
Merger?

Yes. The GP LLC Board recommends that SEP unitholders provide their consent with respect to the Merger
Agreement and the Merger.

The Conflicts Committee unanimously determined that the Merger Agreement and the transactions
contemplated thereby, including the Merger, are fair and reasonable to, and in the best interests of, SEP and the
Unaffiliated SEP Unitholders, and approved the Merger Agreement and the transactions contemplated thereby,
including the Merger, on the terms and subject to the conditions set forth in the Merger Agreement. This action
of the Conflicts Committee constitutes Special Approval of the Merger Agreement and the transactions
contemplated thereby, including the Merger, under the SEP Partnership Agreement. The Conflicts Committee
recommended that the GP LLC Board approve the Merger Agreement and the transactions contemplated
thereby, including the Merger. Based upon the recommendation of the Conflicts Committee, the GP LLC Board
unanimously determined that the Merger Agreement and the transactions contemplated by the Merger
Agreement, including the Merger, are fair and reasonable to, and in the best interests of, SEP and the
Unaffiliated SEP Unitholders, and approved the Merger Agreement and the transactions contemplated thereby,
including the Merger, on the terms and subject to the conditions set forth in the Merger Agreement. The GP
LLC Board directed that the Merger Agreement be submitted to the limited partners of SEP for their approval by
written consent. The GP LLC Board recommends that the limited partners of SEP provide their consent with
respect to the Merger Agreement and the Merger.

Who is entitled to give written consent with respect to the Merger?

The GP LLC Board has set the close of business on November 5, 2018 as the Record Date for determining
holders of outstanding SEP common units entitled to sign and deliver written consents with respect to the
Merger. Holders of outstanding SEP common units as of the close of business on the Record Date will be
entitled to consent to the approval of the Merger Agreement and the Merger using the written consent furnished
with this consent solicitation/prospectus.

How can SEP unitholders return their written consents with respect to the Merger?

If you hold SEP common units as of the close of business on the Record Date and you wish to submit your
consent with respect to the Merger, you must fill out the enclosed written consent, date and sign it, and promptly
return it to SEP. Once you have completed, dated and signed your written consent, deliver it to SEP by one of
the means described in the section titled Written Consents of Holders of SEP Common Units Submission of
Consents beginning on page 39. SEP does not intend to hold a meeting of SEP unitholders to consider the
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Merger Agreement and the Merger.

Q: Can SEP unitholders change or revoke their written consents?

A:  Yes. If you are a record holder of SEP common units on the Record Date, you may revoke your consent or, if
you have previously revoked your consent, submit a new written consent at any time before the later of 20
business days after this consent solicitation/prospectus is sent to SEP unitholders and the date on which the
consents of a sufficient number of SEP common units to approve the Merger Agreement have been received.
However, the delivery of the Enbridge Written Consent by Enbridge and Enbridge (U.S.) Inc. with respect to the
SEP common units that Enbridge and its subsidiaries own will be sufficient to approve
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the Merger Agreement and the Merger and Enbridge and Enbridge (U.S.) Inc. have irrevocably and
unconditionally agreed to deliver, or cause to be delivered, the Enbridge Written Consent two business days

after the effectiveness of the registration statement of which this consent solicitation/prospectus forms a part. If
you wish to change or revoke your consent within 20 business days after this consent/solicitation is sent to SEP
unitholders, you may do so by sending in a new written consent with a later date by one of the means described
in the section titled Weritten Consents of Holders of SEP Common Units Submission of Consents beginning on
page 39, or delivering a notice of revocation to the Corporate Secretary of GP LLC.

If my SEP common units are held in street name by my bank, in a brokerage firm or other nominee, will
my bank, brokerage firm or other nominee automatically vote my SEP common units for me?

No, if you hold your SEP common units in street name with a bank, brokerage firm or other nominee, you
should follow the instructions provided by your bank, brokerage firm or other nominee.

Should holders of SEP common units tender their SEP common units now?

No. After the Merger is completed, Unaffiliated SEP Unitholders who hold their SEP common units in
certificated or book-entry form will receive written instructions for exchanging their SEP common units. More
information on the documentation you are required to deliver to the exchange agent can be found in the section
titled The Merger Agreement Exchange Procedures beginning on page 75.

If you are an Unaffiliated SEP Unitholder and you own SEP common units in street name , each SEP common
unit issued and outstanding immediately prior to the Effective Time that you own will be converted into the
right to receive 1.111 validly issued, fully paid and non-assessable Enbridge common shares and should be
credited to your account in accordance with the policies and procedures of your broker or nominee within a few
days following the Closing Date.

What happens if I transfer or sell my SEP common units after the Record Date but before the consent
process concludes?

If you transfer your SEP common units after the Record Date but before the consent process concludes, you
will, unless special arrangements are made, retain your right to consent with respect to the Merger. However, if
you transfer your SEP common units before the Closing, you will not receive the Enbridge common shares at
the Exchange Ratio for the SEP common units you have transferred. In order to receive the Merger
Consideration, you must hold your SEP common units through the completion of the Merger.

What percentage of Enbridge common shares will current Unaffiliated SEP Unitholders own after the
successful consummation of the proposed Merger?
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A:  If the proposed Merger is successfully completed, Unaffiliated SEP Unitholders would collectively receive
90,998,687 Enbridge common shares, which shares are collectively referred to as the Aggregate Merger
Consideration and represents approximately 5.0% of the outstanding Enbridge common shares, based on the
Exchange Ratio and the number of outstanding Enbridge common shares and SEP common units (other than the
Excluded Units) as of November 5, 2018 (excluding any Enbridge common shares to be issued in connection
with the Other Merger Transactions). If, in addition to the Merger, each Other Merger Transaction is
successfully completed, the Aggregate Merger Consideration would represent approximately 4.5% of the
outstanding Enbridge common shares, based on the number of Enbridge common shares to be issued in the
proposed Merger and the Other Merger Transactions pursuant to the respective merger agreements and
arrangement agreement, and the number of outstanding Enbridge common shares and outstanding shares or
units, as the case may be, of each of SEP, EEP, EEQ, and ENF,

Table of Contents 24



Edgar Filing: ENBRIDGE INC - Form 424B3

as of November 5, 2018. The actual number of Enbridge common shares issued in the Merger will be
determined by multiplying the Exchange Ratio by the number of issued and outstanding SEP common units held
by Unaffiliated SEP Unitholders as of the closing date of the Merger. The actual number of Enbridge common
shares issued in each of the Other Merger Transactions will be determined by multiplying the applicable
exchange ratio by the number of publicly held shares or units of the acquired entity as of the closing date of each
such transaction.

Q: Where will SEP common units and Enbridge common shares trade after the Merger?

A:  SEP common units will no longer be publicly traded following the Merger and will be delisted from the NYSE.
Enbridge common shares will continue to trade on the NYSE and the TSX under the symbol ENB after the
Merger.

Q: What are the expected U.S. federal income tax consequences to an SEP unitholder as a result of the
Merger?

A:  The receipt of Enbridge common shares and cash in lieu of fractional shares, if any, in exchange for SEP
common units pursuant to the Merger Agreement should be a taxable transaction to U.S. holders (as
defined in the section titled Material U.S. Federal Income Tax Consequences of the Merger beginning
on page 94 for U.S. federal income tax purposes. In such case, a U.S. holder will generally recognize
gain or loss on the receipt of Enbridge common shares and/or any cash received in lieu of fractional
shares in exchange for SEP common units, generally taxable as capital gain or loss. However, a portion
of this gain or loss, which portion could be substantial, will be separately computed and taxed as
ordinary income or loss to the extent attributable to assets giving rise to depreciation recapture or other

unrealized receivables or to inventory items owned by SEP and its subsidiaries. Passive losses that were
not deductible by a U.S. holder in prior taxable periods because they exceeded a U.S. holder s share of
SEP s income may become available to offset a portion of the gain recognized by such U.S. holder. For
more information, see the section titled Material U.S. Federal Income Tax Consequences of the Merger
beginning on page 94 for a more complete discussion of the expected material U.S. federal income tax
consequences of the Merger.

Q: What are the expected U.S. federal income tax consequences for an SEP unitholder as a result of the
ownership of Enbridge common shares after the Merger is completed?

A:  Enbridge is a corporation organized under the laws of Canada that is treated as a corporation for U.S. federal
income tax purposes, and thus, Enbridge and its subsidiaries (and not the Enbridge shareholders) are subject to
taxation on their taxable income. A distribution of cash by Enbridge to a shareholder who is a U.S. holder (as
defined in the section titled Material U.S. Federal Income Tax Consequences of the Merger beginning on page
94) will generally be included in such U.S. holder s income as ordinary dividend income to the extent of
Enbridge s current and accumulated earnings and profits as determined under U.S. federal income tax principles.
Any portion of the cash distributed to Enbridge shareholders by Enbridge after the Merger that exceeds
Enbridge s current and accumulated earnings and profits will be treated as a non-taxable return of capital
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reducing a U.S. holder s adjusted tax basis in such U.S. holder s Enbridge common shares and, to the extent the
distribution exceeds such shareholder s adjusted tax basis, as capital gain from the sale or exchange of such
Enbridge common shares. However, Enbridge does not expect to calculate earnings and profits in accordance
with U.S. federal income tax principles. Accordingly, each Enbridge shareholder should expect to generally treat
distributions made by Enbridge as dividends. See the section titled Material U.S. Federal Income Tax
Consequences of the Merger beginning on page 94 for a more complete discussion of the expected U.S. federal
income tax consequences of owning and disposing of Enbridge common shares received in the Merger.
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What are the expected Canadian federal income tax consequences for an SEP unitholder as a result of the
ownership of Enbridge common shares after the Merger is completed?

Dividends paid or credited or deemed to be paid or credited on Enbridge common shares to a Non-Canadian
Resident Holder (as defined in the section titled Material Canadian Federal Income Tax Consequences of the
Merger beginning on page 91) generally will be subject to Canadian withholding tax at a rate of 25% of the
gross amount of the dividend, unless the rate is reduced under the provisions of an applicable income tax
convention between Canada and the Non-Canadian Resident Holder s jurisdiction of residence. For example, the
rate of withholding tax under the Treaty applicable to a Non-Canadian Resident Holder who is a resident of the
United States for purposes of the Treaty, is the beneficial owner of the dividend and is entitled to all of the
benefits under the Treaty, generally will be 15%. Enbridge will be required to withhold the required amount of
withholding tax from the dividend, and to remit the withheld tax to the CRA for the account of the
Non-Canadian Resident Holder.

A Non-Canadian Resident Holder will not be subject to tax under the Canadian Tax Act on any capital gain
realized on a disposition of Enbridge common shares, unless the shares are taxable Canadian property and the
shares are not treaty-protected property (as those terms are defined in the Canadian Tax Act) of the
Non-Canadian Resident Holder, at the time of the disposition. See the section titled Material Canadian Federal
Income Tax Consequences of the Merger beginning on page 91 for a more complete discussion of the expected
Canadian federal income tax consequences of owning and disposing of Enbridge common shares received in the
Merger.

Are holders of SEP common units entitled to appraisal rights?

No. Holders of SEP common units do not have appraisal rights under applicable law or contractual appraisal
rights under the SEP Partnership Agreement or the Merger Agreement.

What happens if the Merger is not completed?

If the Merger Agreement is not completed for any reason, you will not receive any form of consideration for
your SEP common units in connection with the Merger. Instead, SEP will remain a public limited partnership
and the SEP common units will continue to be listed and traded on the NYSE.

Enbridge has also entered into acquisition agreements in respect of the Other Merger Transactions. What
impact will these transactions have on the Merger?

Enbridge has also entered into acquisition agreements to acquire, in separate combination transactions, all of the
outstanding equity securities that Enbridge does not already own of (i) EEP, (ii) EEQ and (iii) ENF. The
completion of the Merger is not conditioned upon or subject to the completion of any of the Other Merger
Transactions. In the event of the successful completion of any or all of the Other Merger Transactions, Enbridge
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expects to issue additional Enbridge common shares in exchange for the equity interests acquired in such
transactions. See the section titled Risk Factors Risks Relating to the Enbridge Common Shares There may be
future dilution of the Enbridge common shares, including as a result of any Enbridge common shares issued in
connection with the Other Merger Transactions, which could adversely affect the market price of Enbridge
common shares. beginning on page 34.
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Q: Whom do I call if I have further questions about the Merger Agreement or the Merger?
A:  If you have any questions about the Merger or if you need additional copies of this consent
solicitation/prospectus, you should contact:
D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, NY 10005
Banks and Brokers call: (212) 269-5550

All others call toll-free: (888) 777-0320

Email: Enbridge @dfking.com
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SUMMARY

This summary highlights selected information included in this consent solicitation/prospectus and does not contain all
the information that may be important to you. To fully understand the Merger Agreement and the transactions
contemplated thereby and for a more complete description of the terms of the Merger Agreement, you should read
carefully this entire consent solicitation/prospectus, including the annexes, as well as the documents incorporated by
reference into this consent solicitation/prospectus, and the other documents to which you are referred. In addition,
Enbridge and SEP incorporate by reference important business and financial information about Enbridge and SEP
into this document, as further described in the section titled Where You Can Find More Information beginning on
page 131. You may obtain the information incorporated by reference into this document without charge by following
the instructions in the section titled Where You Can Find More Information beginning on page 131. Each item in
this summary includes a page reference directing you to a more complete description of that item.

Information about the Companies (page 37)
Enbridge Inc.

200, 425-1st Street S.W.

Calgary, Alberta T2P 3L8, Canada

Phone: 1-403-231-3900

Enbridge is a North American energy infrastructure company with strategic business platforms that include an
extensive network of crude oil, liquids and natural gas pipelines, regulated natural gas distribution utilities and
renewable power generation assets. Enbridge delivers an average of 2.9 million barrels of crude oil each day through
its Mainline and Express Pipeline, and accounts for approximately 62% of United States-bound Canadian crude oil
exports. Enbridge also moves approximately 22% of all natural gas consumed in the 